TERMS AND CONDITIONS

1. ACCEPTANGE AND AMENDMENTS: This purchasa ordsr constitules an offer by Tha Company,
heraifaMar ratarrad [0 as "Buyer', 16 purchass from Seller the goods andfor sarvices raferancad on the
face hereol, THE TERMS AND CONDITIONS STATED HEREIN AND NO OTHERS MAY BE CONTAMED IN
SELLER'S ACCEPTANCE OF THIS OFEER. All specifications, drawings and other data submittad by
Seltar to Buyer prior to the data of this ordar concarning geods o7 services purchasad shall be & part of
tho contract between Buyer and Seiler. Mo modification or waivar of any term or condition of the contract
shall be affactive unless it is in wiiting and signed by Buyer's authorized reprasentative.

2. LABOR AND MATERIAL: Uniess otherwise specified on the facs hereof. ail labor, matarials,
sgupment. parts. tacling and other itams required for Sailer's parfornance of this contract shall be
provided by Selfer at its axpense.

3. DELIVERY: iniess otherwise specified on the face hereof, ail dalivarias shall ba made F.O.B. at the
'ship fa" addrass shown.

Tims ia of the sasence of this contract. if Sallar's dalivary of the purchased goods or services is nat
made in the quantities and at the imaes spocified harein, Buysr resarves tha fight without liability and in
addition 10 any other rights and remuadies, to tarminate this contract and to procurs substitute goads or
sarvices and charga Saller with any loss incurred ineiuding lost profits and speclal damages.

Buyar shaif hava the right tc reject any goods or servicas which ara tendsrad by Seller in advance of the
dats schaduled for dalivery, to accept sarly delivary of goods of services and defer payment until aftar the
achadulad dolivery date or to accept sarly delivery goods and place such goods in storago at Seilar's
sxpense untii the schadulad delivery date. Neither party shall bs liable for delays or defauits due to
causes beyond its contral and without its fault or nagiigence, pravidad that whan Saller has reason {o
talisve that parfarmance will nol be made as schaduled, writtan notice aetting forth the cause of the
anticipaled delay is immediatety given to Buyer. I Sellar's delay or default is causad by a delay or defauit
of a subgeontractor or suppter, such delay or defaull shakt be excused anly if it arase out of causes
beyond the control of both Seller 2nd the subcontractor or suppifer and without the fauk or negligence of
aithar of therm and tha goods or sarvices wara not obtainable from other sources in sufficient time to meet
the requirad delivary or parformancs schedule.

4. INSPECTION: Payment for any goods undar this coatract ehall not constitute acceptance theraof. All
geads purchased hereunder ara subjact to inspection at Buyar's discretion either befors or after
acceptance at Buyer's aption. Buyer rasarvas the right lo reject or to revoke acceptance of goods or
services not conforming to tha tarms of this contract or ta Sefac’s warranatias, sither sxprass ar impled.
Noncerforming goods, at Buyer's option and at Sefisr's risk and expensa, may be returned to Seller or
hold for dispositicn by Setler.

Buyer shall not ke liakle ior fatiurs to accept any part of tie goods of services purchased hareunder il
such Faffure is the rasult of any causa bayend the control of Buyor incliuding without limitatian, fires,
floods, acts of Gad, strikes, differsitces with employees, casuziies, delays in transportation, Inability to
abtain nacassary matariais, utifity services for machinery, or total ar partiat shutdown of Buyor's facilities
for any cause. Accaptance of any part of the goods erdersd heraunder shal! not bing Buyer to accept
futurs shipments or wajva its right to revoke acenatance of goods previously dalivared,

5, GHANGES: Buyer resorves tha right at any time to change ene or more of the fallowlng provisicns of
this contract: (2} Specifications, drawings and data incorporated in this centracl where the items ta be
furrishad are o be specifically manutactured for Buyer, (b} Methods of shipmant or packaging, (¢} Place
of delivary. (¢} Time of delivary, {a) Manner of delivery, znd () Quantity purchased.

If any such changes cause an increase or dacrsase in tha cost ar time raguired for Sallar's parformance
of this contract, an equitable adjustmeant shall be made in the contract price, dellvary schaduie or hoth,
Any claim by Seller for adjusemant under this Part 5 must be approved by Buyar in writing befora Sellar
procaeds with such change. Price incraasas shall not be binding on Buyer unless evidsnced by a
purchase ordat, change notice or reviaion signed by Buyer's autherized representativa.

