C&D Zodiac Inc. ("Buyer") Purchase Order Terms and Conditions

1 ACCEPTANCE. ALL OFFERS MADE BY BUYER TO SELLER MAY BE ACCEPTED@NLY ON THE EXACT
TERMS AND CONDITIONS SET FORTH HEREIN AND ON THE FZE OF THIS PURCHASE ORDER ("ORDER").
SELLER SHALL BE BOUND BY THE TERMS AND CONDITIONS BREUNDER (a) UPON RECEIPT BY BUYER OF
SELLER'S ACKNOWLEDGEMENT, OR (b) WHEN SELLER HAS REVERED TO BUYER ANY GOODS ORDERED OR
HAS COMMENCED PERFORMANCE OF ANY SERVICES ORDEREANY TERMS OR CONDITIONS PROPOSED BY
SELLER THAT ARE INCONSISTENT WITH OR IN ADDITION TO'HE TERMS AND CONDITIONS HEREIN
CONTAINED ARE EXPRESSLY REJECTED AND SHALL BE VOIBND OF NO EFFECT.

2. ENTIRE AGREEMENT; AMENDMENT. This Order supersedes and replaces any and afl\@isions, editions,
adaptations or revisions between Buyer and Sélte.terms, conditions and provisions of this Ortiegether with the
specifications, drawings, schedules, exhibitsaens referred to herein or annexed hereto andibydference made a part of this
Order, constitute the entire agreement betweepdhees hereto, and shall supersede all previoomsremications, representations
or agreements, either verbal or written, betweerptrties hereto with respect to the subject maftthis Order. No change or
modification on the face of this Order, or by agneat or otherwise, shall be binding upon Buyerlattepted in writing by its
authorized representative. Buyer shall have tha tig make changes in drawings, plans or spedificatrelating to articles on
order or in packaging, time and place of delivarg anethod of transportation of said articles, aalle® shall comply with such
changes immediately upon notification thereof.nf auch change causes any increase or decredsedodt of said article, an
equitable adjustment shall be made between Buyketier and the Order modified in writing accoghn All claims for
adjustments in prices by Seller resulting from scichnges must be made within thirty (30) days fratice thereof. Subject to
the foregoing, and without limiting the provisioosArticle 21 below, no orders may be filled by I8ekt higher prices than last
guoted or charged by Seller without Buyer's prioitten consent.

3. DELIVERY.

@ The specific services or quantity of goods ordeneshy Order must be performed or delivered in éunitl
cannot be changed without the prior written consé®uyer. Any unauthorized service or quantitygobds is subject to rejection
by Buyer and return at Seller's expense.

(b) No charges of any kind, including charges for pgokg, cartage, insurance or other extra chargebwill
allowed unless specifically agreed to in writingaitivance by Buyer or noted on the face of this Ordépackaging, carting and
insurance shall conform to the highest commerc¢#aidards. All goods shall be suitably packed oentiise prepared for
shipment to prevent damage in transit and to nmeseiec's requirements, and classified to assure$vivansportation rates
consistent with full protection against loss or @@ Each container must be marked with the Ordexber and other
identification marks as shown on the face hereisk Bf loss of or damage to all goods shall remdgth Seller until accepted by
Buyer at the Delivery Point. Buyer shall be notifi@s soon as possible when shipments will be mad®fshipments made.
Shipments sent C.0.D. without the prior written semt of Buyer will not be accepted and will be elle8's risk. Freight or
express charges must be prepaid by Seller whelDdaheery Point is Buyer's facility. Parcel postsiments are Seller's risk.

(© Seller shall place Buyer's Purchase Order numbeatract number, show gross and net weights and all
applicable quality requirements on all packagdks bf lading, express receipts, shipping casesespondence and invoices
delivered to Buyer.

(d) Seller shall be solely responsible to do all thingsessary with respect to the exportation of thexlg or other
items to be delivered hereunder from the countrgrigfin, and shall pay all customs duties, tarifésses and fees required to be
paid with respect to such exportation of such ksior other items from the country of origin. Seklilso agrees to pay, and to
indemnify and hold harmless Buyer from and agaissy, direct or indirect customs duties or similaposts, costs, charges,
interest and penalties, paid to the U.S. Governitieciuding the Customs Merchandise Fee), relatngr arising out of the initial
importation into the United States of such goodsthber items delivered hereunder. All payments nadsuant to this provision
shall be made on an after-tax basis.

