Moog Inc.

Standard Terms and Conditions of Purchase

ACCEPTANCE

DEFINITIONS

GENERAL TERMS AND CONDITIONS OF PURCHASE
1. Specifications

2. Modifications

3. Delivery

4. Quantity

5. Buyer-Furnished and Buyer-Funded Items

6. Special Tooling

7. Quality Control, Inspection, Acceptance & Rejection
8. Warranty

9. Price Warranty

10. Indemnification

11. Packing, Declaration of Origin and Shipment

12. Invoicing and Payment

13. Inspection of Records

14. Changes

15. Schedule Acceleration/Deceleration

16. Compliance With Applicable Laws and Regulations

17. Government Import/Export Regulations

18. Insurance/Disaster Recovery

19. Force Majeure

20. Termination for Convenience

21. Termination for Default

22. Suspension of Work

23. Environmental, Health & Safety

24. Ozone Depleting Substances

25. Electrostatic Discharge Control Requirements

26. Access to Supplier's Facilities

27. Supplier Changes in Product, Manufacturing Location or
Process Definition

28. Intellectual Property Indemnity

29. Subcontracting

30. Assignment

31. Ethics Compliance; Gratuities

32. Governing Law and Interpretation

33. Confidential, Proprietary and Trade Secret Information and
Materials

34. Disputes

35. Entire Agreement

36. Federal, State and Local Taxes

37. Order of Precedence

38. Intellectual Property Rights

39. Offset Notification

40. Notices

41. Duty to Proceed

42. Partial Invalidity/Unenforceability

43. Survival

44. No Waiver

45. Cumulative Remedies

46. Non-Endorsement Policy

47. Independent Contractor Relationship

48. Prohibited Software

49. Parts Obsolescence

50. Counterfeit Goods Prevention

51. Customer Communication

52. Electronic Contracting

53. Conflict Minerals

54. Anti-Human Trafficking/Modern Slavery Act

ACCEPTANCE OF ORDER

(a) This Order integrates, merges, and supersedes any prior
offers, negotiations, and agreements concerning the subject
matter hereof and constitutes the entire agreement between the
Parties.
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(b) Supplier's acknowledgment, acceptance of payment, or
commencement of performance, shall constis sis

B.

“Purchase Order”, “Order”, “Contract” or “Agreement” means
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part, (ii) parts which have been used, refurbished or reclaimed,
but represented as new product, (iii) parts which have a different
package style or surface plating/finish than the ordered parts, (iv)
parts which have not successfully completed the Original
Equipment Manufacturers (OEM) [/ Original Component
Manufacturer's (OCM) full production and test flow, but are
represented as completed product, (v) parts sold as up-screened
parts, which have not successfully completed up-screening, or (vi)
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12. Invoicing and Payment

D
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including technical data,, and that licenses from the U.S.
Department of State and/or U.S. Department of Commerce may
be required before such Goods or Services, including technical
data, can be provided hereunder, and that such licenses may
impose further restrictions on use of such Goods or Services,
including technical data. Disclosure of such Goods and Services,
including technical data to foreign persons is subject to the above
regulations regardless if the export occurs in the U.S. or abroad.
Supplier agrees to comply with all U.S. Governmental regulations
mentioned above as they relate to the import, export, and re-
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0] Buyer Right of Review: Buyer reserves the right to
review Supplier's Security and Disaster Recovery Plan (22.2.a
below) and to work cooperatively with Supplier in determining if
such policy is reasonably sufficient. Buyer will notify Supplier if,
after reviewing Supplier's Security and Disaster Recovery Plan,
Buyer believes any changes thereto to be desirable or necessary
to protect Buyer's property and interests. Supplier, in its sole
discretion, shall determine whether or not to implement any
actions that may be reasonably requested by Buyer, and, if
necessary, the manner in which any costs related to
implementation shall be borne by Supplier.

(9) The Disaster Recovery Plan shall, at a minimum, provide for:
(i) the retention and retrieval of data and files; (ii) obtaining
resources necessary for recovery; (iii) appropriate continuity plans
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(i) arises out of causes beyond the control and without
the fault or negligence of Supplier. Such causes may include, but
are not restricted to, acts of God or of the public enemy, acts of a
government in its sovereign capacity, fires, floods, epidemics,
quarantine restrictions, strikes, freight embargoes, and unusually
severe weather; or

(ii) is caused by the default of a vendor or subcontractor
to Supplier, so long as such default arises out of causes beyond
the control of both the Supplier and the vendor or subcontractor,
and the subcontracted goods or services were not obtainable from
other sources in sufficient time to permit Supplier to meet the
required delivery schedule.

