T&C'S

STANDARD TERMS AND CONDITIONS OF SALE

1. Contract and Acceptance. These terms and conditions of sale (the
"Agreement”) and any and all drawings, specifications, and other
documentsattachedheretoandmade aparthereofconstitute the
entire agreement between Customer and Seller. The term “Seller”
as used herein shall mean the CIRCOR company/companies that is/
are the manufacturer and/or supplier of the products being sold
to Customer hereunder. These terms and conditions, together
with Seller’s offer, written order confirmation or proposal (if any)
shall prevail over any conflicting or different terms containedin

any Customer issued document, including any purchase order, no
matter whenissued, unless Customer notifies Seller, in writing, of

its objections thereto within fifteen (15) days of receiving Seller’s
acknowledgement and acceptance of Customer's purchase order,
whereuponthe Seller's acceptance shallbe void. Seller’s failure to
objectto conflicting provisions containedin Customer's purchase
order, or, in any other document issued by Customer, shall not be
construed asawaiverofthe provisions hereof, or,asanacceptance
by Seller of such conflicting provisions.

2. Purchase Orders. Purchase ordersmaybeplacedby Customer
in any commercially reasonable manner that Customer and Seller
determine is appropriate. All purchase orders are subject to
acceptancebySeller. Inthe event Customercancelsallorany portion
of apreviously accepted order, Seller shallhave the right to charge
Customerforallreasonablelosses, costsand expensesincurred
byit up to the time of such cancellation, including areasonable
adllowanceforoverheadandprofit. The provisionsof any Seller-
issued specification are merely descriptive innature and are notto

be construed as warranties of any kind. Seller reserves the right fo
make such changesin details of design and construction as shalll, iniits
judgment, constitute animprovement.

3. Prices. Until a purchase order is confirmed and accepted by
Seller, all prices quoted by Seller are subject fo change without
notice. Should Customerrequire any changestobemadeinthe
specifications, quantities, or drawings contained in any purchase
orderthathasbeenacceptedbySeller, thenSellershallbe entitled fo
an equitable adjustment in the price, delivery date, or both contained
in such purchase order.

4. PaymentTerms,Title & Remedies for Non-Payment.

(a) Paymenttermsforallproductssuppliedto Customerunderthis
Agreementshallbe netoninvoice/Delivery without anyright of set off.
Allinvoices shallreflect and payments shall be made in U.S. Dollars or
Euros as specified in the purchase order, unless otherwise agreed by
the partiesin writing. Payment shall be sent to the locationindicated
intheinvoice. Seller'spricesdonotinclude any applicable sales,
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use, excise, import duties, value added or similar taxes. If, under any
applicable law orregulation, Sellerisrequired to pay or collect any
taxuponany product(s) suppliedto Customerhereunder, which tax
isbased upon the sale, fransport, delivery, use, or, consumption of
such product(s), the price to be paid by Customer for such product(s)
shallbeincreased by the amount of any suchtaxand Customershall
pay such tax as part of the purchase price for such products unless
Customer provides a complete and accurate exemption certificate in
advance as prescribed by applicable law. If Customerfailstomake
any paymentwhen due, there willbe aservice charge of one and
one-half percent (11/2%) of the totalamount due permonth orthe
maximumlegalrate allowedbylaw, whicheverisless, calculated daily
andcompoundedmonthly. Customershallreimburse Sellerforall
costsincurredincollectinglate payments,including, withoutlimitation,
reasonable attorneys’ fees.

(b) AtSeller'srequest, paymentsshallbe made through the medium of
anirrevocable Letterof Creditestablished by the Customeratthe time
of placing the order, in favor of and acceptable to Seller and confirmed
by a bank satisfactory to Seller. Such Letter of Credit shall provide for
payment of partial shipments and any cancellation charges and failure
to provide such Letter of Credit shall be grounds for Seller to terminate
the order.

(c) Should Customer fail to make any payment hereunder when due,
then, in addition to all otherremedies available atlaw orspecified
herein, Seller shall be entitled to take possession of the products for
which payment has not been made, whereverlocated, and remove
same, withoutlegal process, at Customer’'sexpense and Customer
grants Seller alicense to enter any premise necessary to take such
possession..

