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TERMS AND CONDITIONS - Fixed Price Under Commercial Contract

CLAUSE 1. GENERAL/ACCEPTANCE

THE PURCHASE ORDER (WHICH TERM SHALL BE DEEMED
TO INCLUDE PLANS, SPECIFICATIONS, AND OTHER
DOCUMENTS TO THE EXTENT THAT ANY OF THE SAME
ARE INCORPORATED BY REFERENCE) BECOMES THE
EXCLUSIVE AGREEMENT BETWEEN THE PARTIES FOR THE
SUPPLIES/SERVICES SUBJECT TO THE TERMS AND
CONDITIONS HEREIN. ANY OF THE FOLLOWING SHALL
CONSTITUTE SELLER'S UNQUALIFIED ACCEPTANCE OF
THIS PURCHASE ORDER: (A) ACKNOWLEDGMENT OF THIS
PURCHASE ORDER; (B) FURNISHING OF ANY PART OF THE
SUPPLIES/SERVICES UNDER THIS PURCHASE ORDER; (C)
ACCEPTANCE OF ANY PAYMENT FOR THE
SUPPLIES/SERVICES OR (D) COMMENCEMENT OF
PERFORMANCE UNDER THIS PURCHASE ORDER. ANY
ADDITIONAL OR DIFFERENT TERMS PROPOSED BY THE
SELLER ARE OBJECTED TO AND ARE HEREBY REJECTED
UNLESS THE SAME SHALL BE ACCEPTED IN WRITING BY
THE BUYER. FAILURE OF ANY PARTY TO ENFORCE ITS
RIGHTS UNDER THIS PURCHASE ORDER SHALL NOT
CONSTITUTE A WAIVER OF SUCH RIGHTS OR OF ANY
OTHER RIGHTS UNDER THIS PURCHASE ORDER OR
OTHERWISE.

CLAUSE 2. ASSIGNMENT

NEITHER THIS ORDER NOR ANY PAYMENTS HEREUNDER
ARE ASSIGNABLE OR TRANSFERABLE WITHOUT BUYER'S
WRITTEN APPROVAL, WHICH APPROVAL WILL NOT BE
UNREASONABLY WITHHELD. BUYER SHALL BE ENTITLED
TO THE RIGHT OF SET-OFF AGAINST ANY AMOUNTS
PAYABLE UNDER THIS PURCHASE ORDER.

CLAUSE 3. BUYER FURNISHED PROPERTY

IF IN CONNECTION WITH THE PERFORMANCE OF THIS
PURCHASE ORDER ANY PROPERTY IS FURNISHED TO
SELLER BY BUYER, THE SELLER SHALL ASSUME THE RISK
OF, AND BE RESPONSIBLE FOR, ANY LOSS DESTRUCTION
OF OR DAMAGE TO THE PROPERTY WHILE IN THE SELLER'S
POSSESSION OR CONTROL, EXCEPT TO THE EXTENT THAT
THIS PURCHASE ORDER, WITH THE PRIOR APPROVAL OF
THE BUYER, PROVIDES FOR RELIEF OF THE SELLER FROM
SUCH LIABILITY. IN THE ABSENCE OF SUCH APPROVAL THE
SELLER SHALL RETURN ALL SUCH PROPERTY IN AS GOOD
A CONDITION AS WHEN RECEIVED, EXCEPT FOR
REASONABLE WEAR AND TEAR CAUSED BY THE
UTILIZATION OF SUCH PROPERTY IN ACCORDANCE WITH
THE PROVISIONS OF THIS PURCHASE ORDER. BUYER
SHALL HAVE THE RIGHT TO ENTER SELLER'S PREMISES
DURING NORMAL WORKING HOURS TO INSPECT ITS
PROPERTY. SELLER SHALL MAINTAIN ALL BUYER
FURNISHED PROPERTY AT SELLER'S EXPENSE. SELLER
SHALL INSTITUTE OR HAVE IN PLACE A PROPERTY
CONTROL SYSTEM APPROVED BY BUYER.

CLAUSE 4. CHANGES

BUYER'S PURCHASING REPRESENTATIVES MAY AT ANY
TIME, BY WRITTEN ORDER, WITHOUT NOTICE TO ANY
SURETY, MAKE CHANGES OR ADDITIONS WITHIN THE
GENERAL SCOPE OF THIS PURCHASE ORDER IN ANY ONE
OR MORE OF THE FOLLOWING: (A) DRAWINGS, DESIGNS,
STATEMENT OF WORK OR SPECIFICATIONS; (B) METHOD OF
SHIPMENT OR PACKING; (C) PLACE OF INSPECTION,
DELIVERY, OR ACCEPTANCE; (D) QUANTITIES, WHERE
REASONABLE; (E) DELIVERY SCHEDULE, WHERE
REASONABLE, AND (F) THE AMOUNT OF BUYER FURNISHED
PROPERTY.

