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1. SCOPE
1.1 THIS BASIC AGREEMENT SHALL APPLY TO ANY PURCHASE OR OTHER ORDER ISSUED TO
CONTRACTOR BY GE AND ACCEPTED BY CONTRACTOR CALLING FOR THE FURNISHING OF ANY
SERVICES.
1.2 EACH SUCH ORDER SHALL CONSTITUTE A SEPARATE AND DISTINCT CONTRACT BETWEEN THE
PARTIES;  THE TERMS AND CONDITIONS OF THIS BASIC AGREEMENT SHALL BE IN ADDITION TO THOSE
OF SUCH ORDER, SHALL BE DEEMED INCORPORATED IN EACH SUCH ORDER, AND SHALL SUPERSEDE



AND REPLACE ALL TERMS AND CONDITIONS APPEARING OR REFERRED TO ON THE FACE OR ON THE
REVERSE OF ANY PROPOSAL, ACKNOWLEDGEMENT, OR ACCEPTANCE OR ANY OTHER
COMMUNICATION ISSUED BY THE CONTRACTOR.

2. NATURE OF SERVICES
2.1 CONTRACTOR AGREES TO UNDERTAKE THE PERFORMANCE OF ALL SERVICES CALLED FOR IN
ANY ORDER, TO PURSUE THE SAME DILIGENTLY, AND TO COMPLETE THE SAME WITHIN ANY TIME
LIMIT SPECIFIED IN THE ORDER.  WITH RESPECT TO EACH ORDER, THE SERVICES CONTRACTED FOR
SHALL BE THOSE DESCRIBED IN THE ORDER, AND IN ANY PLANS, SPECIFICATIONS, GENERAL
CONDITIONS, OR OTHER PAPERS ATTACHED TO OR REFERRED TO IN THE ORDER, WHICH TOGETHER
WITH THIS AGREEMENT ARE HEREAFTER CALLED THE "CONTRACT PAPERS", AND SAID SERVICES
SHALL INCLUDE THE FURNISHING OF ALL MATERIALS, TOOLS, EQUIPMENT, LABOR,
SUPERINTENDENCE AND FACILITIES NECESSARY THEREFOR, EXCEPTING HOWEVER, ANY ITEMS
WHICH ARE TO BE SPECIFICALLY FURNISHED OR PERFORMED BY GE AS PROVIDED IN THE CONTRACT
PAPERS.  ORDERS PLACED IN CONNECTION WITH THIS AGREEMENT MAY RELATE TO WORK:  (A)
CALLED FOR BY CONTRACTS BETWEEN GE AND THE UNITED STATES GOVERNMENT (HEREINAFTER
REFERRED TO AS "GOVERNMENT CONTRACTS"; (B)  CALLED FOR BY CONTRACTS BETWEEN GE AND
ANY OTHER LEGALLY CONSTITUTED BODY OR PERSON;  OR (C)  FOR GE'S OWN ACCOUNT.  ANY WORK
RELATING TO GOVERNMENT CONTRACTS WILL BEAR THE APPLICABLE GOVERNMENT CONTRACT
NUMBER.  ALL RIGHTS CONFERRED ON THE GOVERNMENT BY THIS AGREEMENT SHALL APPLY SOLELY
TO GOVERNMENT CONTRACTS WHERE REQUIRED THEREBY, AND NOT TO OTHER ORDERS.
2.2 IF THIS IS A SUBCONTRACT UNDER A GOVERNMENT CONTRACT, CONTRACTOR AGREES TO
ACCEPT ALL U.S. GOVERNMENT FAR AND DFAR CLAUSES WHICH ARE CONTAINED IN GE'S CONTRACT
WITH THE GOVERNMENT.

3. CONTRACT PRICE
3.1 CONTRACTOR SHALL BE COMPENSATED FOR ALL SERVICES COVERED IN ANY ORDER WHICH ARE
PERFORMED FOR GE IN CONNECTION WITH EACH SUCH ORDER IN THE MANNER AND AMOUNT
SPECIFIED ON THE ORDER.  FOR LABOR HOUR CONTRACTS, PAYMENT WILL BE MADE IN AN AMOUNT
DETERMINED BY MULTIPLYING THE TOTAL NUMBER OF HOURS ACTUALLY REQUIRED TO PERFORM
EACH TYPE OF WORK BY THE HOURLY RATE SPECIFIED IN THE ORDER FOR EACH TYPE OF WORK
PERFORMED.  HOWEVER, THE TOTAL AMOUNT SHALL NOT EXCEED THE TOTAL PRICE SPECIFIED IN
THE ORDER.

