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Terms and Conditions of Purchase

GENERAL TERMS AND CONDITIONS APPLICABLE TO FIXED PRICE ORDERS
Clause — 1 — Acceptance:

This order becomes a contract subject to the terms and conditions set forth on this purchase order and this
Computer Assisted Manufacturing Corporation. (*Buyer”) form CAMTECH 07/2013, and those
documents and terms and conditions incorporated herein by reference when acknowledgement has been
signed and returned by Seller or upon commencement of performance by Seller. Any additions to,
changes in, modifications of, or revisions of this order proposed by Seller are rejected unless expressly
agreed to in writing by Buyer.

Clause -2 — Delivery:

Time is of the essence on this order and deliveries are to be made both in quantities and at times specified
herein. If Seller’s deliveries fail to meet schedule, Buyer, without affecting its” other rights or remedies,
may direct expedited routing and any excess costs incurred thereby shall be debited to Seller’s account.
Goods which are delivered in advance of schedule may, at Buyer’s option, (i) be returned at Seller’s
expense for proper deliver or (ii) have payment therefore withheld by Buyer until the date that goods are
actually scheduled for delivery, or (iii) place goods in consigned storage for Seller’s account until the
delivery date specified herein.

Clause -3 — Inspection and Tests:

(@) All work (which term throughout this order includes, without limitation, raw materials,
procedures and processes, components, intermediate assemblies and end products) or services
shall be subject to inspection and test by Buyer and any of Buyer’s customers up the contractual
chain (“Customer” or “Customers™), to the extent practicable at all times and places (including at
Seller’s Sellers) including the period of manufacture, and in any event, prior to acceptance. Seller
is responsible for, and shall upon Buyer’s request furnish evidence of, compliance with all
requirements of the order: Inspection and test by Buyer or Customers of any work, or approval of
designs, drawings, samples, test results, procedures, processes or schedules by Buyer or
Customers does not relieve Seller from any responsibility to meet order requirements.

(b) In case any work is defective in material or workmanship or otherwise not in conformity with
the requirements of this order, Buyer shall have the right either to reject it (with or without
instructions as to its disposition) or to require correction. Work which has been rejected or
required to be corrected shall be removed, or if permitted or required by Buyer, corrected in place
by and at the expense of Seller promptly after notice, and shall not thereafter be tendered for
acceptance unless the former rejection or requirement of correction is disclosed. If Seller fails
promptly to remove such work which is required to be removed or promptly to replace or correct
such work as specified by Buyer, Buyer may either, (i) by contract or otherwise replace or correct
such work and charge the Seller the cost occasioned Buyer thereby, or (ii) terminate this order for
default as provided in the clause or this order entitled “Cancellation — Termination — Suspension—
Rejection”. Unless Seller corrects or replaces such work within the delivery schedule Buyer may
require the delivery of such work at a reduction price, which is equitable under the circumstances.

Form CAMTECH 07/2013 1



(c) If any inspection or test is made by Buyer and/or Customers on the premises of Seller or a
lowertier Seller, Seller, without additional charge, shall provide all reasonable facilities and
assistance for the safety and convenience of Buyer and/or the Customers’ representatives in the
performance of their duties. If Buyer’s and/or Customers’ inspection or test is made at a point
other than the premises of Seller or a lower-tier Seller, it shall be at the expense of Buyer except
as otherwise provided in this order; provided that, in case of rejection, Buyer shall not be liable
for any reduction in value of samples used in connection with such inspection or test.

(d) All inspections and tests by Buyer and/or Customers shall be performed in such a manner as
not to unduly delay the work. Buyer reserves the right to charge to Seller any additional costs of
Buyer’s and/or the Customers’ inspection and test when work is not ready at the time such
inspection and test is requested by Seller or when re-inspection or retest is necessitated by prior
rejection.

(e) Acceptance or rejection of the work shall be made as promptly as practicable after delivery,
except as otherwise provided in this order; but failure to inspect and accept or reject work shall
neither relieve Seller from responsibility for such work as is not in accordance with the order
requirements nor impose liability upon Buyer therefore. Except as otherwise provided in this
order, acceptance shall be conclusive except as regards latent defects, fraud, or such gross
mistakes as amount to fraud.