IF ANY SUCH CHANGE CAUSES AN INCREASE OR
DECREASE IN THE COST OF, OR THE TIME REQUIRED FOR,
PERFORMANCE OF THIS PURCHASE ORDER, WHETHER
CHANGED OR NOT CHANGED BY ANY SUCH WRITTEN

ORDER. SELLER SHALL NOTIFY BUYER IN WRITING

Etectronic Systems

IMMEDIATELY AND AN  APPROPRIATE  EQUITABLE
ADJUSTMENT WILL BE MADE IN THE PRICE OR TIME OF
PERFORMANCE, OR BOTH, BY WRITTEN MODIFICATION OF
THIS PURCHASE ORDER. ANY CLAIM BY SELLER FOR SUCH
ADJUSTMENT MUST BE ASSERTED WITHIN FIFTEEN (15)
DAYS, OR SUCH OTHER PERIOD AS MAY BE AGREED ON IN
WRITING BY ALL THE PARTIES, AFTER SELLER'S RECEIPT
OF NOTICE OF THE CHANGE. NOTHING CONTAINED IN THIS
PARAGRAPH SHALL EXCUSE SELLER FROM PROCEEDING
WITH THE CONTRACT AS CHANGED.

CLAUSE 5. CHOICE OF LAW

IRRESPECTIVE OF THE PLACE OF PERFORMANCE, THIS
PURCHASE ORDER WILL BE CONSTRUED AND
INTERPRETED ACCORDING TO THE LAWS OF THE STATE
FROM WHICH THE BUYER'S PURCHASE ORDER IS ISSUED.

CLAUSE 6. COMPLIANCE WITH LAWS AND REGULATIONS

SELLER AGREES TO INDEMNIFY BUYER AGAINST ANY LOSS,
COST, LIABILITY, OR DAMAGE BY REASON OF SELLER'S
VIOLATION OF ANY APPLICABLE LAW, EXECUTIVE ORDER
OR REGULATION.

CLAUSE 7. DEFAULT OF SELLER

IN THE EVENT THAT SELLER (I) BECOMES BANKRUPT OR
OTHERWISE INSOLVENT, (lIl) COMMENCES OR BECOMES
THE OBJECT OF ANY PROCEEDING INVOLVING SELLER'S
INSOLVENCY, BANKRUPTCY, REORGANIZATION,
DISSOLUTION, LIQUIDATION, OR ANY SIMILAR PROCEEDING
FOR THE RELIEF OF FINANCIALLY DISTRESSED DEBTORS,
AND SUCH PROCEEDING IS NOT DISMISSED WITHIN SIXTY
(60) DAYS, OR (lll) FAILS IN ANY MATERIAL WAY TO
PERFORM ANY OF SELLER'S OBLIGATIONS UNDER THIS
PURCHASE ORDER, OR SO FAILS TO MAKE PROGRESS AS
TO ENDANGER SUCH PERFORMANCE AND DOES NOT CURE
SUCH FAILURE WITHIN TEN (10) DAYS OF RECEIPT OF
BUYER'S NOTICE OF SUCH FAILURE, THEN BUYER MAY, AT
ITS SOLE ELECTION, BY NOTICE TO SELLER, TERMINATE
THIS PURCHASE ORDER, IN WHOLE OR IN PART, FOR
DEFAULT. SELLER SHALL PAY TO BUYER ANY EXCESS
COSTS FOR BUYER'S REPROCUREMENT OF SUCH
SUPPLIES, GOODS, OR SERVICES. THE RIGHTS AND
REMEDIES OF BUYER IN THIS CLAUSE ARE IN ADDITION TO
ANY OTHER RIGHTS AND REMEDIES PROVIDED BY LAW
UNDER THIS PURCHASE ORDER OR OTHERWISE.

CLAUSE 8. DEFECTIVE WORK

BUYER, NOTWITHSTANDING ANY PRIOR ACCEPTANCE, AT
ITS OPTION, MAY REJECT, OR REQUIRE PROMPT
CORRECTION (IN PLACE OR ELSEWHERE), OF ANY
SUPPLIES OR GOODS WHICH ARE DEFECTIVE IN MATERIAL
OR WORKMANSHIP OR OTHERWISE FAIL TO MEET THE
REQUIREMENTS OF THIS PURCHASE ORDER. ALL SUPPLIES
OR GOODS FURNISHED UNDER THIS PURCHASE ORDER
SHALL BE SUBJECT TO INSPECTION AT DESTINATION
NOTWITHSTANDING ANY PREVIOUS SOURCE INSPECTION
AND SELLER SHALL BE GIVEN NOTICE OF ANY DEFECTS,
OTHER THAN LATENT DEFECTS, WITHIN A REASONABLE
TIME AFTER RECEIPT OF THE SUPPLIES OR GOODS AND
ALL RECORDS (SUCH AS AFFIDAVITS, TEST REPORTS,
DRAWINGS, ETC.) REQUIRED TO BE FURNISHED
THEREWITH BUYER MAY, IN ADDITION TO ANY RIGHTS IT
MAY HAVE BY LAW, PREPARE FOR SHIPMENT AND SHIP THE
SUPPLIES TO SELLER, REQUIRE SELLER TO REMOVE THEM,
DIRECT THEIR CORRECTION IN PLACE OR, WITH
AUTHORIZATION BY SELLER, CORRECT THEM, AND THE
EXPENSE OF ANY SUCH ACTION, INCLUDING ANY
TRANSPORTATION, IF ANY, SHALL BE BORNE BY SELLER.