3.1.1THE CONTRACTOR'S NORMAL WORKWEEK SHALL CONSIST OF FORTY (40) HOURS.  STRAIGHT
TIME RATES APPLY TO ALL HOURS WORKED UP TO AND INCLUDING FORTY (40) PER WEEK,
IRRESPECTIVE OF THE ACTUAL DAY OR DAYS WORKED.  OVERTIME RATES (AS SPECIFIED IN ANY
APPLICABLE ORDER) APPLY TO ALL HOURS WORKED IN EXCESS OF FORTY (40) PER WEEK, ONLY WHEN
SUCH OVERTIME WORK IS AUTHORIZED BY GE.

3.1.2PREMIUM FOR ANY OFF SHIFT WORK EFFORT (2ND OR 3RD SHIFT) WILL BE NEGOTIATED ON A
SEPARATE BASIS.
3.2 IT IS EXPRESSLY UNDERSTOOD AND AGREED THAT THE HOURLY RATE SO SPECIFIED SHALL
INCLUDE (IN ADDITION TO THE WAGES OR SALARIES TO WHICH THE EMPLOYEES OF CONTRACTOR
PERFORMING SUCH SERVICES SHALL BE ENTITLED) COMPENSATION TO CONTRACTOR FOR TIME
SPENT BY ANY GENERAL ADMINISTRATIVE, SUPERVISORY OR CLERICAL EMPLOYEE;  OVERHEAD
EXPENSES, PROFIT, AND ANY AND ALL OTHER DIRECT OR INDIRECT COSTS OR EXPENSES IN ANY
MANNER ATTRIBUTED TO THE PERFORMANCE OF SAID SERVICES EXCEPT SUCH AS ARE HEREINAFTER
SPECIFICALLY PROVIDED FOR.  TIME SPENT DIRECTLY ON THE JOB BY SQUAD LEADERS, CONTRACT
ENGINEERS AND CHIEF DESIGNERS SHALL BE BILLED IN ACCORDANCE WITH THE ABOVE SCHEDULE.
3.3 CONTRACTOR SHALL COMPUTE ITS EMPLOYEE'S WAGES AND WITHHOLD APPLICABLE FEDERAL,
STATE AND LOCAL TAXES, AND FEDERAL SOCIAL SECURITY PAYMENTS.  CONTRACTOR SHALL REMIT
ITS EMPLOYEE WITHHOLDINGS TO THE PROPER GOVERNMENT AUTHORITIES AND MAKE EMPLOYER
CONTRIBUTIONS FOR FICA AND FEDERAL AND STATE UNEMPLOYMENT INSURANCE PAYMENTS.
3.4 STRAIGHT TIME RATES SHALL BE PAID FOR ALL HOURS WORKED ON ANY HOLIDAY ON WHICH
CONTRACTOR'S EMPLOYEES ARE REQUESTED BY GE TO WORK.



4. QUALITY OF WORK.  ALL SERVICES PERFORMED HEREUNDER SHALL BE SUBJECT TO THE
INSPECTION OF AN ENGINEER OR MANAGER DESIGNATED BY GE AND SHALL BE IN STRICT
ACCORDANCE WITH THE REQUIREMENTS OF THE CONTRACT PAPERS.  THE CONTRACTOR AGREES TO
USE ONLY EXPERIENCED, TRAINED AND QUALIFIED EMPLOYEES IN THE PERFORMANCE OF SERVICES
REQUIRED BY ANY ORDER AND ALL SERVICES PERFORMED MUST BE OF FIRST CLASS QUALITY AND
WORKMANSHIP.

