QARBON AEROSPACE GENERAL PURCHASE ORDER TERMS AND CONDITIONS

Qarbon Aerospace Inc. General Purchase Order Terms and Conditions (“Purchase Order Terms”)
BUYER OFFERS TO PURCHASE THE PRODUCTS AND SERVICES DESCRIBED IN THE ORDER ONLY UPON
THE TERMS AND CONDITIONS IDENTIFIED IN THE ORDER. BUYER RESERVES THE RIGHT TO REVOKE THE
OFFER WITHOUT NOTICE AT ANY TIME PRIOR TO ACCEPTANCE. THE ORDER SHALL BE DEEMED
AGREED TO AND ACCEPTED BY SELLER AND SHALL BECOME A BINDING CONTRACT ON THE TERMS
AND CONDITIONS IDENTIFIED IN THE ORDER WHEN: (A) THE ORDER OR ATTACHED
ACKNOWLEDGMENT IS SIGNED BY SELLER AND RETURNED TO BUYER, (B) SELLER ISSUES ITS ORAL OR
WRITTEN ACKNOWLEDGMENT, (C) SELLER COMMENCES PERFORMANCE, OR (D) SELLER OTHERWISE
ACCEPTS THE ORDER. BY ACCEPTING THE ORDER, SELLER WAIVES ALL TERMS AND CONDITIONS
CONTAINED IN SELLER’S QUOTATION, ACKNOWLEDGEMENT, INVOICE, OR OTHER DOCUMENTS
WHICH ARE DIFFERENT FROM OR ADDITIONAL TO THOSE IDENTIFIED IN THE ORDER, AND ALL SUCH
DIFFERENT OR ADDITIONAL TERMS AND CONDITIONS SHALL BE NULL AND VOID.

1. DEFINITIONS

A. “Authorized Purchasing Representative” means the individual who is designated as such on the
face of the Order, or who is otherwise designated in writing by Buyer as its authorized purchasing
representative.

B. “Buyer” shall mean and refer to either Qarbon Aerospace, Inc., Qarbon Aerospace (Foundation),
LLC, and/or Qarbon Aerospace (Lafayette), LLC, as designated on the Order.

C. “Company-Specific Addendum” means certain additional terms and conditions applicable to the
Order which are required by the Buyer. Buyer’s Company-Specific Addendum may be accessed at
https://qarbonaerospace.com/supplier-portal.

D. “Order” means the instrument(s) of contracting as modified by written changes issued by Buyer’s
Authorized Purchasing Representative, and all documents referenced or incorporated therein.

E. “Party” means Buyer or Seller, individually; and “Parties” means Buyer and Seller, collectively.
“Products” means all goods, including components and parts thereof, to be provided or
manufactured by Seller under this Order, including Spare Parts and Tooling.

F. “Seller” shall mean and refer to the party that has agreed in the Order to provide or manufacture
the goods or Services described in the Order.

G. “Services” means those services to be performed under this Order, including any goods, supplies,
materials, articles, items, parts, components, or assembly’s incidental to the performance of such
services.

2. SELLER’S OBLIGATIONS
Seller shall comply with the terms of the Order, which terms include the following:

A. these Qarbon Aerospace General Purchase Order Terms and Conditions;
B. requirements stated or expressly incorporated therein by reference on the face of the Order;
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the Company-Specific Addendum (if any) expressly incorporated by reference and stated to be
applicable to an Order issued by Buyer;

descriptions, drawings, planning, and specifications; quality requirements; and other instructions
and requirements specified by Buyer or incorporated by reference in the Order from time to time;
if the Order is issued in support of a “Government” procurement (as designated on the face of the
Order),the terms set forth in Buyer’s FAR/DFARS Flow-Down Addendum in effect at the time the
Order is issued. Buyer’s FAR/DFARS Flow-Down Addendum may be accessed at
https://garbonaerospace.com/supplier-portal/ under Supplier Provisions, Terms and
Conditions,[Buyer Company Name]; and

any changes to any of the subparagraphs above which are made in accordance with the provisions
of paragraph 9 of these Purchase Order Terms.

The documents described above are hereby incorporated by reference into the Order.

3. PACKAGING AND PACKING, SHIPPING,DELIVERY, TITLE, AND RISK OF LOSS

A.

Seller shall, unless otherwise stated in the Order, prepare, package, pack and mark all Products in
accordance with Buyer’s requirements. Damage resulting from failure to comply with any such
requirements will be charged to Seller.

Shipping terms shall be as designated on the face of the Order. Seller must ship strictly in
accordance with Buyer’s instructions and requirements.

Risk of any loss and/or damage to Products occurring before receipt at the relevant delivery point
in accordance with the shipping terms of the Order shall be Seller’s responsibility. Except as
otherwise specified within the Order, title and risk of loss shall pass to Buyer upon receipt at the
relevant delivery point in accordance with the shipping terms or the Order (except for loss or
damage resulting from Seller’s fault or negligence or failure to comply with the terms of the
Order); however, passing of title shall not relieve Seller of any other obligations under the Order.
All Parties expressly agree that time is of the essence in the performance of the Order. All
deliveries shall be strictly in accordance with the applicable quantities and schedules set forth in
the Order. Unauthorized over shipments and early shipments may be returned at Seller’s expense.
Seller shall be liable for all storage/handling charges incurred because of over shipments and early
shipments.

Whenever it appears Seller will not meet the Order schedule, Seller shall immediately notify Buyer
of the reason and estimated length of the delay. Neither such notification nor an
acknowledgement by Buyer shall constitute a waiver of the Order’s specified delivery schedule.
Seller shall make every effort to avoid or minimize the delay to the maximum extent possible,
including the expenditure of premium time and most expeditious transportation. Seller shall be
responsible for any additional costs associated with such efforts, reasonable delay and disruption
costs incurred by Buyer, and other costs or damages which Buyer incurs or for which Buyer is
responsible because of or in connection with late deliveries or performance. Without waiving any
of Buyer’s other rights or remedies, in the event of an anticipated or actual delay in delivery,
Buyer may require Seller to provide, within ten (10) calendar days after Buyer’s written notice and
request, a recovery plan and such additional information as Buyer may request.

If Seller is unable to meet the required schedules for any reason, other than a change directed by
Buyer, Buyer shall have the option to (1) cancel the Order, in whole or in part, or (2) fill such
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Order, or any portion thereof, from sources other than Seller and to reduce Seller’s Order
guantities accordingly at no increase in unit price, without any penalty to Buyer.

G. Any preparations made, or work performed by Seller or its suppliers or subcontractors prior to
issuance of the Order shall be at Seller’s expense. Notwithstanding any provision herein to the
contrary, in no event shall Buyer be liable for any costs or expenses incurred in connection with or
because of:

1. procurement of materials in advance of standard industry lead times in effect at the time of
such material procurement; and/or
2. commencement of production in advance of Seller’s standard lead time for the product.

4. INSPECTION AND ACCEPTANCE

A. All Products shall meet the quality requirements described in Buyer’s Supplier Quality Assurance
Manual located at https://qarbonaerospace.com/supplier-portal/ Representatives of Buyer and
Buyer’s customers shall have the right to inspect all premises where the Order is being performed
and the right to inspect and test all Products and Services, and all related supplies, components,
material, and workmanship, at all places and times including, when practicable, during the period
of manufacture or performance and before shipment. If any such inspection or test is required to
be made on the premises of Seller or any tier of Seller’s suppliers or subcontractors, Seller shall
furnish and require such suppliers and subcontractors to furnish, without additional charge, access
to all reasonable facilities and assistance for a safe and convenient inspection or test.

B. Notwithstanding any prior payment or inspection, Products and Services shall be the subject of
final inspection and acceptance by Buyer after receipt by Buyer of such Products or Services,
unless otherwise specified in the Order.

C. Neither inspection and acceptance of any Products or Services by Buyer, nor failure by Buyer to
inspect and accept or reject Products or Services, shall be deemed to alter, or affect the
obligations of Seller under the Order or the rights of Buyer and its customers under the Order or
as may be provided by law or equity.

D. Seller shall make its records of all inspection work available to Buyer and Buyer’s customers during
the performance of the Order and for such longer period as may be specified in the Order or
required by applicable law.

5. NON-CONFORMING PRODUCTS OR SERVICES.

A. Buyer and Seller agree that the Products ordered pursuant to the Order are unique. Seller shall
deliver Products that conform to the terms of the Order as stated in the Seller’s Obligations
clause. If Seller fails to deliver such Products, or delivers defective or non-conforming Products,
Buyer may exercise one or more of the following remedies:

1. Return all or any part of a delivery of defective or non-conforming Products at Seller’s cost,
and debit Seller’s account, demand a refund and/or require delivery of conforming Products;
and/or

2. Retain all or any part of the defective or non-conforming Products at an equitable price
reduction; and/or

3. Make, require Seller to promptly make, or have a third party make, all repairs, modifications,
or replacements necessary to enable such Products to comply in all respects with the terms of
the Order, at such location(s) as reasonably required by Buyer; and/or
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4. Terminate the Order, in whole or in part, for default in accordance with the Default; Remedies
for Default clause.

B. Seller shall provide Services that conform to the terms of the Order as stated in the Seller’s
Obligations clause. If Seller fails to provide such Services, or provides defective or non-conforming
Services, Buyer may exercise one or more of the following remedies:

1. Debit Seller’s account, demand a refund and/or require Seller to promptly correct or re-
perform the defective or non-conforming Services; and/or

2. Retain all or any part of the defective or non-conforming Services at an equitable price
reduction; and/or

3. Perform, or have a third party perform, replacement Services that comply in all respects with
the terms of the Order at Seller cost; and/or

4. Terminate the Order, in whole or in part, for default in accordance with the Default; Remedies
for Default clause.

C. Inthe event that Seller provides defective or non-conforming Products or Services, or otherwise
fails to conform to the terms of the Order, Seller shall bear all of its own costs in connection with
the repair, correction, modification, replacement, or re-performance thereof and shall be
responsible for the costs or damages which Buyer incurs or for which Buyer is responsible as a
result of or in connection with such defect(s) or nonconformance and the repair, correction,
modification, replacement, or re-performance thereof.

6. WARRANTY

A. Seller warrants to Buyer and Buyer’s customers that:

1. all Products delivered under the Order will:

a. be free from defects in design (unless design was furnished by Buyer), materials,
workmanship, manufacturing processes and packaging;

b. be suitable for the purposes intended whether expressed or reasonably implied;
strictly conform to and perform in accordance with the terms of the Order, including but
not limited to applicable descriptions, drawings, planning, and specifications;

d. be produced, designed, packaged, marked, labeled, supplied, delivered and maintained in
accordance with, and comply with, all applicable Laws (as defined below); and

e. be free of all claims, liens, and encumbrances. Except as otherwise stated on the face of
the Order or in the Company-Specific Addendum, the warranties set forth above shall
remain in effect for forty-eight (48) months after delivery to Buyer.

2. If any Product fails to comply in any respect with Seller’s warranties set forth in the Order,
Buyer shall have the option, in its sole discretion, at Seller's expense, to exercise one or more
of the following remedies:

a. return such Product and debit Seller’s account or demand a refund;

b. make, require Seller to promptly make, or have a third party make all repairs,
modifications, or replacements (the "Corrections") necessary to enable such Product to
comply in all respects with such warranties at such location(s) as reasonably required by
Buyer; and/or

c. terminate the Order, in whole or in part, for default in accordance with the Default;
Remedies for Default clause.
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10.

In addition to the actual cost of any Corrections, Seller shall also be responsible for
a. costsincurred in the removal and reinstallation of the noncompliant Products;
b. administrative costs incurred by Buyer in identifying, determining the disposition of, and
processing required documentation for the noncompliant Products;
c. transportation and insurance costs for Products corrected pursuant to the provisions of
this Warranty clause;
delay and disruption costs incurred by Buyer; and
other costs or damages which Buyer incurs or for which Buyer becomes responsible as a
result of Seller’s breach. Such costs will include costs or damages imposed on Buyer by
Buyer’s customer as a result of Seller’s breach of warranty, such as, e.g., delay damages or
damages incurred by Buyer’s customer of a similar nature to those described in this
paragraph, and Seller acknowledges that such damages are reasonably foreseeable.
These remedies are in addition to any remedies Buyer may have at law or in equity.
Any Products to which Corrections have been made by Seller, Buyer, or a third party under
this Warranty clause shall be warranted by Seller for twelve (12) months after the date of such
Corrections or the unexpired remainder of the warranty period as specified in the Order,
whichever period is greater. However, Seller shall not be held liable for defects or failures
attributable to misuse or negligent Corrections by Buyer or any third party.
If Buyer requires Seller to make Corrections to any noncompliant Products, Seller shall ensure
that Buyer receives such corrected or replacement Products within a period of fifteen (15)
calendar days from receipt of Buyer’s notice, unless a longer period is approved by Buyer in
writing.
Seller shall process and reimburse Buyer for any claim by Buyer for amounts owed by Seller
under this Warranty clause within ten (10) calendar days after receipt of Buyer's claim. In the
event Buyer's claim is disallowed by Seller, such disallowance shall constitute a dispute within
the meaning of the Disputes and Governing Law clause.
Seller's obligation to meet the delivery schedule established in the Order shall not be affected
by any Corrections made pursuant to this Warranty clause.
If Products furnished contain manufacturer’s warranties, Seller hereby assigns such warranties
to Buyer and its customers and users at any tier.
Buyer's rights and remedies under this Warranty clause shall, at Buyer's option, be assignable
to and enforceable by Buyer’s customers and users at any tier. Seller warrants that all Services
performed under the Order shall:
a. be performed in a good and workmanlike manner;
b. strictly conform to the terms of the Order, including but not limited to applicable
descriptions, drawings, planning, and specifications;
c. conform to all industry practices and standards;
d. comply with all applicable Laws (as defined below); and
e. be free from defects in workmanship.
Seller’'s employees and subcontractors are properly trained and/or licensed as required for the
performance of the Services. If any Service fails to comply with Seller’s warranties set forth in
the Order, Buyer shall have the option, in its sole discretion, at Seller’s expense, to exercise
one or more of the following remedies:
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a. correct or re-perform, require Seller to promptly correct or re-perform, or engage a third
party to correct or reperform such Services;

b. demand a refund of the fees for such Services; or
terminate the Order, in whole or in part, for default in accordance with the Default;
Remedies for Default clause.

11. Seller shall be responsible for:

a. reasonable administrative costs incurred by Buyer in identifying, determining the
disposition of, and processing required documentation for the noncompliant Services;

b. reasonable delay and disruption costs incurred by Buyer; and
other costs or damages which Buyer incurs or for which Buyer becomes responsible
because of Seller’s breach. These remedies are in addition to any remedies Buyer may
have at law or in equity.

B. Seller acknowledges and agrees that any inspection, testing, acceptance or use of any Products or
Services by Buyer does not affect Seller’s obligations or Buyer’s rights or remedies under the
foregoing warranties.

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

D. If the Federal Aviation Administration, or other aviation authority, issues any Airworthiness
Directives (“ADs”), or the equivalent of ADs, related to any Products, then Seller shall immediately
remove the causes(s) of the ADs or AD equivalents in all Products delivered and to be delivered to
each affected Buyer including, but not limited to, Products utilized in the field. Seller shall
reimburse Buyer for all costs and damages associated with removal, redelivery and installation of
any Products that are incurred by Buyer as a result of such ADs or equivalent ADs.