IF SELLER FAILS PROMPTLY TO REMOVE SUCH SUPPLIES
OR GOODS AND TO PROCEED PROMPTLY TO REPLACE OR
CORRECT THEM, BUYER MAY REPLACE OR CORRECT SUCH
SUPPLIES OR GOODS AT THE EXPENSE OF SELLER,
INCLUDING ANY EXCESS COST. SELLER SHALL NOT AGAIN
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TENDER REJECTED OR CORRECTED SUPPLIES OR GOODS
UNLESS SELLER DISCLOSES THE FORMER TENDER AND
REJECTION OR REQUIREMENT OF CORRECTION.

CLAUSE 9. DELIVERY

TIME IS OF THE ESSENCE OF THIS PURCHASE ORDER.
UNLESS OTHERWISE PROVIDED IN THIS PURCHASE ORDER,
DELIVERY IN WHOLE OR IN PART SHALL NOT BE MADE
MORE THAN TEN (10) DAYS PRIOR TO REQUIRED DELIVERY
DATES. BUYER MAY RETURN EARLIER DELIVERIES AT
SELLER'S RISK AND EXPENSE. SELLER SHALL COMPLY
WITH THE DELIVERY SCHEDULE BUT SHALL NOT MAKE
MATERIAL OR PRODUCTION COMMITMENTS IN ADVANCE OF
SUCH TIME AS THE SELLER REASONABLY BELIEVES
NECESSARY TO MEET THE SCHEDULE WITHOUT PRIOR
WRITTEN APPROVAL BY THE BUYER. REPRESENTATIVES
OF BUYER SHALL DURING SELLER'S REGULAR WORKING
DAY HAVE ACCESS TO SELLER'S PLANT FOR THE PURPOSE
OF ASSURING DELIVERY IN ACCORDANCE WITH THE
SCHEDULE.

CLAUSE 10. DISPUTES

ANY DISPUTE ARISING UNDER THIS PURCHASE ORDER
WHICH IS NOT SETTLED BY AGREEMENT OF THE PARTIES
WILL BE LITIGATED IN THE STATE OR FEDERAL COURTS OF
THE STATE FROM WHICH THE BUYER'S PURCHASE ORDER
IS ISSUED. PENDING ANY DECISION, APPEAL OR JUDGMENT
IN SUCH PROCEEDINGS, OR THE SETTLEMENT OF ANY
DISPUTE ARISING UNDER THIS PURCHASE ORDER, SELLER
SHALL PROCEED DILIGENTLY WITH THE PERFORMANCE OF
THIS PURCHASE ORDER IN ACCORDANCE WITH THE
DECISION OF THE BUYER.

CLAUSE 11. FEDERAL, STATE AND LOCAL TAXES

EXCEPT AS MAY BE OTHERWISE PROVIDED IN THIS
PURCHASE ORDER, THE PRICE INCLUDES ALL APPLICABLE
FEDERAL, STATE AND LOCAL, TAXES AND DUTIES.

CLAUSE 12. FORCE MAJEURE

SELLER SHALL NOT BE LIABLE FOR DELAYS |IN
MANUFACTURING OR DELIVERY RESULTING FROM ANY
CIRCUMSTANCES BEYOND  SELLER'S REASONABLE
CONTROL NOT OCCASIONED BY SELLER'S FAULT OR
NEGLIGENCE OR DUE TO COMPLIANCE WITH ANY
SOVEREIGN DECREES, ORDERS, ACTS, INSTRUCTIONS OR
PRIORITY REQUESTS OF ANY FEDERAL, STATE, OR
MUNICIPAL GOVERNMENT OR ANY DEPARTMENT OR
AGENCY THEREOF, CIVIL OR MILITARY, ACTS OF GOD, ACTS
OR FAILURES TO ACT OF THE BUYER, FIRES, FLOODS,
STRIKES, LOCKOUTS, EMBARGOES OR WARS. UPON THE
HAPPENING OF ANY CIRCUMSTANCES OR CAUSES
AFORESAID, THE SELLER SHALL NOTIFY THE BUYER
WITHOUT DELAY AND ANY RELIEF GRANTED TO THE
SELLER SHALL BE LIMITED TO AN EXTENSION OF DELIVERY
DATES OR TIMES OF PERFORMANCE TO THE EXTENT
CAUSED THEREBY.

CLAUSE 13. INDEMNITY

IF SELLER IN CONNECTION WITH THE PERFORMANCE OF
THIS PURCHASE ORDER SHALL SEND ANY OF ITS AGENTS
OR EMPLOYEES ONTO PREMISES OWNED OR CONTROLLED
BY BUYER, SELLER SHALL PROVIDE SAFETY PROTECTION
FOR PERSONS AND PROPERTY IN ACCORDANCE WITH ALL
APPLICABLE LAWS AND REGULATIONS AND INDEMNIFY AND
SAVE HARMLESS BUYER FROM AND AGAINST ANY AND ALL
LIABILITIES AND LOSSES WHATSOEVER, WHETHER
RESULTING FROM OR CONTRIBUTED TO BY NEGLIGENCE
OF BUYER, INCLUDING WITHOUT LIMITATION, COSTS AND
EXPENSES IN CONNECTION THEREWITH, ON ACCOUNT, OR
BY REASON OF, INJURY TO, OR DEATH OF, ANY PERSON
WHOSOEVER, OR LOSS OF OR DAMAGE TO ANY PROPERTY
WHATSOEVER, SUFFERED OR SUSTAINED IN THE COURSE
OF, OR IN CONNECTION WITH, THE PERFORMANCE OF THE