5. Availability. Customer acknowledges and agrees that the products
are subject to availability. Seller willtry to make the products available
asfarasthisisreasonable. Sellermay cancelanyorderorany
partof anorderwithout cause at any fime andwithout penalty, and
Seller’ssole obligation shallbe foreturn any down payment paid by
Customer. If Customeris delinquentinthe payment of anyinvoice,
oris otherwise in breach of this Agreement, Seller may, at its option,
withholdshipment (including partialshipments) of any order, orrequire
Customer to prepay for further shipments. Seller shallretain the right
tosuspendperformance of anyorderorrequire paymentincash,
security or other adequate assurance satisfactory to Seller when, in
its opinion, the financial condition of Customer, or other grounds for
insurance, warrant such action.

6. Shipment/Delivery/Acceptance.

(a) (a) Allproducts purchased by Customer pursuant tothese
termsandconditionswillbe deverdandshippedincoterms 2020
EXWSeller's manufacturing facility and title and risk of loss shall
pass to Customer at this point. Freight willbe collected, unless
Seller agrees to prepay and add fo the invoice based on common
carrierrates, but Customer remains responsible for filing any
freight claims.
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(b) An approximate delivery date will be established by Seller upon
receipt of each purchase order. Seller assumes no liability whatsoever
to Customer orto any third party foranyloss ordamage, including any
indirect or consequential damage resulting from any delay or deviation
indelivery. If shipment of any product orthe performance of any act
required hereunder is delayed on account of Customer, payment shall
become due when Customerisnotified that Sellerisready toship
and the products to be shipped shall, thereafter, be held by Seller at
Customer’srisk and expense. Sellerreserves therighttoship any
product(s) orderedhereunderin advance of the scheduled delivery
date,unlessCustomerhasspecifically stipulatedinthe purchase
orderforsuch product(s) thatsuch product(s) are notto be shippedin
advance of the scheduled delivery date.

(c) Any claims for loss, breakage or damage of products
(whether concealed orobvious) are Customer’sresponsibility
andshould be directed to the carrier. Sellerwillrender Customer
reasonable assistance insecuring safisfactory adjustment of such
claims. Any notices of shortages or other errors must be made by
Customerwithin fifteen (15) days of receipt of product shipment.
Failure to provide such notice shallconstitute anunqualified
acceptance of the shipped order and awaiver of all claims by
Customer concerning the condition, quantity or correctness of the
subject order.

Allcommodities, services, software and/ortechnology are subject
toU.S.andlocal, if applicable, export controllaws andregulations.
Customerandits affiliates confirmthat they are not subjectto any
Government "Watch" or “Restricted Party” Lists. Unless otherwise
agreedby the parties, Customershall be responsible forobtaining
anygovernmentalexportauthorizations (i.e., licensespermits,
etc.) required for exporting or re-exporting any products from any
jurisdiction, includingfromthe UnitedStates. InnoeventshallSeller
be liable to Customer orto any third party if any required export
authorizationisdelayed, denied, revoked, restricted ornotrenewed,
nor, shall Customerberelieved ofits obligation to accept delivery of or
to pay for any productsrequiring such authorization.

IfSelleragreestoandislawfully able tomake the exportshipment
fromits factory, all fees and expenses, including, but notlimited to,
those covering the preparation of origin certificates, frade agreement
certificates, ordeclarations, export authorizations, consularinvoices,
storage costs, marine andwarriskinsurance, forwarders’ fees
andinlandfreight charges, shallbe payable by the Customerupon
submission of invoices therefor. Unless otherwise instructed by
Customer, Sellerwillprepare consularorotherlegalization documents
according foits best judgment, but without liability for fines or other
charges due to error orincorrect declarations.

It is Customer’s obligation to comply with all applicable national and

infernational import and export, economic sanctions, anti-bribery
and corruption laws and regulations, including United States laws
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and regulations as applicable, and fo obtain necessary government
approval prior to the import and/or export, re-export and/or fransfer
of products, services software and/ortechnology. Diversion of any
productsis strictly prohibited. Failure to comply with allapplicable
import, export, economic sanctions, and/or anti-bribery and corruption
laws and regulations may result in serious consequences including,
without limitation, monetary fines, loss of import and/or export
privileges, imprisonment and/or blacklisting by government bodies.