(f) Inspection and test requirements specifically required by this order are for the convenience of
Buyer and/or Customers and do not relieve Seller of its responsibility to provide a high-quality
product which meets order requirements. If during the period specified in the clause of this order
entitled “Warranty” any failure to meet order requirements is uncovered (including any
uncovered by buyer’s and/or Customers’ own tests), Seller shall be responsible in accordance
with the provisions of said warranty clause for correcting the condition. This requirement applies
regardless of the extent of testing or inspection specifically required by this order.

(9) Seller shall provide and maintain and require its lower-tier subcontractors to provide and
maintain and inspections and quality control system acceptable to buyer covering the work
hereunder. Records of all inspection and quality control work by Seller and its lower-tier Sellers
shall be kept complete and available to Buyer and/or Customers for 12 years during performance
of this order or longer period as may be specified by laws, regulations or elsewhere in this order.

Clause - 4 — Aviation Unique Requirements:

Seller shall immediately notify Buyer upon receipt of any Government-Industry Data Exchange Program
(GIDEP) Alert related to Goods, and shall provide Buyer a list of all affected Goods by Order, part
number, invoice number, serial number, or any other identifying number as applicable. For GIDEP Alerts
caused in whole or in part by the Goods, Seller shall immediately replace all affected Goods at its sole
expense including any installation and removal costs for the Goods so affected and reimburse Buyer for
any damages and commercially reasonable expenses incurred by Buyer.

Following completion of any Buyer required reviews and approvals, Seller shall provide all Service
Bulletins, Safety Bulletins and Administrative Directives (collectively in this sub-Section “Bulletins™) to
Buyer immediately upon issuance. Seller shall implement Seller's recommendations contained in
Bulletins on all Goods delivered and to be delivered.
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Clause — 5- Process Changes

Seller shall notify Buyer in the event the status of its quality system and other certifications change or
expire. Seller agrees to make disclosures to Buyer 90 days prior to change of any modification of
identity, strength, dimensions, purity, composition, processing, manufacturing locations(s), or
characteristics defining supplied product prior to the implementation of any changes. This includes
changes affected by WEEE/RoHs compliance.

Clause — 6 — Quality Control System

(a) Seller shall provide and maintain a documented quality control system preferably to an industry
recognized Quality Standard.

(b) Records of all quality control inspection work by Seller shall be kept complete and available to buyer
and its customers.

(¢ ) The Seller’s MRB shall not make any “repair,” “use as is” or “regrade” disposition on any
nonconformance on Buyer or Customer designed parts. These non-conformances shall be submitted to the
Buyer MRB on the Seller’s nonconforming material control document.

(d) Seller will notify Buyer of any detected non-conformances in product or process(s) that effect
delivered product to buyer within 48 hours of detection.

Clause — 7 — Counterfeit Work

(a) For purposes of this clause, “Work” consists of those parts delivered under this Contract that are the
lowest level of separately identifiable items (e.qg., articles, components, goods, and assemblies).
"Counterfeit Work" means Work that is or contains items misrepresented as having been designed and/or
produced under an approved system or other acceptable method. The term also includes approved Work
that has reached a design life limit or has been damaged beyond possible repair, but is altered and
misrepresented as acceptable.

(b) Seller shall not deliver Counterfeit Work to Buyer under this Contract.

(c) Seller shall immediately notify Buyer with the pertinent facts if Seller becomes aware or suspects that
it has furnished Counterfeit Work. When requested by Buyer, Seller shall provide OCM/OEM
documentation that authenticates traceability of the affected items to the applicable OCM/OEM.