(e) Seller guarantees that all goods and services tielnered hereunder shall be delivered in accareavith the
scheduled delivery date set forth in this Ordercdpt for delay caused by Buyer, where the delidatg is not met, Seller shall
credit to Buyer's account an amount equal to tbelywmt of the applicable percentage specified belo@the total cost of the
goods or services so delinquent: 0-15 days late, 18422 days late, 10%; 23-30+ days late, 20%. pdrées expressly agree that
the foregoing credit is for late delivery only asctumulative with, and does not exclude, any otlgdrt or remedy Buyer may
have, at law or in equity, for breach of any terinthis Order.

4, TITLE. Unless otherwise specified, title to the gooddl §fzess to Buyer at the Delivery Point set forthtla face of this
Order. If no such point is specified, the Delivéxgint shall be F.O.B. Buyer's U.S. facility for destic Orders and DDP Buyer's
North American facility (as governed by Incotern®@) for international Orders.

5. APPROVAL OF DESIGNS; DRAWINGS; PROCEDURES. When goods to be furnished under this Order abeto
produced in accordance with plans, drawings orgutapes to be furnished by Seller, approval of salahs, drawings and/or
procedures by Buyer shall in no way reduce or nyo8éller's obligation to meet performance and oteguirements of the Order.
By such approval, Buyer in no way assumes anyop&tller's responsibility for acceptable planaydngs or procedures, or the
satisfactory performance of resulting goods marufad in accordance with such plans, drawings asquiures.
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6. TOOLS; MATERIALS. Seller is to furnish all standard tools, taps, diesters, gauges and fixtures. Buyer will
furnish special tools for Seller's convenience,etavailable, but it is expressly understood thabi doing Buyer makes no
guarantee whatsoever as to the accuracy of treftoaished. No designs, tools, patterns or drasvigplied by Buyer to Seller
for use in manufacture of articles contracted &elm shall be used in the production, manufadudesign of any other articles
for any other buyer or for the maintenance or petidn of larger quantities than those specifiedeex with the express consent
in writing of Buyer. At the termination of this Qe they, together with all excess materials, sfeatlisposed of as Buyer shall
direct. All such designs, tools, patterns, drawigigd materials supplied by Buyer shall be segrddateSeller in Seller's plant,
and wherever possible, clearly marked so as tasily éentified as belonging to Buyer. Where matsiare furnished by Buyer,
title to and/or the right of immediate possessibsuch materials in all stages of manufacture sfeind remain in Buyer.

7. MONITORING.

@ Overall PerformanceSeller shall maintain at all times a performaiatiag of ninety-eight percent (98%) or higher in
accordance with Buyer’s operating standards, imaduolut not limited to, key performance indicataifsSeller's performance rating,
including but not limited to, Quality, Delivery aflod Purchase Order Conformance, falls below 98%gr&all perform a root cause
analysis and provide Buyer with a corrective agtilam outlining the tasks necessary to ensureytiara complete resolution of any
problems. If Seller's corrective action plan doesfully eliminate the problem, then Buyer ressrife right to impose any costs resulting
from such failure, including, but not limited tausce inspection at Seller's expense. If Seljggidormance rating remains below 98% for
more than sixty (60) days, then Seller shall geayeer a five percent (5%) discount on all goodssewglices under this Order until Seller
brings its performance rating up to at least 98%.

b Quality. Seller shall comply with the quality requiremesgsforth by Buyer and its customers and ensatét¢h
subcontractors and suppliers are in complianceuliger. Buyer reserves the right to charge Seltercehundred and fifty ($250) dollar
penalty for each Non-Conformance Report (NCR) enitty Buyer against Seller's goods and servicqdisdgereunder.

8. SUPPORT. Seller shall keep enough products supplied here(indieiding parts and components thereof) in stoctomply with any
Aircraft On Ground (AOG), Critical, Emergency anoliine requirements as stated below. If Sellerifeihese requirements, it shall reimburse Buyer
for any charges incurred by Buyer to compensatefayer’s customers for Seller's delay in delivgproducts in accordance therewith.

Priority Level Response Time Delivery Time
AOG 2 hours 4 hours
Critical 2 hours 24 hours
Emergency 3 calendar days 3 calendar days
Routine 7 calendar days To be agreed at time of Order
0. INSPECTION.
@ Inspection by Buyer or Buyer's agent prior to steéptrshall not relieve Seller from its responsipitit

furnishing goods strictly in accordance with thisl€, Buyer's instructions, specifications and dat@or Seller's warranties
(express or implied). When it has been specifiatiBluyer shall inspect goods ordered before shifsngeller will notify Buyer
promptly when the goods are ready for inspectiod,Zeller shall not ship the goods in any everfitowit first obtaining Buyer's
written approval.

