GENERAL TERMS AND CONDITIONS

1. ACCEPTANCE—Unlesa otherwise provided herein, Seller's acknowledgment of this order or commence-
ment of any werk or pedformance of any services hereunder shall congtilute acceptance by Seller of this ordar
and all of its terms &nd conditions. No term or conditicn stated by Seller in ‘acknowledging or ctherwise
accepting this order shall be binding upon Buyer unless specifically accepted in writing by Buyer,

2. PRICE AND DELIVERY—Seller shall fumish the suppliee and services called for by this order in accordance
with the price(s) and delivery date or schedule stated herein. Prive(s) inclute al applicable taxes. If price(s)
and/or delivery date or schedule are not stated herein, Seller shall offer its lowest price(s), shawing any
applicable taxes separately, or best delivery date or schedule, which shall be subject to approval and written
acceptanca by Buyer,

3, PACKING AND SHIPPING—Urless otherwise provided hereln, no charge shall be mads by Seller for
containers, craling, boxing, bundling, dunnage, drayage, slorage or other packing raquirements, All supplies
shall be packed, packaged, marked and otherwise prepared for shipment in accordance with sound commercial
praciices to meet requlrernems for obtaining lowest transportation rates, or as otherwise specilied herain.
Seller shall mark conainers or packages with necessary hifting, loading and shipping information, and also
order number(s), account number, date of shipment, and names and addresses of congignor and consignee.
An itemized packing sheet must accompany ¢ach shipment unless otherwise specifiad,

4. INVOICING—Render all invoices in duplicate unless othenwise spasified. Show separately on each mvoice
any applicable laxes. Whenever any discount is applicable, show any applicable freight and similar eharges
separately to avoid discount being taken thereon. Render separate invoice for gach shiprment and sach arder,
Rendar invoice or mail shipping nolce wihtin 24 hours afier each shipment. 8ill of lading or express recaipt
must accompany each invoice. Payment of invoice shall not constitule acceptance of suppiies or services and
shall be subject o adjusiment for errors, shortages, defects in supplies or services or other failure of Selter
1o meet the requiremsnts of this crder. Buyer, may at any lime set off any amount owsd by Buyer to Sellar
against any amount awed by Seller or any of its afilliated companies fo Buysr, against any amouni(s) owsd
. by Buyer to Saller.

8, COMPLIANCE~Seller warrants and agrees to observe and comply with, in the performance of this order,
all apphcable federal, state and lucal laws, rles and regulations and to indemnify and save hammless Buyer
for and from &ny and all liabilties, expenses costs and damages which Buysr may be put to or incur or suffer
as a resull of Seller's failure or omission so to do. Seller warrants that the supplies or services fumishad under
this arder have been or wilt be produced in complance with all applicable requirements of the Fair Labor
Standards Act. Seller warrants complignce with Execulive Order 10925 as amended covering Equal Employ-
ment Opportunity.

5, INSPECTION-—AN supplies and services shall be subject 1o inspection and test by Buyer, its customers,
higher tier contractors and the U.S. Govermment, at all times and places, as such parties may elect, Seller
shall provide without additicnal charge all reasonable facilities and assistance for the safety and convenience
of the foregaing parties in performance of such inspections and tests, in case any supplies or services are
defective in material ar workmanship or olherwise nat in conformity with the requirements of this ordes, Buyer
shall, in addition to any other rights. have the right to (i} reject same and rescind the order as to the rejected
supplies or services, (i) rejest same and require the coirection thereof by Seller or (i) accept eame and
deduct irom the amount due Seller the cost of remedlying such defects. If Buyer elects the floregoing (i), Seller
shall at no expanse to Buyer promptly replace same with supplies or services acceplable to Buyer in accordance
with Buyer's instructions. if Seller fails promptly o replace or correct such supplies or services in accordance
with Buyer's instructions, Buyer may (i) by conltract or otherwise replace or correct such supplies or services
and charge Saller the cost occasioned Buyer thereby, or (if), terminate this purchase order for defaull in
accordance with the clause heraof enfitled “Termination With Cause.” Natificalion of prior rejection shail be
submitted with replacement of such rejected supplies and services. Final inspectian and acceptance shall be
made by Buyer or its customers at destination, unless otherwise specified in this order, Seller shall provide
and maintain an inspaction system acceptable to Buyer. Records of all inspection work by Seller shall be kept
cornplete and available to Buyer during the performance of this order and for such longer periods as Buyer
determines, Mo inspection {inchiding source inspection), tests, approval (including design approval), or ac-
ceptance by any of the toregoing paries shall relieve Seller from respoensibility for all defecls or other failure
{0 meet the requirements of this order or from any warranties. Rights hereunder are cumulative and in addition
{o any othar rights or remedies provided in this order or in law or equity. QG-1/ QC-2 applies whers applicable.