WORK. BUYER, AT ITS OPTION, MAY REQUIRE SELLER TO
FURNISH EVIDENCE OF INSURANCE REASONABLY
SATISFACTORY TO BUYER COVERING THE LIABILITIES AND
INDEMNIFICATION PROVIDED ABOVE BUT NO ACCEPTANCE
OF SUCH EVIDENCE BY BUYER SHALL BE DEEMED A
WAIVER OR RELEASE OF SUCH LIABILITIES OR DUTY TO
INDEMNIFY.

CLAUSE 14. INSPECTION

BUYER AND ITS CUSTOMER MAY INSPECT AND TEST
MATERIAL, WORK IN PROGRESS AND SUPPLIES AT ALL
TIMES AND PLACES, DURING MANUFACTURE AND
OTHERWISE. IF INSPECTION AND TEST ARE MADE ON
SELLER'S PREMISES, SELLER, WITHOUT ADDITIONAL
CHARGE, SHALL PROVIDE REASONABLE FACILITIES AND
ASSISTANCE FOR THE SAFETY AND CONVENIENCE OF THE
INSPECTORS IN PERFORMING THEIR DUTIES. INSPECTIONS
AND TESTS BY BUYER SHALL BE PERFORMED IN SUCH
MANNER AS NOT TO DELAY THE WORK UNDULY. BUYER
MAY CHARGE TO SELLER ANY ADDITIONAL COST OF
INSPECTION AND TEST WHEN MATERIAL, WORK OR
SUPPLIES ARE NOT READY AT THE TIME SUCH INSPECTION
AND TEST IS REQUESTED BY SELLER. IN THE CASE OF
REJECTION, BUYER SHALL NOT BE LIABLE FOR ANY
REDUCTION IN VALUE OF SAMPLES USED IN CONNECTION
WITH SUCH INSPECTION OR TEST. EXCEPT AS OTHERWISE
AGREED IN WRITING, ALL SHIPMENTS AND SUPPLIES
FURNISHED UNDER THIS PURCHASE ORDER SHALL BE
SUBJECT TO FINAL INSPECTION AND ACCEPTANCE BY
BUYER AFTER RECEIPT BY BUYER AT DESTINATION
NOTWITHSTANDING ANY PREVIOUS SOURCE INSPECTION
OR ACCEPTANCE. SELLER SHALL MAINTAIN AN INSPECTION
AND QUALITY CONTROL SYSTEM ACCEPTABLE TO BUYER.

CLAUSE 15. INTELLECTUAL PROPERTY INDEMNITY

SELLER SHALL INDEMNIFY BUYER, AND/OR BUYER'S
CUSTOMER, AND THEIR RESPECTIVE OFFICERS, AGENTS
AND EMPLOYEES AGAINST LIABILITY, INCLUDING COSTS,
FOR INFRINGEMENT OF ANY PATENT, COPYRIGHT,
TRADEMARK OR OTHER INTELLECTUAL PROPERTY ARISING
OUT OF THE MANUFACTURE OR DELIVERY OF SUPPLIES OR
GOODS OR PERFORMANCE OF SERVICES UNDER THIS
PURCHASE ORDER OR OUT OF THE USE OR DISPOSAL BY,
OR FOR THE ACCOUNT OF, BUYER, AND/OR BUYER'S
CUSTOMER, OF SUCH SUPPLIES OR GOODS. THE
FOREGOING INDEMNITY SHALL NOT APPLY UNLESS SELLER
SHALL HAVE BEEN INFORMED AS SOON AS PRACTICABLE
BY BUYER, AND/OR BUYER'S CUSTOMER OF THE SUIT OR
ACTION ALLEGING SUCH INFRINGEMENT AND SHALL HAVE
BEEN GIVEN SUCH OPPORTUNITY AS IS AFFORDED BY
APPLICABLE LAWS, RULES OR REGULATIONS TO
PARTICIPATE IN THE DEFENSE THEREOF. SUCH INDEMNITY
SHALL NOT APPLY IF: (A) THE INFRINGEMENT RESULTS
FROM COMPLIANCE WITH SPECIFIC WRITTEN
INSTRUCTIONS OF BUYER DIRECTING A CHANGE IN THE
SUPPLIES OR GOODS OR SERVICES TO BE DELIVERED OR
IN THE MATERIALS OR EQUIPMENT TO BE USED, OR
DIRECTING A MANNER OF PERFORMANCE OF THIS
PURCHASE ORDER NOT NORMALLY USED BY SELLER OR (B)
THE INFRINGEMENT RESULTS FROM AN ADDITION TO, OR
CHANGE IN, THE SUPPLIES OR GOODS OR SERVICES
FURNISHED MADE SUBSEQUENT TO DELIVERY OR
PERFORMANCE BY SELLER, OR (C) THE CLAIMED
INFRINGEMENT IS SETTLED WITHOUT THE CONSENT OF
SELLER, UNLESS REQUIRED BY FINAL DECREE OF A COURT
OF COMPETENT JURISDICTION.