() Notwithstanding the provisions in Article 4 and Sutbicle 7(a) above, any goods or services ordeyegluyer from
Seller are subject to inspection and approval byeBan arrival or upon performance. If referenca tmntract with or for the United
States Government, or any agency thereof, appeding dace of this Order, the goods or servicesredihereby shall also be subject to
inspection by any officer of the United Stateg®napencies authorized to make such inspectiorelBagerves the right to reject and
refuse acceptance of goods or services that asdrimdly in accordance with Buyer's instructiospgecifications and data, or are
otherwise defective in material, workmanship oligles500ds or services not accepted will be retlitaeSeller at Seller's expense, and
Seller shall bear all risk of loss or damage teatejd articles.

(©) Buyer, Buyer's customers and the Federal Aviatidmifistration (if nondomestic, any equivalent goveent
agency) may inspect and evaluate Seller's plaidimg, but not limited to, facilities, systemgu@®ment, testing, data, personnel and
all work-in process, inventory and completed gaudsufactured for Buyer or Buyer's customers.

(d Payment for any goods or services ordered by Biuyer Seller prior to inspection and approval shatl
constitute acceptance thereof, and shall be with@jiidice to any and all claims that Buyer mayetegainst Seller. Delivery of
defective parts shall not be deemed to satisfddiieery schedule required herein nor shall acoegtaf any item be deemed to
alter or affect the obligation of Seller or thehtigjof Buyer.
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10. REPRESENTATIONS; COVENANTS; WARRANTIES.

@ By accepting any Order from Buyer, Seller expresglyrants that the goods ordered shall be merdblardad
that the goods or services shall conform in afeets to any express or implied warranties madadiigr to Buyer, shall be free
from defects, whether patent or latent, in desigd, shall conform to any and all applicable speatifons, drawings, samples,
instructions, design plans, procedures or othariggisns. Seller also expressly represents, casraand warrants that the goods
shall be fit for any and all particular purposasviihich the goods ordered are required by Buyartiath the Seller has actual
knowledge or reason to know. Seller hereby wartthatsit has good title to the goods supplied &atithey are free and clear
from all liens and encumbrances of any nature wkats. In connection with its performance hereur8elier covenants and
agrees to obtain and pay for all permits, feedieedses necessary for the prosecution of the wamtemplated hereunder. Seller
agrees that the representations, covenants andntiasrset forth herein shall survive inspectiest, iacceptance of and payment
for the goods or services by Buyer and terminatichis Order for an unlimited period, and shaliftbaddition to any warranties
of additional scope given to Buyer by Seller. Theggesentations, covenants and warranties shaibiBuyer and its successors,
assigns and customers, and to the users of Bpyedscts. Acceptance or use of the goods andAzicserfurnished by Seller
hereunder or payment therefore shall not affecoduSeller's obligations under this Article.

(b) By accepting any Order from Buyer, Seller expregslyrants that the goods ordered shall be free defect in
material or workmanship. Seller agrees that theesgmtations, covenants and warranties set fottisirsub article shall
survive inspection, test, acceptance of and/or payior the goods or services by Buyer and teronaf this Order for a period of
forty-eight (48) months from the time of deliverfytbe goods to Buyer, and shall be in additionrty warranties of additional
scope given to Buyer by Seller. These represensatimvenants and warranties shall run to Buyeitasdccessors, assigns and
customers, and to the users of Buyer's productepiance or use of the goods and/or services fieahisy Seller hereunder or
payment therefore shall not affect any of Seltaslgyations under this Article.

(©) Seller shall bear all costs associated with theection or replacement of any defective goods ced/éry
Warranty under this Article 8. Buyer has the rightepair or replace, at Seller's expense, anytiefegoods which are not corrected in
a timely manner.

d To the extent the goods to be furnished hereumderat manufactured pursuant to a design origiriaged
Buyer, Seller, by accepting this Order, warrards tihe sale or use of any and all goods or madat@ivered hereunder will not
infringe any United States or foreign patent, agees that Seller will, at its sole cost and expedisfend any action, suit or claim
in which a violation of patent rights is allegediwiespect to the sale or use of any material odgordered hereby ("Claim").

Seller agrees to hold harmless and indemnify Biitgespuccessors, assigns and customers, and egemgffor any claim,
expense, cost, cause of action, fee (includingreyés fees), loss, damage or liability incurrecaocount of any violation or
alleged violation of the forgoing warranties.