TWARRANTIES—In addition to and without prejudice to all other warranties, both express and implied, Seller
warrants that the supplies or services furnished hereunder will be (i) free from defects in werkmanstip and
material, (it} to the extent such supplies or services are noi furnished pursuant to detailed designs provided
by Buyer, free from delacts in design, {iil} suitabie for the purpose intended and (iv) in compliance with all
requirements of this order and all applicable drawings, specifications, samples, reprasentalions or other
descnptions, All warranties, both express and implied, including the above, shall constilute conditicns, shall
survive inspection, acceptance and payment and shall inure to Buyer, its customers and users. Without
limitation of any rights by reason of ary breach of warranty or otherwise. suppiies or services which are not
as warranted may at any ime be relurned to Seller at Seller’s expense for credit, correction or replacement,
as Buyer may direct, and in the event Selier fails promplly to correct or replace, as directed by Buyar, in
addition fo the rights slated above or atherw:se, Buyer shall have the right to terminale this order as provided
in the clause hereof entitled "Termination With Cause.”

B. CHANGES—Buyer may at any lime, by written change order, suspend performance in whale or in part,
make changes in drawings, designs, specifications, method of shipment or packing, or time or place of delivery,
require additional work, or direct the omissien of work. Ii any such changa causes an increase or decraase
in the cost of, or the time reguired for, the performance of this order, an equilable adjusirment shall be made
in the contract prics, or delivery date or schedule, or both, and this order shall be modified in writing accordingly.
Any claim for adjustment under this paragraph shall conclusively be deemed waived unless asserted in wnting
with thirty (30} days from the date of receipt by the Seller of tha change order. The amount of the claim shall
be stated when it is submitted. Whera the cos! of progeﬁy made obsolete or excess as a resull of a change
is included in Seller's claim for adjustment, Buyer shall have the right to prescribe the manner of disposition
of such property. Any change order issued hereunder will not be binding on Buyer unless issued by an
authorized purchasing agent of Buyer. Nothing in this paragraph shall excuse Seller from proceeding with the
purchase arder as changed. Buyer's engineering and technical personnel may from time to time render
assistance or give technical advice to, or effect an exchange of information with, Seller's personnel in a fiaison
sffort conceming the supplies or servicas to be furnished hareunder, such exchange of information or advice
shall not vest Seller with authority (o change the supplies or services hereundar or the grovisions of this ordar.

4. TERMINATION

{a) Without Cause—Buyer may terminaie all or any part of this order at aniy time or times without cause by
telegraphic or other writtan notice to Seller. Armed Services Procurement Requlation (ASPR) 8-706 as in
effect at the date of this order i incorporated herein by reference and made a part hereof and shall govern
the rights, obligations and liabilities of Buyer and Seller in case of any termination by Buyer of all or any part
of this order without cause, except that any terminaticn dlaim must be submitied 1o Buyer within 80 days after
eflective date of lermination, and except that it this order is not for the purpose of aiding directly or indirectly
in the performance of a contract with the U.S. Govemment the references in ASPR 8-706 1o the Government
shall not apply. The provisions of tis subparagraph shall ot it or affsct the right of Buyer to terminate this
order for cause and shali not apply to a terminaticn with cause.

{b} With Cause—Time is of the essence of itus order. | Seller fails to make any delivery in accordance with
agreed delivery date or schadule or othenwise fails (o observe or comply with any of the other instructions,
terms, zonditions or warranties applicable te thus order or faifs to make progress 50 as lo endanger performance
af this order or in the event of any proceeding by or against Seller in bankrupley ar insolvency ar for appointment
of & receiver or trustee or an assignment for the benefit of creditors, Buyer may (in addition to any ofher right
or remedy provided by this order or by law) terminate all ar any parl of this arder by telegraphic or other writlen
notice to Seller without any liability by Buyer 1o Seller on accaunt theraof. In event of termination for cause,
Buyer may purchase similar supplies or servicas eisewhere on such lerms and in such mannar as Buyar may
deem appropriate and Sellar shall be lable to Buyer for any excess cost accasioned Buyer theraby.