Clause — 8 — Purchase Order Changes:

The Buyer shall have the right at any time, by formal purchase order amendment, to unilaterally make
changes within the general scope of this order in any one or more of the following: (a) drawings, design
specifications; (b) method of shipment or packaging; (c) place of delivery; (d) quantities of articles
ordered; (e) the delivery schedule; and nothing in this clause shall excuse the Seller from proceeding
without delay in the diligent pursuit of performance of this order as changed. If any such change results in
an increase or decrease in the cost or time required for performance, the Seller shall, within five (5) days
after receipt of the change order, submit a detailed cost breakdown comparing original with revised
requirements and the respective costs, or detailed reasons for the effect on the established schedule, or
both, as the case may be. The Seller’s submission of a claim, as above required, shall provide the
foundation for agreement on an equitable adjustment in price, delivery schedule, or both and this order
shall be modified in writing accordingly. Where the cost of property made obsolete or excess as a result
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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 claim for adjustment under this clause must be made in
writing and shall be deemed waived by the Seller unless asserted within the time as above set forth,
provided however, that the Buyer may, in its discretion, receive and act upon any such claim so made or
made thereafter at any time prior to final payment under this order. Notice is herewith given and Seller
agrees that Buyer’s employees have no authority to direct any change except by formal purchase order
amendment signed by Buyer’s authorized purchasing representative or an officer of Buyer’s company.

Clause — 9 — Drawings and Specification Review:

If, during the term of this order, Buyer’s or Customers’ representatives review drawings, specifications or
other data developed by Seller in connection with the order and make suggestions or comments or
approve such documents and data, such action is only an expression of opinion by Buyer or Customers
and shall not serve to relieve Seller of any responsibility for the reliability, quality, rate of output, cost,
delivery, performance or any other requirements of this order.

Clause — 10 — Drawings and Data:

Seller shall keep confidential all information, drawings, specifications or data furnished by Buyer or
prepared by Seller specifically in connection with the performance of this order and shall not divulge or
use such information, drawings, specifications or data for the benefit of any other party. Except as
required for the efficient performance of this order, Seller shall not make copies or permit copies to be
made without the prior consent of Buyer. Seller shall thereafter make no further use, either directly or
indirectly, of any such data of any information derived therefrom without obtaining the Buyer’s prior
written consent. The obligations under this clause will survive the cancellation, termination, or
completion of this order.

Clause — 11 — Use of Information:

Seller agrees that all information heretofore or hereafter furnished or disclosed to buyer by Seller in
connection with the placing or filing of this order is furnished or disclosed as a part of the consideration
for this order and that such information is not, unless otherwise agreed to by Buyer in writing, to be
treated as confidential or proprietary and the Seller shall assert no claims (other than for patent
infringement) by reason of the use or disclosure of such information by Buyer, its assigns or Customers.
No employee of Buyer has the authority to make an agreement providing for the confidential treatment of,
or limiting the use or disclosure of information so furnished or disclosed, unless such agreement is made
in writing and signed by Buyer’s authorized purchasing representative or an officer of buyer’s company.

Clause — 12 — Disclosure of Information:

Seller shall not in any manner advertise or publish the fact that it has furnished or contracted to furnish
Buyer the goods or services herein mentioned without prior written consent of Buyer. Seller shall not
disclose any details in connection with this order to any party except as may be otherwise provided.

Clause — 13 — Cancellation — Termination — Suspension — Rejection:

Buyer shall not be liable for Seller’s commitments or production arrangements in excess of the amount or
in advance of the time necessary to meet Buyer’s delivery schedule.

(a) Time is of the essence for this order. As a result, Buyer reserves the right, at its option and
without liability to the Seller, at any time by notice of default writing, either cancel, terminate,
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or suspend this order, in whole or in part, in the event of a breach of any material condition of the
Seller’s performance hereunder that is not cured within ten (10) days after receipt of such notice
or such longer period as may be authorized in writing by Buyer. The occurrence of any one or
more, but not limited to, the following circumstances shall be considered breach of material
condition: (1) failure to strictly comply with the terms, specifications or delivery schedule set
forth herein; (2) Seller becomes the subject under state or federal law for relief of debtors, or
makes an assignment for the benefit of creditors; (3) failure to comply with applicable federal,
state and local laws and all regulations and orders issued hereunder; and without limiting or
excluding other applicable laws are incorporated herein. In the event rights reserved under this
clause are exercised, Buyer may procure similar articles or services elsewhere and Seller assumes
the financial liability for any excess cost associated with such procurement; provided, however,
that Seller shall not be liable for excess costs where the failure to perform is excusable as
provided for in Clause 10 hereof. In the event that the right reserved to Buyer under this
paragraph (a) are exercised without cause, Buyer shall reimburse Seller the Seller’s expenses
resulting directly therefrom, which amount shall not exceed the lower of the contract price or
Seller’s direct labor, direct material and indirect costs incurred for finish goods or goods in
process, less their reasonable salvage value.