(e In addition to the foregoing, and to the extentgbeds to be furnished hereunder are not manugatpursuant
to a design originated by Buyer, in the eventtiiaigoods purchased or supplied hereunder, oratigmpthereof, becomes the
subject of any Claim, or if Seller in its reasomgobdgment at any time decides that the goods psechor supplied hereunder, or
any portion thereof, shall become subject of suCtaan, Seller shall promptly, but in any eventmore than thirty (30) days
after receipt of notice from Buyer of a Claim ce tikelihood thereof or the entry of any order ecieée permanently or temporarily
enjoining the use of the goods purchased or suppéesunder, or any portion thereof, at Sellexis expense and Buyer’s option: (i)
obtain for Buyer the right to use the infringingods, or portion thereof; (i) replace, modify, siitiige or update the infringing goods, or
portion thereof, so that it becomes non-infringioig(iii) remove the infringing item, or portionateof, and refund the purchase price
and all consequential and incidental damages ieduioy Buyer for the installation and/or removatéié

® Seller agrees not to make any change in materidissign details which would affect the part or aognponent
part thereof with regard to (i) part number idécdifion, (i) physical or functional interchangdatpiand (iii) repair and overhaul
procedures and processes and material changeg, affgict these procedures, without prior writteprapal of Buyer and without
revising the part numbers and the originals afi@lvings or data. Seller will report to Buyer fpr@duct, article or part has been released
from Seller or Seller's subcontractors or supplard subsequently found not to conform to the egplé design data. Unless otherwise
indicated in Buyer’s Purchase Orders, Seller ginallide Buyer with the latest revision of produateluding parts and components
thereof) in accordance with Seller's specificativaiving/design requirements. Seller will placeaheve clauses in all its subcontracts
for supplier identified purchased equipment wheslueh equipment is supplied to seller as an endadteas a component part of an end
item.

11. PAYMENT TERMS; INVOICES. Terms of payment shall be as specified on the Guatdrunless otherwise stated on the
face of this Order, all payments are due withirtyh{B0) days of the end of the month, followingeipt of Seller's invoice by Buyer.
Seller's cash discount period shall start fronréleipt by Buyer of goods or services orderedanfthe date of receipt by Buyer of an
acceptable invoice accompanied by way bill, whiehés later. Payment of Seller's invoice is sutieetdjustment for any shortage or
rejection. The price set forth in this Order in@adll sales, use and other taxes which are obmagposed on this transaction. Payment
for any shipment in advance of schedule may, aeBaigption, be made on the basis of the schedealectry date. Seller shall invoice
Buyer at the address set forth in the Order fodg@md services provided hereunder. Such invoiitesanpaid in the amount billed
subject to audit adjustment to be made on subsemeices or by refund. Buyer may pay Seller'iog before receipt of goods or
services and thereby avall itself of any cash distobut, by such payments, Buyer does not waiyeigint to reject the goods or
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services, and Buyer shall have a valid claim ay&eler for any loss, shortage, defect, delaytloeradefault. In the event of a bona fide
dispute over any amount contained in an invoicgeBmay withhold payment of such disputed amoustich invoice without being in
default hereunder. The parties agree to meet antiesany disputed amounts as promptly as posSielier shall submit the original and
one (1) copy of all invoices showing cash discodelivery point, freight terms and product code.

12, INDEMNITY; INSURANCE.

€)) Notwithstanding any provision of thisdér to the contrary, Seller hereby indemnifies amekes to defend and hold
harmless Buyer, its parent company, subsidiariesfiifiates and their respective officers, direst@gents, representatives, contractors
and employees (collectively, the "Indemnified &) from and against any and all claims, demaad®ns, liabilities, damages, losses,
expenses, suits, proceedings, assessments, Bnedtjgs and/or judgments (including, but not Eaito, all attorneys' fees, costs and
expenses in connection therewith), whether fod#eth of or bodily injury or other harm to any per¢including, but not limited to,
Seller's employees), for the loss of, damage tiestruction of any property, including, but notited to, aircraft upon which the goods
may be installed or services performed, and/ocaifgrother injury, loss or damage of any kind ouretvhatsoever that may be charged
to, recoverable from, suffered or incurred by @eased or asserted, whether actual or allegedhytihiad party against any of the
Indemnified Parties, in any manner or to any exaesing or resulting from, caused by or accruecbimnection with: (i) the negligence,
gross negligence, recklessness, bad faith, ilegabreach of contractual or any other duty, migsentation or malicious or willful
misconduct of Seller or any of its officers, diggst agents, representatives, contractors or eexdan connection with Seller's
performance of, or failure to perform, this Ord@)y;any defect or nonconformity in any goods awgzes delivered by Seller to or for
Buyer under this Order; (iii) any death of or ijtin any person, including, but not limited to, éoyees of Seller and Buyer and any
passenger on any aircraft upon which the goodstraaystalled or services performed. It is the espmetent of the parties that all
indemnity obligations and/or liabilities assumed3afler in this Sub article (a) shall be withogar to the cause or causes thereof
whether or not such cause or causes may be tHeaEBuyer's negligence, be it sole, joint, comeut, comparative, active, passive or
imputed.

