STANDARD TERMS AND CONDITIONS OF PURCHASE

1. DEFINITIONS AND INTERPRETAT ON

"Purchase Order—the purchase order, including any amendments, which incorpo-

rated by reference the standard terms and conditions contained hersin.

"Buyer'—Aero Fastener Co., Ing.

"Purchasing Represantative’—Buyers authorized representative.

“Sellers—tha legal entity to which the Buyer issued a purchase order.

"Goods"—ihe parts, other products or services that are the subject of the purchase order,
"Faorce Majeure7—means events proved to be beyond the Purchaser's or Seller's
reasonable control including without limitation, an act of God, fire, flood, earthquakes,
any act of government, war, insurrection, or riot.

2 HEADINGS

Headings are for conveniance anly and shall not effect the interpratation of any pro-
vision of this document,

3. ACCEPTANCE

Acceptancs of a purchase order is limited to the terms and conditions contained
herein and those stated on the specific purchase order. SELLER IS HEREBY NOTI-
FIED IN ADVANCE THAT THE BUYER OBJECTS TO AND REJECTS ANY DIFFER-
ENT OR ADDITIONAL TERMS OR CONDITIONS CONTAINED IN ANY INVOICE
PACKING SLIP, CR OTHER SALE OR SHIPPING DOCUMENT. The Seller shall
neftify the Buyer within seven (7} days of the date of receipi of the purchase order that
the purchase order has been accepled, failure to do so will give the Buyer, in its sole
and absolute discretion, the right to cancel the order without incurring any liability, in
the absence of Sellers written acceptance or acknowledgement of the purchase order,
the commancement of performancs to satisfy any portion of the purchase order

shall constitute Sellars acceptance of the terms and conditions herein. An
acknowledgement by the Sefier cantaining terms and conditions inconsistent with or

in addition to the herein terms and conditions shall constitute a counteroffer by the
Seller, whether or not the terms malerially alter the herein terms and conditions, and
shall not be binding on the Buyer unfess said counteroffer is specifically accepted in
writing by the Buyer. Full acceptance of tha goods seld and delivered to the Buyeris
conditioned on the Buyer's competition of inspection and acceptanca tests and Seller's
compliance with all applicable warrantias.

4, PRICE |

Unless otherwisa specified, the prica as set forth in the purchase order shall inciude
all charges for Seller's packing, crating, insurancs and delivery to Buyer as well as
any applicable local, state, federat or foraign taxes. Any applicable cash discount
period will date from Buyer's receipt of Seller's invoice and waybill, or date of actual
receipt of tha goods ordered, whichever is later, and not fram the date of Sellers
invoice or date of shipment. Buyer may pay Seller’s Invoice befare complete or final
inspection or testing of the goods delivered and thereby avail itself of any available
cash discount. Buyer's making of said payments does not waive its right to reject the
goods and charge the Seller for any loss, shortage, defect, delay, failure of perfor-
mance or other default.

5. PACKING. PING & Y

Each container must be marked to identify the cantents without necessitating its
Opening. All goods must be packed in containers appropriate for the quantity of goods
being shipped and the method of shipment. Seller is liable for any loss that ocours
due to improper packing. All boxes and containers must contain a packing slip listing
the contents, an invoice and any required cartifications and/or test reports. The Buyer's
purchase order number must appear on all invaices, packing slips, delivery tickets,
shipping orders, bills of lading and certifications and/or test report documents. Goods
must be delivared and accepled by the Buyer before baing subject to payment. With
respect to any delivery data specified in the purchase order, time Is of the essence.

If there is a delay in delivery due to causes, other than Force Majeure, which are not
attributable to the negfigence of the Buyer, the Buyer may terminate the purchase
order without incurring any liability and the Seller shall be liabie for damages in accor-
dance with paragraph 9 herein. The Seller shall not be llable for delays in delivery due
to proven acts of Forcse Majeure if the Seller promply, in light of the delivery due date
notifies the Buyer in writing of any anticipated delay in delivery. Should an act of
Forez Majeure occur, the Buyer may wholly or in part, suspand, postpane or, if said
act of Force Majeure continues for mare than fourteen (14) days, terminate the
purchase order without incurring any liability. Buyer assumes no liability for goods
shipped in amounts greater than the quantity listed in the purchass order,

6. TITLE & RISK OF LOSS

Tilla and risk of loss pass to the Buyer anly upon the Buyer's receipt and accaptance
of the goods.

7. INSPECTION

In order to ensure and monitor the Seller's quality control, the Buyer reserves the
right, for both itself and any of its customers, to inspect Sellers facilities during the
term of any open purchase order, Buyer will provide reasonable writlen natice of its

intent to exercise said inspection rights and Saller hereby consents in advance to
said inspection.