CLAUSE 16. INVOICE AND PAYMENT

A SEPARATE INVOICE SHALL BE ISSUED FOR EACH
SHIPMENT. UNLESS OTHERWISE SPECIFIED IN THIS
PURCHASE ORDER, NO INVOICE SHALL BE ISSUED PRIOR
TO SHIPMENT OF GOODS AND NO PAYMENT WILL BE MADE
PRIOR TO RECEIPT OF GOODS AND A CORRECT INVOICE.
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PAYMENT DUE DATES, INCLUDING DISCOUNT PERIODS,
WILL BE COMPUTED FROM THE DATE OF RECEIPT OF
GOODS OR THE DATE OF RECEIPT OF A CORRECT INVOICE
(WHICHEVER IS LATER) TO THE DATE BUYER'S CHECK IS
ISSUED. UNLESS FREIGHT AND OTHER CHARGES ARE
ITEMIZED, ANY DISCOUNT TAKEN WILL BE TAKEN ON FULL
AMOUNT OF INVOICE.

CLAUSE 17. LIENS

SELLER WARRANTS THAT, ON THE DATE BUYER PAYS FOR
ALL THE SUPPLIES OR GOODS DELIVERED UNDER THIS
AGREEMENT, ALL LIENS, RIGHTS OF LIEN AND CLAIMS
AGAINST BUYER OR THE SUPPLIES OR GOODS ARISING BY
VIRTUE OF WORK PERFORMED BY SELLER OR ANY
SUBCONTRACTOR WITH RESPECT TO THE PROVISION OF
THE SUPPLIES OR GOODS WILL HAVE BEEN RELEASED OR
SATISFIED. UPON REQUEST, SELLER WILL PROVIDE TO
BUYER CERTIFICATION, TOGETHER WITH RECEIPTS,
RELEASES OR OTHER SATISFACTORY EVIDENCE IN
SUPPORT THEREOF, STATING THAT NO SUCH LIENS, RIGHT
OF LIEN OR CLAIMS EXIST ON SUCH DATE OF PAYMENT.

CLAUSE 18. NEWS OR ADVERTISING RELEASE

NO NEWS RELEASE IN ANY WAY RELATING TO BUYER OR
SELLER CONCERNING THE PURCHASE ORDER SHALL BE
MADE BY EITHER PARTY TO ANY NEWS MEDIA OR THE
GENERAL PUBLIC WITHOUT PRIOR APPROVAL OF THE
OTHER PARTY. THE PARTIES AGREE THAT IN THE EVENT A
NEWS RELEASE IS SO APPROVED AND MADE, SUCH NEWS
RELEASE WILL RECOGNIZE THE BUYER AND SELLER.

CLAUSE 19. ORDER OF PRECEDENCE

IN THE EVENT OF ANY INCONSISTENCY IN THIS PURCHASE
ORDER, UNLESS OTHERWISE PROVIDED HEREIN, THE
INCONSISTENCY WILL BE RESOLVED BY GIVING
PRECEDENCE IN THE FOLLOWING ORDER: (A) THE
PURCHASE ORDER FACE SHEET/SCHEDULE, (B) THE
SPECIFICATION/WORK STATEMENT, (C) ANY SPECIAL TERMS
AND CONDITIONS, AND (D) STANDARD TERMS AND
CONDITIONS INCORPORATED INTO THIS ORDER, INCLUDING
THIS DOCUMENT.

CLAUSE 20. PROPERTY RIGHTS

SELLER AGREES TO MAKE PROMPT AND COMPLETE
DISCLOSURE TO BUYER OF ALL INVENTIONS AND
DISCLOSURES MADE OR CONCEIVED AS A RESULT OF
WORK PERFORMED UNDER THIS PURCHASE ORDER.
SELLER AGREES TO KEEP NECESSARY RECORDS
SUPPORTING SUCH INVENTIONS AND DISCOVERIES AND
WILL FURNISH TO BUYER UPON REQUEST ALL SUCH
RECORDS.

ANY INVENTION, DISCOVERY, PROPRIETARY INFORMATION,
MASKWORK, SOFTWARE, SYSTEM, DATA, OR REPORT
RESULTING FROM THE WORK PERFORMED UNDER THIS
PURCHASE ORDER SHALL BE THE SOLE PROPERTY OF THE
BUYER. ALL PATENTS, COPYRIGHTS, TRADE SECRETS,
TRADEMARKS, MASKWORKS OR OTHER INTELLECTUAL
PROPERTY RESULTING FROM WORK UNDER THIS
PURCHASE ORDER SHALL BE THE SOLE PROPERTY OF
BUYER. BUYER SHALL HAVE THE FULL RIGHT TO USE SUCH
PROPERTY IN ANY MANNER WITHOUT ANY CLAIM ON THE
PART OF THE SELLER AND WITHOUT ANY DUTY TO
ACCOUNT TO THE SELLER FOR SUCH USE. SELLER
AGREES TO ASSIGN TO BUYER ANY PATENT OR PATENT
APPLICATION RESULTING FROM WORK PERFORMED UNDER
THIS PURCHASE ORDER, AND TO PROVIDE REASONABLE
SUPPORT FOR THE BUYER'S PROSECUTION OF SUCH
PATENT APPLICATION. THE PARTIES AGREE THAT ANY
ORIGINAL WORK OF AUTHORSHIP CREATED UNDER THIS
PURCHASE ORDER IS A WORK MADE FOR HIRE FOR
PURPOSES OF COPYRIGHT OWNERSHIP. TO WHATEVER
EXTENT THE SELLER HAS ANY INTEREST IN ANY ORIGINAL
WORK OF AUTHORSHIP CREATED UNDER THIS PURCHASE