10. PATENTS-—Geller guaranteees thal the sale and use of each and all articles and things now or hereatter
delivared hereunder will not infringe any patent or copyright; that Seller wilt at lts own expense defend any
action, suit or claim or assist in defanse thereol, including any brought against LS, Governrhent, iIn which an
infringement of any patent or copyright is alleged with respact to the sale or use of such articles or things;
and that Seller will indsmnify and save harmless Buyer and its customers and users, including Govemment,
from any and all losses, costs and damages for infringement or alleged infringement of any patent or cnpynght
because of the sale or use of such articles or things.

11. MATERIAL AND TOOLS—H Buyer lurnishes malerial or special dies, molds, jige or tools, litle thereto
shall remain in Buyer, and Selier shall dispose of or credit scrap and unuged materiai and such special dies,
molds, jigs and tools as Buyer may direct. Buyer does not require that Sefler carry any insurance on any ‘such
properly furnished by Buyer, and Seller shall not include any'insurance cost therefer in the price under this
order. it the cost of special dies, molds, ligs or tools involved in the manufacture of supplies covered by this
order s amertized or included in the price hereunder, the same shall become the property of Buyer upon
completion or terminalion of this order and shal! be disposed of as Buyer may direct.

12. RISK OF LOSS—Seiler shall bear all risk of 10ss on supplies called for by this order until final acceptance
by Buyer, or s customer, at destination, unless otharwise spacified in this order. except for loss occasicned
by gross negligence of Buyer or its customer,

13. LIABILITY FOR INJURY—Seller agrees to be responsible for; and 1o indemnify and save hammless the
Buyer and its employees and customers from, any and all injury, death, damage, and loss to persons or
property arising out of or incideni 1o the work to be periormed by Seller pursuant to the order, whether
perfarmed on the premises of Seller or Suyer or elsewhere. Seller agrees to carry and maintaln insurance
covarages salisfastory to Buyer to cover Ihe above, and upon Buyer's request to furnish Lo Buyer cerlificates
or ather appropriate evidence of such insurance.

14, LIEN WAIVERS~If the fumishing of any labor or material pursuant to this order could give rise to any
hiens or lien rights against any premises of Buyer ar its customers, Seller agrees 1o furnish upon Buyer's
fequest at any lime or limes good and sufficient lien waivers by Seller and all other persons furnishing any
such labor ar materdal at Seller's Instance or raguest,

15. ASSIGNMENT—Seller shall not assign this order or any rights thereunder or any monies due or to become
due thereunder without the prior written consent of Buyer, and no purpored assignments by Seller shall be
binding on Buyer without its writlen consent therato.

16. NOTICE LABOR DISPUTES—Whenever an actual or potential labor dispute is delaying or threatens to
delay the timely perfarmance of this order, Seller shall inmediately give nolice thereol to Buyer. Such nolice
shall include all relevant information with respect to such dispute.

17. PROPRIETARY—Seller agrees that all infermation disclosed, abtained, or discoverad by Seller or its
representatives from, bul not limited 1o drawings, prints, publications, specifications, processes, manufacturing
technigues, verbal explanations, schedules and the like, as a result of this order, are received In confidence
and are the proprietary property of Buyer, and that such information shall not be reproduced or used by Seller
of transmitted or disclosed fo any person or organization by Seller, without the prior written consent of Buyer,

18. WAIWVER—The failure of Buyer in any one or more instances {o insist upon perormance of any of the
terms or canditions of tis order, or to exergise any right or privilage in thie order contained, or the walver of
any breach of terms or canditions of this order shall not ba construed as thersalter waiving any such terms,
conditions, rights or privileges, and the same shall continue and remain in force and effect as if no waiver
had occurred.