5. BILLING AND PAYMENTS
5.1 BILLING WILL BE MADE WEEKLY OR AS AGREED TO BY BOTH GEAE AND CONTRACTOR FOR THE
WORK PERFORMED IN THE PRECEDING WEEK OR PERIOD AND PAYMENT WILL BE MADE IN
ACCORDANCE WITH GE STANDARD TERMS OF SETTLEMENT.
STANDARD TERMS OF SETTLEMENT (STS):  SUBJECT TO THE EARLY PAYMENT TERMS DESCRIBED IN
THIS CLAUSE, GEAE SHALL ISSUE PAYMENT TO CONTRACTOR IN ACCORDANCE WITH ITS STANDARD
TERMS OF SETTLEMENT -- NET (PAYMENT OF THE UNDISCOUNTED INVOICE AMOUNT) SIXTY ("60")
DAYS.
GEAE RESERVES THE RIGHT TO SETTLE INVOICES WITH CONTRACTOR USING GEAE'S ACCELERATED
PAYMENT PROGRAM. CONTRACTOR AGREES TO ACCEPT, IN EXCHANGE FOR GEAE'S PAYMENT IN
FIFTEEN ("15") DAYS, THE INVOICE AMOUNT DISCOUNTED BY 1.5%.
FUNDING FOR ACCELERATED PAYMENT OF INVOICES UNDER THE GEAE ACCELERATED PAYMENT
PROGRAM WILL BE PROVIDED BY GENERAL ELECTRIC CAPITAL CORPORATION ("GECC").  IN THE
EVENT THAT GEAE CHOOSES TO SETTLE AN INVOICE PURSUANT TO THE ACCELERATED PAYMENT
PROGRAM, THE FOLLOWING SHALL OCCUR: (1) TITLE TO ANY ITEMS WHICH ARE BEING DELIVERED
SHALL PASS DIRECTLY TO GECC ON THE DATE OF ARRIVAL OF THE ITEM AT THE SPECIFIED DELIVERY
LOCATION; (2) ONCE TITLE TO THE ITEMS HAS PASSED TO GECC, GECC WILL IMMEDIATELY AND
DIRECTLY TRANSFER TITLE TO GEAE; AND (3) ANY AND ALL OF CONTRACTOR'S OBLIGATIONS UNDER
THIS PURCHASE ORDER, INCLUDING CONTRACTOR'S REPRESENTATIONS AND WARRANTIES, SHALL
EXTEND TO AND BENEFIT GEAE AS IF TITLE PASSED DIRECTLY TO GEAE.
FOR PURPOSES OF THIS ARTICLE, THE NUMBER OF DAYS WITHIN WHICH GEAE SHALL ISSUE PAYMENT
FOR INVOICES SHALL BE COUNTED FROM THE INVOICE DATE; INVOICES FOR SERVICES MUST BE
DATED NO EARLIER THAN THE LAST DAY OF THE PERIOD OF TIME DURING WHICH SERVICES THAT
ARE THE SUBJECT OF THE INVOICE WERE PROVIDED.

6. BOOKS AND RECORDS
6.1 THE CONTRACTOR SHALL MAINTAIN COMPLETE AND ACCURATE RECORDS ON A JOB ORDER
BASIS IN CONNECTION WITH THE WORK REQUIRED UNDER ANY ORDER AND ALL CHARGES FOR LABOR
OR SERVICES WILL BE SUBSTANTIATED BY PROPER TIME CLOCK CARDS, TIME VOUCHERS, OR OTHER
SIMILAR RECORDS SIGNED BY EMPLOYEES DOING WORK UNDER ANY ORDER.
6.2 GE AND, WHEN ORDERS RELATING TO GOVERNMENT CONTRACTS ARE INVOLVED, THE UNITED
STATES OF AMERICA AND ANY DEPARTMENT THEREOF, SHALL HAVE THE RIGHT FROM TIME TO TIME
TO INSPECT AND AUDIT, DURING ANY REASONABLE HOURS, ALL OF THE CONTRACTOR'S BOOKS AND
RECORDS CONCERNING THE WORK CARRIED ON UNDER ANY ORDER, INCLUDING THOSE BOOKS AND
RECORDS PERTAINING TO OVERHEAD AND OTHER GENERAL EXPENSES.  THIS CLAUSE SURVIVES THE
EXPIRATION OF ANY ORDER PLACED FOR FIVE (5) YEARS FOLLOWING THE FINAL PAYMENT
HEREUNDER.

