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1. ACCEPTANCE. THIS PURCHASE ORDER IS AN OFFER TO PURCHASE GOODS AND / OR SERVICES AS SET
FORTH ON THE FACE HEREQF.ANY OF THE FOLLOWING ACTS BY SELLER SHALL CONSTITUTE ACCEFTANCE OF
THIS DRDER: SIGNING AND RETURNING A COPY OF THIS ORDER; DELIVERY OF ANY OF THE GOODS ORDERED:
COMMENCEMENT OF PERFORMANCE OR INFORMING THE BUYER IN ANY MANNER OF COMMENCEMENT OF
PERFORMANCE, OR RETURMING SELLER'S OWN FORM OF ACKNOWLEDGEMENT EXPRESSLY ACKNOWLEDGING
THE TERMS SET FORTH ONTHE FACE HEREOF. ANY ADDITIONAL OR DIFFERENT TERM OR CONDITION ON
SELLER'S ACKNOWLEDGEMENT FORM, OR OTHERWISE COMMUNICATED BY SELLER |N ACCEPTING THIS ORDER

SHALL BE DEEMED TO BE A MATERIAL ALTERATION OF THIS ORDER AND |5 HERESY OBJECTED TO BY BUYER.

ANY SUCH TERM OR CONDITION SHALL BE TOTALLY INAPPLICABLE TO THIS ORDER UNLESS SPECIFICALLY
AGREED TO IN A WRITING SIGNED BY AN AUTHORIZED REPRESENTATIVE OF BUYER. ACCEPTANCE OF THE GDODS
OR SERVICES COVERED BY THIS ORDER WILL NOT CONSTITUTE ACCEPTANCE BY BUYER OF SELLER'S TERMS
AND CONDITIONS TO THE EXTENT THIS ORDER IS IN ANY WAY DEEMED TOBE AN ACCEPTANCE OF A QUOTATION
OR OTHER OFFER BY SELLER. ANY SUCH ACCEPTAMNCE 1S EXPRESSLY CONDITIONAL UPON THE CONSENT OF
THE SELLER TO THE TERMS AND CONDITIONS OF THIS ORDER.

2, PRICE AND DELIVERY Seller shall furnish the goods covered by this order (the "Goods”) or the services covered by this
order {the “Senices”) in accordance with the prices and delivery schedule stated on the face of this order. If prices and / or
delivery dates are not stated, Seller shall affer its lowes!t prices and best delivery dates, both of which shall be subjedt to written
acceptance by Buyer, and no contract shall be deemed 1o have been entersd into unless such written acceptance by Buyer s
obtained. Al prices include all applicable taxes and olher govemnment charges, including but not iméted to ai federal, state and
municipal sales; use or excise taxes, or any customs duties

Seler warants that the prices charged for the Goods, or Services ordered will be as low as the lowest prices charged by
the Seller to any customers purchasing similar goods or senices in the same or smaller guantiies and under like circumstances.

Buyer may retum, or store at sellers expense, any Goods dellvered more than ten (10) day in advance ol the delivery date
specified for such Goads.

3. PACKING AND SHIPPING. Mo charge shall be made by Seller for packaging or storage. All nDOds shail be packaged,

GENERAL TERMS AND CONDITIONS

12. LIEN WAIVERS. Seller shall furnish, upon Buyer's request, waivers by Seller and all other persons entitied to asser any
lien rights in connection with the padarmance of this order.

13. PATENT, COPYRIGHTS AND MASK WORK RIGHTS. Selier shall defend, at its own expense, any suit or claim that may
be instituted against Buyer or any customer of Buyer for alleged nfr of patents, copyrights or mask work rights redating
to the maintenance, sales. or use of the Goods, except for any such infringement resulting from Selters compliance with
detalled designs provided by Buyer, and Seller shall Indemnify Buyer and s customers for all costs, lability and damages
afising out of such alleged Infringemeant,
Buyer shall have the right at no additional charge, to. use and | or reproduce the Sellers applicable lterature, such as
and ce manuals, . prints, gs, training manuals, and other similar supporting
uumrnanlabon and sales literature. Seller shall advise Buyer ul' any updated information relative to the foregoing lerature and
n with timely natificath Iy writing.

