GENERAL TERMS AND CONDITIONS
Applicable to Frontier Electronic Systems Corporation Purchase Orders and Subcontracts

1. ORDER ACCEPTANCE. The purchase order (or subcontract)
and all documents incorporated therein by reference, together with any
subsequent written changes issued in writing by Frontier Electronic
Systems Corporation (hereafter "FES") constitute the entire agreement
between the Parties. Accordingly, any terms or conditions proposed by
Seller that are inconsistent with or in addition to the terms and
conditions contained in the order shall be void and of no effect unless
specifically agreed to by FES. in writing, and incorporated into the order
prior to performing. Failure to provide an acknowledgment pursuant to
Article 2 below will be construed by FES to mean that the Seller agrees
to meet all terms and conditions, specifications, delivery dates, and other
requirements set forth in the order.

2. ACKNOWLEDGMENT. Except in conjunction with a formal
subcontract, written acknowledgment of a purchase order is required
within three (3) working days after receipt by the Seller. FAX or mail
acknowledgment to the attention of FES Buyer designated on the front
page of the order.

3. AUTHORIZED PERSONNEL. Only the Buyer designated on
the front page of the order or other representative(s) designated in
writing by FES shall be authorized to redirect the effort or in any way
amend any part of the order

4. PRICE. Unless specified elsewhere in the order, all prices
indicated are firm fixed price. Articles shipped may not be invoiced at
higher prices than shown on the order. Seller warrants and represents
that the price or prices specified in the order do not exceed Seller's
currently established selling prices for the same or substantially similar
items whether to the Government or to any other industrial customer for
similar material or services in like quantities.

5. PAYMENTS. FES shall, upon receipt of a proper invoice, subject
to any withholding or set-off provisions entitled to FES under the terms
of the order, pay the Seller the amount specified in the order for the
item(s) accepted within the payment terms and time specified on the
cover page of the order. In computing payment discounts, if any, such
time shall commence upon FES's receipt of a proper invoice or receipt
and acceptance of items delivered, whichever is later.

6. DELIVERY. Time is of the essence in the Seller's performance of
the order. Should it be necessary, partial shipments and payments are
permitted as long as the order identifies individual quantities and unit
prices. If the Seller fails to make delivery of any goods or services in
the manner required or by the delivery date set forth in the order, FES
may, by written notice or Change Order to Seller, claim an equitable
adjustment, terminate the order in whole or in part, or pursue any other
remedies permitted by law.

7. CHANGES. FES reserves the right, by written notice or change
order issued hereunder, to make changes in descriptions of items
(including part numbers), drawings, designs, specifications, type of
samples, method of shipment, packaging, place of delivery, or quality
requirements of items ordered. Upon receipt, Seller agrees to proceed
diligently in the performance of the order. To the extent feasible, any
impact of the change required on the order's price, schedule, or other
terms and conditions will be mutually addressed at the time of issuance.
However, should this not be the case, the Seller agrees to assert its right
to an equitable adjustment within seven (7) working days after receipt of
a duly authorized change order.

8. TERMINATION FOR CONVENIENCE. If the order is for
supplies or services in support of a Government contract, FES reserves
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the right to terminate performance of work under the order, in whole or
in part, under the provisions of FAR 52.249-2 (Termination for
Convenience of the Government) except for paragraphs (c) and (i), or
DFARS 252.211-7000 (Termination--Commercial Items), in effect on
the date of the order and as incorporated by reference hereto. With
regard to definitions therein, "Contractor”" shall mean the Seller, and
"Government" and "Contracting Officer" means FES. The period for
submitting Seller's termination settlement proposal is reduced to six (6)
months and for requesting an equitable adjustment to 45 days.

9. TERMINATION FOR DEFAULT. (A) FES may, by written
notice to Seller, cancel the order in whole or in part -- (i) if Seller fails
to deliver goods or to perform services within the time specified by the
order or any duly authorized written extension; (ii) if Seller fails to
perform any other provision of the order or fails to make progress, so as
to endanger any other provision of the order, and, in either of these two
circumstances, does not cure the failure within ten (10) days after receipt
of notice from FES specifying the failure; or (iii) in the event of Seller's
suspension of business, insolvency, institution of bankruptcy,
liquidation proceedings by or against Seller, appointment of a trustee or
receiver for Seller's property or business, or an assignment,
reorganization or arrangement by Seller for the benefit of its creditors.
(B) Seller agrees to continue work not cancelled. (C) If FES cancels the
order in whole or in part, in addition to remedies provided by law, FES
may require Seller to transfer title and deliver to FES, as directed by
FES, any (i) completed goods, and (ii) any partially completed goods
and materials, parts, tools, dies, jigs, fixtures, plans, drawings,
information, and contract rights (hereafter collectively "manufacturing
materials") that the Seller has specifically produced or acquired for the
cancelled portion of the order. Upon direction from FES, Seller will
also protect and preserve property in its possession in which FES or the
Government has an interest. (D) FES will pay the contract price for
goods or services accepted. Payment for manufacturing materials
accepted by FES and for the protection and preservation of property will
be at a price determined in accordance with Article 8 above, except that
Seller will not be entitled to profit. FES may withhold from any amount
due under the order any sum FES determines necessary to protect FES
or the Government against loss because of outstanding liens or claims of
former lien holders. (E) If, after cancellation, it is determined that
Seller was not in default, the rights and remedies of the parties will be as
if the order had been terminated in accordance with Article 8 above
(Termination for Convenience).

10. PACKAGING AND PACKING. Unless specified elsewhere in
the order or referenced attachments, normal commercial packaging and
packing shall be utilized to assure receipt of acceptable merchandise.
No packing or carting charges are authorized without written approval.
Seller shall mark all packages with the Purchase Order number and, as
applicable, any appropriate hazardous material notices pursuant to
Article 26 below.

11. INSPECTION AND ACCEPTANCE. All articles shipped and
work performed are subject to final FES inspection and acceptance at
FES facility unless specified elsewhere in the order. Title will not pass
from the Seller to FES until final acceptance by FES. Any deliverable
found to be in noncompliance prior to acceptance shall be returned, at
the Seller's expense, for repair or replacement. FES reserves the right to
an equitable adjustment against the Seller for any damages resulting
from such delays in Seller's performance.
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