ORDER, SELLER AGREES TO ASSIGN AND HEREBY ASSIGNS
ITS ENTIRE INTEREST IN SUCH WORK TO BUYER,
INCLUDING ALL RIGHTS TO DERIVATIVE WORKS.

THIS PURCHASE ORDER DOES NOT CONFER OR GRANT, IN
ANY MANNER WHATSOEVER, ANY LICENSE OR RIGHT
UNDER ANY PATENT, TRADEMARK, TRADE SECRET,
MASKWORK, COPYRIGHT OR OTHER INTELLECTUAL
PROPERTY RIGHT HELD BY BUYER, UNLESS SPECIFICALLY
SET FORTH IN THE BODY OF THE PURCHASE ORDER.

CLAUSE 21. PROTECTION OF INFORMATION

TRADE SECRETS AND PROPRIETARY INFORMATION OF
BUYER (HEREINAFTER COLLECTIVELY REFERRED TO AS
"INFORMATION") SHALL MEAN INFORMATION DISCLOSED TO
SELLER BY BUYER OR DEVELOPED BY SELLER IN
CONNECTION WITH THIS PURCHASE ORDER WHICH IS
EITHER IDENTIFIED TO SELLER AS BEING PROPRIETARY TO
BUYER OR WHICH IS INFORMATION THAT A REASONABLE
PERSON WOULD UNDERSTAND TO BE SUCH INFORMATION.
EXAMPLES OF INFORMATION INCLUDE, BUT ARE NOT
LIMITED TO, CUSTOMER LISTS, PRICING POLICIES, MARKET
ANALYSES, BUSINESS PLANS OR PROGRAMS, SOFTWARE,
SPECIFICATIONS, MANUALS, PRINT-OUTS, NOTES AND
ANNOTATIONS, PERFORMANCE DATA, DRAWINGS,
PHOTOGRAPHS, AND ENGINEERING, MANUFACTURING OR
TECHNICAL INFORMATION RELATED TO BUYER'S
PRODUCTS AND SERVICES, AS WELL AS DUPLICATES OR
COPIES THEREOF. INFORMATION SHALL NOT MEAN ANY
INFORMATION PREVIOUSLY KNOWN TO SELLER WITHOUT
OBLIGATION OF CONFIDENCE, OR WHICH BECOMES
PUBLICLY DISCLOSED, OR WHICH IS RIGHTFULLY RECEIVED
BY SELLER FROM A THIRD PARTY WITHOUT OBLIGATION OF
CONFIDENCE.

INFORMATION FURNISHED TO SELLER SHALL REMAIN
BUYER'S PROPRIETARY PROPERTY, SHALL BE DUPLICATED
ONLY AS AUTHORIZED IN WRITING BY BUYER, AND SHALL
BE RETURNED TO BUYER UPON REQUEST OR WHEN NO
LONGER REQUIRED FOR THE PERFORMANCE OF THIS
PURCHASE ORDER. SELLER SHALL NOT DISCLOSE
INFORMATION TO ANY THIRD PARTY, AND SHALL TAKE ALL
REASONABLE PRECAUTIONS  TO PREVENT  THE
DISCLOSURE OF INFORMATION TO THIRD PARTIES,
INCLUDING ANY FOREIGN NATIONAL, FIRM, OR COUNTRY,
AND FOREIGN NATIONALS EMPLOYED BY OR ASSOCIATED
WITH SELLER'S COMPANY EXCEPT AS SPECIFICALLY
AUTHORIZED BY THE BUYER.

DATA AND INFORMATION PROVIDED BY SELLER SHALL BE
CONSIDERED PROPRIETARY ONLY WHEN MARKED AS
PROPRIETARY. SELLER'S PROPRIETARY DATA AND
INFORMATION WILL BE USED BY BUYER ONLY UPON
APPROVAL OF SELLER. BUYER MAY USE UNMARKED
SELLER'S DATA AND INFORMATION FOR ANY PURPOSE.

SELLER AGREES NOT TO USE INFORMATION TO DEVELOP
ANY PRODUCT, SERVICE OR SYSTEM BEYOND THE SCOPE
OF THIS ORDER AND NOT TO SELL ANYTHING DEVELOPED
FROM INFORMATION AND NOT TO SUPPORT ANY THIRD
PARTY IN THE DEVELOPMENT OF ANY PRODUCT, SERVICE
OR SYSTEM USING THE INFORMATION.