14. LIABILITY FOR INJURY AND DEATH. Seller shall indemnify Buyer against any and all costs, loss and liability for all
personal injury, wrangful death, and property damage (including but not limited to response or remedial action costs associated
with damage to the envimnment or to natural resaurces), caused by the Goods or Services pedarmed by Seller (whether
performed on the premises of Seller or Buyer elsewhere), and shall defend at its sole cost and expense, any action brought
against Buyer as a result of any such personal injury or property damage. Selier shall carry and mainiain insurance coverage
sufficient 1o cover the above, and upon Buyer's request. shall furnish Buyer with satisfactory evidence of such insurance,

15. ASSIGNMENT. Selier shall not assign this order or any nghts under this order without the prior written consent of Buyer,
and no purponed assignment by Selier shall be binding on Buyer without such written consent.

18. NOTICE OF LABOR DISPUTES. Whenever an aciual or potential isbor dispute delays, or threatens to delay, the timely
parformance of this order, Seller shall immediately notify Buyer in writing of all relevant information with resped to such dispute,

I? CESSATION OF PRODUCTION, IF production of any Goods, or the provision of any Services, is to be permanantly

marked, and otherwise prepared in accordance with goou mmmafdal practices (o obtain mwest shipping rates, On
Seller shall mark g and loading | jon, order number, tem and account number, shipmant
date, and names and addresses of Seller and Buyer An itemized packing st shall accompany each shipment.

4.F,0.B. TITLE AND RISK OF LOSS. Unless otherwise specified on the face of this order, the F.O.B. point shall be Buyer's
location designated on the face of this order. Il transportaton s F.OB. Sefler’s location, Seller shall bear afl risk of loss or
damage to the Goods and title shall not shift to Buyer until delivery of the Goods to the camer. If ranspartation is F.O.B Buyer's
location, Sefler shall bear 3l risk of loss or damage 1o the Goods, and title shall not shift to Buyer until delivery of the Goods to

Buyer's location,

5 INVOICING. Al’lsrsanh shipment maﬂe or Service provided under this order, Seller shall send a separate invoice, including
item in by a bill of lading or express receipt. Payment of invoice shall not
constitute acceptance of the Goods. o« Services and shall be subject 1o appropriate adjustment for failure of Seller to meet the
requirements of this arder. Buyer may set off any amaunt owed by Seller or any of its affiliasted companies to Buyer against any
amount owed by Buyer o Seller under this order,

ate [C}

6. INSPECTION

{a) Al Goods may be inspected and tested by Buyer, s customers, higher tier contractors, and (in the case of Goods
purchased for a U.S. Government contract or subcontract) the U5, Government, at ail reasonable times and places. If such
an inspection or testing is made on Seller's premises, Seller shall provide, without additional charge, all reasonable faciities
and assistance for such inspactions and tests, In its internal inspection and testing of the Goods, Seller shail, if required by
Buyer, use an inspection System accepted by Buyer in writing. All inspection records refating to the Goods shall be available
to Buyer during the performance of this order, and for such langer periods specified by Buyer in its acceptance of the
Inspection System, il any.

unless

b

Final Inspection and acceptance by Buyer shal ha al in this order. Such inspection
shall be In accordance with the i ion of the location of Buyer where the Goods ar

ived. I ofa would rosuh fram Buyars nmm! inspection level under such procedures, Buyer may, at
its option, conduct an above-normal level of Inspection, up to 100% inspection, and charge the Selier the la costs

al any lime within one (1) year after final defivery of such Goods or Sewvices under this order, Sefler shall give
Buy!( at beast one hundred eighty (180) days prior written notice of such discontinuance, during which time Seller shall accept
orders from Buyer for a reasonable quantity of such Goods or Services.

18 PUBLICITY, Sefler shall not make or authorize any news release, or other which shall deny or
confirm the existence of this order without prior written consent of Buyer, except as may be required to perform this order

19. CHANGES. Buyer may, al any time, tnf written change order, suspend performance of this arder, in whole or in par. make
changes in the drawings. designs, i method of of pagking, or time or place of delivery of the Goods,
reschedule the Services, or require additional or diminished Services. If any such change causes an increase or decrease in the
cost of, or the time required for, performance of this order, an equitable adjustment shall be made in the contract price or delivery
dates or both, and this arder shall be modified in writing accordingly. Any claim for adjustment under this Section 19 may, at
Buyer's pption, be deemed to be absolutely and unconditionally waived unless asserted in writing (including the amount of the
ciaim} and defivered to Buyer within (30) days from date of receipt by Seller of the change order. If cost of property made
obeolete or excess as a resuttuf achangea is paﬂd by Buyer, Buyer may prescribe the manner of disposition of such property
Buyer's g and dare not to change the Goods or Services ordersd or any other
provision of this order. No change om‘ar will be binding on Buyer unless issued by an authorized representative of Buyer's
purchasing alfice. Nothing in this Section 19 shall excuse Seller from proceeding with the order as changed.