6. SELLER'S WARRBANTIES: Seftar warrants that all gocds and services provided haraunder will confirm
to Buyer's instructions, spasifications, drawings and data, will be merchantable, wili ba free from
dafactive matarials or workmanship and wiil be fit for Buyar's purpeses. Seller further warrants that the
goods and services furnished under this contract shal! conform to all representations. afftrmations,
promiises, descriptions, sampins or modeis which are a part of this contract. Seller apress that thase
warfantiea ahall survive accaptance of the goods and services. Selier further warrants that afl sarvicas
perfarmsd for or an behalf of Buysr will be performad in a competant, workmanlike mannar, and shall he
fraa from faults and defects. The warranties statad in this Part § ara herby extended to, and shall inure to
the banafit of, Buyer and Buyer's affitiates, subsidiarias, . igns and direct and indiract
customars to wham the goods and services provided hareunder may be sold or transferred Jaintly and
severally "Buyer Entitiss™).

7. BUYER'S PROPERTY: Unless ofherwisa axprassly pravidad In thia contract, ali Spaciat Property | and
al! tangible and intangible property furnished to Seler by Buyer for use in Satist's performance
hareundar, shall remain tha axclusive propary of Buyer. For purposas of this contract, "Spacial
Property” includes without Bmitatien, dies, fixtures, molds, patiarns, gauges, test equipmant, information
or similar itams used in Seffer's performance of this contract that are especially acquired for Sallars
performances hareunder or of such speclalized nature that absent subsiantial altaration, their use is
fimited to the production of the goods or tha randering of the servicas referanced on the face hernof,
Abseni sxpress agresment to the contrary, the amounts chargad by Seller purauant to this contract shall
include payment far all $pecial Proparty, 1ereinzfter Special Property and all property furnished to Seler
by Buyer are coliectivaly rafarred to as 'Buyer's Propaty’,

Sglar shall not ssll, ancumber, transfer, assign, dispaga of or modify Buyer's Froparty and shall pot use
Buyar's Proparty for any purpose other than in the perfermanca of this contract without Buys:'s prior
wrilten consent.

Seller agrees that while Huyer's Property is in its possession or controi, it shall be maintained n good
condition and fully covered by insurance at Seller's axpanse. in the avent that Buyer's Propsrty is
damagad or destroyed while in Selier’s posaession, Sallar shall rapair or replace such property at its
axpense.

Sailer agreas that Buyer's Proparty shall remain personally and shall not becoma 2 fixture attached o
roalty. Sefier shalt allow Buyer's repreasentative te inapact Suyer's Property upon Seiter's pramises at any
titma upon reasonabla notice. Upon Buyer's request, Seller shall sigh A form UCG-1 or efuivaiant forms {0
anabie Buyar to make its ownership rights of public record.

At any time upon tha request of Buyar, Selfer shat dellvar Buyer's Property F.O.B. Sallar's husinass
iocatien, packaged in a manner suitabie for shipment by common carrler, such packaging to be at Selier's
o,

8. PACKAGING; Unlass otharwise stated herein, the prices shown on the face herecf include packaging
the iterns purchased in 2 manner sultable for shipment by the mathod spacified by Buyar. Seller shail be
rasponsible for damage to the itermns purchasad resulting from deficient packaging.

9, PROPRIETARY RIGHTS: All information {including materials that contain information} relating o this
Purthase Order of to the gaods or sarvices to be provided heraunder which has bean disclosed to Seller
by or on behalfl of Buyer (whether such information is owned by Buyer of by any othar entity with whom
Buyer Is doing business} or which will be devefoped in the courss of Saller's perfarmance undar this
Burchasa Ordar spaeificaily for Buyar {collectivaly refarrad to as "infarmation™), has basn and wili be
ragarved and held by Seller in confidence, Such information includas, but is not limited 10, trade secrefs.
drawings, pians dasigns, spacifications, manufacturing, research and development data, inventians,
know-how, procassas, procedures, costs, suppliers, mathods, sales, customar information and liats,
Anancial data and busineas plans. $eiler will not disciose the information to others and wil! not use the
infertnaticn for any purpose othar than for the direct benatit of Buyer. Sellar will not disclosa the
Jnfermation to othars and witl not use the information for any purpase other than for (s direct benefit of
Buyer. Seller will acquire no right in or to such information, and Seiler will prorptly raturn the
information to Buyar and discontinue all use of the information upen expiration or termination of this
contract or al Buyer's writtan request. Saller will not disclose to Buyer or usa in the ourse and scopa of
Seller's parformance hereunder any information of other antities that Sailar dose not havae a lawful right to
uss or discloss,

Any Tavention of developmant or copyrightable subject mattar conceived, first raduced to writing, first
reduced to practice or made by Selier, aithar solely or with others, in the course aof Seller's performanca
undns this Purchass Qrder i hereby assigned to Buyor if such inverticn or developmant or copyrightabls
aubject matter (i) results from servicas for Buyer, or (i} is mads using Suyer's time or matariais ar
facilities or Infornation. All such copyrightable subjact matter will be a work made for hire. Saller will
disclose such inventions or developments or copyrightabta subject matter promptly to Buyar and witf
cocperate with Buyer during and aftar the term of this Agraemant in filing and prosecuting 2ny patent or
eopyright applicationa thereon and in evidencing ownershin thareof by Buyer, Sefter agress that the
payments pursuant ta the Purchase Order are fuft and plat I3 tion for all oblig; 1%
assumed by Sallar hereunder, and the assignmeant of inventians or developmants or capyrightabla
subject malter doas nat entitis Seller to any additional compensation. The cbligations of thia Part @ shak
survive the complation of performance and axpiration or termination of this contract.