7. Software.

(a) Customer acknowledges and agrees that products supplied
hereundermayinclude embeddedcomputersoftware (“Software”)
andrelated technology, which Seller either owns orlicenses from third
parties. Customer agreesthat,insuch event, the following shall apply:
(i) Customer is granted a non-transferable, royalty-free license to
use the Software in object code formonly; (i) any license so granted
islimitedtotheuse of the productcontainingthe Software onlyin
the manner authorized by Seller; (i) Customer may not sublicense
the Software to any other entity nor assign its license rights; and (iv)
nothingcontainedhereinshallcause Customerto acquire anyright,
title, orinterestinthe Software anywhereinthe world, except as
authorizedherein; however, in the event Customer fransfers title to
any product containing the Software, the license granted hereby shall
fransfer to Customer’s fransferee.

(b) The alteration, modification, removal or unauthorized use of any
Software containedinany productsuppliedhereunderconstitute
abreach ofthis Agreement andshallautomatically terminate any
license granted hereby.

8. Installment Shipments. Seller reserves the right to deliver the
productsininstallments.Eachinstallmentmaybeinvoicedseparately,
and Customer will pay each invoice when due, without regard fo
delivery ornon-delivery of subsequentinstallments. Delay in delivery
of anyinstallmentsshallnotrelieve Customer of its obligations to
accepfremaininginstallments. Requests toreschedule deliveries will
be subject to acceptance by Seller.

9. Product Use and Installation. Products shall be used and
installedinamannerandinanenvironmentthatconformstothe
manufacturer's operating specifications and requirements. Customer
willbear all cost and expense for any additional necessities required
forsuchproperuse andinstallation. Uponrequest, Sellermay
provide acompetentfechnicalrepresentative, subject to the ferms
andconditionsof awritten consultingservices agreement executed
byeachparty’sduly authorizedrepresentatives. Innoeventshall
Customeruse any products supplied by Seller for creating, handling
orusing atomicenergy, chemicalorbiologicalweaponry orany
activity associatedtherewith orany otherunlawful or prohibited
purpose. Customer agrees thatit shallbe strictly liable forany breach
ofthe foregoing provision andshallindemnify, defend andhold Seller
harmlessfromand against any and allliability, loss, or, damages
arising from the use of any products thatis notin accordance with the
provisions of thisAgreement.

10. Non-Infringement & Product Warranties.
(a) Seller warrants that each product purchased hereunder, insofar
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asofitsowndesignandmanufacture, shallnotinfringe uponthe
intellectual property rights of any third party. Seller agrees to
indemnify, defend and hold Customerharmless for alldamages or
costsresulting from any claim or suit alleging that products supplied
toCustomerhereunderinfringe upontheintellectual propertyrights
of anythird party, provided, however, that Selleris promptly notified
of any such claim and that Customer cooperates with Sellerin the
investigation, defense or settlement of any such claim. The Seller
indemnity provided hereunder shall not apply to any products (i) that
arenotusedinthe mannerintended by Seller; or (i) used by Customer
in combination with another product or device (whether or not
supplied by Seller) that, but forthe combination, would not otherwise
infringe such intellectual property right of a third party. Inthe event
that any product supplied hereunderis found to be infringing, Seller
shall, atits sole option and discretion either: (i) procure for Customer
therightto continue using such product(s), (i) replace the product(s)
with a similar, non-infringing product, or (i) refund to Customer the
full purchase price paid forsuch product(s). The foregoing sets forth
Seller'ssole liability to Customer for any product supplied hereunder
thatisfoundto be infringing. Thiswarranty shallnot apply toany
productsthat are supplied hereunder pursuantto a Customerissued
designspecificationinwhichcase, Customershallindemnify, defend
andholdSellerharmless asto any claim or action that its design
specificationinfringes upon the intellectual property rights of a third

party.