20, TERMINATION

{a) Without Cause. Buyer may terminate, for its convenience, all or any pan of this nlderal any time bywrmen notice to Seller.
Upon such termination, settlement shall be made in with the ined in Federal Acquisttion
Regulation (FAR) 52.249-2 3s in effect as of date of this order, except that Seller must subimit any claim for equitable
adjustment or termination to Buyer within forty-five {45) days afler the effective date of termination, or such claim shall be
absolutely and unconditionally walved.

{b) With Cause I Seller fails 1o make delivery of Goods, or fails to perform the Services, in sccondance with the delivery dates
specified In this order, or falls to perdorm any other provision of this order, or so fails to make progress as to endanger
i of this arder in accordance with s terms, and does not cure such fadlure within ten (10) days after notice from

thereal.

Mo ! i f source tesls, app (including design approval), or acceptance of the Goods shall
relieve Seller from responsibility for any defects in the Goods or other failures to meet the requirements of this arder, or for
latant defads, fraud. such gross mistakes as amaunt 1o fraud, or Seller's warranty obfigations. If the goods are defective or

ot in formity with the req s of this order, Buyer may, by written notice to Seller. (i) resdnd this oder as
to such Goods; (i) accept such Goods at an equitable reduction in price: or (iil) reject such Goods and require the delivery
of replacements, Deliveras of replacements shafl be accompanied by written nolice specifying that such Goods are
replacements. If Seller fails to deliver required replacements promptly, Buyer may: (i} replace or correct such Goods and
charge the Sefler the cost thereof (including cover and any incidental costs), or (i) terminate this order for cause as
provided on Section 20(b) hereof, Rights granted o Buyer under this Section § are in addition to any other rights or
remedies provided alsewhene in this arder or in kaw,

c)

7. WARRANTIES. In addition to all other express or implied warranties, Seller warants that the Goods will be: (i) free from
defects in workmanship and materials; (i) free from defects in design exceptto eh extent that such Goods comply with the
detailed designs provided by Buyer. (il) suitable for the purposes, If any, which are stated on the face of this order; and (iv) in
conformity with all the other requirgments of this OI'UE!‘ These waranties, and all other waranties, express or implied, shall
survive delrvery, i ce, and

in addition to any other rights Buyer may have, If Goods are found not to be as warranted within a period of one (1) year
atter acceptance by Buyer. Buyer may retum such Goods to Seller, at Selier's expense, for comection, replacement, or credit as
Buyer may direct. Any Goods corrected or furnished in replacement shall, from date of delivery of such corected or replacement
Goods, be subject to the provisions of this Section 7 for the same period and o the same extent as Goods. initially fumnished
pursuant fo this order.

As o Sawlr:e. in addition o any express or |mpllerl warranties. Seller warranis that it the
facilities and v and o o perorm the Services, any that such Services ara found not to be
performed as warranted within a penoa cl’one (1) year afier the conclusion of the perfarmance of the Senvices again in a proper
manner 1o the extent necessary to provide Buyer with the result originaily contemplated by Buyer.

8 MATERIALS AND TOOLS, If Buyer furni Seller or equi (such as special dies, molds, igs, wols. test
equipment, masks, etc.) or pays for such matedal or equipment, tie thereto shall remain or vest in Buyer, and Seller shail label,
identity, maintain and preserve such material and equipment and shall dispose of it (including scrap) only in accordance with
Buyer's direction. Unless otherwise authorized in writing by Buyer, Seller shall use such materials or equipment exclusively in
the performance of purchase orders for Buyer. Seller shall be responsible for any loss, damage. or destruction to such material
of equipment, but Seller shall pot include any insurance cost thersfor in prices charged under this order.

6, PROPRIETARY INFORMATION, all written information obtained by Sefler from Buyer in accordance with this order and
which is identified as proprietary by Buyer shall be recelved in confidence and shall remain the proparty of Buyer, and shall be
used and disciosed by Sefler only o the extent necessary for the perormance of this order, except that upan prior written rotice
to Buyer, Seller may use such informaton in the manufacture of end tems for direct sale to the U.S. Government o the extent
that the LS. Govemment has the right to Suthorize such use by Seller, and provided that Seller, to the extent practicabla,
prominently identifies such end items as being manufactured by Selier for direct sale 1o the ULS. Government.