CLAUSE 22. QUANTITY

BUYER NEED NOT ACCEPT ANY VARIATION IN QUANTITY
EXCEPT AS SPECIFIED IN THIS PURCHASE ORDER.
OVERSHIPMENTS MAY BE RETURNED TO SELLER AT
SELLER'S EXPENSE, WHICH SHALL INCLUDE A REASONABLE
COST FOR THE BUYER'S HANDLING, OR BE RETAINED BY
THE BUYER AT NO INCREASE IN PRICE. TO THE EXTENT
THAT SUPPLIES COVERED BY THIS PURCHASE ORDER ARE
PRODUCED IN ACCORDANCE WITH DRAWINGS OR
SPECIFICATIONS WHICH ARE PROPRIETARY TO BUYER OR
TO BUYERS CUSTOMER, SELLER SHALL NOT
MANUFACTURE OR RETAIN FOR THE PURPOSE OF DISPLAY,
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OR OTHERWISE, ANY MORE SUCH SUPPLIES, OR PARTS
THEREFORE, THAN ARE REQUIRED TO BE DELIVERED
UNDER THIS PURCHASE ORDER. ANY SUCH EXCESS
SUPPLIES, OR PARTS THEREFOR, SHALL BE DELIVERED
FREE OF CHARGE TO BUYER AT THE DESIGNATED
DELIVERY POINT AT SELLER'S RISK AND EXPENSE, OR
DESTROYED AND CERTIFIED OF SAME UNLESS OTHERWISE
AGREED IN WRITING.

CLAUSE 23. RESPONSIBILITY FOR SUPPLIES OR GOODS

NOTWITHSTANDING THE F.O.B. POINT DESIGNATED ON THE
FACE SHEET OF THIS PURCHASE ORDER, SELLER SHALL BE
RESPONSIBLE FOR SUPPLIES OR GOODS COVERED BY THIS
PURCHASE ORDER UNTIL FINAL INSPECTION AND
ACCEPTANCE THEREOF BY BUYER AND SHALL BEAR ALL
RISKS AS TO REJECTED SUPPLIES OR GOODS OR SUPPLIES
OR GOODS REQUIRING CORRECTION AFTER NOTICE OF
REJECTION NOTWITHSTANDING ANY PRIOR ACCEPTANCE.

CLAUSE 24. SUBCONTRACTING

SELLER SHALL NOT SUBCONTRACT ALL OR SUBSTANTIALLY
ALL WORK ON ANY ARTICLE TO BE SUPPLIED UNDER THIS
PURCHASE ORDER WITHOUT PRIOR WRITTEN APPROVAL
OF BUYER. THIS PROVISION SHALL NOT APPLY TO
PURCHASES OF STANDARD COMMERCIAL ARTICLES OR
RAW MATERIALS INCLUDING CASTINGS, FORGINGS, AND
ROUGH WELDED STRUCTURES ON WHICH SELLER WILL
PERFORM FURTHER WORK.

CLAUSE 25. SUBSTITUTIONS

SELLER SHALL NOT SUBSTITUTE MATERIALS OR
ACCESSORIES WITHOUT WRITTEN CONSENT OF BUYER.

CLAUSE 26. TERMINATION

THIS PURCHASE ORDER AND ANY AND ALL RIGHTS
GRANTED AND OBLIGATIONS ASSUMED HEREBY MAY BE
TERMINATED IN WHOLE OR PART BY THE BUYER GIVING
WRITTEN NOTICE TO THE SELLER. UPON RECEIPT OF A
NOTICE OF TERMINATION AND EXCEPT AS OTHERWISE
MUTUALLY AGREED, SELLER SHALL:

A STOP WORK UNDER THIS PURCHASE ORDER ON
THE EFFECTIVE DATE OF THE NOTICE OF TERMINATION;
AND

B. SUBMIT A TERMINATION CLAIM WITHIN SIXTY (60)
DAYS AFTER THE EFFECTIVE DATE OF THE TERMINATION
NOTICE INCORPORATING ALL CLAIMS OF SELLER. THE
AMOUNT TO WHICH SELLER SHALL BE ENTITLED UPON
COMPLETE TERMINATION OF THIS PURCHASE ORDER
SHALL BE DETERMINED AS FOLLOWS:

1. ANY PAYMENTS THEN DUE AND OWING TO SELLER
FROM BUYER FOR WORK PERFORMED AND ACCEPTED BY
BUYER PRIOR TO THE EFFECTIVE DATE OF TERMINATION,;

2. AN ALLOWANCE FOR ANY REASONABLE
CANCELLATION CHARGES DUE TO MATERIAL
COMMITMENTS MADE BY SELLER WITH SELLER'S
SUPPLIERS OR SUBCONTRACTORS;

3. AT BUYER'S OPTION, AN ALLOWANCE FOR ANY
INVENTORY HELD BY SELLER WHICH IS FOR BUYER'S
PURCHASE ORDER, IN WHICH CASE SELLER SHALL
TRANSFER TITLE AND POSSESSION OF SAID INVENTORY
TO BUYER IN ACCORDANCE WITH BUYER'S INSTRUCTIONS;

4. ANY OTHER AMOUNTS THAT ARE MUTUALLY
ACCEPTABLE TO BUYER AND SELLER AS BEING FAIR AND
REASONABLE.

IN THE EVENT PAYMENT HAS BEEN MADE IN EXCESS OF
THE AMOUNT DETERMINED AS BEING THE ENTITLEMENT
OF SELLER UNDER THE PROVISIONS OF THIS ARTICLE,
SELLER SHALL REPAY SUCH EXCESS COSTS IMMEDIATELY.
BUYER MAY DEDUCT AS A SETOFF ANY EXCESS AMOUNTS

FROM OTHER OPEN SUBCONTRACTS OR PURCHASE
ORDERS WITH SELLER, IF ANY.