(b) Sellerwarrants thateach product purchased hereunder, insofar
as of its own manufacture, will be free from defectsin material and
workmanship. If, withinthe earlier of one year ofinstallationorthe
date of shipment, any product or part thereof is found to be defective
when installed, maintained and/or used in accordance with the
installation and operating guidelines in effect forsuch product(s)
atthetime ofsale, Sellerwillrepairorreplace said productorpart,
Incoterms 2020 EXW its factory, provided Customer returns the
original product or part to Seller's factory, fransportation prepaid, and
Seller’s inspection revedls it to have been defective or nonconforming
within the terms of this warranty. No product or part thereof shall be
returned by Customer pursuant to this warranty without Customer
first giving prompt notice of nonconformance ordefecttoSellerand
obtainingSeller’s prior written authorization. Any productsrefurnedto
Sellerforanyreason shallbe thoroughly cleaned and any hazardous
ortoxic substancescompletelyremoved and/orneutralized. Should
the foregoing warranty fail of its essential purpose, Seller’s sole
liability to Customer shall be to refund to Customer the full purchase
price paid by forthe nonconforming ordefective product. Customer
acknowledgesand agreesthat Seller’swarranty does notextend fo:

(i) Failures not reported to Seller within the stated warranty period;

(i) Failures or damage due to misapplication, abuse, improper
installation, abnormal conditions of temperature, water, dirt or
corrosive matter;

(i) Failures or damage due to operation above rated capabilities or

in an otherwise improper manner;
U.S.Terms & Conditions Revised March 2018

(iv)) Products which have been in any way tampered with or altered
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by anyone other than an authorized representative of Seller;

(v) Products damaged in shipment, storage, (including deterioration
during storage), or, otherwise without fault of Seller; and

(vi) Laborand/or material expensesincurred by Customer, which
relateinanymannertoany allegeddefective products, unless
Customerincurs such expenses under express written authorization
from Seller.

(c) Any equipment and accessories not of Seller's manufacture are
warranted only to the extent of the originalmanufacturer.

(d) Intheeventany product(s) orpart(s) thereof suppliedhere
under are altered or modified by Customer without the express
written consent of Seller, any and allwarranties and/orindemnity
extending thereto, whether stated hereinabove or contained in any
documentation accompanying such products, shallimmediately cease
and terminate.

(e) AnydefectshallbebroughttoSeller'sattentioninwritingand
without delay, however, notlaterthan 15 days afterreceipt of the
productsand,inthe case oflatentdefects, nolaterthan 15days after
the defect has been detected

11. Indemnification, Limits of Liability:

(a) Customershallbear allrisk of theft, loss ordamage not caused
by Seller for all product(s) acquired pursuant to this Agreement. In
addition, Customershallindemnify, defendandholdSeller, its officers,
directors, employees, affiliatesand agents, harmlessfromaillloss,
liability, claims or expenses (including reasonable attorneys’ fees)
arising out of Customer’suse, storage, transfer or disposal of the
products,includingbut notlimitedto, liabilities arising frombodily
injury, including death, or property damage to any person, unless
causedastheresult of anegligent orintentional act oromission of
Seller.

(o) Theliability of Sellerinrespect of alldamages, losses, costs or
expenses, whether suffered orincurred by Customer or by any third
party, arisingin any mannerincident orrelated to this confract, to
the performance of Seller’s obligations hereunder, or, to the use or
operationofanyproduct(s) suppliedhereunder, shallbe limitedinthe
aggregate to the actual price paid by Customer for the products giving
rise to such liability. The foregoing limitation shallnot apply, however,
toSeller's obligationsunder any warranty of non-infringement.
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12. Applicable Law:

This Agreement shall be governed by and construed in accordance
with the laws of the State of New York, without regard to its choice
oflaw provisions (excluding the Convention on Contracts forthe
InfernationalSale of Goods). All disputes arising under this Agreement
shall be seftled by arbitration. The arbitration shall be conducted in
accordance with the rules and procedures of the American Arbitration
Association and any award or adjudicationrendered thereby shall
befinalandbindinguponthe Parties. Thelanguage fo be usedinthe
arbitral proceedings shall be the English language. The arbitration
shalltake placeinthe City of New Yorkin the State of New York.