10, SUBCONTRACTS. Selier shall not subcontract for complete or substantial complele pants af the work called for by this
onder without Buyer's prior writtan approval.

1. COMPLIANCE WITH LAWS. Selier shall comply with ali federal, state, and local laws, ordinances, rules and regulations in
the manufaciure and sale of the Goods and performance of the Services, including but not limited 1o Executive Order 11245 as
amended, the Occupational Safety and Haalth Act, the Truth in Negotiation Act, the Resources Conservation and Recovery Act
i all applicatle requirements of the  Fair Labor Standards Act Seller will defend and hold Buyer harmiess from any

damages, or costs ansing from or coused inany way by any actual or alieged violation of any federal, state, or local law,
orfinamce, rube, or regulation.

Seler shall provide 1o Buyer, at the time of inltial shipment af request, a completed Material Safety Data Shest (OSHA Form
20 or eguivalent) for any chemical substances sold hereunder as required by any applicabie federal. stale or local law
ordinance, rule or reguiation. Such sheet shall contain all the nformation necessary o comply with the Federal Hazard
Communications Standard (29 CFR 1910,1200) and all applicabie state regulations,

lns Buyer, Buyer may {in addition 1o any other right or remedy provided by this order or by law) terminate all or any pant of
this order by wiitten notice to Selier without liability and purchase substitute goods elsewhers, and Seller shall be labie o
Buyer for any axcess cost occaseoned Buyer thereby. Sefler shall continue performance of this order o the extant not
terminated pursuant . this Section 20(b),

Except with respect to defauls of subcontractors at any tier, Selter shall not be liable to Buyer if the fallure to perform this
order arises out of causes beyond the control and without the fault or negligence of the Seller. If failure 1o perform s caused
by the default of a subcontractor at any tier, and IF such default anses out of causes beyond the control of both the Seiler
and subcantractor, and without the fault or negligence of either of them, the Seller shall not be Hable 1o Buyer uniess the
Goods or Services to be furnished by the subcontractor were obtanable from other sources in sufficlent time to permit the
Seller to meet the reguirements of this arder,

If thas order is terminated as provided in this Section 20{b), the Buyer, in addition to any other rights provided herein, may
require the Sefler o transfer ttle and defiver to the Buyer (i) any completed Goods, and (i) such partially completed Goods
and materlals, paris, ioofs, dies, jigs, fixiures, plans, drawings, information, and contract ights as the Seller has specificalty
produced or specifically acquired for the performance of this order.

M, after notice of the termination af this order “with cause,” it Is determined that the failure to perform s due io causes
lotally beyond the control and otally without the fault or negligence of the Seller, such notice of default shall be deemad to
have been issued pursuant to Section 20(a) hereof, and the rights and obligations of the parties hereta shall be govemed
by such 20{a).

21. WAIVER. The failure of the Buyer toinsis! upon the performance of any provision of this order, or io exercise any right or
privilege granted to the Buyer under the order, shall not be construed as waving such provision or any other provision of this
order, and the same shall continue in full force and effect. If any provision of this order is found to be legal or otherwise
unenforceable by any court or other judicial or administrative body, the other provisions of this order shall not be affected
thereby, and shall remain in full force and effect.

22 APPLICABLE LAW. The validity, performance, and construction of this order shall be govemned by the laws of the state
shown on Buyers address on this order, undess such state is Loulsiana, in which case the laws of the Sizte of Minnesota shall
apply.

23. DISPUTES. Any dispute arising under this order which is not disposed of by agreement of the parties shall be decided by a
court of i Pending settl or final judgement of any such dispute, Seller shall proceed diligently with the
performance of this order in accordance with Buyer's direction,

25 EQUAL EMPLOYMENT OPPORTUNITY CLAUSE. "Non-Discrimination.™ The Seller performing the work required by this
order, shall comply with Equal Employment Opportunity clauses Section 202 Executive Order 11248, as amended, related to
Equal Employment Opportunites and implementing rues and regulations of the Secretary of Labor and Section 503 of the
Rehabilitation Act of 1973, as amended, and implemenied by 41 CFR part 61-741 Seclion 401 of the Vistnam Era Veterans
Readjustment Assistance Act of 1974 and as implemented by 41 CFR part 80-250.

26i. SPECIAL TERMS AND CONDITIONS,  The provisions of 10D Aercspace Corp. “Terms and Conditions Additional o
Purchase Order” Form Number 0034, Revised 6/90 or Iater are appiicabla to this purchase order as indicated on the face of this
purchase order

SEE LAST PAGE