7. DATA, PATENTS AND COPYRIGHTS
7.1 GE SHALL BE ENTITLED TO FULL OWNERSHIP OF ALL DATA, INFORMATION, INVENTIONS, OR
DISCOVERIES, WHETHER PATENTED OR UNPATENTED, CONCEIVED OR FIRST ACTUALLY REDUCED TO
PRACTICE IN THE PERFORMANCE OF ANY ORDER PLACED IN CONNECTION WITH THIS AGREEMENT.
7.2 THE CONTRACTOR AGREES TO PROMPTLY DISCLOSE ANY SUCH DATA, INFORMATION OR
DISCOVERY TO GE.  WITH RESPECT TO ANY SUCH INVENTION OR DISCOVERY, THE CONTRACTOR
FURTHER AGREES THAT IT WILL COOPERATE WITH GE, ITS OFFICERS AND AGENTS, IN OBTAINING, AT
THE EXPENSE OF GE WITH RESPECT TO THE PROSECUTION THEREOF, PATENTS ON SUCH INVENTIONS
OR DISCOVERIES IN THE NAME OF AND FOR THE BENEFIT OF GE IN THE UNITED STATES AND/OR
FOREIGN COUNTRIES TO THE EXTENT THAT GE MAY CONSIDER DESIRABLE, AND THAT IT WILL
PROCURE FROM ITS EMPLOYEES WITHOUT CHARGE TO GE THE EXECUTION OF ALL PATENT



APPLICATIONS, ASSIGNMENTS AND OTHER INSTRUMENTS NECESSARY TO THE PROCUREMENT OF
SUCH PATENTS AND TO THE VESTING OF TITLE THERETO IN GE.
7.3 GE SHALL BECOME THE SOLE OWNER OF ANY AND ALL NOTES, REPORTS, MEMORANDA, AND ANY
OTHER WRITTEN INFORMATION MADE OR PREPARED IN CONNECTION WITH THIS AGREEMENT AND
SUCH MATERIAL SHALL NOT BE COPYRIGHTED BY CONTRACTOR.  CONTRACTOR WILL NOT USE ANY
MATERIAL DEVELOPED BY CONTRACTOR UNDER THIS AGREEMENT WITHOUT FIRST OBTAINING THE
WRITTEN CONSENT OF GE.  ALL SUCH MATERIALS SHALL BE DEEMED TO BE WORKS FOR HIRE AND
SHALL BELONG EXCLUSIVELY TO GE.  IF BY OPERATION OF LAW ANY OF THE MATERIAL IS NOT WORK
MADE FOR HIRE, THEN CONTRACTOR AGREES TO ASSIGN, AND HEREBY ASSIGNS, TO GE THE
OWNERSHIP OF SUCH MATERIAL INCLUDING ALL COPYRIGHTS THERETO.  GE MAY OBTAIN AND HOLD
IN ITS OWN NAME COPYRIGHTS, REGISTRATIONS, AND OTHER PROTECTION THAT MAY BE AVAILABLE
IN SUCH MATERIAL, AND CONTRACTOR SHALL PROVIDE ANY ASSISTANCE REQUIRED TO PERFECT
SUCH PROTECTION.
7.4 IF THE WORK UNDER ANY ORDER UNDER THIS AGREEMENT IS IN RESPECT OF ANY GOVERNMENT
CONTRACTS, CONTRACTOR AND GE SHALL COMPLY WITH THE RIGHTS IN DATA, PATENTS AND
COPYRIGHTS CLAUSES AS SET FORTH IN THE GOVERNMENT CONTRACT, AND UNLESS OTHERWISE
SPECIFIED, THE RIGHTS OF GE SHALL BE THOSE OF PARAGRAPHS 7.1, 7.2 AND 7.3.
7.5 THE CONTRACTOR AGREES THAT IT WILL CAUSE ITS EMPLOYEES TO EXECUTE CONTRACTS OF
EMPLOYMENT OR OTHER AGREEMENTS ASSURING THE CONTRACTOR THE ABILITY TO COMPLY FULLY
WITH THE FOREGOING PROVISIONS OF THIS CLAUSE 7.