() Seller shall maintain insurance in the followingaamts: (i) Worker's Compensation - Statutory lirfii};
Employer's Liability - $500,000.00; (iii) Commerktfaeneral Liability - $5,000,000.00 combined singldt insurance per
occurrence. (This is a minimum amount. Airport iegments or the nature of the work may necesdiigteer limits.
Commercial general liability insurance shall ingiehdorsements for: personal injury; contractahllity; completed operations;
naming Buyer as an additional insured; and pros@erability of interest, cross liability and inéegent contractors’ coverage);
(iv) Product Liability Insurance - $100,000,000.86d (v) Business Auto Policy - $1,000,000.00 cowtbisingle limit. (Such
insurance to cover owned, non-owned and hired lezhighen doing work on Buyer's or Buyer's custohpeesnises.)

(© Seller shall obtain and maintain continuously fie@fa property insurance policy covering lossestdiction of
or damage to all property in which Buyer or Buyeustomers does or could have an insurable infesestiant to this Order, and
agrees to obtain an endorsement from its insurearcier waiving its right of subrogation againstyBu Seller assumes, and shall ensure
that all its subcontractors or suppliers theredftheir respective employees assume, the risksefdodestruction of or damage to any
property of such parties whether owned, hiredgggriiorrowed, or otherwise. Seller waives, antl shaure that any subcontractor or
supplier thereof and their respective employeeseyail rights of recovery against Buyer and itstomers, their subsidiaries, and their
respective directors, officers, employees and adentiny such loss or destruction of or damageyoproperty of Seller, any
subcontractor or supplier thereof, or their respe@mployees.

d All of the above insurance shall be written throagtompany or companies satisfactory to Buyertlaad
certificates of insurance shall be of a type timabmditionally obligates the insurer to notify Buyewriting at least thirty (30)
days in advance of the effective date of any natehiange in or cancellation of such insurancaolevent shall the policy limits
specified above limit Seller's obligations to Buyader this Order. The indemnity obligations arsirance required from Seller
pursuant to this Order shall be primary and nomimribry and exclusive to any insurance that Bugay have obtained or may
have in effect. Seller shall bear the cost of@dutttibles or self-insured retentions, includinfedse costs, applicable to the
required insurance coverages, as well as those sifitbcontractors. Upon request of Buyer, Sellelt provide certificates of
insurance reflecting full compliance with theseuiegments.

13. CONFIDENTIALITY; PUBLICITY. Seller shall not disclose any details connecteeltith to any third party without the
prior written consent of Buyer. This Order is pthty Buyer and accepted by Seller on the undeiisigititat none of the goods or
services covered by this Order shall be referredescribed, or illustrated in connection with peityt of any kind without prior written
authorization from Buyer.

14. SELLER AS INDEPENDENT CONTRACTOR. Buyer and Seller acknowledge and agree that $eberindependent
contractor, and not an employee or agent of Bayet that Seller will have no authority to bind Bugeotherwise incur liability

on behalf of Buyer. Buyer will have no obligatiohatsoever to provide any employee benefits orlpges of any kind or nature

to Seller or its employees with reference to thgegasalaries or other remuneration paid or payal8eller's employees, including,
without limitation, insurance or pension benefigrther, Seller agrees that Buyer is not respamgibtollect or withhold federal, state or
local taxes, including income tax and social s¢guaind that any and all such taxes imposed, a&sbesdevied as a result of this Order
shall be paid by Seller or, if paid by Buyer, shallreimbursed to Buyer by Seller upon demanderSatther agrees upon request to
furnish Buyer with any and all certificates andestaents required by law or by any administrativeray to evidence compliance by
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Seller with the foregoing.

15. SUBCONTRACTING; ASSIGNMENT. Seller shall not subcontract any portion of workéoperformed under this Order
without the prior written consent of Buyer, whiclayrbe withheld at Buyer's sole discretion. The lpase of raw, standard or commercial
materials is not to be deemed a subcontract witieimeaning of this Order. Additionally Seller $inait assign or transfer this Order or
any interest herein or claim hereunder withoufpttha written consent of Buyer, which may be witlshat Buyer’s sole discretion.
Buyer may assign or transfer this Order, any istdrerein or claim hereunder without Seller's pconsent or approval.