8. SELLER'S WARRANTY

Seller warrants that the goods conform in all respects with applicable specifications

and are free from defects, whether actual or latent, in materials and workmanship.
Seller warrants that all goods sold and delivered are new (not used. reconditioned,
rebuilt and not of such age or so deteriorated as to impair their .usefullness or safaty)
and that said goods are not govemmaent or other thind party residual inventory result-
Ing from tarminated contracts and that said goods have been maanactoured pursuant
to drawings or specifications whose revision levet is current or praviously grandfathered
and the goods ara generally accepted within the serospace industry. ?eller further
warrants that the goods soid and defivered do not process date and.time data and
that the Sellar's own computer hardware, business, anvironfnental and operationat
software all properly procass time and dates including transutlor!s bgtvmen the year
1999 and 2000. Selier agrees that all said waranties shall survive inspection, testing,
if any, acceptance and payment and shall run to the Buyer, its successors, assigns
and customers.

9. REMEDIES

If the Seller is in breach of any of the terms of the purchase order and/or any of the
herein terms and conditions, the Buyer may give the Seller wrman notica of termina-
tion specifying the breach. If the breach is not capable of be:n_g timely w_red. tha
notice of termination is immediately effactive. Buyer, at its option, may ertt.mr retum
the goods far credit or refund or requine prompt replacement of the defective goods. If
the Seller is instructed to.provide replacement goods and fails to do so in a timely
manner, the Buyer may, in addition to the foregoing, cover the same ancl charge the
Seller with ali costs and expenses relating to the replacement. Goods rejected by the
Buyer due to nonconformities will not be reaccepted and the Seller may cum the
sama only by providing substitute conforming goods. Seller ghall be lisble for all Ic_;ssss.
liabilities, actions, claims, proceedings, judgements, damages, obligations, including
all legal and accounting expenses, of whataver nature suffered by the Buyeras a
result of a breach by tha Seller of the purchase crder and/or the herein terms and
conditions. The Buyer reserves any and all rights.

10. INDEMNIFICATION

Seller does hereby imevocably indemnify Buyer, its officars, directors, shareholders
and employees and agrees to defend any claim or litigation and/or pay or rem_1burse
any judgement, kass, claim or expense, Including reasonable_legat or sccounting fees,
Incurred by any of the indemnitees in connedtion with any c:lalm ar lmgatior} which
asserts or is based upon any alleged design or manufacturing defect, naphg&ncs.
failure to wam or breach of warranty or term or condition contained herein related to
any good(s) sold and delivered to the Buyer by the Seller, including goods purchased
by the Seller from its vendors.

11. WAIVER . )
The failure, delay or omission of either party to assert ar enforce any provision herein
shail not ba construed or operate as a waiver or bar to any su.l_bsequent enforcement
of or reliance upon that or any other provision contained herein.

12. SEVERANCE B

If any Count of competent jurisdiction shall determina that any term._c_ondmon orpro
vision herein is void, unenforceable or not applicable all other remaining terms, condi
tions and provisions shall remain in full force and effect.

13. NOTICES

All notlcas, demands and other communications required herein shall ba in writing, in
English and deemed served if mailed by certified mail, retumn receipt requested, post
age prepaid, or sent by facsimile transmission as follows: to the Buyer at the Buyers
addrass on the purchase order; to the Seller at the vendors address on the purchase
order,

14. ASSIGNMENT

The Buyers purchase order may not be assigned in whole or in part by the Sel_ler
without the prior written consent of the Buyer, except that either party may assign t-he
purchase order to any successor in interest of said party by way of mermger, consolida-
tion or acquisition of substantially all of the asssts of the assigning party, provided the
successor in interest expressly assumes all the obligations and liabilities of the as
signing party under the purchase order and terms and conditions herain,

15. WHOLE AGREEMENT )

Except for the expressed written words, numbers and symboals contained on the pur-
chasa order, the terms and conditions contained herein constitute the entire agree-
ment of the parties relating to the Buyers purchase of goods fmn? the Seller qnd
hereby merges, suparsedes, negates and controls any and all prior oral or written
negotiations, representations, commitments, agreements or cummt.l_nicatlons_behveen
the partiss. The purchase order and the terms and conditions contained herein may
only be altered, changed, amendad or mopdified by a writing issued by an autharized
representative of the Buyer.

16- E OF LAW & VEN

The validity, construction and enforcement of the terms and conditions contained herein
and the sales fransaction between the parties shall be govemed by the laws of the )
Commuanweaith of Massachusetts. .S A., without reference to or application of as conflict
of law provisions, and any and all disputes conceming the same shall be heard .B"d deter
mined by the LI.S. District Court for the District of Massachusetts, Westem Section ,
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