8. CONTRACTOR'S EMPLOYEES
8.1 CONTRACTOR REPRESENTS THAT NO EMPLOYEE ASSIGNED TO PROVIDE SERVICES TO GE UNDER
THIS AGREEMENT HAS BEEN EMPLOYED BY THE UNITED STATES DEPARTMENT OF DEFENSE IN A
PROCUREMENT FUNCTION WITHIN TWO YEARS OF THE DATE OF THEIR ASSIGNMENT, WHERE GE
WOULD BE IN VIOLATION OF THE DEFENSE ACQUISITION IMPROVEMENT ACT OF 1986 (10 U.S.C. 2397B,
2397C) IF GE COMPENSATED SUCH EMPLOYEE.  FURTHER, CONTRACTOR AGREES TO ADVISE GE IN
WRITING OF ALL EMPLOYEES ASSIGNED TO PROVIDE SERVICES UNDER THIS AGREEMENT WHO
PREVIOUSLY WORKED FOR THE UNITED STATES DEPARTMENT OF DEFENSE IN ANY CAPACITY WITHIN
TWO YEARS PRIOR TO THE DATE OF THEIR ASSIGNMENT, INCLUDING A DESCRIPTION OF THE DUTIES
PERFORMED FOR DOD AND THEIR LAST DOD PAY GRADE.  IF REQUESTED BY GE, CONTRACTOR WILL
HAVE THE CONTRACTOR'S EMPLOYEE OBTAIN A WRITTEN OPINION FROM AN ETHICS OFFICER IN THE
INDIVIDUAL'S FORMER DOD AGENCY THAT THE INDIVIDUAL MAY ACCEPT COMPENSATION WHEN
ASSIGNED TO PERFORM WORK FOR GE.
8.2  IT IS MUTUALLY AGREED THAT ANY OF CONTRACTOR'S PERSONNEL PERFORMING SERVICES
UNDER THIS AGREEMENT OR ANY ORDER SHALL REMAIN EMPLOYEES OF CONTRACTOR SUBJECT TO
ITS RIGHT OF DIRECTION, CONTROL AND DISCIPLINE AND SHALL NEITHER BECOME EMPLOYEES OF GE
NOR BE ENTITLED TO ANY RIGHTS, BENEFITS OR PRIVILEGES OF GE EMPLOYEES.  AS APPROPRIATE, GE
SHALL GIVE DIRECTION AS TO THE ULTIMATE OBJECTIVE OF THE PROJECT TO THE CONTRACTOR.  THE
CONTRACTOR IS RESPONSIBLE FOR ENSURING THAT ITS PERSONNEL ACCOMPLISH THE
REQUIREMENTS OF THE PROJECT AND WORK CONSISTENT WITH GE'S PERTINENT SAFETY
REGULATIONS AND ALL OTHER REASONABLE HEALTH, SAFETY, ENVIRONMENTAL AND BEHAVIORAL
REQUIREMENTS.  THE CONTRACTOR SHALL ENSURE THAT ITS PERSONNEL ADHERE TO THE
PROVISIONS OF THIS AGREEMENT AND THAT THEY HAVE THE REQUISITE KNOWLEDGE, TRAINING AND
ABILITY TO PERFORM WORK UNDER THIS ORDER COMPETENTLY AND IN ACCORDANCE WITH
APPLICABLE LAWS, REGULATIONS AND GE COMPANY POLICIES.  CONTRACTOR'S PERSONNEL
PERFORMING SERVICES UNDER THIS AGREEMENT OR ANY ORDER WILL BE PROVIDED WITH COPIES OF
GE POLICIES 20.3, 20.4, 20.5 AND 20.10 DEALING WITH "HEALTH, SAFETY AND ENVIRONMENTAL
PRACTICES", "BUSINESS PRACTICES", "COMPLIANCE WITH ANTITRUST LAWS", AND "STANDARDS OF
CONDUCT IN TRANSACTIONS WITH THE UNITED STATES GOVERNMENT".  COMPLIANCE WITH THESE
POLICIES IS MANDATORY, AND ANY FAILURE TO COMPLY WILL BE CAUSE FOR IMMEDIATE REMOVAL
OF CONTRACTOR'S INVOLVED EMPLOYEE OR IMMEDIATE TERMINATION OF THIS AGREEMENT OR ANY
ORDER ISSUED THEREUNDER.
8.3 CONTRACTOR'S EMPLOYEES ARE NOT AUTHORIZED, EXPRESSLY OR OTHERWISE, TO ENTER INTO
ANY AGREEMENTS OR MAKE ANY COMMITMENTS, FINANCIAL OR OTHERWISE, FOR OR ON BEHALF OF
GE.  SPECIFICALLY, NO EMPLOYEE OF CONTRACTOR SHALL MAKE CONTACT WITH THE DOD OR OTHER