(b) Buyer may for any reason and at any time cancel or suspend this order, or any part thereof, by
serving written notice upon Seller specifying the extent and effective date of such cancellation or
suspension. Seller shall continue all work not terminated or suspended. Upon termination, in
accordance with Buyer’s written direction, Seller will immediately (i) cease work; (ii) order all
affected Sellers to cease work to the extent applicable; (iii) prepare and submit to Buyer an
itemization of all completed and partially completed deliverables and services; (iv) deliver to
Buyer deliverable satisfactorily completed up to the date of termination at the purchase order
prices; and (V) deliver upon request any work in process.

(c) Buyer’s acceptance of performance, other than that specifically called herein, with or without
objection or reservation, shall not waive the right to claim damages for such breach nor constitute
a waiver of the requirement for timely performance of any obligation remaining to be performed

by Seller.

(d) Failure of buyer to enforce any right under this clause shall not be deemed a waiver of any
subsequent right hereunder. The Buyer’s rights and remedies reserved under this clause shall not
be exclusive and are in addition to any other rights and remedies provided by law or under this
order.

Clause — 14 — Excusable Delays:

Neither party shall be liable for damages for delay in delivering arising out of causes beyond its control
and without its fault or negligence, including, but not limited to, acts of God or of the public enemy, acts
of the Government in either its sovereign or contractual capacity, fires, floods, epidemics, quarantine
restrictions, strikes, freight embargoes and unusually severe weather (an “Excusable Delay”). If the delay
is caused by the delay of a subcontractor (at any tier) of Seller and if such delay arises out of causes
beyond the control of both Seller and said subcontractor and without the fault or negligence of either of
them, Seller shall not be liable to Buyer in damages unless the materials or services to be furnished by the
said subcontractor were unobtainable from other sources in sufficient time to permit the Seller to meet the
required delivery schedule. Seller will notify Buyer in writing within 48 hours after the beginning of any
such case. Seller may terminate this order without liability to Seller should an Excusable Delay
reasonably be expected to or actually exceed (30) days.

Form CAMTECH 07/2013 5



Clause — 15 — Invalidity — Remedies — Survival:

(a) The invalidity in whole or in part of any provision herein shall not affect the validity of any
other provision.

(b) The rights and remedies herein reserved to buyer shall be cumulative and in addition to any
other or further rights and remedies provided in law or equity. Buyer’s failure to enforce any
provisions of this contract shall not be construed to be a waiver of such provision, nor in any way
to affect the validity of this agreement or any part thereof or Buyer’s right thereafter to enforce
each and every such provision, which shall remain in full force and effect.

(c) If this order expires, is completed, or is terminated, the rights and obligations of the parties
under this order that by their nature should survive, shall survive. This includes, without
limitation, Clause 6 — Drawings and Data; Clause 7 — Use of information; Clause 8 — Disclosure
of information; Clause 11 — Invalidity — Remedies; Clause 12 — Compliance with and Governing
Law; Disputes; Clause 17 — Patent Indemnification; Clause 19 — Warranty; Clause 20 —
Indemnification; Part Il if this order is issued under a Government contract or subcontract.

Clause — 16 — Compliance with and Governing Law; Disputes:

(a) Seller covenants that, in performance hereof, it will comply with all applicable laws, rules,
regulations or orders of the United States Government, or of any state or political subdivision
thereof, including negatively implying exclusion of others, the applicable provisions of the Fair
Labor Standards Act of 1938 (29 U.S.C. 201-219) as amended. Seller shall certify in each invoice
that it has compiled with the provisions of the Fair Labor Standards Act. Seller shall indemnify
and save Buyer harmless against any claims, suits, demands, and all costs, damages and expenses
arising out of its failure to fulfill this covenant.