13. Confidentiality: Each party shallkeep confidentialandshallnot
disclose anyinformationitreceivesfromthe otherparty, whichis
designatedasproprietary and/orconfidential, andshall protectsuch
information using atleast the same degree of care it uses fo protect
its own proprietary and confidential information of like importance, but
inno eventmay either party use less care than areasonably prudent
business personin alike orsimilarsituation. Neither party shalll
disclose or permit any third person or entity access to the confidential
orproprietaryinformationofthe otherparty without the disclosing
party'spriorwritten permission, exceptforeachparty’slegal,
insurance and accounting advisors, as appropriate. Any proprietary
information concerning Seller, its products, data, documentation,
services,ormanufacturingprocesseswhichisdisclosedtothe
Customerincident tothe performance of this Agreement shallremain
the property of Sellerandnorightsare grantedto Customerto: (q)
produce or have produced any such products, or, (b) practice or cause
to be practiced any such processes, or, (c) reveal, disclose, export or
publishanysuch dataand documentation. Seller’s confidential and
proprietaryinformationmay be usedby Customersolely touse or
service the products sold hereunder.

14. Assignment: Customer shall not assign this Agreement without
the priorwritten consent of Seller, which consent shallnot be
unreasonably withheld.

15. Force Majeure: Neither party shallberesponsible fordelays or
failurein performance of this Agreement (otherthanfailure to pay
any amounts due) to the extent that such party was hinderedin

its performance by any act of God, civilcommotion, labor dispute,
unavailability orshortages of materials orany otheroccurrence
beyonditsreasonable control. For contracts or orders with aprice of
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$200,000 or more and/or for development contracts of a special nature,
where Seller’s performance orcompletion of such contracts ororders
isdelayedorsuspendedforaprofracted period, directly orindirectly,
astheresult of war, nationalemergency, federal orstate statute
of governmentrules orregulations, frade embargoesoreconomic
sanctions, priority controls, defense efforts, or any like cause either
Seller or Customer, af any time after the end of 180 days following

the start of such delay orsuspension, may terminate the contract or
orderupon 10 days’ written notice to the other. The Customer shall
pay Sellerforallcostsand expensesincurred and commitments made
inconnection with performance o the date of such suspension, plus
areasonable profit thereon. Title to all material paid for by Customer
shall thereafter vest in Customer, and such material shall thereafter
be heldat Customer'sriskandexpense. Inthe eventthatthe contract
ororderhasnotbeensoterminated, Sellerwill, promptly afterthe
cessation of the cause of such delay or suspension, noftify Customer
of therevised shipping schedule and proceed with performancein
accordance therewith.

16. Seller’s Agents: Customer acknowledges that it has been advised
thatno agent, employee, representative or dealer of Sellerhas any
authority to bind Sellerto any affirmation, promise, representation, or
warranty concerningany ofthe productsand, unlesssuchaffirmation,
promise, representation, orwarrantyisspecifically set forthin this
Agreement,itdoesnotformabasisof thisbargainandshallnotbe
enforceable againstSeller.

17. Notices: Anynoticerequiredtobe givenunderthis Agreement
shall be in writing and shall be given by certified mail, retfurnreceipt
requested, postage prepaid, or guaranteed overnight delivery service
to the address provided to Seller by the other party.

18. Severability: If any provision of this Agreement shallbe unlawful,
voidorforanyreasonunenforceable, thenthat provisionshallbe
deemed severable from this Agreement and shall not affect the validity
andenforceability of theremaining provisions of this Agreement.

19. Entire Agreement/Modifications: Nothing contained in any
purchase order or other Customerissued document willin any way
serve tomodify oradd any new terms or conditions to this Agreement
ortfothe sale of any product(s) fo Customer made hereunder. The
parties agree that the terms and conditions of any purchase order
issuedbyCustomershallbesubjecttothetermsandconditionsof
this Agreement. Unlessthe partieshave executedSeller'sMaster
Supply andPurchase Agreement, this Agreementis the fulland
complete statement of the obligations of the partiesrelating fo the
subjectmatterhereof, andsupersedesallpreviousagreements,
understandings, negotiations and proposals. Any representation,
promise, course of dealing or trade usage not contained or referenced
herein, willnotbebindingonSeller. No provisionsof this Agreement
shallbe deemedwaived, amended, ormodified by any party unless
such waiver, amendment or modification shall be in writing and signed
by a duly authorized representative of all parties
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