16. ORDER TERMINATION; AMENDMENT. Buyer reserves the right to cancel or amend PsecBaders, in whole or in part,
for its sole convenience, by delivering to Sellardten notice at least thirty (30) days in advan€ such change of the effective date. In
the event of such a Cancellation / Amendment offage Order, Seller shall immediately stop all wesieunder, and shall
immediately cause any of its suppliers or subcotdra to cease such work. Buyer's total liabitityseller shall be limited to (i) the

prices of articles or services delivered to anepietl by Buyer prior to the effective date of testion, and (ii) at Seller's actual cost for
any work in process, including raw materials, fedted and unfabricated parts, exclusively for Biiyat Buyer has directed to be
terminated and that the Seller substantiates cdnenased for another purpose up to the effectiteeafedermination. Upon Seller's
receipt of payment for any terminated work in pes;esuch work will be shipped to Buyer pursuaf@uger's instructions. Total
Termination Costs shall not exceed the total pwelpaice for all products to be delivered hereunder

17. DEFAULT; REMEDIES.

(@ Without in any way limiting Buyer's hitg under Article 21 below, Buyer may reject oralkeyacceptance
("rejection”) of any or all goods, including amytler thereof, which are not strictly in conforneanith all of the requirements of this Order,
and shall notify Seller of such rejection by nqtiegection tag or other communication. At Sellésls and expense, all such goods will be
returned to Seller for immediate Seller repairlaegment or other correction and redelivery to Byy®vided, however, that with respect
to any or all such goods, at Buyer's election dr8klier's risk and expense, Buyer may: (i) hathin or return such goods, without
permitting any repair, replacement or other coiwadby Seller; (ii) hold or retain such goods fepair by Seller or, at Buyer's election,
for repair by Buyer with such assistance from SelteBuyer may require; (iii) hold such goods utdihforming replacements are
obtained from a third party; or (iv) return suctoge with instructions to Seller as to whether theds shall be repaired or replaced
and as to the manner of redelivery. All repairJaepment and other correction and redelivery fiemttompleted within such time as
Buyer may require. All costs and expenses andofogglue incurred as a result of or in connectigth wonconformance and repair,
replacement or other correction may be recovered Beller by equitable price reduction, set offredit against any amounts which
may be owed to Seller under this Order or otherwise

(b) Without in any way limiting Buyer's rights undérticle 21 below, Buyer may, subject to the pgiwns of Sub
article (c) below, by written notice of default$eller, immediately terminate the whole or any péthis Order in any one of the
following circumstances:

0} If Seller fails to make delivery of the goodsto perform the services within the time specifiegtein
or any extension thereof; or
(ii) If Seller fails to perform any of the otherqvisions of this Order in accordance with its terand

does not cure such failure within a period of t&0) days (or such longer period as Buyer may aighor
in writing) after receipt of notice from Buyer sjifging such failure.

(© In the event Buyer terminates this Order in whalegart as provided in Sub article (b) above, &uyay
procure, upon such terms and in such manner asrBugy deem appropriate, goods or services simil#indse so terminated,
and Seller shall be liable to Buyer for any exaassts for such similar goods or services; provideat Seller shall continue the
performance of this Order as to that portion nonteated under the provisions of this Article.

d) If Seller breaches any warranties as describedegtmmif Seller breaches this Order in any othey,wlaen
Buyer, in addition to the remedies described hesiall be entitled to pursue, cumulatively, atheglies provided by law and
equity.

18. WAIVER. Failure of Buyer to insist upon strict performamdeny of the terms and conditions herein shallbeot
deemed a waiver of any rights or remedies that Bslyall have and shall not be deemed a waiverytahsequent default of the
terms and conditions hereof. No payment made byeBugder this Order shall constitute a waiver byd&wf any breach by
Seller of any of its obligations under this Ordepeejudice Buyer's rights in the future to questio dispute any claim or
constitute an admission by Buyer of Acceptanc®dke performance by Seller of any of its obligasiainder this Order. Any
payment withheld by Buyer shall be without prejudio any other rights and remedies of Buyer untisr@rder or at law or in
equity. The shipping or receiving of any goodsemviees under this Order shall not be deemed @r\waiver of any right for any
failure by Seller to comply with any of the prowiss of this Order.