(b) If this order is issued under a Government contract or subcontract it shall be construed,
interpreted and applied in accordance with the Federal law of Government contracts as
enunciated and applied by Federal judicial bodies and boards of contract appeals.

(c) All disputes under this order which are not disposed of by mutual agreement may be decided
by recourse to an action at law or in equity. Until final resolution of any dispute hereunder, Seller
shall diligently proceed with the performance of this order as directed by Buyer.

Clause — 17 — Taxes:

Seller’s prices shall be exclusive of any Federal. State or local Sales, Use or Excise taxes levied upon, or
measured by the sale, the sales prices, or use of goods required in the performance of this order. Seller
shall list separately on its invoice any such tax lawfully applicable to any such goods and payable by
Buyer with respect to which Buyer does not furnish to Seller lawful evidence of exemption.

Clause — 18 — Buyer Owned Equipment:

If the price to be paid is stated in this order to include special dies, tools, jogs, fixtures, patterns, or other
equipment, or if Buyer furnishes any such materials to Seller, such materials shall become and remain the
property of the Buyer. Seller shall keep all property to which Buyer acquires title by virtue of this order
amounts as will fully protect Buyer. In the event of loss or damage Seller shall promptly notify Buyer. All
such property shall be identified “Property of Computer Assisted Manufacturing Corporation” or as
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otherwise directed by Buyer; shall not be commingled, attached to or otherwise identified with property
(whether real or personal) of Seller or that of a third party; shall not be removed from Seller’s premises
without prior written authority of Buyer and shall, upon Buyer’s request, be immediately returned to
Buyer in as good condition as received. Seller agrees that Buyer shall, at all reasonable times, have access
to any premises upon which Buyer’s property is located for the purpose of inspection.

Clause — 19 — Assignment:

This order or any interest therein, including any claims or monies due or become due with respect thereto,
may only be assigned upon the written consent of Buyer. Any payment to any assignee of any claim
under this order, in consequence of such consent, shall be subject to set off recoupment or other reduction
for any claim which Buyer may have against Seller.

Clause — 20 — Notice of Labor Disputes:

Whenever Seller has knowledge that any actual or potential labor dispute is delaying, or threatens to
delay, the timely performance of this order, Seller shall immediately give written notice thereof, including
all relevant information with respect thereto to Buyer. Seller agrees to insert the substance of this clause,
including this sentence, in any subcontract hereunder.

Clause — 21 — Patent Indemnification:

Seller shall indemnify and save harmless Buyer, its successors, assigns, customers or users of its products,
from and against any and all loss, liability and damage, including costs and expenses resulting from any
claim that the manufacture, use, sale or resale of any goods supplied under this order infringe any patent
or patent rights, and Seller shall, when notified, defend any action or claim of such infringement at its
own expense. Indemnification shall not apply to goods manufactures in accordance with Buyer’s detailed
design or any infringement based solely upon the use of the goods supplied hereunder in combination
with other goods not furnished by Seller. In the event the sale and/or use of such goods is enjoined, Seller
shall, at its own expense, either procure for Buyer the right to continue using such goods or replace them
with equivalent non-infringing goods or remove the same and refund the purchase price, including
transportation, installation, removal and other charges incidental thereto as mutually agreed upon between
Buyer and Seller.

Clause — 22 — Subcontracting:

Seller agrees to obtain Buyer’s approval before subcontracting this order or any substantial portion
thereof, provided however, that this limitation shall not apply to the purchase of standard commercial
supplies or raw material.

Clause — 23 — Warranty:

() In addition to its obligation under other provisions of this order (including those concerning
inspection and acceptance) Seller warrants material and workmanship and that the items
furnished under this order will be manufactured in accordance with the order requirements and fit
for its particular purpose and, if Seller is responsible for design, will meet all design requirements
set forth in this order. The term of this warranty is for a period of five years after delivery or as
otherwise agreed by the parties in writing but in no case will the warranty period be less than the
period of Buyer’s warranty obligations to Customers.