(iii) No cause shall constitute a basis for excusable
delay unless Supplier has notified Buyer in writing of the existence
of such cause within ten (10) days from the beginning thereof.

(d) if after notice of termination under this section, it is determined
that Supplier was not in default, or that the default was excusable,
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written permission of Buyer, will be void and totally ineffective.
Supplier may, with written consent of Buyer, assign claims for
money due or to become due through a bank, trust company,
federal lending agency or other financial institution. Supplier will
not delegate any obligation under this Order without the written
permission of Buyer and any attempted delegation without written
permission will be void and totally ineffective for all purposes. Any
permitted assignment will provide that payment by Buyer to an
assignee of any amount will be subject to set-off or recoupment for
any present or future claims which Buyer may have against
Supplier and will be valid only after Supplier has provided Buyer
with two properly executed copies of the assignment.

31. Ethical Compliance; Gratuities

(a) Supplier agrees that it has reviewed and that it shall comply
with applicable provisions of the Moog Statement of Business
Ethics, available at:

http://www.moog.com/investors/corporate-
governance/moog-statement-of-business-ethics/

(b) Supplier warrants that neither it nor any of its employees,
agents, or representatives have offered or given, or will offer or
give, any gratuities to Buyer's employees, agents, or
representatives for purposes of securing this Order or securing
favorable treatment under this Order. If it is found that gratuities
(in the form of entertainment, gifts or otherwise) are offered by
Supplier, or any agent or representative of Supplier, to any
employee of Buyer or its agents or representatives with a view
toward securing favorable treatment with respect to the awarding
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34. Disputes

Any dispute that arises under or is related to this Order that cannot
be settled by mutual agreement of the Parties following
consideration through ascending levels of their respective
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United States sources in connection to the supply of products
subject to this Order.

Offset credits arising out of or resulting from, directly or indirectly,
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Netscape Public License, the Sun Community Source
License, the Sun Industry Standards License, or variations
thereof, including without limitation licenses referred to as
“GPL Compatible, Free Software License.”

(b) As used herein, “Prohibited Software” means software that
incorporates or embeds software in, or uses software in
connection with, as part of, bundled with, or alongside any
(1) Open Source, publicly available, or “free” software, library
or documentation, or (2) software that is licensed under a
Prohibited License, or (3) software provided under a license
that (a) subjects the delivered software to any Prohibited
License, or (b) requires the delivered software to be licensed
for the purpose of making derivative or be redistributable at
no charge, or (c) obligates Buyer to sell, loan, distribute,
disclose or otherwise make available or accessible to any
third party (i) the delivered software, or any portion thereof,
in object code and/or source code formats, or (i) any
products incorporating the delivered software, or any portion
thereof, in object code and/or source code formats or (iv) any
commercial software or software licenses.

(c) Unless Supplier has obtained Buyer's prior written consent,
which Buyer may withhold in its own discretion, Supplier shall
not use in connection with this Order, or deliver to Buyer any
Prohibited Software. Before Buyer will consider providing
written approval for the incorporation of such Prohibited
Software, Supplier shall first identify all Prohibited Software
incorporated into Goods or Services to be performed and/or
delivered under this Order, including a complete source code
listing of the Software comprising the Goods or Services with
a description of the operation of the Software in English and
machine-readable form, together with copies of any licenses
required to be accepted

(d) Supplier agrees to indemnify, defend, and hold harmless
Buyer, its customers and other suppliers from and against
any and all claims, damages, losses, costs, and expenses,
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as necessary, to determine if Conflict Minerals sourced from the
DRC countries directly or indirectly support unlawful conflict there,
and (3) risk assessment and mitigation actions necessary to
implement the country of origin inquiry and due diligence
procedures. Supplier shall take all other measures as are
necessary to comply with the Act and its implementing
regulations, as they may be amended over time.

54. Anti-Human Trafficking/ Modern Slavery Act

Supplier represents and warrants that neither Supplier, nor any of
its agents or subcontractors, has: (i) committed a violation of any
applicable statute aimed at mitigating or preventing Human
Trafficking, including but not limited to, the United States Federal
Acquisition Regulation (FAR) 52.222.50, the California
Transparency in Supply Chain Act, the United Kingdom Modern
Slavery Act, the Trade Facilitation & Trade Enforcement Act of
2015 (the “Human Trafficking Laws”);