19. ATTORNEYS' FEES. In the event any action or proceeding is brouglartiorce, interpret or determine the rights of
Buyer and Seller under this Order, the prevailiagy(i.e., the party who, in light of the causésction asserted and the relief
sought, is afforded the greater relief) shall btitled to recover from the other attorneys' feed eourt costs incurred in
connection with any such action or proceeding.
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20. TIME OF THE ESSENCE. Seller acknowledges that time is of the essenpeiiformance of its obligations under the
terms of this Order. If Seller fails to make defiyevithin the time specified, Buyer shall have tight to reject all or any portion
of the delivery and hold Seller responsible for &ss which Buyer sustains because of such failure.

21. REPRESENTATIONS OF SELLER. Seller hereby makes the following representatan warranties to Buyer:

@ Seller has full power, authority and legal righetecute, deliver and perform each and every tértmoOrder
and of each of the agreements and documents réferi@ contemplated herein, the same having babnadithorized and
delivered by the authorized officers of Seller andstitute legal, valid and binding obligationsS#fler, enforceable in
accordance with such terms, subject to applicadtétuptcy, insolvency, reorganization, moratoriunsimilar laws affecting the
rights of creditors generally and to general ppies of equity.

(b) The execution of the Order and all agreements aedrdents contemplated herein and the performance by
Seller hereunder or there under will not contravemeolate any contract, indenture, agreementlogrinstrument binding upon
Seller, or to which it is subject.

(©) There is no law or governmental regulation or ottlat would be contravened by the execution, dstiead
performance of this Order by Seller.
d) No consent of shareholders of Seller or of any déi@af indebtedness of Seller or of any other pessa no

consent or approval of any filing or registratioithaany governmental authority, body, commissiomg@ency is or will be
required as a condition to the validity of this @rer any of the documents or agreements conteatplat this Order or as a
condition to or in connection with the authorizatiexecution, delivery or performance hereof byeBetxcept those which have
been duly made or obtained, certified copies ottWiiave been or will be delivered to Buyer. Thdqremance thereof will not
violate or contravene any law, regulation, ordetgiment or other similar obligation imposed by gayernment or regulatory agency,
court, administrative or legislative body.

(e) There is no action or proceeding, pamdr threatened, against Seller or any of itsidig®es or associated
companies, if any, before any court or administeagigency which, if adversely determined, wouldltés the inability of Seller to
perform its obligations under this Order.

22. ASSURANCE OF SUPPLY; OBSOLESCENCESeller shall provide written notice to Buyer ningd0) days prior to the
expiration of any collective bargaining agreem8etler shall also periodically apprise Buyer ofstegus of collective bargaining
agreement negotiations and an assessment of #oe &ith negotiations will have on Seller's abiitperform hereunder. In the event
of a strike or work stoppage, or any occurrenc@bé\seller's control, which curtails Seller's &pilo provide the goods or services
set forth herein, Seller shall use its best effortedirect, reassign or transfer Buyer's goodsorices to unaffected Seller
operations and procure such goods or servicesBiayar approved sources so as to ensure unintedrapfgly to Buyer at no
additional cost; provided, however, if Seller isble to ensure uninterrupted supply at no additimrst to Buyer despite Seller's
best efforts, then Buyer may, in its sole and altealiscretion, immediately terminate this Ordet abtain such goods or

services from any other source. Seller shall imately notify Buyer upon discovery of actual or gigrg obsolescence of any part or
parts of goods supplied hereunder and promptiyuesmy issue arising from the obsolescence osanly part or parts at no cost to
Buyer and/or its customers. Seller shall useoatiroercially reasonable efforts to obtain guarantéasailability of critical and single-
sourced parts incorporated in goods supplied teBugreunder.

23. MOST FAVORED CUSTOMER. Seller agrees that under no circumstances skalribe for goods or services

purchased hereunder be greater than the priceschtrgny other commercial airline customer, coroialircraft manufacturer

or a third party acquiring on behalf of a commeéraidine or aircraft manufacturer, for similar gisoor services acquired in the

same or lesser quantities. If prior to the exmratir cancellation of this Order, Seller shall cacttto sell to others similar goods

or services at more favorable prices or upon nareréble terms and conditions than those contdiasgin, Seller shall

immediately make available to Buyer such more falviar prices or terms for all open orders, and@néer shall be deemed amended
accordingly.