U.S. GOVERNMENT AGENCY EMPLOYEES, MEMBERS OF CONGRESS OR CONGRESSIONAL EMPLOYEES
REGARDING THE CONTINUATION, RENEWAL, AMENDMENT OR MODIFICATION OF A FEDERAL
CONTRACT TO GE.
8.4 NO EMPLOYEE OF CONTRACTOR SHALL ENGAGE IN ANY OTHER WORK OR BUSINESS ADVERSE TO
THE INTERESTS OF GE DURING THE TIME SUCH EMPLOYEE IS ASSIGNED TO WORK AT GE.
8.5 CONTRACTOR AGREES TO COMPLY WITH, AND TO EXECUTE FOR GE SUCH CERTIFICATIONS AS
MAY BE REQUIRED BY THE UNITED STATES GOVERNMENT PURSUANT TO SECTION 6 OF THE OFFICE OF
FEDERAL PROCUREMENT POLICY ACT AMENDMENTS OF 1988 ("PROCUREMENT INTEGRITY"), AND
AGREES TO REPORT IMMEDIATELY TO GE ANY INFORMATION CONCERNING A VIOLATION OR
POSSIBLE VIOLATION OF THE ACT OR ITS IMPLEMENTING REGULATIONS.
8.6 CONTRACTOR AGREES TO DISCLOSE TO GE WHETHER ANY OF ITS EMPLOYEES IT ASSIGNS TO GE
PRESENTLY, OR WITHIN THE PAST TWELVE MONTHS, HAS (A) PROVIDED SERVICES AS A CONSULTANT
TO ANY BRANCH OF DEPARTMENT OF THE US GOVERNMENT AT ANY LEVEL OR (B) FURNISHED
ADVICE, INFORMATION, DIRECTION OR ASSISTANCE (INCLUDING MARKETING OR LOBBYING SUPPORT)
TO AN OFFEROR OR ANY OTHER CONTRACTOR IN SUPPORT OF THE PREPARATION OR SUBMISSION OF
AN OFFER FOR A US GOVERNMENT CONTRACT BY THAT OFFEROR.  IF SUCH DISCLOSURE IS MADE,
CONTRACTOR AGREES TO EXECUTE FOR GE ANY CERTIFICATIONS REQUIRED BY LAW IN RESPECT OF
SUCH DISCLOSURES.

9. TERMINATION OF ORDERS
GE SHALL HAVE THE RIGHT, AT ANY TIME, UPON WRITTEN NOTICE TO THE CONTRACTOR, TO
TERMINATE ALL OR ANY WORK REQUIRED BY ANY ORDER PLACED HEREUNDER.  UPON RECEIPT OF
NOTICE TO TERMINATE, THE CONTRACTOR SHALL THEREUPON CEASE WORK UPON THE ORDER TO
THE EXTENT REQUIRED AND SHALL TURN OVER TO GE ALL COMPLETED WORK AND WORK IN
PROCESS, INCLUDING ALL DESIGNS, DRAWINGS, SPECIFICATIONS, PLANS, LISTS, AND OTHER
MATERIAL REQUIRED OR PRODUCED IN CONNECTION WITH SUCH WORK AND GE, UPON RECEIPT
THEREOF, SHALL REIMBURSE THE CONTRACTOR UPON THE BASIS EXPRESSED IN THIS AGREEMENT
FOR ALL WORK PERFORMED UNDER THE ORDER TO DATE OF RECEIPT OF NOTICE OF TERMINATION.