Seller shall provide all service bulletins, safety bulletins and ADs (collectively “Bulletins”) to Buyer
immediately upon issuance. Seller shall implement any recommendations contained in the
Bulletins on all Products delivered and to be delivered.

7. BUYER AUTHORIZATION

A. The Authorized Purchasing Representative has sole authority to make contractual commitments
on behalf of Buyer, to provide contractual direction, and to change contractual requirements as
defined in the Order.

B. Buyer’s representatives other than Buyer’s Authorized Purchasing Representative may, from time
to time, release to Seller information applicable to the Order. If Seller believes that any such
information so provided to Seller changes the contractual requirements and/or performance of
the Order, Seller shall not act on such information, and it shall not be contractually effective
unless and until Seller receives written contractual direction to act from Buyer’s Authorized
Purchasing Representative.
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8. PRICES, INVOICING, AND PAYMENT

A.

Buyer shall pay Seller the price and/or rates set forth in the Order for Products received and/or
Services performed, as applicable. Unless otherwise stated on the face of the Order, payment of
each invoice is due from Buyer no later than ninety (90) days from the later of

1. the date of receipt of Products or completion of Services, as applicable, or

2. the date of receipt of a correct invoice.

Except as otherwise stated on the face of the Order or in the Company-Specific Addendum, the
prices and/or rates set forth in the Order are stated in U.S. Dollars and are not subject to exchange
rate adjustments. The price and/or rates set forth in the Order include all applicable taxes and all
profit, wages, salaries, overhead, and other costs and expenses, unless otherwise specifically
addressed in the Order. No overtime, expedite charges, or other premium rates will be paid unless
specifically authorized by Buyer in the Order.

Except as otherwise stated on the face of the Order or in the Company-Specific Addendum, Seller
shall submit a separate invoice per shipment of Products . Unless otherwise specified in the Order,
no invoice shall be issued prior to shipment of Products or completion of Services, as applicable.
Seller shall include or provide such information or supporting documentation as Buyer may
reasonably require in support of the invoice. At any time prior to final payment under the Order,
Buyer may have invoices audited as to validity. Payment of Seller’s invoices shall be subject to
adjustment for any amounts found upon audit or otherwise to have been improperly invoiced.
Unless otherwise agreed by Buyer, Buyer shall have no obligation to pay any Seller invoice
submitted more than six (6) months after the date of delivery of the invoiced Products or
completion of the invoiced Services.

Payment shall not constitute acceptance of Products or Services.

Buyer shall have the right to set off against any Seller invoice any amount owing by Seller to Buyer,
whether under this or any other contract or order between the Parties.

9. CHANGES

A.

Buyer may at any time, by written notice to Seller, make changes within the general scope of the
Order including, but not limited to:

products or services;

drawings, designs, specifications, planning, and/or other technical documents;

method of shipment, packaging, or packing;

place of delivery;

guantity of product (increase or decrease);

delivery schedule(s), delivery rates and schedule for performance of Services;

flow-down requirements from Buyer’s customer and/or the U.S. Government;

Buyer furnished property, and the allocation of responsibility as between Buyer and Seller for
the production of any component of any product;

9. place of inspection; and

10. place of acceptance.

Seller shall immediately comply with such change(s) upon receipt of notice, and proceed with
performance of the Agreement irrespective of the failure of the Parties to agree to an equitable
adjustment as described below.

©® N Uk wWN R
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Except as otherwise expressly set forth in the Order, if the change causes a material increase or
decrease in the cost of or time required to perform the Order, then an equitable adjustment may
be negotiated and agreed and once agreed made in the purchase price and/or delivery schedule
and the Order shall be modified in writing accordingly.

Seller shall provide written notice of its intent to assert any claim for equitable adjustment within
ten (10) calendar days from the date of receipt by Seller of Buyer’s written notice of change and
shall provide all supporting documentation necessary to verify its claim within thirty (30) calendar
days after its delivery of such written notice of intent. Any claim that is not submitted to Buyer in
accordance with this paragraph shall be unconditionally waived.

If Seller claims the cost of any property made obsolete or excess, Buyer shall have the right to
prescribe the manner of disposition of such property, and Buyer may elect to acquire all such
property for an amount not to exceed the cost claimed by Seller.

Failure to agree to any adjustment shall constitute a dispute within the meaning of the Disputes and
Governing Law clause. However, nothing in this Changes clause shall excuse Seller from proceeding
with the Order as changed.

10. ADEQUATE ASSURANCE OF PERFORMANCE

A.

If at any time Buyer has reasonable grounds for insecurity as to whether Seller’s performance will
be full, timely, and continuing in accordance with the terms of the Order, then Buyer may request,
by written notice to Seller, adequate assurances in writing that Seller is able and willing to perform
all its respective obligations under the Order when and as specified herein.

Seller shall prepare and provide with its assurances of performance any information, reports, or
other materials as Buyer may reasonably request to ascertain that Seller is able to perform its
obligations under this Order when and as specified herein. Upon Buyer’s request and as soon as
practicable, Seller shall make available its employees, including members of Seller’s senior
management, to meet with Buyer to discuss those assurances of performance. Buyer may suspend
all or any part of its performance hereunder until Buyer receives an assurance of performance from
Seller satisfactory in form and substance to Buyer.

If Seller does not provide adequate written assurances within ten (10) calendar days after Buyer’s
written notice and request, then Buyer may, at its option, treat the Order as breached by Seller.

11. DEFAULT; REMEDIES FOR DEFAULT

A.

Each of the following shall constitute an “Event of Default” under the Order:

1. Seller fails to deliver the Products or to perform the Services within the time specified in the
Order or any extension granted in writing by Buyer;

2. Seller breaches or fails to perform any of the other provisions of the Order and, if such breach
or failure is subject to cure, fails to cure such breach or failure within a period of ten calendar
days after receipt of written notice from Buyer specifying Seller’s breach or failure to perform;

3. Seller fails to provide adequate assurances of performance in accordance with the Adequate
Assurance of Performance clause; or

4. Seller becomes insolvent or makes a general assignment for the benefit of creditors, or files or
has filed against it a petition of bankruptcy or for reorganization or pursues any other remedy

Qarbon Aerospace Inc. General Purchase Order Terms and Conditions Date: 04/29/2024



under any other law relating to the relief for debtors, or a trustee or receiver is appointed for

Seller’s property or business.

B. If any Event of Default occurs:

1. Buyer may, at its sole option, immediately terminate the Order, in whole or in part, by giving
written notice to Seller, and Buyer shall not be required to accept the tender by Seller of any
Products or Services subject to the termination, including any component, part or feature
thereof.

Whether or not Buyer exercises its right to terminate the Order, Buyer may manufacture,

produce, or provide, or may engage any other persons to manufacture, produce, or provide,

any products and/or services in substitution for (or in addition to) the Products and/or

Services to be delivered by Seller. In the event Buyer exercises this right of cover in the

absence of a termination, this right of cover shall extend for such time as Buyer determines in

its sole discretion is necessary to mitigate or remedy Seller’s default(s).

2. Whether or not Buyer exercises its right to terminate the Order, Seller shall be liable for all
losses and damages to Buyer resulting from Seller’s Event(s) of Default, including, but not
limited to:

a. the difference between the price of Products and/or Services under the Order and the
aggregate expense, including, without limitation, administrative and other indirect costs,
paid or incurred by Buyer to manufacture, produce or provide, or engage other persons to
manufacture, produce or provide such Product(s) or Service(s);

b. delay and disruption costs incurred by Buyer which are proximately caused by the Event(s)
of Default; and

c. any other costs or damages which Buyer incurs or for which Buyer is responsible which are
proximately caused by the Event(s) of Default. Such costs will include costs or damages
imposed on Buyer by Buyer’s customer as a result of Seller’s breach of warranty, such as,
e.g., delay damages or damages incurred by Buyer’s customer of a similar nature to those
described in this paragraph, and Seller acknowledges that such damages are reasonably
foreseeable. These remedies are in addition to any remedies Buyer may have at law or in
equity.

C. If, after a notice of termination is issued pursuant to this Default; Remedies for Default clause, it is
determined for any reason that Seller was not in default or that Buyer’s termination was not a
proper termination for default, the rights and obligations of the Parties shall be the same as if a
notice of termination for convenience had been issued pursuant to the Termination for
Convenience clause of the Order.

12.TERMINATION FOR CONVENIENCE

A. Buyer may terminate the Order, in whole or in part, for convenience by providing to Seller a
written notice of such termination, specifying the extent and effective date of such termination.

B. Inthe event of a termination under this Termination for Convenience clause, Buyer shall be
required to pay (to the extent not already paid) the Order price for Products and Services
delivered and accepted, and Buyer and Seller shall agree on the amount of payment for any work
in process and other long-lead material, if applicable, authorized by Buyer to be acquired or
produced for the work terminated. Notwithstanding the foregoing, Buyer shall not in any event be
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required to pay any amounts more than the Order total price and no amount will be allowed for
profit on the terminated portion of the Order. In the event of a partial termination, no adjustment
will be made in the price of that portion of the Order which has not been terminated.

Seller shall submit a final termination settlement claim, if any, to Buyer, in the form prescribed by
Buyer, within three (3) months after the effective date of termination. Any termination settlement
claim that is not submitted to Buyer in accordance with this paragraph shall be unconditionally
waived.

13. SELLER’S OBLIGATIONS UPON TERMINATION

A. After receipt of a notice of termination, for any reason, and except as directed by Buyer, Seller
shall immediately proceed with the following obligations and any other actions directed or
authorized by Buyer, regardless of any delay in determining or adjusting any amounts due, if any,
under the Termination for Convenience clause:

1. Stop work as specified in the notice.

2. Place no further subcontracts or purchase orders for materials, services, or facilities, except as
necessary to complete the continued portion of the Order.

3. Terminate all subcontracts and purchase orders to the extent they relate to the work
terminated.

4. Promptly provide Buyer an inventory, including location and completion status, of all
fabricated or unfabricated Products, work in process, completed work, supplies, and other
material produced or acquired for the work terminated.

5. Asdirected by Buyer, transfer title and deliver to Buyer (or Buyer’s designee): (i) the fabricated
or unfabricated Products, work in process, completed work, contract rights, supplies, and
other material produced or acquired for the work terminated; and (ii) the completed or
partially completed plans, drawings, information, tooling, equipment, and other property that,
if the Order had been completed, would be required to be furnished to Buyer.

6. Complete performance of the work not terminated.

7. Take any action that may be necessary, or that Buyer may direct, for the protection and
preservation of the property related to the Order that is in the possession of Seller and in
which Buyer has or may acquire an interest. Seller’s transfer or delivery of Products to
Buyer(or Buyer’s designee) under this Seller’s Obligations upon Termination clause shall be at
no cost to Buyer, except that (i) under a Termination for Convenience, Seller may include its
reasonable costs associated with such transfer and delivery as part of a Termination for
Convenience claim; and (ii) under a Termination for Default, Buyer shall take into
consideration in mitigation of any claims by Buyer for damages as a result of an Event of
Default the value of all Products transferred.

B. Seller hereby authorizes Buyer, its representatives, or its designees to enter upon Seller’s or any of
its subcontractors’ premises at any time during reasonable business hours, upon reasonable
advance written notice, for the purposes of taking inventory and/or physical possession of any of
all the aforesaid items.

C. Seller shall, if instructed by Buyer, store or dispose of any or all the aforesaid items in any
reasonable manner requested by Buyer.
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14. EXCUSABLE DELAY AND DISASTER RECOVERY

A.

D.

If the delivery of any Product or the performance of any Service is delayed by unforeseeable
circumstances beyond the control and without the fault or negligence of Seller or any tier of its
suppliers or subcontractors (any such delay being hereinafter referred to as “Excusable Delay”),
the schedule for delivery of such Product or performance of such Service may be revised as
determined by Buyer.

Excusable Delays may include, but are not limited to, acts of God, war, riots, acts of government,

fires, floods, epidemics, quarantine restrictions, freight embargoes, or unusually severe weather,

but shall exclude Seller’s noncompliance with any rule, regulation or order promulgated by any
governmental agency. However, the above notwithstanding, Buyer expects Seller to continue
production, recover lost time and support all schedules as established under the Order. Therefore,
it is understood and agreed that:

1. delays of less than two (2) calendar days’ duration shall not be considered to be Excusable
Delays unless such delays shall occur within thirty (30) calendar days prior to the scheduled
delivery date of any Product; and

2. if delay in delivery of any Product or performance of any Service is caused by the default of
any tier of Seller’s suppliers or subcontractors, where a substitute is available, such delay shall
not be considered an Excusable Delay.

Seller shall give to Buyer notice in writing within ten (10) days of the commencement of the

Excusable Delay when it appears that an Excusable Delay will delay the furnishing of Products or

Services, and Seller shall provide a recovery plan acceptable to Buyer within ten (10) calendar days

after submission of such notice. Notwithstanding the occurrence of an Excusable Delay, Seller shall

use its best efforts to mitigate the effects of the Excusable Delay. In addition, Seller shall endeavor
to make available to Buyer substitute Products or Services in an adequate quantity, at no
additional charge to Buyer. If an Excusable Delay extends beyond thirty (30) days, Buyer may
cancel or terminate, without penalty or obligation for further payment, the Order.

Notwithstanding the foregoing, if Seller provides parts that:

1. are considered in the industry to be “flight safety parts”;

2. are asole source of supply; or

3. have lead time in excess of one hundred twenty (120) days, or if Buyer otherwise so instructs
Seller, then Seller shall develop and maintain a disaster recovery plan for the recovery and
continuation of business related to the design, development, certification, manufacture, sale,
use and/or support of the Products furnished hereunder, in the event of a disaster or
emergency. Such disaster recovery plan shall, among other things, prevent or limit the
interruption of the supply of Products in conformity with the requirements set forth herein.
Seller shall furnish a copy of such disaster recovery plan to Buyer upon request and shall
cooperate in good faith with Buyer to incorporate any recommended changes that Buyer may
suggest.

15. LABOR DISPUTES

Whenever Seller has knowledge that any actual or potential labor dispute involving Seller or any tier of
Seller’s suppliers or subcontractors is delaying or threatens to delay timely performance of the Order,
Seller shall immediately give notice to Buyer, together with all relevant information, including, but not
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limited to, nature of the dispute, estimated duration, labor organizations involved, and estimated
impact on Seller’s performance of the Order. Seller shall also provide updated reports throughout the
dispute duration.

16. STOP WORK

A.

Buyer may, without cost or other liability and at any time, by written direction to Seller, require

Seller to stop all or any part of the work called for by the Order for a period of up to ninety (90)

calendar days after such written direction is delivered to Seller and for any further period to which

the Parties may agree. Any such written direction shall be specifically identified as a Stop Work

Order (“SWQ") issued pursuant to this Stop Work clause. Upon receipt of a SWO, Seller shall

immediately comply with its terms. Within the period of the work stoppage specified by the SWO

and any amendments to the SWO, Buyer shall either:

1. cancel all or part of the SWO, or

2. terminate all or part of the work covered by such SWO as provided in the Termination for
Convenience clause.

