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WesTest Engineering Corp. ("Buyer')

Purchase Order Terms and Conditions

General Provisions

1. Acceptance. This Purchase Order constitutes the entire contract between Buyer and Seller for the goods (which
term includes all constituent materials and supplies) and/or services subject to the terms and conditions herein.
Seller's acknowledgement of this Purchase Order, or its commencement of performance hereunder, or acceptance of
any payment, shall constitute acceptance by Seller of the terms and conditions set forth in this Purchase Order. Buyer
will not be bound to any changes unless they are in writing and signed by an authorized purchasing representative of
Buyer. Any additional or different terms proposed by Seller are deemed to be material alterations, and are hereby
objected to and rejected by Buyer unless the same are accepted by Buyer in writing.

2. Packing and Shipping. Seller shall at all times comply with Buyer's written shipping instructions, and unless
specified otherwise, shall pack and ship all goods in accordance with best commercial practices. Seller shall mark
Buyer's Purchase Order number(s) on all correspondence, packages, and shipping documents, including all packing
sheets, bills of lading, airbills, and invoices.

3. Imspection. Buyer and its customers shall be entitled to inspect and test all materials and workmanship
subject to this Purchase Order before, during, and after manufacture and delivery. If any inspection or test is
made on Seller's premises, Seller shall provide reasonable facilities and assistance for the safety and convenience
of the inspectors. Buyer shall have the right to reject goods that do not conform to this Purchase Order, to
require their rework or replacement, or to accept nonconforming goods at a reduction in price that is equitable
under the circumstances. If, as a result of a sampling inspection, any portion of a lot or shipment of like or similar
items is found not to be in conformity with this Purchase Order, Buyer, at its option, may reject and return the
entire lot or shipment without further inspection or may complete inspection of all items, reject and return any or all
nonconforming units. Buyer's acceptance of any nonconforming goods shall not constitute a waiver of any
specification requirements for any additional goods to be delivered hereunder. Seller's responsibility to perform
under this Purchase Order shall not be relieved by Buyer's failure to inspect or test any goods.

4. Changes. Buyer shall have the right, by written notice to Seller, to make changes or additions to (a) drawings,
designs, statements of work, specifications, or other design documents, where Seller is specifically manufacturing
goods for Buyer, (b) the method of shipping and/or packing, (c) the place and/or schedule of delivery, (d) quantities
ordered, or (e) the description of services to be rendered. If such change results in an increase or decrease in the
cost of, or time and schedule for, performance under this Purchase Order, Seller shall promptly notify Buyer in
writing, and an appropriate equitable adjustment will be made, in the time or price of performance or both, to this
Purchase Order. Any claim by Seller for such an adjustment must be made before shipment and shall be followed
as soon as practicable with documentation of the proposed adjustment in time or cost. Pending resolution of any
such adjustment, Seller shall continue to perform under this Purchase Order as changed.

5. Payment. Seller shall be paid the prices set forth in this Purchase Order less deductions, if any, after delivery
and acceptance by Buyer and upon the submission of proper invoices. Payment due dates will be computed from the
date of receipt of acceptable goods or receipt of a correct invoice, whichever is later; provided, however, that
Buyer is not obligated to pay for goods shipped in advance until the normal maturity date of the invoice as based on
the scheduled delivery date. Any payments made for goods prior to their final acceptance shall not be considered
final acceptance. Unless otherwise specified herein, each invoice shall be sent to Buyer's Accounts Payable
Department shown on the Purchase Order and shall include the appropriate Purchase Order number(s).

6. Termination for Convenience. Buyer may, upon written notice at any time, terminate this Purchase Order for
convenience and without cause, in whole or in part, and such termination will not constitute default. In the event of
partial termination, Seller is not excused from performance of the non-terminated balance of work. If this Purchase
Order is terminated in whole or in part for convenience (and Seller is not in breach thereof), Seller shall be
reimbursed for actual, reasonable, substantiated, and permissible costs, plus a reasonable profit for work performed
prior to termination; provided, however, that no amount shall be paid for any anticipatory profits and the total
amount paid shall not exceed the prices contained in this Purchase Order for the terminated goods or services.
Buyer may take possession of all work so performed upon written notice of termination to Seller. Seller's obligations,
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including but not limited to obligations under the warranty, proprietary rights, and indemnification provisions of this
Purchase Order, shall survive termination.

7. Termination for Default. Buyer may, upon written notice at any time, terminate this Purchase Order
in whole or in part for Seller's (a) breach of any one or more of its terms, (b) failure to meet the delivery
schedule, or (c) failure to provide adequate assurance of future performance within ten (10) days (or such longer
period as Buyer may grant) after receipt of Buyer's written request for such assurance where, in Buyer's judgment,
Seller is failing to make sufficient progress so as to endanger performance of this Purchase Order in
accordance with its terms. In the event of partial termination, Seller is not excused from performance of the non-
terminated balance of work hereunder. If this Purchase Order is terminated for Seller's default, or if Seller is in
breach of this Purchase Order at the time that it is terminated for convenience, Seller will have no claim against
Buyer for any costs incurred, or for anyprofit, with respect to the terminated portion of this Purchase
Order. Buyer's rights and remedies provided herein shall not be exclusive, but cumulative, and shall be in
addition to any other rights and remedies accruing to it in law and equity.

8. Taxes. The prices set forth in this Purchase Order shall include all applicable federal, state, municipal and other
taxes, and similar charges.