10. REPORTS
THE CONTRACTOR SHALL RENDER PROGRESS REPORTS AS OFTEN AS REASONABLY REQUESTED BY GE,
PERTAINING TO THE SERVICES PERFORMED HEREUNDER, SHOWING TIME EXPENDED DAILY BY EACH
OF ITS PERSONNEL FOR EACH COMPONENT OF VARIOUS PROJECTS BOTH PERIODICALLY AND
CUMULATIVELY.  SUCH REPORTS SHALL BE IN A FORM WHICH WILL ENABLE GE TO EVALUATE THE
PROGRESS MADE AND THE SCHEDULES TO BE MET, AND TO KEEP A CURRENT ACCOUNT OF TIME AND
MONIES EXPENDED UPON EACH AND ALL PROJECTS.

11. SECURITY PRECAUTIONS
THE CONTRACTOR AGREES TO TAKE ALL REASONABLE PRECAUTIONS TO ASSURE THAT THE WORK
CARRIED ON HEREUNDER SHALL BE PROTECTED AGAINST THEFT, DESTRUCTION, OR UNAUTHORIZED
DISCLOSURE.  THE CONTRACTOR FURTHER AGREES TO COMPLY WITH ALL APPLICABLE SECURITY
CLASSIFICATION LAWS AND REGULATIONS OF THE UNITED STATES GOVERNMENT, INSOFAR AS SAID
LAWS, RULES AND REGULATIONS PERTAIN TO THIS AGREEMENT OR ANY ORDER HEREUNDER.

12. MODIFICATION
NO WAIVER, ALTERATION OR MODIFICATION OF ANY OF THE PROVISIONS OF THIS AGREEMENT SHALL
BE BINDING UPON EITHER PARTY UNLESS IN WRITING SIGNED BY THE DULY AUTHORIZED
REPRESENTATIVE OF THE PARTY INTENDED TO BE BOUND THEREBY.

13. TERMINATION OF AGREEMENT
THIS AGREEMENT MAY BE TERMINATED AT ANY TIME BY EITHER PARTY UPON THIRTY (30) DAYS
NOTICE IN WRITING TO THE OTHER PARTY.  ANY SUCH TERMINATION, HOWEVER, SHALL NOT AFFECT
ANY ORDER WHICH MAY THEN BE OUTSTANDING IN CONNECTION WITH THIS AGREEMENT.

14. LEGAL COMPLIANCE AND INDEMNITY



CONTRACTOR SHALL COMPLY WITH ALL APPLICABLE FEDERAL, STATE AND LOCAL LAWS INCLUDING,
BUT NOT LIMITED TO, THE PROVISIONS OF TITLE VII OF THE CIVIL RIGHTS ACT OF 1964, AND WILL
INDEMNIFY AND HOLD GE HARMLESS FROM AND AGAINST ANY CLAIMS, DEMANDS, SUITS, LOSSES,
DAMAGES, COSTS AND EXPENSES ARISING OUT OF CONTRACTOR NON-COMPLIANCE OR ALLEGED
NON-COMPLIANCE WITH ANY SUCH LAWS, INCLUDING COMMON LAW TORT AND WRONGFUL
DISCHARGE ACTIONS.  IN ADDITION, CONTRACTOR SHALL INDEMNIFY AND HOLD GE HARMLESS FROM
AND AGAINST ANY AND ALL LIABILITIES, CLAIMS, DEMANDS, SUITS, LOSSES, DAMAGES, COSTS AND
EXPENSES FOR BODILY INJURY TO OR DEATH OF ANY PERSON, OR DAMAGE TO OR DESTRUCTION OF
ANY PROPERTY, DIRECTLY CAUSED BY ANY NEGLIGENT ACT OF OMISSION ON THE PART OF
CONTRACTOR, ITS OFFICERS OR EMPLOYEES, EXCEPT TO THE EXTENT SUCH LIABILITIES, CLAIMS,
SUITS, LOSSES, DAMAGES, COSTS AND EXPENSES RESULT FROM ANY NEGLIGENT OR WILLFUL ACT OR
OMISSION ON THE PART OF GE, ITS OFFICERS, EMPLOYEES, OR AGENTS.