10, INDEMNITY FOR INFRINGEMENT, Seller agrans upon raceipt of notification, ta promptly assume full
rasponsihiity for detanding any claim, suit, action or procesding which may be brought against the Buyer
Entities which alieges that any goods o services providad by Ssilsr purauant to this contract infringe any patant.
trademark, copyright, trade secret or other propristary right ewned by a third party. Sellar further agrees to
indamnify Buysr against any and all axpsnses, losses, royallies, jost profits and ¢amagea, including court cost
and attorney fesa, resulting from such claim, suit, action or procesding, inciuding any settlemant. desrsa or
judgment entsred therein, Buynr may at ifs oplion, be raprazentod and actively participate through ils own
counssi in any such ciaim, sulte or proceading, inciuding any seftlement, dacrea or judgmsnt ertered therein.
Saliar's obligations pursuant to this Part 10 shall survive the completion of parformance and expiration ar
termination of this conlract. Notwilhatanding the foregoing, Seller shall have no abligation te defand or
indemnify Buyar with respect lo any clzim which is directed te items delivared pursuant to this contract, the
dasigns For which ware spacified antiraly by Buysr.

11. INDEMNIFICATION: Seller agrees to indamnify and save Buyar Entities narmiess from any and all iossaes,
liabilitias. damages, claims, demands. swite, actions, procaadings, subrogation, and expenaes inciuding court
tosts and attorneys faaes, arising from or relating to gooda delivared or to services performad pursuant to this
contract, {(hersinafter collectively refarrad to as "Claims’) which arg mada by any third pady including employaas.
workers. servants or agants of Selter or its subeontractors. Sellar further agreas upon raceipt of notlfization, 1o
promptly assuma fuli responaibility far the defense of any and all Claims, which may be brought against the
Buysr Entitlas. In the avent ‘Buyar's Property’ as defined in Part 6 hareof is used by Saller in the parformance of
this contract, Buyer's Property shall ba considerad in tha fuli custody and contral of Sefler during the pericd of
vae by Seller. Saffer's obligations pursuant to this Fart 11 shali survive the campletion of performance and the
expiration or termination of this contract,

12, INSURANCE: If this contract covers the performancs of labor for Buyar, Ssiler agraes to indamnify and save
Buyer Enlities harmless against ail Hability, claims, or demands for injuries or damagas to any person o
nroperty arising out of the performance of this contract. Seller agrees to furnish cartificales of insurance
showing that Saiier has sdequate insurance coverage in the following minimum amounts:

warkars Compensation -Statutary HimHs for tha sate of states in which the work is to be parformed General
Public Liability -§1,008,000 and property damage $500,000 Automobils Publie Liabitity -$500,000 and property
damage $500.060

Said certificatas of insurance shall set forth the amount of coverage, the numbar of tha policy and the date of
axpiration. Upor Buyer's raquest, Seller shall nama Buyar or the Buyer Entities as an additional insured on its
policios. 1f Seiler is a aelf insurer for workers compensation purposes, tha appropriate agency of the sate in
which the labor is to be parformed shaif furnish the appropriate cartificate directly to Buyar, Cempliance by
Seller with the insuranca requirements stata in the Part 12 shall not in any way sffect Ssller's duty to indammity
Buyer under Part 11 above.

if this contract includes a sale of gooda manufactured in whols or ia part to Seiler’s designs or specifications,
Seilsr agraes to provide Buyor with a current certificata of product llability insurance and a verdor's
andorsement naming Buyer as an additional insured on Jeller's policy.

13. TERMINATION: Buyer may terminata Soller's perfermance under this contract in whale or in part at any time
without cause by giving writlen notice of termination, whoereupon Seller will cease performanca on the date and
1o the extent specified in the notica. Seker will promptly advise Buysr of any itams acquired in antlcipation of
complation of Its performance and the most favorable disposition that Selter can make thoraof, Seller will
comply with Buyar's instructions rogarding the disposition of such items. Seller will submit alf claims resulting
from such termination within {§G) days of its raceipl of such notice. Buyer shall have the right to Inspact Seller's
records, factiitins, work and matsrials ratating tc its performance or anticlpated performance of the contract for
the purposa of establishing the value of Seller's ciaime upon reascnable advance notice. Buysr will pay Safler
without dupiication the order price for Rrished work accepted by Buyer and the cost to Seller of work in prograss
and raw materizls allccable to the tarminated work based on Buyer's zudit of Ssllar’s racords and using generally
aceopiud accounting principles. however, the amount dus Buyer shail be mduced by the following:

a. The market value or cost (whichsvar is higher} of any itarns used or disposed of by Seiler without Buyer's
consant; -

b. The agraed vaiue of any items ussd or dispoasd of by Seller with the 8uyer's consent; and
©. The cost of any defactive or destroyad matsriais.