IN THE EVENT PAYMENTS MADE BY BUYER ARE LESS THAN
THE AMOUNT DETERMINED AS BEING THE ENTITLEMENT
OF SELLER UNDER THE PROVISIONS OF THIS ARTICLE,
BUYER SHALL PAY TO SELLER SUCH DIFFERENCE
BETWEEN THE AMOUNT SO PAID AND THE TOTAL AMOUNT
DETERMINED TO BE DUE SELLER IN ACCORDANCE WITH
THIS ARTICLE WITHIN THIRTY (30) DAYS OF BUYER'S
RECEIPT OF SELLER'S INVOICE FOR SAID AMOUNT.

NOTWITHSTANDING THE FOREGOING, THE PARTIES
HERETO MAY MUTUALLY AGREE TO A PARTIAL
TERMINATION OF THE PURCHASE ORDER PROVIDED SUCH
AGREEMENT: (1) EQUITABLY REVISES THE PRICE FOR
WORK REMAINING TO BE PERFORMED BY SELLER
THEREAFTER; (2) EQUITABLY REVISES ALL SUCH OTHER
RIGHTS, RISKS, OBLIGATIONS AND/OR RESPONSIBILITIES
AS MAY BE AFFECTED BY SUCH PARTIAL TERMINATION;
AND (3) IS EVIDENCED BY A FORMAL MODIFICATION TO
THIS PURCHASE ORDER SIGNED BY BOTH PARTIES.

BUYER'S TOTAL LIABILITY TO SELLER FOR ANY
TERMINATION PURSUANT TO THIS ARTICLE SHALL NOT
EXCEED THE PURCHASE PRICE OF THE SUPPLIES, GOODS,
OR SERVICES TO WHICH SUCH TERMINATION APPLIES.
FURTHER, SELLER SHALL HAVE NO CLAIM AGAINST BUYER
FOR LOSS OF ANTICIPATED PROFITS OR CONSEQUENTIAL
DAMAGES SUFFERED BY REASON OF SUCH TERMINATION.

CLAUSE 27. WARRANTY

SELLER WARRANTS THAT THE SUPPLIES COVERED BY
THIS PURCHASE ORDER WILL CONFORM TO THE DESIGN,
SPECIFICATIONS, DRAWINGS, SAMPLES OR OTHER
DESCRIPTIONS REFERRED TO IN THIS PURCHASE ORDER,
WILL BE FREE FROM DEFECTS IN MATERIAL AND
WORKMANSHIP, AND, TO THE EXTENT THAT THE SELLER
KNOWS OR HAS REASON TO KNOW OF THE PURPOSE FOR
WHICH THE SUPPLIES ARE INTENDED, WILL BE FIT AND
SUFFICIENT FOR SUCH PURPOSE. THE WARRANTIES
CONTAINED IN THIS PARAGRAPH SHALL RUN TO BUYER
AND ITS CUSTOMERS.

SELLER WARRANTS THAT SUPPLIES/SERVICES PROVIDED
UNDER THIS PURCHASE ORDER SHALL NOT INFRINGE
UPON THE RIGHTS OF ANY THIRD PARTY, AND THAT
SELLER IS SUBJECT TO NO AGREEMENT WHICH IN ANY
MANNER WOULD INTERFERE WITH BUYER'S PROPERTY
RIGHTS AS DESCRIBED IN PARAGRAPH 20 ENTITLED
PROPERTY RIGHTS.

CLAUSE 28 - YEAR 2000 COMPLIANCE

IF THIS ORDER IS FOR THE PROCUREMENT OF
TECHNOLOGY THAT WILL BE REQUIRED TO PERFORM
DATE/TIME PROCESSING, BY ACKNOWLEDGING THIS
ORDER SUPPLIER VERIFIES THAT SUCH SUPPLIES ARE
YEAR 2000 COMPLIANT. YEAR 2000 COMPLIANT MEANS
INFORMATION TECHNOLOGY THAT ACCURATELY
PROCESSES DATE/TIME DATA (INCLUDING, BUT NOT
LIMITED TO, CALCULATING, COMPARING, AND
SEQUENCING) FROM, INTO, AND BETWEEN THE TWENTIETH
AND TWENTY-FIRST CENTURIES, AND THE YEARS 1999 AND
2000 AND LEAP YEAR CALCULATIONS. FURTHERMORE,
YEAR 2000 COMPLIANT INFORMATION TECHNOLOGY, WHEN
USED IN COMBINATION WITH OTHER INFORMATION
TECHNOLOGY, SHALL ACCURATELY PROCESS DATE/TIME
DATA IF THE OTHER INFORMATION TECHNOLOGY
PROPERLY EXCHANGES DATE/TIME DATA WITH IT.
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