To the extent an SWO issued under this Stop Work clause is canceled, or the period of the work

stoppage specified by the SWO, or any extension thereof expires, Seller shall resume work and the

Parties will agree upon a reasonable adjustment to the delivery schedule.

17. PROPRIETARY INFORMATION

A.

“Proprietary Information” means all information(including, but not limited to, oral, written, and/or
stored information used, prepared by, compiled by or in the possession of a Party or its
representatives) that is disclosed, provided, or made available by a Party (the “Disclosing Party”)
to the other party (the “Receiving Party”) or otherwise received or obtained by the Receiving Party
in contemplation of or in connection with the Order, in whatever form or medium disclosed,
provided, made available or received, that (1) is considered proprietary or confidential by the
Disclosing Party and is identified as such by the Disclosing Party in writing, regardless of whether
marked proprietary or confidential; or (2) is information received from others that the Disclosing
Party is obligated to treat as confidential and the Disclosing Party communicates such obligation
to the Receiving Party in writing. Proprietary Information includes memoranda, reports, analyses,
extracts or notes the Receiving Party produces that are based on, reflect, or contain any of the
Disclosing Party’s Proprietary Information; and Buyer’s Proprietary Information includes any
information about the Order, including the existence, terms, contents, or status thereof.

Each Receiving Party agrees that it shall maintain in confidence and secrecy, and not disclose to
any third party or use, directly or indirectly, except as set forth below, all Proprietary Information
received from or made available by the Disclosing Party or received orally or visually. Each
Receiving Party shall protect the Disclosing Party’s Proprietary Information from unauthorized
disclosure and use and protect it with at least the same degree of care the Receiving Party
normally exercises to protect its own Proprietary Information to prevent undesired dissemination
and use thereof, and in no case shall the degree of care be less than reasonable care. Each
Receiving Party further agrees not to reverse engineer, reverse assemble, or decompile any
Proprietary Information or any tangible items disclosed by the Disclosing Party.

Each Receiving Party may:
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1. copy the Proprietary Information received from the Disclosing Party on an as-required basis in
order to fulfill the Receiving Party’s obligations under the Order, provided that all such copies
or portions thereof bear copies of the Disclosing Party’s original legends (if any); and

2. disclose the Proprietary Information to those of the Receiving Party’s officers and
employees(including officers and employees of its Affiliates), and others under the Receiving
Party’s control (collectively, “Representatives”), who have a need to-know for purposes of its
performance under the Order. Additionally, the Receiving Party may disclose the Disclosing
Party’s Proprietary Information to any third party participating in Buyer’s customer’s program
to the limited extent necessary for Seller to perform its obligations under the Order or for
Buyer to perform its obligations under such program, in each case provided that such third
party has entered into a written agreement of confidentiality with the original Receiving Party
that includes provisions for the protection of Proprietary Information substantially the same
as provided in this Proprietary Information clause. The Receiving Party shall cause all of its
Representatives to observe the terms of this Proprietary Information clause and shall be
responsible for any breach of the terms of this Proprietary Information clause by it or its
Representatives. “Affiliate” shall mean, with respect to any entity, any other entity directly or
indirectly controlling, controlled by, or under common control.

D. The obligations imposed by this Proprietary Information clause shall not apply, or shall cease to
apply, to any Proprietary Information if or when, but only to the extent that, such Proprietary

Information:

1. was known to the Receiving Party prior to its receipt of the Proprietary Information
hereunder;

2. passes into the public domain (other than by act or omission attributable to the Receiving
Party);

3. becomes known to the Receiving Party from sources other than the Disclosing Party under
circumstances not involving, to the knowledge of the Receiving Party, any breach of any
confidentiality obligation; or

4. isindependently developed by the Receiving Party who had no substantive knowledge of the
Disclosing Party’s information or data, as evidenced by the written records thereof.

E. It shall not be a breach of the confidentiality obligations herein for a Receiving Party to disclose
Proprietary Information in circumstances where, but only to the extent that, such disclosure is
required by law or applicable legal process, provided in such case the Receiving Party shall to the
extent not prohibited by law or regulatory process,

1. give the earliest notice practicable to the Disclosing Party that such disclosure is or may be
required; and

2. cooperate, at the expense of the Disclosing Party, in protecting the confidential or proprietary
nature of the Proprietary Information which must so be disclosed.

F. If Seller has previously agreed to comply with or adhere to Buyer’s customer’s confidentiality or
non-disclosure obligations or requirements, Seller agrees that such obligations or requirements
shall continue to apply, in addition to the obligations and requirements set forth in this
Proprietary Information clause. Except as expressly provided in this Proprietary Information clause
or in the Intellectual Property clause, no right in, or license to, any present or future idea,
invention, patent, trade secret, proprietary information, copyright, mask work, trade name or
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trademark is either offered or granted under this Proprietary Information clause, nor may any

such right or license be implied by the disclosure or receipt of any information or data hereunder.

18. INFORMATION SECURITY

Seller shall implement and maintain commercially reasonable physical and cybersecurity safeguards and
security mechanisms to protect the confidentiality and integrity of Buyer’s non-public data and the
systems that house or handle such data. Seller shall immediately notify Buyer of:

A.

any unauthorized possession, unauthorized disclosure, or unauthorized use of, loss, or any other
potential corruption, compromise, or destruction of any of Buyer’s non- public data, or the
systems that house or handle that data;

the effect of such use or possession; and

the corrective action taken in response thereto. Seller acknowledges that Buyer may be required
to notify its customers, regulators, and/or employees of such security incidents and agrees to
assist and cooperate with Buyer, at Seller’s expense, with any investigation, disclosures to affected
parties, and other remedial measures, in each case, as reasonably requested by Buyer or required
by any applicable regulations or privacy laws.

19. INTELLECTUAL PROPERTY

A.

“Intellectual Property” means patented and unpatented inventions and discoveries,
improvements, pending patent applications, mask works, copyrighted works and copyrightable
subject matter in published works and unpublished works, pending copyright registration
applications, computer software, data, databases and documentation thereof, deliverables, trade
secrets and other confidential information, know-how and proprietary processes, business
methods, formulae, designs, models, specifications, process information, reports and documented
information, technical data and methodologies, trademarks, trade names, and other similar
intangible assets. IP includes all worldwide common law and statutory rights to the foregoing,
including but not limited to, patents, industrial designs, trade secrets, copyrights, mask work
registrations and the like.

Seller shall own any Intellectual Property invented, authored, or developed by Seller prior to the
date of the Order that relates to the Products delivered or Services performed by Seller under the
Order, and Seller hereby grants Buyer a nonexclusive, royalty- free, non-terminable, irrevocable,
worldwide right and license to practice and use and license others to practice and use such
Intellectual Property, and to make, have made, use, sell, offer for sale, and import into the United
States (and all other countries in which Seller may have rights in such Intellectual Property)
products, processes, services, or inventions incorporating or embodying such Intellectual
Property, to the extent such Intellectual Property would otherwise interfere with use or
enjoyment of the Products or Services by Buyer, its subcontractors or suppliers at any tier, or its
customers or users at any tier.

Buyer shall own and Seller acknowledges that any Intellectual Property invented, authored, or
developed by Seller in the performance of the Order shall be owned exclusively by Buyer, and
Seller agrees to and hereby does presently assign such Intellectual Property to Buyer and further
agrees to and shall:
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1. execute any and all documents necessary and requested by Buyer to perfect Buyer’s title in
such Intellectual Property, including, but not limited to, assignments of all right, title, and
interest Seller may have in such Intellectual Property;

2. obligate Seller’s employees and/or contractors involved in the invention or development of
such Intellectual Property to execute all documents necessary and requested by Buyer to
perfect Buyer’s title in such Intellectual Property, including, but not limited to, inventor’s
declarations and assignments of all right, title, and interest such employees may have in such
Intellectual Property; and

3. obtain for Buyer all such executed documents as set forth in section 19.B.(2) above. Buyer
hereby grants Seller a limited, nonexclusive, royalty- free, irrevocable, worldwide right and
license to use Intellectual Property invented, authored, or developed by Seller in the
performance of the Order, and to make, have made, use, sell, offer for sale, or import into the
United States (and all other countries in which Buyer may have rights in such Intellectual
Property) products, processes, services, or inventions incorporating or embodying such
Intellectual Property, but such license to Seller is specifically limited to and for the sole
purpose of Seller fulfilling its requirements and responsibilities under the Order.

Seller represents and warrants that Seller owns, or has and will maintain a license to use, all

intellectual property rights necessary for the performance of its obligations under the Order. In

addition to and without in any way diminishing or restricting Seller’s obligations under this

Intellectual Property clause, if any Product or Service, or any component, part or feature thereof,

becomes the subject of any claim, suitor action related to the infringement of any intellectual

property rights, or in the event of an adjudication that any Product or Service, or component, part
or feature thereof, infringes any intellectual property rights, or, if the manufacture, sale, use or
maintenance of any Product or Service, or part, component or feature thereof, is enjoined or
restricted, Seller shall, in order for Buyer and its customers and users at any tier to have
uninterrupted use and enjoyment of such Product or Service, or part, component or feature
thereof, at Seller’s option and expense:

1. procure for Buyer and its customers and users at any tier the rights, under such intellectual
property rights, to manufacture, sell, use or maintain such Product or Services, or part,
component or feature thereof;

2. replace such Product or Service, or part, component or feature thereof with one of a similar
nature and quality that is non- infringing; or

3. modify such Product or Service, or part, component or feature thereof to make it non-
infringing.

Except to the extent such infringement arises from Seller’s compliance with formal specifications

issued by Buyer and such infringement could not be avoided in complying with such specifications,

Seller shall indemnify, defend, and hold harmless Buyer, any of its customers or users at any tier,

and their respective Affiliates, and each of their respective officers, directors, employees,

subcontractors, agents, successors and assigns (collectively, “Buyer Indemnitees”) from and
against any and all claims, suits, actions, awards (including, but not limited to, awards based on
intentional infringement of patents known to Seller and exceeding actual damages and/or actual
attorneys’ fees), liabilities, damages, penalties, fines, costs, expenses, and attorneys’ fees arising
from any actual or alleged infringement of any United States or foreign intellectual property rights

(including, but not limited to, any right in a patent, copyright, trademark, industrial design, or
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mask work, or based on misappropriation or wrongful use of information or documents) related to
any Product or Service or otherwise related to Seller’s performance under or in contemplation of
the Order. The Buyer Indemnitee shall duly notify Seller of any such claim, suit, or action, and
Seller shall, at its own expense, fully defend such claim, suit, or action on behalf of the Buyer
Indemnitees.

20. INSURANCE AND INDEMNITY

A. During the entire period of the Order, and irrespective of the place(s) of performance, Seller, at its
own expense, shall provide and maintain, and shall cause its subcontractors to provide and
maintain, the following insurance coverages:

1. Commercial General Liability insurance written on an “occurrence” basis with a combined
single limit for bodily injury and property damage of at least $2,000,000 per occurrence, and
$5,000,000 annual aggregate. Coverages shall include but not necessarily be limited to
premises and operations, products and completed operations, contractual liability, broad form
property damage liability, and personal and advertising liability. The policy shall name Buyer
as an additional insured and include a waiver of subrogation in favor of Buyer;

2. Aviation General Liability insurance, including products and completed operations liability,
premises liability, grounding liability and war liability, with limits of at least $100 Million per
occurrence and in the aggregate. The policy shall name Buyer as an additional insured and
include a severability of interest’s provision.

B. If performance of the Order requires entry onto Buyer’s or Buyer’s customers’ premises or a U.S.
Government installation, Seller, at its own expense, shall also provide and maintain, and shall
cause its subcontractors to provide and maintain, the following additional insurance coverages:
1. Statutory Workers’ Compensation coverage for all its employees, including occupational

disease coverage, as required by applicable law, and Employer’s Liability insurance with limits
of at least $1,000,000 bodily injury each accident, $1,000,000 bodily injury by disease each
employee, and $1,000,000 bodily injury by disease in the aggregate. The policy must be
endorsed to include “all States” coverage and a waiver of subrogation in favor of Buyer, where
allowed by law.

2. Business Automobile Liability insurance with a combined single limit for bodily injury and
property damage of at least $1,000,000 each accident, covering all hired, owned, and non-
owned vehicles. The policy shall name Buyer as an additional insured and include a waiver of
subrogation in favor of Buyer.

C. An Umbrella or Excess Liability insurance policy may be used in conjunction with the primary
policy to achieve coverage limits as required under paragraphs A and B above.

D. Seller, at its own expense, shall also provide and maintain, and shall cause its subcontractors to
provide and maintain, Property and Inland Marine insurance, with a limit of liability inclusive of
the full replacement cost value of all such items, to cover physical loss, destruction or damage to
Buyer’s assets and other property in which Buyer has an interest pursuant to the Order, at all
times while such items are in Seller’s possession, care, custody or control. Such insurance shall
provide coverage on an “All Risk” basis. Coverage will also extend during inland transit of such
items, from the commencement of loading at the originating location until completion of
unloading at the destination location. The policy shall name Buyer as loss payee and include a
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waiver of subrogation in favor of Buyer. Seller shall give prompt written notice to Buyer in the
event of any loss, destruction or damage to any assets or property required to be insured under
this paragraph D.

All required insurance shall be procured from insurers with an A.M. Best rating of “A-VIII” or
better, who are authorized to do business in the state(s), province(s), or country, if applicable, in
which the work is performed. Satisfactory evidence of all required insurance must be furnished to
Buyer prior to the commencement of any work under the Order, and upon Buyer’s request
thereafter. At least thirty (30) days’ prior written notice must be given to Buyer in the event of
cancellation or material change to any required insurance. None of the requirements contained in
the Order as to insurance coverage to be maintained by Seller is intended to and shall not in any
manner limit, qualify or quantify the liabilities and obligations assumed by Seller under the Order
or otherwise provided by law or in equity. All of Seller’s insurance coverages shall be primary and
without contribution from any insurance coverages which may otherwise be carried by Buyer.

E. In addition to any other indemnification provisions of the Order, Seller shall indemnify, defend and
hold harmless the Buyer Indemnitees from and against any and all claims, suits, actions, awards,
liabilities, losses, damages, penalties, fines, costs, expenses, and attorney’s fees, that arise out of
or are based upon any actual or alleged:

1. injuries or death to persons or damage to property or the environment in any way arising out
of or caused or contributed to, or alleged to have been caused or contributed to, by the
Products or Services or otherwise related to Seller’s performance under or in contemplation of
the Order; or

2. violation or failure to comply with any applicable Law. The Buyer Indemnitee shall notify Seller
of any third-party claim, suit, or action, and Seller shall, at its own expense, fully defend such
claim, suit, or action on behalf of the Buyer Indemnitees.

21. COMPLIANCE WITH LAWS

A. Seller represents and warrants that it shall comply with all applicable Laws. For purposes of these
Qarbon Aerospace General Purchase Order Terms and Conditions, the term “Laws” shall mean any
federal, state, provincial, local, or foreign law, rule, regulation, order, or other similar authority,
including, but not limited to employment, safety, health, packaging, labeling, transportation, and
environmental laws, now and hereinafter in effect.