(b) Buyer shall give Seller notice of any defect or lack of conformity with the order requirements
within a reasonable time after delivery. Seller shall promptly thereafter (without cost to Buyer)
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either correct or replace such defective or nonconforming item, component thereof or service, and
segregated and clearly marked and will maintain complete inventory thereof. Seller agrees that it
will use such property only in the performance of the requirements of this order and that
performance in strict accordance with specifications shall not be excused in the event of any
inaccuracy in such property. Buyer agrees that all materials, tooling and equipment which it is
required to furnish the Seller under this order shall be delivered in sufficient time to enable Seller
to meet its delivery schedule. In the event Buyer fails to so deliver, the resulting and direct
consequence of which is Seller’s failure to deliver to buyer, Seller’s failure to deliver shall be
treated as “excusable” but without liability on the part of Buyer to Seller. While such property is
in Seller’s possession, Seller shall keep it in good condition and repair and bear all risk of loss
and damage thereto beyond normal wear and tear. Seller shall insure for the benefit of Buyer
against fire, water damage and other insurable risks customary in the trade and in such correct or
replace all appropriate drawings, procedures and manuals or, if Buyer does not require correction
or replacement of the defective or nonconforming item or component thereof, Seller, within a
reasonable amount of time after the notice, shall repay such portion of the order price of the item
as is equitable under the circumstances. If Seller fails to proceed with reasonable promptness to
make any correction or replacement in accordance with the provisions of this clause, Buyer
reserves the right to cause correction or replacement to be made and Seller agrees to reimburse
Buyer for the costs incurred thereby. Unless otherwise agreed, correction or replacement of
defective or nonconforming services, items or components thereof shall be performed subject to
and in accordance with the provisions of this order. Buyer has the right to require Seller to correct
in place any defective or nonconforming item or component thereof delivered under this order or
to return such item or component to Seller for correction in which case Seller shall be responsible
for packing and packaging charges and shipping costs for items or components returned for
correction. In exercising this right buyer will notify Seller which alternative it proposes to take. In
the vent that Seller is required to correct in place. Seller shall not be responsible for removal or
reinstallation of the items or structural parts not furnished by Seller under this order. In the event
that any defective item is returned by Buyer to Seller’s plant for correction, Buyer shall be
responsible for removing the defective item from the system and Seller shall, upon completion of
correction, make delivery as directed by Buyer.

(c) The warranty with respect to a corrected or replace item, components thereof or service, shall
be subject to the same terms as the warranty provided for in paragraph (a). The original warranty
for other than the corrected or replaced item, items, or components thereof or service shall
continue until the expiration of the period prescribed in paragraph (a), plus a period equal to the
time elapsed between the discovery of the defect and correction or replacement of the item, items
or components thereof.

(d) Approval of designs, drawings, samples test results, procedures processes or schedules by
Buyer or Customers shall not in any way limit or diminish Seller’s warranty hereunder.

Clause — 24 — Indemnification:

The Seller’s right to payment is contingent upon Buyer’s acceptance of articles delivered or services
rendered in accordance with the terms and specifications called for by this order, but payment of the
stipulated price is not evidence of buyer’s final acceptance of that which is called for by this order. Seller
shall take all reasonable precautions to prevent the occurrence of injury (including death) to any persons,
or of any damage to any property, arising out of acts or omissions of such agents, employees, or
subcontractors, and except to the extent that any such injury or damage is due solely and directly to
Buyer’s negligence, shall indemnify, defend and hold Buyer, its officers, employees and agents harmless
from any and all costs, losses, expenses, damages, claims, suits, or any liability whatsoever, including
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attorney’s fees, arising out of any act or omission of Seller, its agents, employees or subcontractors. Seller
shall maintain and require its subcontractors to maintain (i) public liability and property damage insurance
including contractual liability (both general and vehicle) in amounts sufficient to cover obligations set
forth above, and (ii) worker’s compensation and employer’s liability insurance covering all employees
engaged in the performance of this order for claims arising under any applicable Worker’s Compensation
and Occupation Disease Acts. Seller shall furnish certificates evidencing such insurance, which expressly
provides that no expiration, termination or modification shall take place without thirty (30) days written
notice to Buyer.

Form CAMTECH 07/2013 9