Buyar will make no payments far finished work, raw matarial or any items fabricated or progurad by Sallerin
sxcess of that orderad or released. Notwithatanding the foregolng, payments under this Part 13 shall not excead
the prics for the antire performancs spacified in this contract lwes paymants that would otherwise be mada ta
complats psrformance harsundar. Payment under this Pant 13 will constitute Buyer's sale and axclusive lizbility
in the avent Buyar siects io terminata this contract without cause by notics. However, this Part 13 shail not apply
to cancellation by Buyer under othar circumstances including without limitation cancellation dus to default by
Seller.

14, ADDITIONAL PROVISIONS; Sefler agroas to ahlds by and comply with tha following statutes, rules, orders
and Tegwiations WHiCH are a part of this contract and which are ingorporatad herein by raferenca.

Exscutive Order 4124% issusd Soptembar 24, 1965 as amended, and ali rufes, raguiations and orders of the
Secretary of Labor issued pursuant to Section 204 therscf.

The agual Opportunily Clause contained in 41 CFR Part 60-1.40 and provide a certificate of nonsegragatad
facilitins in the form reguired by 41 CFR 60-.18 unless exemptad from such raquirements by rula, regulation or
ordar of the Sacretary of Labor,

The rehabilitation Act of 1973 and all rules, ragulations and order of the secratary of Labor iasued pursuant to
Section 503 theraaf.

The Affirmative Action Clause contained in 41 CFR 68-741.4 and Seller agrees to prepare a writlen affirmativa
sctlon compilance program far handicapped werkers in accordance with 41 CFR 80-741.5 unless axgmptad
therafrom.

The Vietnam Era Vetarans Readjustmant Aasistanco Act of 1974 and afl rules, reguiations and orders of the
Sacratary of Labor tssuad pursuant to Section 402 thereof.

1he AHIFMative Achion Glause contained in 41 OFR 60-250.4, and 3elier agreas tu prapan & willtan affirmative
action program for disablod veterans and veterans of the Vietnam Era in compliance with 41CFR §0-256.5 unlesa
exemptod tharsfrom.

Exacutive Ordar 11625 issued October 13, 1971 concerking utifization of disadvantagad business enierprises and
all rulas, ragutations and orders of the Secretary af Commerce issued pursuant to Section § thareof.

Clause 52.219-8 of the Fedaral acquisition Circular concaing the utilization of smail business concerns and
smajl disadvantaged busingss concerns and Sellsr agraas io implament a small business and smaijt
disadvantaged businsss subcontracting plan pursuant to Clause 52.219-9 of the Fedaral Acquisition Circular
unlags sxempted therefrom.

Tha fair labor Standards Act, and Seliar certifies that ali goods provided to Buyer undar this contract are
produced in compli with all appllcable requirsments of Saction §, 7 and 12 of the Fair Labor Standards‘ Act,
as amended, and all regutations and ordser issuad by the Unitad States Depariment of Labor pursuant to said Act,

15. COMPLIANGE WITH LAW: In its parformance undar this contract Seller agrees to assuma responsibiity for
cemplianss with alf applicablo federal, state and focal lows, ruies, ragutations and ordinancas.

16. ASSIGHMENT AND SUBCONTRAGCTING: The obiigations of Saller undar this contract may not be assigned or
subcontractad 16 whols of in parl nor may any assignment of any money due or to becomae due hereundar by
made by Selier without the prior written consant of Buysr and any prehibited assignmant shalt be null and void
far ali purposas

17. WAIYER: Buyer's failura to insist upon the perlermanca of any term or conditicn of thie contract or to
axafcise any right harsunder on one ar mora occasions shall not constitute a waiver or rattngquishment of Buyer's
right to demand future parformanca of such term or condition or to exercise such right in the future.

18, GOVERNING LAWL URISDICTION: This contract shail ba governad and constriad in accordance with tha law
of tha Stats of Ohio without ragard (o provisions concarning conflict of iaws, and Saller agress. that any action
against Buyer arising from of in any way related to this contract shatl ba zommenced only in courts locatad
within tha state of Chio. Swlier further agraes that any court located within the Stata of Ohio shall have

i iction evar Seller in any action brought by Buyer which arises from or in any way retates to this contract,
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