24, RETENTION OF RECORDS. Quiality records and documents must be issuededaicied by the Seller as proof of
compliance, for the goods and services deliverél tive quality, government and applicable airwioghs regulations at the time

of delivery. Records and documents shall be avail@r review by Buyer and regulatory authoritieaccordance with contract

or regulatory requirements. Records and documbatkle established and maintained to provide egie®f conformity to
requirements and of the effective operation ofjfigity management system. The retention periollilshéen (10) years from the date
of this Order or twenty-four (24) months beyond lifeeof the aircraft, whichever is greater. If reatemanding government or
airworthiness requirements are applicable to tlelgor services, the Seller is responsible for #ygilication. This requirement
applies to the Seller and the Seller's supplietlssabcontractors. In the case of a sale, take-marger or change of name, the
successor company is obliged to carry out theserezgents without restrictions. Seller shall noBiyyer three (3) months in advance
of any impending destruction of records or docusieatthat Buyer may opt to have the records orrdents transferred to Buyer.
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25. RIGHT TO AUDIT SELLER’S FINANCIAL HEALTH.  If requested, Seller shall provide financial dataa quarterly basis

or as requested, to Buyer for credit and finargdalition reviews. Said data shall include, buttlimited to, balance sheets, schedule
of accounts payable and receivable, major lingsaafit, creditors, income statements (i.e., paofil loss statements), cash flow
statements, firm backlog and headcount. Copissadlf data are to be made available within seveny®2) hours of any written request
by Buyer. Buyer shall treat all such informati@canfidential. Seller shall maintain a process/aluate and assess on an on-going basis
the financial health of its subcontractors and keqgoand Buyer reserves the right to review aradusate Seller’s process. Seller shall
include provisions as part of its subcontractsaliatv information to be shared with Buyer andwlBuyer to evaluate and assess the
financial health of such subcontractors and suppdiieectly.

26. GOVERNING LAW. These Terms and Conditions, this Order and amsestent orders placed by Buyer to Seller hereunder
shall be construed and enforced according to thedd the State of California without regard to ¢beflicts of law provisions therein. Any
unresolved dispute, controversy or claim arisingadwor relating to this Order (except for injunatirelief and third party claims),
whether before or after termination thereof, shalkettled by binding arbitration submitted to Ameerican Arbitration
Association under or in accordance with its thezvpiling commercial arbitration rules. The arbitratshall apply the laws of the
State of California to the proceedings giving daasideration to said laws in the construction antdrpretation of the provisions
of this Order. The arbitrators shall prepare intiwwg and provide to the parties an award includindings of fact and conclusions
of law. The decision of the arbitrators shall breafiand enforceable in any court of competent gictgon. The arbitration
proceedings, including any award, will be confidaintonducted in the English language and takeepla Orange County,
California. The prevailing party may recover frolne thon-prevailing party all expenses incurred innaetion with the arbitration
proceedings, including, but not limited to, attorsidfees, arbitrators’ fees and arbitration expsn3de provisions of the United
Nations Convention on Contracts for the Internai®ale of Goods shall be excluded from these Tand<Conditions, this Order and
any subsequent orders placed by Buyer to Selleuhder.

27. COMPLIANCE WITH LAWS; REGULATIONS. Seller represents, covenants and warrants thiadtad)comply, and by its
shipment of goods hereunder that it has compliét,all applicable governmental laws, regulati®tandards, procedures and general
requirements, as well as currently effective exeeurders; (b) the goods (including parts andémngonents thereof ) and services
delivered to Buyer are not "defense articles" astdrm is defined in 22 C.F.R. § 120.6 of therlma#onal Traffic in Arms Regulations
(“ITAR™ and are not "defense services" as thantes defined in 22 C.F.R. § 120.9 of the ITAR acdall goods shipped and/or
services rendered to Buyer shall be in complianitle (§ the applicable requirements of Fair Labtar®lards Act and all
regulations and orders issued thereunder by theetl Gitates Department of Labor and (ii) the Refiabdn Act of 1973 (Section
503), Executive Order No. 11246 and the VietnammEgadjustment Assistance Act (38 U.S.C. 4212) hail implementing
regulations found at 41 CFR Parts 60-1, 60-2, 6D-B8B-741. Seller agrees to cooperate with Buypraviding, upon request,
documentation or other information that supportsomfirms these representations, covenants andntis. Seller, prior to providing
any goods, software, technology or technical dtnt”) under an Order shall, upon request, ndiifyer of the Item’s Export Control
Classification Number (“‘ECCN?”) as well as the ECGMNany components or parts thereof if they arescbffit from the ECCN of the
Item at issue, or any export control classificatbeller's country or any other applicable coyriticluding, but not limited to,
countries or states of the European Union. Seiiell implement an environmental management sy§telS™), meeting the
requirements of International Standards Organizgt®O) 14001, and health and safety managemeetnsysHSMS") with respect to
its performance under this Order.

Page 7 of 7 Rev. September 23, 2011