B. W.ithout limiting the foregoing:

1. Seller represents and warrants that, if the Order involves delivery of any Hazardous Material,
the packaging and shipment of such Hazardous Material shall be made in accordance with all
applicable Laws, and Seller shall submit a copy of a current Safety Data Sheet (SDS) to Buyer
prior to delivery of that material. “Hazardous Material” shall mean any pollutant, contaminant
or other substance regulated as a result of its potential to pose a meaningful risk to public
health or the environment.

2. Seller further represents and warrants that (i) the Products and any substances contained
therein or utilized in the production thereof are not prohibited or restricted by, and shall be
offered, supplied and utilized in compliance with, all applicable Laws, including but not limited
to European Regulation (EC) No. 1907/2006, as may be amended, concerning the Registration,
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Evaluation, Authorization and Restriction of Chemicals ("REACH"), and (ii) all such Products
have been pre-registered, registered, evaluated, addressed in notifications and/or authorized
as required under REACH. Seller shall bear all costs, charges and expenses related to pre-
registration, registration, evaluation, and authorization required under REACH of the Products
and substances in Products that are the subject of the Order.
In addition to the foregoing obligations, Seller shall, at Seller’s expense, timely provide Buyer
with all relevant information, on the Products and any substances contained therein or
utilized in the production thereof, as Buyer determines to be useful or necessary for Buyer
and/or Buyer’s customers to timely and accurately fulfill their obligations under REACH and
other applicable Laws. Seller shall promptly notify Buyer inwriting of any Substances of Very
High Concern on the REACH “Candidate List” that are present in any Products at levels above
0.1% weight of such Products, where the Products were supplied either (i) six (6) months
before the inclusion of the substances concerned on the REACH “Candidate List” or (ii) at any
time after such inclusion on the Candidate List. In addition, Seller shall properly and timely
inform Buyer of the inclusion in Annex XIV of REACH of a substance contained in Products. In
such event, Seller shall discuss with Buyer any needed actions to ensure continued supply and
use of the Products in compliance with REACH. Subject to compliance with antitrust rules,
Seller shall use its best efforts to obtain and maintain authorization under REACH for Buyer's
use of such substances, on the condition that:
a. Buyer confirms in writing that it requests Seller to request or renew an authorization for
such specific use(s); and
b. it can be demonstrated that the risks of such uses are adequately controlled and/or Seller
can otherwise be granted an authorization as specified in REACH. If Seller cannot
reasonably meet these conditions, Seller shall diligently seek to identify and develop
alternatives and obtain any necessary authorizations for Product use by Buyer before any
relevant “Sunset date” under REACH. The listing of a substance present in the Product in
the REACH Candidate List or in Annex XIV of REACH shall not in itself constitute a valid
cause for Seller to fail to perform or delay performance under an Order pursuant to the
Excusable Delay and Disaster Recovery clause.
To the extent not exempt, Buyer and Seller shall abide by the requirements of 41 CFR §§ 60-
1.4(a), 60-300.5(a) and 60- 741.5(a). These regulations prohibit discrimination against
qualified individuals based on their status as protected veterans or individuals with
disabilities and prohibit discrimination against all individuals based on their race, color,
religion, sex, sexual orientation, gender identity, or national origin. Moreover, these
regulations require that covered prime contractors and subcontractors take affirmative
action to employ and advance in employment individuals without regard to race, color,
religion, sex, sexual orientation, gender identity, national origin, protected veteran status,
or disability. In addition, Buyer and Seller will not discharge or in any other manner
discriminate against any employee or applicant for employment because such employee or
applicant has inquired about, discussed, or disclosed the compensation of the employee or
applicant or another employee or applicant. To the extent not exempt, Buyer and Seller shall
also abide by the requirements of 29 CFR Part 471, Appendix A.
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Seller represents and warrants that it shall not furnish “counterfeit products” to Buyer,

defined as Products or separately-identifiable items or components of Products that may

without limitation:

a. be anillegal or unauthorized copy or substitute of an original equipment manufacturer or
original component manufacturer (collectively “OEM”) item;

b. are not traceable to an OEM sufficient to ensure authenticity in OEM design and
manufacture;

c. do not contain the proper external or internal materials or components required by the

OEM or are not constructed in accordance with OEM design;

d. have been re-worked, re-marked, re-labeled, repaired, reclaimed, refurbished; or
otherwise modified from OEM design but are represented as OEM authentic or as new;

e. have not passed successfully all OEM required testing, verification, screening, and quality
control processes; or

f. fail to meet the requirement of an “Approved Part” as defined in FAA Advisory Circular 21-
29C and any updated version thereof. Counterfeit products shall be deemed to be non-
conforming and defective, and in addition to any other rights Buyer may have at law or
pursuant to this Order, Seller shall disclose the source of the counterfeit product to Buyer
and cooperate with Buyer with respect to any investigations or remedial actions
undertaken by Buyer.

1. Seller shall maintain counterfeit risk mitigation processes in accordance with industry
recognized standards and with any other specific requirements identified in these
Purchase Order Terms.

2. Seller shall immediately notify Buyer with the pertinent facts if Seller becomes aware
that it has delivered Counterfeit Work or Suspect Counterfeit Work. When requested
by Buyer, Seller shall provide OCM/OEM documentation that authenticates
traceability of the affected items to the applicable OCM/OEM. Seller, at its expense,
shall provide reasonable cooperation to Buyer in conducting any investigation
regarding the delivery of Counterfeit Work or Suspect Counterfeit Work under these
Purchase Order Terms. Buyer shall immediately notify the Seller, and provide all
pertinent facts, if it becomes aware that it has received Counterfeit Work or Suspect
Counterfeit work.

3. This clause applies in addition to and is not altered, changed, or superseded by any
quality provision, specification, statement of work, regulatory flowdown, or other
provision included in these Purchase Order Terms addressing the authenticity of
Work.

4. Inthe event that Work delivered under these Purchase Order Terms constitutes or
includes Counterfeit Work, Seller shall, at its expense, promptly replace such
Counterfeit Work with genuine Work conforming to the requirements of these
Purchase Order Terms. Notwithstanding any other provision in these Purchase Order
Terms, Seller shall be liable for all costs relating to the removal and replacement of
Counterfeit Work, including without limitation Buyer's costs of removing Counterfeit
Work, of installing replacement Work and of any testing necessitated by the
reinstallation of Work after Counterfeit Work has been exchanged. The remedies
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contained in this paragraph are in addition to any remedies Buyer may have at law,
equity or under other provisions of these Purchase Order Terms.
5. Seller shall include subparagraph B.5 of this paragraph 21 or equivalent provisions in
lower tier subcontracts for the delivery of items that will be included in or furnished as
Work to Buyer.
Seller shall provide to Buyer, upon Buyer’s reasonable request, the identity of its suppliers and/or
the location of manufacture of the Products or any subcomponents of the Products, as applicable,
or any other relevant information as Buyer may reasonably request, to confirm compliance by
Seller and/or Buyer with applicable Laws or the Order.

22. EXPORT AND IMPORT COMPLIANCE

A.

Seller shall comply with the Laws of the United States relating to exports, imports, and foreign

transactions, including, but not limited to, the International Traffic in Arms Regulations (ITAR, 22

CFR 120-130), the Export Administration Regulations(EAR, 15 CFR 710-774), the Arms Export

Control Act, the International Emergency Economic Powers Act (IEEPA), Title 19, Parts 1-199

(Customs Duties) of the Code of Federal Regulations, regulations and orders administered by the

Treasury Department’s Office of Foreign Assets Control, including, but not limited to, 31 CFR 501-

598 and the Foreign Corrupt Practices Act of 1977, as amended, 15 U.S.C. §§ 78dd-1, et seq.

("FCPA").

Seller shall not disclose any technical data, nor deliver or export any Product manufactured by use

of technical data:

1. out of the United States,

2. to anational of a third country, or

3. to foreign persons within the United States, without proper authorization from the U.S.
Government.

Upon Buyer’s request, Seller shall notify Buyer of the Harmonized Tariff Systems Classification

Numbers and the Export Control Classification Numbers (“ECCNs”) for the Products, as well as the

ECCNs for any components or parts thereof (if different from the associated Product(s)).

If the Order supports commercial aircraft end use, Seller represents and warrants that:

1. the Products, and the parts and components thereof, provided under the Order are not
“defense articles” (as defined in ITAR or the 600 series of the EAR) and

2. the Services provided under the Order are not “defense services” (as defined in ITAR). Seller
further represents and warrants that an official capable of binding Seller to a contract knows
or has otherwise determined that the Products, and the parts and components thereof, are
not described on the United States Munitions List (as set forth in ITAR) and are not subject to
a 600 series ECCN (as set forth in the EAR). Upon Buyer’s request, Seller shall provide
documentation or other information that supports or confirms these representations.

To the extent that any Products, or any parts or components thereof, were specifically designed or

modified for a military end use or end user, Seller shall notify Buyer of this fact and shall provide

Buyer written confirmation from the U.S. Department of State that such Products, and all such

parts and components thereof, are not subject to ITAR. Such confirmation may consist of a

Commodity Jurisdiction Determination or General Correspondence response.

If Seller is not a U.S.-based entity or person, the following additional subparagraphs shall apply:
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1. Where applicable, if Buyer or Seller is unable to obtain any required governmental approvals
or licenses relating to import or export of Products, materials, or technical data relating to the
Order from the government of its country, Buyer may terminate the Order, in whole or in part,
without liability to Seller.

2. Export licenses under which technical data was exported must be renewed upon their
expiration if performance under the Order extends beyond the period of validity of the
license. In the event Buyer is unable to obtain such renewal, Buyer may terminate the Order,
in whole or in part, without liability to Seller.

G. Seller shall include the substance of paragraphs A through F of this Export and Import Compliance
clause in Seller’s orders and subcontracts issued at all tiers pursuant to the Order.

H. Seller and its sub-tiers who either ship directly or package Products for shipment shall comply with
all requirements of the border security programs of the destination country (e.g., Customs Trade
Partnership Against Terrorism (C-TPAT), Authorized Economic Operator (AEO), Partners in
Protection (PIP) or similar).

I.  If Seller will ship the Products to any third countries (other than the U.S. or Seller’s country) it shall
comply with the export and import laws and regulations of that country to the extent the
contractual terms of delivery may require it to do so.

23. CONFLICT MINERALS

Seller agrees to assist and cooperate with Buyer to comply with Section 1502 of the Dodd-Frank Wall
Street Reform and Consumer Protection Act, Section 13(p) of the Securities Exchange Act of 1934, as
amended, and related implementing rules thereunder (collectively, and as they may be amended from
time to time, the “Conflict Mineral Rules”) relating to the sourcing of a “conflict mineral” (as defined in
the Conflict Mineral Rules), including tin, tantalum, tungsten and gold from the Democratic Republic of
the Congo and adjoining countries (“DRC Countries”). Seller further agrees to assist and cooperate with
Buyer to implement and further Buyer’s Conflict Minerals Policy, as it may be amended from time to
time, a copy of which is available at https://garbonaerospace.com/supplier-portal/ In addition to the
foregoing, Seller commits to, and to cause Seller’s supplier’s to, have in place supply chain policies and
processes:
A. to undertake a reasonable inquiry into the country of origin of conflict minerals incorporated into
Products that Seller provides to Buyer and to communicate the results of such inquiry to Buyer;
B. to establish a due diligence framework approved by Buyer, to determine if conflict minerals
sourced from the DRC Countries are “DRC conflict-free” as defined in the Conflict Mineral Rules;
and
C. to take risk assessment and mitigation actions necessary to implement the country of origin
inquiry and due diligence procedures.

24. OFFSET COMMITMENT, DUTY DRAW BACK

A. To the exclusion of all others, Buyer or its assignee shall be entitled to all industrial benefits or
offset credits which might result from the Order (even if such Order is not made in direct support
of a foreign sale), including, but not limited to, the value of any orders or subcontracts placed by
Seller for the Order. Seller shall provide or execute any documentation or information that Buyer
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or its assignee may reasonably request to substantiate claims for industrial benefits or offset
credits. Seller agrees to use reasonable efforts to identify the qualifying non-US content of goods
which Seller either produces itself or procures from other countries for work directly related to
the Order. For all suppliers and subcontractors in identified offset countries outside of the United
States utilized for work under the Order, Seller shall promptly, after selection, notify Buyer of the
name, address, point of contact (including telephone number), products or services procured, and
the dollar value of the related orders(s) and/or subcontract(s). Seller shall require its suppliers and
subcontractors, including those at all lower tiers, to maintain records of the above information.
Seller shall include the substance of this paragraph, in favor of Buyer, in Seller’s orders and
subcontracts issued at all tiers pursuant to the Order.

Seller agrees to assign to Buyer all of Seller’s U.S. Customs duty drawback rights related to the
Products furnished under the Order for Buyer to seek duty drawback. Such duty drawback rights
shall include rights developed by substitution and duty drawback rights obtained from sub-tier
suppliers related to the Products. Seller agrees to inform Buyer of the existence of such duty
drawback rights of which Seller becomes aware. Seller agrees to furnish upon request documents
that Buyer reasonably requires, including, but not limited to, proof of importation and signed U.S.
Customs Form 7552 (Certificates of Delivery), for Buyer to recover import duties related to the
Products. Seller further agrees to provide such assistance to Buyer as requested in connection
with the recovery of said import duties. Buyer and Seller may agree outside of this Order on
division of drawback refunds received on duty originally paid by Seller. Buyer may employ a
drawback broker who may serve as an intermediary to protect Seller’s proprietary business
information while facilitating Buyer’s drawback claims.

25. ACCESS TO PREMISES

If the Order requires Seller’s personnel to enter Buyer’s or Buyer’s customers’ premises, Seller agrees to
comply with, and require its personnel to comply with, such rules, regulations and instructions
pertaining to access, and security as may be prescribed by Buyer and/or Buyer’s customers from time to

time.

26. PROPERTY AND TOOLING

A.

“Property and Tooling” means all property and tooling (including, but not limited to, all materials,

dies, jigs, tools, patterns, molds, tapes, gauges, models, equipment, fixtures, software tools and

other items) whether:

1. Furnished or made available by Buyer or Buyer’s customers; or

2. specifically fabricated, acquired, or otherwise provided by Seller or its suppliers or
subcontractors in support of the Products or the Order.

Except as otherwise specified within the Order, Buyer or Buyer’s customers, as applicable, shall

own and retain title to all Property and Tooling. Seller shall use clear marks identifying all Property

and Tooling as belonging to Buyer or its customer, as applicable. Seller shall not use such Property

and Tooling other than in the performance of the Order without Buyer’s prior written consent and

shall handle such Property and Tooling in accordance with industry standard practices for

prevention of physical damage and environmental concerns. Seller shall permit Buyer’s personnel
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to enter Seller’s premises without any restriction, to confirm that the Property and Tooling are
being correctly used. Seller shall bear all risk of loss, damage, or destruction of such Property and
Tooling while such Property and Tooling remains in Seller's possession, custody, or control,
including any transfer to Seller’s suppliers or subcontractors. Seller shall maintain the Property
and Tooling and shall submit a current inventory of all Property and Tooling to Buyer upon Buyer’s
request. Buyer reserves the right to inspect or otherwise audit the Property and Tooling inventory.
Buyer shall have a right to retrieve or require Seller to return, at any time and for any reason, any
such Property or Tooling, and Seller shall comply, at Seller’s expense, with Buyer’s direction
regarding transfer, removal, delivery, retention and/or disposal of the Property and Tooling. Seller
hereby irrevocably appoints Buyer as its attorney-in-fact (which appointment is coupled with an
interest) and authorizes Buyer to file a financing statement with respect to its ownership of the
Property and Tooling in such jurisdictions as Buyer deems appropriate, as well as any continuation
statements and amendments thereto.