9. Warranty. Seller warrants that all goods to be delivered hereunder shall be free from defect in workmanship
and material and shall conform to the specifications and other requirements set forth in this Purchase Order.
Seller further warrants that the performance of work and services under this Purchase Order shall conform to high
professional standards. The foregoing warranties shall survive inspection, delivery, final acceptance, and payment,
and shall inure to the benefit of both Buyer and its customers.

10. Proprietary Rights. Unless otherwise expressly agreed in writing or limited by applicable U.S. government
procurement regulations, all trade secrets, technology, concepts, designs, know-how, specifications, data, formulae,
processes, information, drawings, software, inventions, and similar information disclosed or furnished to Seller by
Buyer or obtained or developed by Seller in the performance of this Purchase Order or paid for by Buyer,
shall be proprietary to Buyer, shall be used solely for the purpose of providing goods or services to Buyer, and shall
not be disclosed to any third party without Buyer's express written consent. ~ All such items shall be promptly
returned to Buyer on request or on completion of this Purchase Order. Except as limited by applicable U.S.
government procurement regulations, any invention or intellectual property that is first made or conceived by Seller
in its performance of this Purchase Order, or which is derived from or based on the use of information supplied by
Buyer, shall be considered Buyer's property, and Seller shall execute such documents as are necessary to perfect
Buyer's title thereto. Unless otherwise agreed in writing, all specifications, information, data, drawings, software,
and other items furnished to Buyer by Seller, shall be disclosed to Buyer on a non-proprietary basis and may be
used and/or disclosed by Buyer without restriction unless required by applicable U.S. government procurement
regulations or by a separate agreement executed by Buyer that restricts the use and disclosure of such information,
data, software, and the like.

11. Buyer Property. Unless otherwise expressly agreed in writing, all material, tooling, designs, data, documents,
and any other property supplied or paid for by Buyer in connection with this Purchase Order (a) shall be and remain
the property of Buyer, (b) shall be delivered to Buyer upon request, (c) shall not be used for or disclosed to anyone
other than Buyer, and (d) shall be maintained at the risk of Seller, who shall be responsible for all loss or damage
to such property apart from normal wear and tear.

12. Compliance with Law. Seller represents that it has and will continue during the performance of this
Purchase Order to comply with all applicable federal, state, and local laws and regulations. Seller agrees to
indemnify Buyer against any loss, cost, liability, or damage resulting from Seller's violation of any applicable law,
order, or regulation. If a U.S. Government Contract number is indicated, Seller agrees that performance under
this Purchase Order is subject to applicable regulations and directives of the U.S. Government, including but not
limited to those identified in these terms and conditions.

13. Export Controls. Seller agrees to comply with all U.S. export control laws and regulations. Without limiting
the foregoing, Seller agrees that it will not transfer any export-controlled item, data, or services to any foreign
person or foreign entity, including without limitation any foreign subsidiary of Seller, without the express written
authorization of Buyer and the receipt by Seller of export authorization by the appropriate government authority.
Seller shall immediately notify Buyer if it is or becomes listed on any Excluded or Denied Parties list, or if its
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export privileges are denied, suspended, or revoked, or if any goods or services to be delivered hereunder are
restricted by export control laws or regulations.

14. Assignment and Subcontracting. This Purchase Order may not be assigned or transferred, in whole or in
part, without Buyer's prior written approval which will not be unreasonably withheld, except that claims for
money due hereunder may be assigned by Seller to a bank, trust company, or other financial institution, including
any federal lending agency. Any payment by Buyer to an assignee of payments due hereunder shall be subject to
set-off or recoupment for any present or future claims that Buyer may have against Seller arising under this
Purchase Order or any other contract or order. Seller shall not subcontract for completed or partially completed
goods ordered hereunder without Buyer's prior written consent, except that this limitation on subcontracting will not
apply to purchases of standard commercial goods or raw materials.

15. Quality Control.  Seller agrees that it shall provide and maintain a system of quality control that satisfies
the Quality Control Requirements for WesTest Suppliers (available at www.westest.com). If Buyer determines,
at any time, that Seller has failed to comply with such requirements, such failure shall be deemed a default
hereunder and Buyer may cancel this Purchase Order upon written notice to Seller and Buyer shall have no
further obligation to Seller.

16. Order of Precedence. The various documents constituting this order shall, insofar as is possible, be
interpreted so as to be consistent with one another. In the event of any ambiguity or conflict, such ambiguity or
conflict shall be resolved in accordance with the following descending order of preference: (a) provisions required
by statute, regulation, or U.S. Government Contract, (b) order-specific items that are typed or handwritten on the
purchase order form, (c) these Purchase Order Terms and Conditions, (d) Buyer drawings, (e) specifications, and
(f) documents incorporated herein by reference.

17. No Waiver. No waiver by Buyer of any breach of this Purchase Order shall be deemed to be a waiver of any
other or subsequent breach. Failure by either party to enforce any of its rights shall not constitute a waiver of any
such rights or of any other rights. All rights and remedies available to the parties hereunder shall be cumulative and
in addition to any rights or remedies available at law or in equity.

18. Disputes. Any controversy or claim arising out of or in connection with this Purchase Order that cannot after
good faith negotiations be resolved to the mutual satisfaction of both parties, may be resolved by submission to a
court of competent jurisdiction. Pending resolution or settlement of any such dispute, Seller will proceed
diligently as directed by Buyer with the performance of work under this Purchase Order.

19. Severability. If any provision of this Purchase Order is found to be invalid, illegal, or unenforceable by law, the
remainder of this Purchase Order will remain valid, enforceable, and in full force and effect, and the parties will
negotiate in good faith to substitute a provision of like economic intent and effect.
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