18. SPECIAL U.5. GOVERNMENT PROVISIONS-~If this order is for the purpose of aiding directly or mchrecﬁy
in the performance of a contract with Govemment, the following shall also apply:

(2) Auadit—Seller agrees thal its books and records and its plants, or such parl thereof as may be engaged
in the perfarmance of this order, shall at all reasonable times be subject to inspection and audit by any person
designated by the head of any executive deparment of government. Seller agrees (i) that United States
Comptroller General or any of his duly authorized representatives shall, until expiration of 3 yaars after final
payment under this order, have access to and the right fo examine any pertinent books, documents, papers
and records of Seller involving {ransactions related to this order and (i} that Saller shall insert the provisions
of this sentence, ncluding this clause {fi}, in all subcontracts hereunder.

{b) Subcontracts—Seller agraes thal no subcontract placed under this order shall provide for payment on a
cost plus percenfage of cost basis.

{c) Quality Control—Except as otherwise provided in this order Seller's system of Quality Controi during the
performance of this order shall be n accordance with MIL-Q-9858 as in effect on the date of this order,
incorporatad herein by referenca, or other Quality Cenlrol Specifications as are required by Buyer's prime
coniract ar higher tier ordar.

(d)} ASPR Regulations—The following clauses of Armed Services Procurement Regulation (ASPR) as in
effect on the date of this order are Incorparated hersin by reference and made a part hereol: Renegotiation,
ASPR 7-103.13 (a); Buy American Act, ASPR 6-104.5; Small Buslness, ASPR 1-707.3 {a); Excess Profit,
ASPR 7-104.11 (a); Prionties, Allocations and Alioimente, ASPR 7-104.18; Labor Surplus Areas, ASPR
7-104.20; Patent Indemrity, ASPR 8-103; Notice and Assistance Regarding Patent Infringement, ASPR 9-104;
Filing of Patent Applications, ASPR 9-106; Palent Rights, ASPR 8-107 (under any purchase order or modifi-
cation thereol having experimental, developmental or research work as one of Its purposes); Dala, ASPR
9-208.1; Data Withholding of Payment, ASPR 5-207.2 (a); Eight Hour Law of 1912 (40 U.5.C. 324-326) or
the Work Hours Act of 1962 (P.L. 87-581.76 Stat. 357-360), as applicable; Walsh-Healay Public Contracts
Act, ASPA 12-804; Nondiscrimination In Empleymant, ASPR 12-802 (a) (not applicable if this order Is for
standard commercial supplies or raw materials nol in excess of §100,000.00); Military Security Requirements,
ASPR 7-104.12; and Repeding of Royaities, ASPR 9-110. Whenever necessary to maks the canfext of the
foragoing ASPA clauses applicable fo this order, the term “Contractor” shall mean “Seiler,” the term "Contract”
shall mean this arder, and the terms “"Government,” “Contracting Officar” and equivalent phrases shall include
Buyer and in ASPR 12-802 (a), subparagraph (g) the term "United States™ shall not mean Buyer.

{e} Governmant Furnished Property-~Title to any Government fumished propery shall remain in the
Govemmant. Such property shall be used only for the performance of this order, Seller shall maintain and
administer, in accordance with scund industrdal practices, a pragram for the maintenance, repair, protection
and preservation of Gavernment fumished property. Seller shall comply with the provisions of the “Manual
for Cantrol of Government Property in Possession of Contractors” (Appendix B, ASPR) as in effect on the
date of this order, which Manuai i8 heraby incorporated by reférence and made a pan of this order. Seilar
assumes nsk of and shall be responsible for any loss or damage fo Government preperty except for reasonable
wear and tear and except to the extent that such property is incorporated in items delivered under this order.
Upon completion of this order or ai such earlier Ymes as Buyer may request, Seller shall submit in accepiable
form inventory schedules covering all items of Govemment furnished property pertaining to this order.

20. PRICE WARRANTY—The Seller warrants that the prices of the items set forth herein do not exceed those
charged by the Seller lo any othei custarnars purchasing the same items in like or smaller quantities.

21, SUBCONTRACTS—Seller agrees not io subcontract for complete or subslantialiy completa parts or work
called for by this-order without first oblaining the approval of Buyer.

22, COMPLETE AGREEMENT--This order, which includes any supplemental sheets, schedules, exhibits and
orders annexed by Buyer hereto, tontains the complete and entire agreement between the parties and
supersedes any previous communications, representations or agreements. whether verbal or wntten, with
raspect to the subject matter hareal, o

Rav. September, 19683