27. PAYMENT FOR LABOR AND MATERIAL; WAIVER OF LIENS

A. Seller shall be responsible for the prompt payment of its suppliers, subcontractors, and other
persons who furnish goods, services, materials, equipment, supplies, or other items used or to be
used in the performance of the Order. Seller shall keep all property owned or controlled by Buyer
or Buyer’s customer(s) free and clear of all liens, claims and encumbrances arising out of or
relating to the performance of the Order by Seller or its suppliers, subcontractors, or other
persons.

B. Seller shall indemnify, defend, and hold harmless the Buyer Indemnitees from and against any and
all claims, demands, causes of action or suits, of whatever nature, and any and all laborer's,
material men's, mechanic's or other liens or encumbrances upon property owned or controlled by
Buyer or Buyer’s customer(s), arising out of or relating to any payment or other obligation owed
to any third party by Seller or its suppliers, subcontractors or other persons, or any actual or
alleged breach or default of any agreement or purchase order for goods, services, materials,
equipment, supplies or other items furnished or to be furnished to Seller or its suppliers,
subcontractors or other persons, in connection with the Order.

C. Seller, for its suppliers, subcontractors, material men, laborers and for all other persons furnishing
any goods, services, materials, equipment, supplies, or other items used or to be used for any of
the work, hereby waives and releases, to the fullest extent permitted by law, all right to file or
maintain any mechanic’s or other liens or claims for or on account of the Products and/or Services
provided under the Order.

28. ASSIGNMENT

A. Seller shall not assign (by operation of law, merger or otherwise) the Order or any of its rights or
obligations under the Order without Buyer’s prior written consent. Any assignment by Seller
without Buyer’s prior written consent will be null and void and shall constitute an “Event of
Default” under the Order. For purposes of all the foregoing, an assignment shall also be deemed
to have occurred upon a Change in Control of Seller. A “Change in Control” shall mean:
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1. the merger, consolidation or combination of Seller with an unaffiliated entity as a result of
which Seller is not the surviving entity;

2. the sale of all or substantially all of the assets of Seller to an unaffiliated entity; or

3. achange in ownership of at least fifty percent (50%) of the outstanding equity interests of
Seller, excluding any transfer of such interests to any Affiliate of Seller.

B. All of the terms, agreements, covenants, representations, warranties, and conditions of the Order
are binding upon, and inure to the benefit of and are enforceable by, the Parties and their
respective successors and permitted assigns.

29. SUBCONTRACTING AND WORK TRANSFER

A. Seller shall not subcontract, and shall not permit its first-tier suppliers or subcontractors to
subcontract, the whole or any aspect of any Products or Services ordered hereunder, without the
prior written approval of Buyer. Any such approval shall not relieve Seller of responsibility for the
performance of its suppliers or subcontractors.

B. Seller shall not relocate any of its production facilities or transfer any major portion of the work it
is performing under the Order to another location without Buyer’s prior written approval.

30. INDEPENDENT CONTRACTOR STATUS

A. The relationship of Seller to Buyer shall be that of an independent contractor, and nothing
contained in the Order shall be construed as creating any employer/employee, agency,
partnership, or other relationship of any kind between Buyer and Seller or any of Seller’s
employees, subcontractors, agents, or representatives.

A-B.Seller’s employees, subcontractors, agents, or representatives involved in the performance of the
Order shall always be under Seller’s direction and control. Seller shall be responsible for and shall
pay all wages, salaries, and other amounts due such persons, and shall be responsible for all
reports and obligations for such persons, including, but not limited to, Social Security and income
tax withholdings, unemployment compensation, worker’s compensation premiums, and equal
employment opportunity reporting.

31. NOTICES

A. All notices required or permitted to be given under or pursuant to the Order shall be in writing
and shall be deemed to have been properly delivered when sent by:
1. registered, air courier, or certified mail, postage prepaid; or
2. electronic mail (provided that such electronic delivery shall be deemed to have occurred upon
the other Party’s acknowledgment of receipt); addressed to the Party to whom it was sent at
the address of such Party set forth on the face of the Order, or at such other address as such
Party has subsequently designated to the other in writing by notice given in accordance with
this section.
A-B.Notice shall be deemed effective upon delivery.
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32. PUBLICITY AND CUSTOMER CONTACT

A. Seller shall not, without Buyer’s prior written consent, make any disclosure, news release or public
announcement, denial, or confirmation, regarding any part of the subject matter of the Order, or
in any manner advertise or publish the fact that Seller has supplied or contracted to supply to
Buyer the Products and Services described in the Order. Seller shall not use Buyer’s or Buyer’s
customers’ marks, logos or names, or release photographs of any of Buyer’s or Buyer’s customers’
facilities, products, or personnel, without Buyer’s prior written consent in each instance.

B. Seller shall not make any contact with or respond to any inquiry from actual or potential
customers of Buyer or Buyer’s customers about the Order, without the prior written consent of
Buyer. Seller shall promptly notify Buyer of any such inquiry.

33. RETENTION OF RECORDS

A. Seller shall maintain complete and accurate records and documents supporting all Products and
Services provided, and costs and expenses incurred, by Seller in the performance of the Order.
Such records and documents shall be made available for examination, reproduction, and audit at
Seller’s office at all reasonable times from the date of the Order until ten (10) years after final
payment or settlement under the Order, or for such longer period as may be required by Buyer’s
applicable quality requirements.

A-B.Seller shall provide assistance to interpret such records and information, if requested by Buyer.
Notwithstanding the foregoing, upon termination or expiration of the Order, Seller shall, at the
written request of Buyer, make a reasonable effort to return all copies of Buyer’s Proprietary
Information in written or tangible form, except that a single copy may be maintained in Seller’s
archives to be used solely for the purpose of interpreting the Parties’ legal rights and obligations
under the Order.

34. ETHICS

A. Neither Seller nor any employee, agent, or representative of Seller shall offer or provide any gifts,
gratuities, or other unauthorized benefits to any employee or representative of Buyer for the
purpose of obtaining favorable treatment under the Order. Seller is otherwise prohibited from
providing, offering, or attempting to offer kickbacks or soliciting or accepting kickbacks. Seller shall
have and shall follow procedures designed to prevent and detect possible violations of the
foregoing.

B. Itis Buyer’s policy to enter into supplier and subcontractor agreements only with companies that
have a demonstrated record of and a commitment to the highest ethical standards. Seller shall
conduct itself fairly, impartially and in an ethical manner, and shall adhere to a reasonable code of
ethical standards. In the event that Seller has cause to believe that Buyer or any of its
representatives have acted improperly or unethically in connection with an Order, then Seller shall
promptly report such conduct to Buyer’s Authorized Purchasing Representative.
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35. DISPUTES AND GOVERNING LAW

A. Any dispute arising under or relating to the Order shall be reduced to writing and submitted to the
other Party. The manager of Buyer’s Authorized Purchasing Representative and Seller’s equivalent
manager or executive shall use their best reasonable efforts to resolve the dispute. If they are
unable to resolve the dispute within thirty (30) calendar days after submission of the dispute,
Buyer’s senior procurement executive and Seller's equivalent level executive shall attempt to
resolve the dispute.

B. For any dispute that cannot be resolved to both Parties' mutual satisfaction within sixty (60)
calendar days after the initial submission of the dispute, or such other time as the Parties agree
upon in writing, either Party may bring suit. Except as otherwise stated on the face of the Order or
in the Company-Specific Addendum, such suit shall be brought exclusively in federal or state court
in the state of Texas or within the state in which Buyer issued the Order. Each Party irrevocably
waives the defense of an inconvenient forum in connection with any such suit.

C. Notwithstanding the foregoing, any Party may immediately seek injunctive or other equitable
remedies in any court of competent jurisdiction in order to prevent breaches of the Order, or to
enforce specifically the terms and provisions thereof.

D. Pending final resolution of any dispute, Seller shall proceed diligently with performance of the
Order.

E. Except as otherwise stated on the face of the Order or in the Company-Specific Addendum, both
Parties agree that, irrespective of the place of performance of the Order, the Order will be
construed and interpreted according to the law of the state of Texas, excepting that state’s
principles on conflicts of law.

TO THE MAXIMUM EXTENT PERMITTED BY LAW, THE PARTIES HEREBY WAIVE THEIR RIGHTS TO
TRIAL BY JURY OF ANY CAUSE OF ACTION, CLAIM, COUNTERCLAIM OR CROSS- COMPLAINT IN
ANY ACTION, PROCEEDING OR HEARING ON ANY MATTER WHATSOEVER ARISING UNDER,
RELATING TO, OR IN ANY WAY CONNECTED WITH THE ORDER, THE RELATIONSHIP OF SELLER
AND BUYER OR ANY CLAIM OF INJURY OR DAMAGE, OR THE ENFORCEMENT OF ANY REMEDY
UNDER ANY LAW NOW OR HEREAFTER IN EFFECT.

36. MISCELLANEOUS

A. Complete Agreement. Except as provided in the Proprietary Information clause, any Vendor
Managed Inventory Agreement, and/or any Electronic Commerce Agreement entered into by and
between the Parties, which clause or agreement(s) shall be considered part of the terms and
conditions of the agreement of the Parties, the Order is intended by the Parties as a final
expression of their agreement, is the complete and exclusive statement of all terms and
conditions of agreement with respect to the subject matter hereof, and supersedes and cancels all
prior understandings, proposals, communications, and agreements between the Parties, whether
written or oral, concerning the matters addressed in the Order. The U.N. Convention on Contracts
for the International Sale of Goods shall not apply to the Order.

B. Order of Precedence. In the event of any conflict or inconsistency between the terms of the Order
or between the terms of the Order and the terms of any other document regarding the subject
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matter of the Order, the conflict or inconsistency shall be resolved by giving precedence in the

following order:

1. Terms expressly stated on the face of the Order (excluding any documents incorporated by
reference on the face of the Order).

2. Any documents expressly incorporated by reference on the face of the Order (excluding the
Company-Specific Addendum and these Qarbon Aerospace General Purchase Order Terms
and Conditions).

3. The Company-Specific Addendum applicable to the Order, if any (including any documents
incorporated by reference or referenced therein (other than these Qarbon Aerospace General
Purchase Order Terms and Conditions).

4. These Qarbon Aerospace General Purchase Order Terms and Conditions.

5. Any other documents incorporated by reference or referenced in these Qarbon Aerospace
General Purchase Order Terms and Conditions.

C. Remedies. The rights and remedies set forth in the Order are cumulative and in addition to any
other or further rights and remedies available at law or in equity. Buyer shall be entitled to
recover from Seller the costs (including reasonable attorneys’ fees) incurred in enforcing the terms
of the Order, and any rights or remedies that Buyer may have thereunder, at law or in equity.

D. Partial Invalidity. If any provision of the Order is held to be void or unenforceable by a court of
competent jurisdiction, all other provisions of the Order shall remain valid and enforceable.

E. Non-Waiver. A Party’s failure at any time to enforce any provision of the Order shall not
constitute a waiver of such provision or prejudice a Party’s right to enforce such provision at any
subsequent time. Any waiver of any provision of the Order may only be effectuated in writing.

F. Headings. The descriptive headings contained in the Order are for convenience of reference only,
and in no way define, limit, or describe the scope or intent of the Order.

G. Survival. The terms and conditions of the Order regarding proprietary information, intellectual
property, warranties, indemnification, and disputes, and all others that by their sense and context
are intended to survive the performance, termination or expiration of the Order shall survive and
continue in effect.

H. Language. All contractual documents and all correspondence, invoices, notices, and other
documents shall be in English. In the event that there is a conflict between the English version and
another language version, the English version shall take precedence.

Qarbon Aerospace Inc.
FAR/DFARS Flow-down Addendum

ADDITIONAL TERMS AND CONDITIONS APPLICABLE TO ORDERS ISSUED UNDER GOVERNMENT
CONTRACTS (Revision Date: 12 November 2021)

GOVERNMENT CONTRACT CLAUSES. Orders The appearance of a U.S. Government agency
issued under Prime Contracts with the U.S. Prime Contract number on an Order shall
Government or subcontracts at any tier under conclusively establish the applicability and the
U.S. Government contracts shall incorporate incorporation by reference of that agency’s
the additional terms and conditions applicable clauses referenced herein. These clauses are
to orders issued under Government contracts. supplemental to and a continuation by
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reference of the Qarbon Aerospace General
Purchase Order Terms and Conditions and
Buyer’s Company-Specific Addendum (if any),
except that in the event of any inconsistency,
these Additional Terms and Conditions
Applicable to Orders Issued under Government
Contracts shall take precedence.

The effective version of each Federal
Acquisition Regulation (and Defense Federal
Acquisition Regulation Supplement shall be the
version in effect at the time the associated U.S.
Government Prime Contract was issued. While
every effort has been made to include all
potentially applicable FAR and DFARS clauses in
this Addendum, any clause which is required
under a statute or regulation to be included in
an Order shall be considered to be included by
operation of law, even if it has been omitted
from this Addendum. If any of the FAR or DFARS
clauses are expressly made inapplicable by a
threshold amount or other limitation, they shall
be self-deleting. The full text of the FAR and
DFARS clauses identified below may be
accessed electronically at
https://www.acquisition.gov.

(a) GOVERNMENT INSPECTION. All goods
(which term includes without limitation
raw materials, components, equipment,
intermediate assemblies, end products
and technical data) shall be subject to
inspection and test by the Government
to the extent practicable at all times
and places including the period of
manufacture, and in any event prior to
Government acceptance. Through any
of its authorized representatives, the
Government may inspect the plant or
plants of Seller or any of Seller’s
subcontractors engaged in the
performance of work under this Order.
If any inspection or test is made by the
Government on the premises of Seller
or Seller’s subcontractor(s), Seller shall
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(b)

(c)

(d)

provide and shall require such
subcontractor to provide all reasonable
access to such premises and facilities as
well as assistance for the safety and
convenience of the Government
personnel in the performance of their
duties. All inspections and tests by the
Government shall be performed in a
manner as will not unduly delay the
work. Seller shall include the substance
of this clause in all subcontracts issued
hereunder.

PRICING OF ADJUSTMENTS. When
costs are a factor in any determination
of a contract price adjustment pursuant
to the “Changes” clauses or any other
provision of this Order, such costs shall
be determined in accordance with Part
31 of the FAR and Part 231 () of the
DFARS, including but not limited to
DFARS §252.215-7000, Pricing
Adjustments.

TRUTH IN NEGOTIATIONS. When
applicable, Seller shall comply with the
requirements of 10 U.S.C. §2306A, as
currently amended, the “Truth in
Negotiations Act” and the
implementing FAR and DFARS as such
requirements are or become applicable
to this Order.

INDEMNIFICATION. Seller shall
indemnify and hold Buyer harmless
from and against any cost, price
reduction, withholding offset, penalty,
interest, claim, demand, determination
of unallowability or unallocability, or
any other civil, criminal, or
administrative liability, whether arising
under statute, regulation, contract or
common law. Seller shall reimburse
Buyer for any loss, cost or damages
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(e)

(f)

incurred by Buyer, including reasonable
attorneys’ fees, under Buyer’s contract
with its customer as a result of Seller’s
or its lower tier subcontractor’s failure
or refusal to comply with applicable
U.S. Government Contract clauses.

APPLICABILITY OF CLAUSES. The
clauses contained in the respective
Government agency regulations
referenced below are incorporated in
the order by reference, as applicable.
Wherever appearing in these clauses,
“Contractor” shall mean “Seller”, and
where noted or where necessary to
derive proper meaning in a subcontract
situation, “Contracting Officer” shall
mean “Buyer”, “Contract” shall mean
the Order, and “Government” shall
mean “Buyer or the Government.”
However, the words "Government" and
"Contracting Officer" do not change: (1)
when a right, act, authorization or
obligation can be granted or performed
only by the U. S. Government or the
Prime Contract Contracting Officer or
duly authorized representative; (2)
when title to property is held by or to
be transferred directly to the U.S.
Government; and (3) in FAR 52.227-1
and 52.227-2.

“Simplified Acquisition Threshold” and
“Micro-Purchase Threshold” shall have
the definitions set forth in FAR §2.101.
“Certified Cost or Pricing Data
Threshold” shall mean the amount set
forth in FAR §15.403-4(a)(1) for
submission of certified cost or pricing
data.

Commercial Iltems. The column entitled
“Applicable to commercial items?”
below indicates whether a clause is
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(8)

(h)

applicable when the Seller is furnishing
goods or services that qualify as a
“commercial item” under FAR §2.101.
Upon request, Seller shall provide
relevant documentation to support
Seller’s assertion that its goods or
services satisfy the definition of
“commercial items” under FAR §2.101.
Further, Sellers of commercial items per
FAR Part 12 agree to all additional
clauses in Buyer’s higher tier contract
necessary for Buyer to satisfy its
contractual obligations as they relate
to the Order.

QUALITY REQUIREMENTS. During
performance on this Order, Seller’s
quality control and inspection systems
and manufacturing processes are
subject to review, verification, and
analysis by authorized Government
representatives. Government
inspection or release of Products prior
to shipment is not required unless
Seller is otherwise notified. A copy of
this Order will be furnished to Seller’s
Government representative upon
request.

GOVERNMENT CONTRACT FLOWDOWN
REQUIREMENTS. Seller must flow down
applicable Government contract clauses
to its sub-tier suppliers. Seller shall
maintain on file all applicable
representations and certifications
provided by its subtier suppliers.
REQUIRED CERTIFICATIONS. The FAR
and DFARS clauses identified herein
may require the submission of certain
information, certifications and/or
representations. When requested by
Buyer, Seller shall furnish any
information, certification and/or
representation necessary for
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compliance with such requirements or
with Buyer’s policies.

Applicable to

Applicable to . ey s
FAR Title Applicability Conditions Commercial (S)olicitation,
Clause Ttems? (C)ontract, or
: (B)oth
52.202-1 Definitions [Applies to all Orders] YES B
NOTE: As used in this clause, “Government”
means “Buyer” (except “Government” means
“Buyer or Government” in the phrase “to any
officer or employee of the Government™),
“hearing” means opportunity to be heard, and
52.203-3 Gratuities “in any competent court”, means “pursuant to NO B
the Disputes clause contained herein.”
Termination under this Clause is for default.
Seller shall cooperate with all investigations of
possible gratuity violations, and shall establish
a hotline for the reporting of such violations.
52.203-5 | Covenant Against Contingent Fees [Applies to all Orders] NO B
Restrictions on Subcontractor Sales [Applicable to subcontracts exceeding the
32.203-6 to the Government Simplified Acquisition Threshold] YES B
R Applicable to subcontracts di
522037 | Anti-Kickback Procedures [Applicable to- subcontracts exceeding NO B
$150,000]
Cancellation, Rescission, and
52.203-8 | Recovery of Funds for lllegal or [Applies to all Orders] NO B

Improper Activity
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Applicable to

Applicable to

FAR
Title Applicability Conditions Commereial (S)elicatian,
Clause - (C)ontract, or
Items?
(B)oth
NOTE: In addition, Seller shall indemnify and
hold Buyer harmless from and against any loss,
) X . cost or damage incurred by Buyer under Buyer's
Price or Fee Adjusiment for S c o .
52.203-10 lllewal or Improper Activity contracts with its customers, including interest NO B
£ proper £ y assessed by the Government, as a result of
Seller’s or Seller’s Subcontractors’ violation of
41 USC 2102,2103 or 2104.
Certification and Disclosure ) .
, Applicable subcontracts sxceeding
52.203-11 | Regarding Paymenits to Influence [ X ‘o subconfracts e NO 5
L . $150,000]
Certain Federal Transactions
Limitation on Payments to Influence | [Applicable 1o subcontracts exceeding
52.203-12 Certain Federal Transactions $150,000] NO B
L - Applicable to subcontracts exceeding $3.5
Contractor Code of Business Ethics [ Ppicaale 1o AIIGOOURGE Sxocoring 5. i
52.203-13 . million with a performance period exceeding YES B
and Conduct 120 days]
[Applicable to subcontracis exceeding $5.5
52.203-14 | Display of Hotline Poster(s) million unless performed entirely outside the NO C
United States]
R Whistleblower l_-‘rur.cuuuns [Applicable to subcontracts funded in whole or X
52.203-15 | Under the American Recovery in past with Becowery Act fusds] YES B
and Reinvestment Act of 2009 n partwi erovery Act funds
Contractor Employee
Whistleblower Rights and . .
5203 Re ]:irt:mznw;:'u ll;_'l‘ul:;n [Applicable to  subcontracts  exceeding the
3220317 | =ed o Simplified Acquisition Threshold] NO B
Employees of Whistleblower
Rights
Prohibition on Requiring
Certain Internal
52.203-19 | Confidentiality [Applies to all Orders] YES B
Agreements or
Statements
NOTE: Delete paragraph (c) [Applicable to
52.204-2 | Security Requirements subcontracts that require access lo classified NO B
information]
52.204-9 P‘L:rsonaJ Identity Verification of [Applics in accordance with (b) of the clause] NO B
Contractor Personnel
$2.204-10 Reporting Executive Compensation [Applicable to subcontracts of $30,000 or YES B

and First-Tier Subcontract Awards

more]
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Basic Safeguarding of Covered

[Applicable when subcontractor may have

52.204-21 ! X . . Federal contract information residing in or YES B
Contractor Information Systems . - .
- transiting through its information system]
Prohibition on Contracting for
Hardware, Software, and Services
52.204-23 | Developed or Provided by [Applicable to all subcontracts] YES B
Kaspersky Lab and Other Covered
Entities
FAR Applicable to Aspplliic;h:ie b
Title Applicability Conditions Commercial | (S)olicitation,
Clause = {C)ontraet, or
Items?
(B)oth
Prohibition on Contracting for
52 204.25 LcrLaILp Icl:ccorr.lmunwalmmji [Ap]:lllcat.ﬁlcl to all subcontracts including YES B
and Video Surveillance Services commercial items]
or Equipment
52 208-8 ch.mrud Sources for Helium and [A]:!plwablr: to subcontracts involving a major NO B
Helium Usage Data helium requirement]
Protecting the Government’s
Interest When Subcontracting with [Applicable to  subcontracts exceeding
32.209-6 Contractors Debarred, Suspended. $35.000] NO B
or Proposed for Debarment
Updates of Publicly Available
52.209-9 | Information Regarding [Applies to all Orders] NO B
Responsibility Matters
Prohibition on Contracting With .
52.209-10 , = Applies to all Orders
Inverted Domestic Corporations [Applies to all Orders] NO B
52.211-5 | Material Requirements [Applies to all Orders] NO B
Defense Priority and Allocati . e
52.211-15 elense triorily an oeation [Applicable to Priority Rated Orders] YES C
Requirements :
Offeror Representations and . ) .
52.212-3 . . . Commercial Items (CI) ClONLY 5
Certifications-Commercial [tems
Contract Terms and Conditions- )
52.212-4 .un rac .Lm“ and L-ondiions Commercial Items (CI) Cl ONLY B
Commercial Items
Contract Terms and Conditions Required
52.212-5 to Implement Commercial Status [tems ClONLY B
or Execute Orders-Commercial ltems
, . - [Applicable to subcontracts expecied to exceed
52.214-26 | Audit and Records — Sealed Bidd e . . NO B
tcit and Reeords — Scaled PICANE | the Certified Cost or Pricing Data Threshold]
Price Reduction for Defective .
52.214-27 | Certified Cost or Pricing Data— E:?Lp,l:%?l_‘dlzbl_ltbtun}tr{it.[b LXSLTIL?}:OL]:L[‘J]‘J NO B
Modifications—Sealed Bidding ¢ Leritied Tost arfneing Hatd Hresho
Subcontractor Certified Cost or . .
.. e Applicable sube ;ts exceeding the
52.214-28 | Pricing Data—Modifications— Sealed [Applicable to  subcontracts  ~exceeding the NO B

Bidding

Certified Cost or Pricing Data Threshold]
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[Applicable to  subcontracts  exceeding the

52.215-2 | Audit and Records — Negotiation Simplified Acquisition Threshold] NO B
FAR Applicable to Aspplliic::h:ie -
Title Applicability Conditions Commercial | (Solicitation,
Clause (C)ontract, or
Items?
(B)oth
NOTE: In addition, Seller shall indemnify and
hold Buyer harmless from and against any loss,
cost or damage incurred by Buyer under Buyer's
contracts with its customers, mcluding interest
assessed by the Government, as a direct
$2.215-10 Price Reduction for Defective or indirect result of Seller’s or  Seller's NO B
’ Certified Cost or Pricing Data Subecontractors’ providing cost or pricing data :
that were not complete, accurate and current, or
providing any other data that were not accurate,
in connection with this provision. [Applicable to
subcontracts expected to exceed the Certified
Cost or Pricing Data Threshold]
. . . Applicable to subcontracts which d t
Price Reduction for Defective [ pplicante fo subcomracis wiich o no
S . . include FAR 52.215-10, but for which 1t is
52.215-11| Certified Cost or Pricing Data — . . . NO B
Modifications expected that certified cost or pricing data will be
' required for the pricing of modifications]
NOTE: In addition, Seller shall indemnify and
hold Buyer harmless from and against any loss,
cost or damage incurred by Buyer under
Buyer’s contracts with its customers as a direct
Subcontractor Certified Cost or or indirect result of Seller’s or  Seller’s
52.215-12| 247° o P ; o NO B
Pricing Data Subcontractors’ providing certificates based on
defective cost or pricing data in connection with
this provision. [Applicable to subcontracts
exceeding the Certified Cost or Pricing Data
Threshold]
52215.13 ?u.b-gumracmr Ccr[iﬁud (jus[.ur [ezp]:ll_icabl_gt to spbcunlmcls to which FAR NO B
ricing Data — Modifications 52.215-11 1s applicable]
Note: Delete paragraph (b) [Applicable to
Integrity of Unit Prices & Alternate | subcontracts (other than subcontracts for
52.215-14 ° . s . NO B
I services) expected to exceed the Simplified
Acquisition Threshold]
$3.915-15 Pension Adjustments and Asset [Applicable to subcontracts expected to exceed NO B
Reversions the Certified Cost or Prcing Data Threshoeld] '
52.215-16| Facilities Capital Cost of Money [APPI.'CHHC , LfSUbCOl‘ferClUr . has included NO 5
facilities capital cost of money in its proposal]
59915.17 Waiver of Facilities Capital Cost of | [Applicable if subcontractor has not included NO c
’ Money facilities capital cost of money in its proposal] ’
Reversion or Adjustment of Plans ,
53215.18 | for Postretirement Benefits (PRB) [Applicable to subcontracts expected to exceed NO B

Other Than Pensions

the Certified Cost or Pricing Data Threshold)
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Applicable to

Applicable to
FAR
Title Applicability Conditions Commercial | (S)olicitation,
Clause ltems? (C)ontract, or
: (B)oth
e . L [Applicable to subcontracts expected to exceed
52.215-19 | Notficat f Ownership Changes e .. o I
olrhication of DWHESTIp. SHANESS | he Centified Cost or Pricing Data Threshold] NO B
Requirements for Certified Cost or
52.215-20 | Pricing Data and Data Other Than |[Applies to all Orders] NO 5
Certified Cost or Pricing Data
Requirements for Certified Cost or
Pricing Data and Data Other Than .
52.215-21 iy . Applies to all Orders
Certified Cost or Pricing Data — [Applics to all Orders] NO B
Modifications
Limitations on Pass-Through [Applicable to  subcontracts  exceeding the
3221523 Charges Certified Cost or Pricing Data Threshold] NO B
Applicable to cost-reimbursement and time
52.216-7 | Allowable Cost and Payment [Applica e 10 SosTICIDBUIREment and fme NO B
g and materials subcontracts]
57716.8 | Fixed Fee [Applicable to cusll—]:llus—llxcd—fcc contracts NO c
(other than construction contracts)]
Utihization of Small Business [Applicable to  subcontracts  exceeding the
52.219-8 i - =
Concerns Simplified Acquisition Threshold] YES B
[Applicable to  subcontracts exceeding
52.219-9 Small Business Subcontracting Plan | $700,000 unless subcontractor is ~ a small YES B
business concern]
Liquidated Damages -- [Applicable to subcontracts to which FAR
52.215-16 Subcontracting Plan 52.219-9 1s applicable] NO 8
Notice to the Government of Labor .
2- - -
52.222-1 Disputes [Applies to all Orders) NO B
. Applicable if Order is above the Micro-
52.222.3 Convict Labor [
Purchase Threshold of FAR 2.101] NO 8
Contract Work Hours and Safety [Applicable 1o subcontracts exceeding
52.222-4 Standards Act—Owvertime $150,000  that require or involve  the NO B

Compensation

employment of laborers and mechanics]
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FAR

Applicable to

Applicable to
(S)olicitation,

Title licabili nditions
Clause App LR o Cﬂ;‘:::;;thl (C)ontract, or
: (B)oth

Contracts for Materials, Supplies,

52.222.20 | Articles and Equipment Exceeding [Applies if Order exceeds $15,000] NO B
§15,000

52.222.21 | Prohibition of Segregated Facilities | [Applies if FAR 52.222-26 is applicable YES B

52 927.24 It-‘rc-awanl:l Un_-Sncl Equal . _ [A_pp]lcabl.c to lsu'bcomracls expected to be S10 NO S
Opportunity Compliance Evaluation | million or more]

; . ) . . [Any solicitations (other than for construction), . .

5222225 | Affirmative Action Compliance if contract will include FAR 52.222-26] YES 5

. ) . [Applies if Order exceeds $10,000 Except for .

52.222-26 | Equal Opportunity work performed outside the US] YES B

$2.222-35 | Equal Opportunity for Veierans [J\.pp?llcablc to subcontracts of $150,000 or YES B

more
. 4 | Equal Opportunity for Workers with | [Applicable to  subcontracts exceeding .
e g

3222236 | Dyicabilities $15.000] VES B

52.222.37 | Employment Reports on Veterans E::}prpz?llcablc to subcontracts of $150,000 or YES B
Motification of Employee Rights - oo -

. ) : ' = [Applicable to  Notification  subcontracts .

52.222.40 ﬂniﬂbr the National Labor Relations exceeding $10,000] YES B

c

52.222.41 | Service Contract Labor Standards [Applicable to all subcontracts for services) YES B

52.222-50 | Combating Trafficking in Persons [Applies to all Orders] YES B
Exemption from Application of the
Service Contract Labor Standards to . ) ) )

52.222-51 | Contracts for Maintenance. [Applicable to subcomtracts for exempt YES B

Calibration, or Repair of Certain
Equipment — Requirements

services]

Qarbon Aerospace Inc. General Purchase Order Terms and Conditions Date: 04/29/2024




36

FAR Applicable to [ APPlicable to
Title Applicability Conditions T AT |l
Clause Ttems? (C)ontract, or
) (B)oth
Exemption from Application of the
- <, | Service Contract Labor Standards to [Applicable to subcontracts for exempt
a .
52.223-53 Contracts for Certain Services — services] YES B
Requirements
52.222-54 | Employment Eligibility Verification | [Applicable to subcontracts exceeding $3,500] YES B
. .. | Minimum Wages Under Executive [Applies in accordance with paragraph (k) of )
32.222-35 Order 13658 the clause] YES B
. . - P [Applicable to subcontracts for which
52.222-56 fi_cgt‘ﬁcatu.az_ RCE‘]’.jd”}gl;rImmLng £500,000 or more of goods or services may be NO 5
i Persons Lomphiance Han obtained outside the U.5.]
. e | Compliance with Labor Laws [Applicable to  subcontracts exceeding .
] o E=
3222239 | (Executive Order 13673) $500,000] YES B
- Paycheck Transparency (Executive [Applicable to  subcontracts exceeding .
2.222-60 y =
: | Order 13673) $500,000] YES B
. Paid Sick Leave Under Executive .
27. dere -
52.222-62 Order 13706 [Applies toall Orders] YES B
52 2733 Hazardous Material Identification EI"}FP]"CE'H:] to d su_bcor:tﬁr_:!c:s _t]dm;, ‘dn?quu'c )
522233 | | 4 Material Safetv Data elivery of hazardous material as defined in NO B
: FAR 23.301]
52.223-6 | Drug-Free Workplace [Applies to all Orders] NO B
[Applicable to all subcontracts for supplies
52.223.7 Notice of Radioactive Materials which are or which contain radioactive NO B
material]
Ozone-Depleting Substances and
52.223-11 | High Global Warming Potential [Applies to all Orders] NO B

Hydrofluorocarbons
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FAR Applicable to [ APPlicable o
Title Applicability Conditions Commergigl | (Seicitatign,
Clause Ttems? (Clontract, or
. (B)oth
[Applicable to subcontracts when energy-
consuming products listed in the ENERGY
STAR® Program or FEMP will be (a)delivered;
{b) acquired by the contractor for use iIn
5§3.993-15 Energy Efficiency in Energy- performing services at a federally-controled NC .
o Consuming Products facility: (¢) furnished by the contractor for use by NO c
the Government; or (d) specified in the designof
a building or work, or incorporated
during its construction, renovation, or
maintenance]
Encouraging Contractor Policies to [Applies to all Orders]
52.223.1% | Ban Text Messaging While Driving pplies N NO B
52.993.99 Ensuring Adequate COVID Safety [Applicable to subcontracts for services that YES B
o Protocols for Federal Contractors exceed the Simplified Acquisition Threshold]
[Applicable when subcontractor employees
will (1) have access to a system of records; (2)
create, collect, use, process, store, maintain,
52.224.3 Privacy Training disseminate, disclose, dispose, or otherwise YES B
handle personally identifiable information; or
{(3) design, develop, maintain, or operate a
system of records.]
52.225-1 Buy American—=Supplies [Applies to all Orders] NO B
Buy American—Free Trade . i
75.3 s ders
52.225-3 Agreements—Israeli Trade Act [Applies toall Orders] NO B
52.225-5 | Trade Agreements [Applies to all Orders] NO B
[Applicable to subcontracts  involving the
52.225-8 | Duty-Free Entry importation of duty-free items, or other foreign NO B
supplies exceeding $15.000]
Restrictions on Certain Foreign . .
52.225-13 Purchases [Applies to all Orders] NO B
Prohibition on Conducting
52.225-20 | Restricted Business Operations NO 5
in Sudan Certification
Prohibition on Contracting with
Entities Engaging in Certain
52.225.25 | Activities or Transactions YES g

Relating to Iran — Representation
and Certifications
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FAR Applicable to. | ABPLCANE 1o
Title Applicah ity Cymlifivny Commercial | (S)0licitation,
Clause Ttems? (C)ontract, or
. (B)oth
Contractors Performing Private
52.225-26 | Security Functions Outside the [Applies to all Orders] YES B
United States
Utilization of Indian Organizations - N . ) —
522761 and Indian-Owned Economic [Applicable if Government Contracting Officer NO B
E . elects to add to contract]
nterprises
. " . [Applicable to  subcontracts  exceeding the i
27- Y : B
52.227-1 Authorization and Consent Simplified Acquisition Threshold] NO ]
52.227.2 Notice and Assistance Regarding [Applicable to  subcontracts  exceeding the NC B
2==== | Patent and Copyright Infringements | Simplified Acquisition Threshold] NO
- 5 . [Applicable to all items Except Commercial . :
27- , ,
52.227-3 | Patent Indemnity Ttems (CI)] YES C
[Any solicitation that may result in a negotiated
&% 39 IRV . contract for which royalty information is desired i .
52.227-6 | Royalty Information and for which certified cost or pricing data are NO 5
obtained)]
£ 397 o [Applicable to subcontracts in which royalties i .
52.227-9 | Refund of Royalties exceed $§250] NO S
52.937.10 Iil]m.g! tit P{llcqt Appllca‘llons - [_A[fp]lcalflcl ‘lo .sullJf:_:c:mmcls.t!].at cover or are NO B
Classified Subject Matter likely to cover classified subject matter]
53.997.11 P.atan Rights-COwnership by the [.J\pr_lmhcs in accgrdancc wi paragmp.h (I} of the NO c
Contractor clause-Except Commercial Items (CI)]
§3.997.13 P_atc_nt Rights-Ownership by the [!\.pp]tcs in accgrdmlcc wi paragrap.h{k}of'thc NO c
Government clause-Except Commercial Items (CI)]
52.227-14 | Rights in Data—General [Applies to all Orders] NO B
52.227.19 | Commercial Computer Software [Applies to all Orders] NO B

License
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FAR Applicable to [ APPlcable to
Title Applicability Conditions Commercial (Sholicitation,
Clause Ttems? (C)ontract, or
. (B)oth
Technical Data Declaration, Applicable to subcontracts relati .
52.227-21 | Revision, and Withholding [ pplicable (o subcontracts relating fo major NO c
of Payment — Major Systems systems]
—— Major System— Minimum Rights [Applicable to subcontracts relating to major NO c
systems] :
- Workers” Compensation Insurance .
2.778.3 : rders
52.228-3 (Defense Base Act) [Applies to all Orders] NO B
- Workers® Compensation and War- . L
52.228-4 Hazard Insurance Overseas [Applies to all Orders] NO B
539785 | Imsurance—Work on a Government [Applies toall Orders] NO
o Installation ppies B
- Insurance — Liability to Third .
2 397 ., I —
52228 Persons [Applies to all Orders] NO B
52.229-3 | Federal. State, and Local Taxes [Applies to all Orders] NO B
Federal, State, and Local Taxes .
57 770, s ) -
522294 (State and Local Adjustments) [Applies to all Orders] NO B
52.229-6 | Tax-Foreign Fixed-Price Contracts | [Applies to all Orders] NO B
- Taxes — Foreign Cost- .
72795 ! B0 < Aere
52.229-8 Reimbursement Contracts [Applies toall Orders] NO B
5$2.279.10 btatc.of_\cw B.I-chwu (_1rc.155 [App]lc:?' to all Orders Except Commercial NO B
Receipts and Compensating Tax Items (CI)]
52.230-2 | Accounting Standards [As  Applicable-Except Commercial Items NO B

(D]
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. Applicable to
FAR : S » Applicable to | o, )i itation
Title Applicability Conditions Commercial *
Clause Items? (C)ontract, or
: (B)oth
53.930-3 Dl::closup: and {_-J_nslslmcy of Cost [.n‘:.s Applicable-Except Commercial Items NO B
Accounting Practices (Ch]
Disclosure and Consistency of Cost ) S o . .
52.230-4 | Accounting Practices-Foreign [f: Applicable-Except Commercial ltems NO B
Concerns (cn
R Administration of Cost Accounting . L i .
52.230-6 Standards [Applies to all Orders] NO [s
52.232-17 | Interest [Applies to all Orders] NO B
52.232-20 | Limitation of Cost Eﬁﬁfﬂ;‘ﬂ’:ﬁm[ C‘t‘;’mmi‘]"}" funded — cost- NO B
52.232-22 | Limitation of Funds [Applicable to  incre ] entally funded — cost- NO B
semel cls
[Applicable to fixed-price contracts under which
52.232-32 | Performance-Based Payments the Government will provide performance-based NO B
paymerits]
. Providing Accelerated Payments to [Applicable to subcontracts with small business .
52.232-40 Small Business Subcontractors concerns| YES B
Industrial Resources Developed . . - .
52.234-1 Under Defense Production Act Title E;"‘:{JP.]I?] to all Orders Except Commercial NO C
I ems (CI)]
52.236-13 | Accident Prevention Etﬁﬂ]:[?] ][]0 all Orders Except Commercial NO B
52.242-1 Notice of Intent to Disallow Costs [Applies to all Orders] NO B
52.242-13 | Bankruptcy [Applies to all Orders] NO B
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FAR Applicablc to “’:S"":i'“.’:l': to
Title Applicability Conditions Commerigl | [S)olicitatinn,
Clause {Clomtract, or
Items?
(B)oth
[Applicable to supply and research and
52.243-6 | Change Order Accounting development subcontracts of  significant NO B
technical complexity]
52.244-2 | Subcontracts & Alternate [ [Applies to all Orders] NO B
[Applicable to subcontracts except if fixed price
52.244-5 | Competition in Subcontracting contract based on adequate competition or time NO B
and materials or labor hours contract]
52.244-6 | Subcontracts for Commercial Items | [Applies to all Orders] YES B
NOTE: The following is added as paragraph
(n): “Seller shall provide Buyer immediate
notice of any disapproval, withdrawal of
52.245-1 Government Property approval. or non-acceptance by the NO B
Government of its property control system.”
[Applicable to subcontracts that involve
Government property]
Government Property Installation .
52.245-2 Operation Services [4s Applicable] NO C
) . [Applicable to all subcontracts that involve i
52.245-9 | Use and Charges Government property] NO B
52.246-1 | Contractor Inspection Regquirements | [Applies to all Orders] NO B
Inspection of Research and [{\p‘p]lc]ablc ;o ;‘o_st-lrcmlburscr?;cm L‘]omlacfts fm-'
52.246-8 | DevelopmentCost- research and development when the primary NO B
. objective of the contract is the delivery of end
Reimbursement . : .
items other than designs, drawings, or reports]
52.246-16 | Responsibility for Supplies [As Applicable] NO C
Applicable to subcontracts subject to (i) higher-
level quality standards; (ii) critical items (as
defined in the clause); (iii) Electronic parts or
52.246-26 | Reporting Nonconforming Items end items components, parts, or materials NO C

containing electronic part in a DoD contract over
the simplified acquisition threshold; (iv) services
involving the items in (i) - (iii)
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FAR Applicable to | /\PPlicable o
Title Applicability Conditions Commercial | (Slolicitation,
Clause Ttems? (C)ontract, or
) (B)oth
52 94763 P.rctgrcncc for U.5. Flag Air [.-‘Lpp]nc_ablc to subcon.tracts that involve NO B
Carriers international air transportation]
57 247-64 Prctcr.bncc for .Pmlatclg, Owned ULS. [!\pp]uabl.c to E:LIbCIJJ'l.tJElLtb that involve ocean VES B
Flag Commercial Vessels transportation of supplies]
. 1ol Bt eeer [Applies to all Orders Except Commercial )
52.248-1 Value Engineering ltems (CT)] MO ]
52.249.2 Termination for Convenience of the Apnlies toall Orders YES .
So s Government (Fixed-Price) [Applies to all Orders] 5 C
A Applicable to
DFARS : - » Applicable to | ) 1 i tation,
Title Applicability Conditions Commercial
Clause Items?® {C)ontract, or
: (B)oth
257 203- I_i-:quircmcpts Rq:‘lating o )
Compensation of Former DoD [Applies toall Orders) YES B
TOO00 .
Officials
257 203 Prohibition on Persons Convicted of | [Except for Commercial Items (CI) Applicable
_"'f;l]-; ) Fraud or other Defense—Contract- to subcontracts exceeding the Simplified NO B
' Related Felonies Acquisition (SA) Threshold]
252.203- Requirements to Inform Employees . o )
7002 of Whistleblower Rights [Applies toall Orders] NO B
252.203- Agency Office of The Inspector [Applicable to subcontracts which include FAR YES B
T003 General 52.203-13] s
252.203- Lo . . [Applicable to subcontracts exceeding $5.5 .
7004 Display of Hotline Posters million] NO B
252.204-
féﬁiﬁm Disclosure of Information [Applies to all Orders] NO B
252 204~ F‘umpliancc with Sat'cguan.iing ) . .
7008 Covered Defense Information [Applies to all Orders] YES 5

Controls
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Limitations on The Use or

[Applicable to subcontracts for services that

252.204- Disclosure of Third-Party include support for the Government’s activities .
T009 Contractor Cyber Incident relating to safeguarding covered defense YES B
Reporting information and cyber incident reporting]
NOTE: In addition, Seller shall (i) notify Buyer
when submitting a request to vary from a
security requirement, in accordance with
paragraph (b} 2){iifB) of this clause; and (ii)
provide the incident  report  number,
252204~ Safeguarding Covered Defense automatically assigned by DoD, to Buyer as
_TE}_]E Information and Cyber Incident soon as practicable, when reporting a cyber YES B
Reporting incident to DoD as required in paragraph© of
this clause. Seller shall also report lower-tier
subcontractor information it receives.
[Applicable to subcontracts for operationa ly
critical support or for which performance will
involve covered defense information)
252.204- Motice of Authorized Disclosure of . .
TO15 Information for Litigation Support [Applies to all Orders] YES B
3 Applicable to
Applicable to Eca—
DFARS . - » p (S)olicitation
Title Applicab Conditions ial &
Clause pplicability Cu:::::: (Clontract, or
) (B)oth
Prohibition on the Acquisition of
252.204- | Covered Defense . .
TO18 Telecommunications Equipment or [Applicable to all subcontracts] YES B
Services
[Applicable to all subcontracts, including
252.204- NIST SP 800-171 DOD Assessment | commercial items, but excluding commercial YES B
7020 Requirements off-the-shelf items
252 204- Contractor F’omp]ian.uc with the [.-\pp]ical?lc .to all subcon?mcls, inch.lld'mg
7021 Cybersecurity Maturity Model commercial items, but excluding commercial YES B
- Certification Level Requirement off-the-shelf items
252.208- Intent to Furnish Precious Metals as i ]
TO00 Government-Furnished Material [Applies to all Orders] NO B
Subcontracting with Firms that are
252.209- | Owned or Controlled by the [Applicable to subcontracts of $150,000 or ]
To04 Government of a Country that is a more] NO B
State Sponsor of Terrorism
15221 1- i i
252.211 Acquisition Streamlining [;‘\fppllcahlc to subcontrtzlglg exceeding $1.5 - B
7000 million for systems acquisition programs)
252.211- Item Unique Identification and . ~
7003 Valuation [Applies to all Orders] YES B
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252.211- Reporting of Govemnment-Furnished | [Applicable to subcontracts that involve ]
T007 Property Government property] NO B
252.215- - ) ] [Applicable to any subcontract to which FAR ]
7000 Pricing Adjustments 52.215-11, 52.215-12, or 52.215-13 applies] NO B
252.215- | Cost Estimating System
7002 Requirements NO B
252.219- Small Business Subcontracting Plan | [Applicable to any subcontract to which FAR )
7003 (DoD Contracts) 52.219-9 applies] YES B
252.222- Restriction on Employment of . o .
7000 Persomnel [Applies to all Orders] NO B
. Applicable to
DFARS o » P I e !
Title Applicability Conditions Commercial
Clause Items? (C)ontract, or
: (B)oth
252.222. Restrictions on the use of [Applicable to subcontracts exceeding 51 ]
T006 Mandatory Arbitration Agreements million] NO B
252.222- Representations Regarding [Applicable to  subcontracts  exceeding the )
T007 Combating Trafficking in Persons Simplified Acquisition Threshold] YES B
252.223- e ayr - ] [Applicable  to subcontracts requiring i
T001 Hazardous Waming Labels submission of hazardous material data sheets] NO B
252.223- Safety Precautions for Ammunition | [Applicable to subcontracts that involve _ ]
7002 and Explosives ammunition or explosives) NO C
352 373- Prohibition on Storage, Treatment,
_’f;lf;{_ and Disposal of Toxic or Hazardous | [Applies to all Orders] NO B
R Materials
252.223- | Prohibition of Hexavalent [Applicable 1o subcontracts  for supplies. .
) . maintenance  and  repair  services, or YES B
T008 Chromium ) .
construction)
152 273. E:tiu: nﬁ_ﬂ;ﬂi‘?:i.:; ([52;[15' 19 [Applicable to subcontracts for services that YES b
7994 Contractors {D;:\-'iation 2021-00009) exceed the Simplified Acquisition Threshold]
252.225- Buy American and Balance of [Applicable unless one of the conditions in )
T001 Payments Program-Basic DFARS 225.1101(2) applies] YES B
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252.225- | Qualifying Country Sources as
7002 Subcontractors i NO B
[Applies to all Orders]
Report of Intended Performance .
3457 225, - ' . - S
'.,Sfij'fﬁ Outside the United States and [Sﬁglﬁ]:;ggf]": to subcontracts expected to exceed NO B
' Canada- Submission After Award T
Prohibition on Acquisition of
252.225- United States Munitions List Items | [Applicable to subcontracts for items on the )
T007 from Communist Chinese Military U.S. Munitions List] NO B
Companies
252.225- Restriction on Acquisition of i )
7008 Specialty Metals [Applies to all Orders] YES B
Restriction on Acquisition of
252225 I - De o .
',5@'525 Certain Articles Containing ::;EE' Delete paragraph {d) and paragraph YES B
Specialty Metals
3 Applicable to
DFARS o » Sl R
Title Applicability Conditions Commercial
Clause Items? (C)ontract, or
) (B)oth
252 95 Commercial Derivative Military
_1“_]'6 ; Article—Specialty Metals [Applies to all Orders] YES S
' Compliance Certificate
252.225- | Preference for Certain Domestic . -
Applies to all Orders 3
T012 Commodities [App *] YES B
257 225
_,5“_];25 Duty-Free Entry [Applies to all Orders] NO B
252.225- Restriction on Acquisition of Hand . L .
TO15 or Measuring Tools [Applies toall Orders] VES B
252.225- Restriction on Acquisition of [Applicable to subcontracts  for  items NC B
TO16 Ball and Roller Bearings containing ball or roller bearings] NO
257 225
_.?r;?.;.?i Trade Agreements [Applies to all Orders] YES B
L . [Applicable to subcontracts for forging items or
252.225- Restriction on Acquisition of . ) . "_“r . ] )
7025 Forgings for other items that contain forging items NO B

Except Commercial Items (CI)]
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[Applicable to subcontracts for supplies and

252.2325- Exclusionary Policies and Practices for international mili e ducati .
7028 of Foreign Governments services for international military education YES B
training and foreign military sales]
252935 Restriction on Acquisition of
_m_'*ﬁ "~ | Carbon, Alloy, and Armor [Applies to all Orders] NO B
. Steel Plate
252.225- Waiver of United Kingdom Levies- [J}pp]lcablc I.'O :\mht!lstmns if a L.l.'K' ﬂr.n-l 1= ) )
N i . ) expected to (i) submit an offer or (ii) receive a MO C
7032 Evaluation of Offers ) . .
subcontract exceeding $1 million]
252.225- 1 e ept C erci
';}'3’3‘25 Waiver of United Kingdom Levies }:tili]'{ccsl ;]0 all Orders Except Commercial NO B
252235 Buy American—Free Trade
1036 Agreements—Balance of Payments | [Applies to all Orders] YES B
Program
. Applicable to
DFARS : _— » Applicable to | g, 1 itation,
Title Applicability Conditions Commercial
Clause Ttems? (C)ontract, or
) (B)oth
252235 Contractor Personnel Authorized to
'10'4'6 B Accompany U.S. Armed Forces [Applies to all Orders] YES C
Deployed Outside the United States
753 375 Anti-Terrorism/Foree Protection [All Orders-Except if subcontractor is a foreign
_?0_4'3_ ) Policy for Defense Contractors government, a rep of a foreign government ora YES B
Outside the United States wholly owned operation of a foreign gov.]
252.325. Restriction on the Acquisition of [Applicable to all subcontracts containing a
_?l'}_SE Certain Magnets, Tantalum, and covered material as defined in the clause, YES B
Tungsten including those for commercial items]
Utilization of Indian Organizations,
252.226- | Indian-Owned Economic [Applicable to  subcontracts  exceeding )
7001 Enterprises, and Native Hawaiian $500,000] YES B
Small Business Concemns
252.227- Rights in Technical Data i ~
T013 Noncommercial Items [Applies to all Orders] YES i
252997 Rights in Noncommercial Computer
_Tﬂ-—]; o Software and Noncommercial [Applies to all Orders] NO B
Computer Software Documentation
252.227- . . . | [Applies to all Orders-in Accordance — w/ .
7013 Technical Data—Commercial Items paragraph (e) of the clause] YES B
252.227- Rights in Bid or Proposal [Applies to all Orders-Except Commercial )
7016 Information Items (CI})] NO 8
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252.227- Identification and Assertion of Use, i 1l Order . .
7017 Release, or Disclosure Restrictions [Applies toall Orders] YES 5
Rights in Noncommercial Technical | [Applicable to subcontracts under the SBIR
252.227- | Data and Computer Software-Small program, where noncommercial technical data - B
7018 Business Innovation Research or computer software is to be obtained from the :
{SBIR) Program subcontractor for delivery to the Government]
252.227- | Validation of Asserted Restrictions [J\EP]'MNQ L subclammctf: : whc:_'c ;
2019 Computer Software subcontractor’s  computer  software is NO B
P deliverable to Buyer/Government]
252.227- ) . R .
7020 Rights in Special Works [Applies to all Orders] NO B
DFARS Title Applicability Conditions Commercial (Scton,
Clause PP n::::::.f (Clontract, or
) (B)oth
Limitations on The Use or [Applicable to subcontracts where 1t s
252.227- Disclosure of Government- anticipated  that Buyer/Government will ]
T025 Fumished Information Marked with | provide subcontractor technical data marked NO B
Restrictive Legends with another contractor’s restrictive legend]
252.227- Deferred Delivery of Technical -
-’ Applies to all Order -
T026 Data or Computer Software [Applies to all Orders] NO B
252.227- Deferred Ordering of Technical . L )
7027 Data or Computer Software [Applies to all Orders] NO B
Technical Data or Computer
252227 . . ;
Software Previously Delivered [Applies to all Orders] NO 8
TO28 .
to the Government
252.227- | Technical Data—Withholding of . L )
7030 Payment [Applies toall Orders] NO B
252227 . . . .
2033 Rights in Shop Drawings [Applies to all Orders] NO C
NOTE: Paragraph F of the Disputes clause of
this Agreement shall be substituted in place of
252.227- Validation of Restrictive Markings any reference to the Contract Disputes Act of o
7037 on Technical Data 1978 and the procedures therein. [Applicable to CIONLY B
subcontracts involving the delivery of technical
data Except Commercial ltems (CI)]
[Applicable to all  subcontracts for
experimental, developmental, or research work
552927 unless FAR 52.227-11 applies (L.e., work to be
L2240 Patent Rights—Ownership by The arfi d by Il busine . - -
7038 Contractor { Large Business) performed By 4 siha usiness coneern of NO c

nonprofit organization) or alternative patent
rights clause is used in accordance with FAR

27.303(c) or (e).]
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252.227- Patents - Reporting of Subject . T ]
7039 Inventions [Applies to all Orders] NO B
252.228- . . . ) ] ]
7001 Ground and Flight Risk [Applies to all Orders] NO B
Accident Reporting and
252.228- | Investigation Involving ; :
= Applies to all Orders !
7005 Aireraft, Missiles, and Space [Applics to all Orders] NO B
Launch Vehicles
it Title Applicability Conditions tpﬁuhk;ln E;I;“p::i’:]’l:":?
Clause PP ommere {Chontract, or
Items?
(B)oth
252.229- Reporting of Foreign Taxes—I1.5. [Applies to Orders for Commodities that NO B
To11 Assistance Programs exceed $500] :
253 231 [Applicable to subcontracts which are subject to
_Tfj-_ﬁli ) Supplemental Cost Principles the principles and procedures described in FAR NO B
Subparts 31.1, 31.2, 31.6, and 31.7]
252 232. a’\.cc::lcrmiﬂg Payments to Snwll]. . [.n‘\.plp]icnblc .to nl]. subcontracts with smgll
7017 Business Subcontractors Prohibition | businesses, including those for commercial YES C
' on Fees and Consideration items)
[Applicable to subcontracts exceeding $50
252.234- | Cost and Software Data Reporting million, that relate to major defense acquisition NC B
T004 System-Basic programs or major automated information NO
system programs. ]
252.235- . L [Applies in accordance with paragraph (d) of )
T003 Frequency Authorization the clause-Except Commercial Items (CI)] NO B
252.236- Modification Proposals—Price [Applicable to fixed price construction NO B
T000 Breakdowns subcontracts) )
Requirement for Competition [Applicable to any subcontract that may require the
252.236- | Opporunity for American Steel acquisition of steel as a construction VES B
TO13 Producers, Fabricators, And material, utilizing funds appropriated for|
Manufacturers military construction]
252.237- Prohibition on Interrogation of [Agp]lc:bli to subcont raclls thlal rt':al)' rcq:.urc ith YES B
T010 Detainees by Contractor Personnel subcontraclor personne o tnferact —wi s
detainees in the course of their duties]
252.237- | Training for Contractor Personnel [Applicable to subcontracts that may require .
o . subcontractor personnel to interact with YES B
T019 Interacting with Detainees X . . .
detainees in the course of their duties]
Telecommunications Security S .
252.239- . . . [Applies in accordance with paragraph (e) of )
T016 Equipment Devises, Techniques, the clause-Except Commercial [tems (CI)] NO B

and Services
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[Applicable to subcontracts for information
technology, whether acquired as a service oras

753 230,
_;}']gjg Supply Chain Risk a supply, that is a covered system, is a part of a YES B
covered system, or is in support of a covered
system, as defined at DFARS 239.7301]
283 243. Material Management and [App]lc_a'blc t‘.) any subcontract that is _cnh-:r lt_a) .
, = cost-reimbursement or (b) fixed price with NO B
TO04 Accounting System . .
- progress/other financing payments)
DFARS Applicable to E;';up:i.:iﬂ:ﬁ:u
Title Applicability Conditions Commercial *
Clause Items? (C)ontract, or
: (B)oth
252.243- i e . . .
2001 Pricing of Contract Modifications [Applicable to fixed price adjustments) NO B
252.244- i . .
2000 Subcontracts for Commercial Items | [As applicable] YES B
252.245- | Tagging, Labeling, And Marketing [Applicable to subcontracts that include FAR. )
To01 of Government-Furnished Property 52.245-1] NO B
[Applicable to subcontracts that include
DFARS 252.227-7013, The Warranty period in
252.246- , ) paragraph (b) is three wears from the )
TO01 Warranty of Data Government's acceptance of the final items of NO B
data under this Contract "Government” and
Contracting Officer” shall mean Buyer]
NOTE: Subcontractor must notify Buyer, the
252.246- | Notification of Potential Administrative Contracting Officer, and the )
. Procuring Contracting Officer of YES B
T003 Safety Issues T
nonconformances or deficiencies within the
scope of paragraph (b).
283 246 Contractor Counterfeit
_?fJ-_l‘.i'_F Electronic Part Detection and [Applies to all Orders] YES B
' Avoidance System
[Applicable to subcontracts for electronic parts or
252.246- )  Electronic P assemblies containing electronic parts, unless ~
To08 Sources of Electronic Parts the subcontractor is the original manufacturer] YES B
252.247- bljz?-z_t::;??ﬂ:i'?xitﬂz:;rt:t::z:::ml [Applicable to subcontracts with  motor VES B
T003 geAd carriers, brokers, or freight forwarders] 5

Bearer
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[Applicable to solicitations exceeding the
Simplified Acquisition Threshold, except those

252.247- Representation of Extent of for direct purchase of ocean transportation VES .
T022 Transportation by Sea (Aug 1992) services. However, need not be separately 5 5
listed in a solicitation which includes FAR
52.204-7.]
252.247- . . . e [Applies in accordance with paragraph (c) of .
7023 Transportation of Supplies by Sea the clause] YES B
252.247- Notification of Transportation of [Applies to all Orders-Specific requirements in NO ¢
T024 Supplies by Sea accordance with paragraph (b)) .
. Applicable to
1(1:1;‘“13 Title Applicability Conditions E';]::;l:i: ‘z}“““'“‘:""’“'
ause Items? :B)}::l ct, or
252.249- Notification of Anticipated Contract | [Applicable to subcontracts of $150,000 or NO c
T002 Temination or Reduction more under major defense programs)
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