15. DISPUTE RESOLUTION
(A) EXCEPT AS SPECIFICALLY PROVIDED FOR IN PARAGRAPH H BELOW, THE PARTIES INTEND TO
FORSAKE LITIGATION AND RESOLVE WITH FINALITY ANY AND ALL DISPUTES ARISING UNDER OR
RELATED TO THIS CONTRACT.  EXCLUSIVELY BY THE PROCESS IDENTIFIED IN THIS ARTICLE.  THIS
ARTICLE SHALL REMAIN EFFECTIVE IN THE EVENT THAT A PETITION IN BANKRUPTCY IS FILED BY OR
AGAINST A PARTY TO THIS CONTRACT, OR IF A PARTY MAKES AN ASSIGNMENT FOR THE BENEFIT OF
CREDITORS, OR IF ANY OTHER INSOLVENCY PROCEEDING IS COMMENCED AGAINST A PARTY.
(B) ANY AND ALL DISPUTES, CONTROVERSIES OR CLAIMS ARISING UNDER OR RELATING TO THIS
CONTRACT OR THE BREACH, TERMINATION OR INVALIDATION THEREOF SHALL UPON WRITTEN
NOTICE, BE REFERRED TO A SENIOR MANAGEMENT REPRESENTATIVE FROM EACH OF THE PARTIES
WHO WILL CONFER IN GOOD FAITH TO ATTEMPT TO RESOLVE THE MATTER.  THE PARTY SENDING THE
FIRST WRITTEN NOTICE (THE "INITIAL NOTICE") SHALL (1) SET FORTH IN DETAIL ALL OF ITS CLAIMS
OR ISSUES IN DISPUTE AND (2) DESIGNATE ITS REPRESENTATIVE.  THE OTHER PARTY SHALL HAVE 5
BUSINESS DAYS TO DESIGNATE ITS REPRESENTATIVE AND ADD ANY OTHER ISSUES OR CLAIMS FOR
RESOLUTION NOT IDENTIFIED IN THE INITIAL NOTICE.  THE REPRESENTATIVES SHALL HAVE 30 DAYS
FROM THE DATE OF THE INITIAL NOTICE TO RESOLVE THE ISSUES IDENTIFIED IN THE NOTICES.  IF THE
REPRESENTATIVES ARE UNABLE TO RESOLVE THE MATTER, EITHER PARTY MAY REFER THE MATTER
TO ADMINISTERED MEDIATION, THROUGH THE CENTER FOR RESOLUTION OF DISPUTES 8 W 9TH ST,
CINCINNATI OH 45202 (TEL 513-721-4466).  SUCH MEDIATION SHALL BE STARTED WITHIN 30 DAYS FROM
THE DATE OF REFERRAL, AND THE MEDIATION PROCESS MUST BE CONCLUDED WITHIN 30 DAYS FROM
THE START DATE.
(C) IF THE DISPUTE OR CLAIM IS NOT FULLY RESOLVED PURSUANT TO PARAGRAPH B, EITHER PARTY
MAY AFTER 90 DAYS, BUT NOT LATER THAN 120 DAYS FROM THE DATE OF THE INITIAL NOTICE, MAKE
A WRITTEN DEMAND FOR BINDING ARBITRATION TO BE ADMINISTERED BY THE AMERICAN
ARBITRATION ASSOCIATION (AAA) BY ONE ARBITRATOR IN ACCORDANCE WITH ITS COMMERCIAL
ARBITRATION RULES (EFFECTIVE AS OF NOVEMBER 1993), AND JUDGMENT ON THE AWARD RENDERED
BY THE ARBITRATOR MAY BE ENTERED IN ANY COURT OF COMPETENT JURISDICTION.  A PARTY'S
FAILURE TO MAKE A TIMELY DEMAND FOR ARBITRATION SHALL RESULT IN THE FORFEITURE OF ALL
THE CLAIMS AND ISSUES THAT PARTY IDENTIFIED IN ITS WRITTEN NOTICE.
(D) THE ARBITRATION PROCEEDINGS SHALL BE CONDUCTED IN CINCINNATI, OH, AND THE CONTRACT
SHALL BE INTERPRETED AND APPLIED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK
WITHOUT REGARD TO NEW YORK'S CHOICE OF LAW PROVISIONS.  EACH PARTY WILL BE PERMITTED
TO TAKE THE DEPOSITION OF ONE INDIVIDUAL, LIMITED TO NO LONGER THAN FOUR HOURS.  NO
OTHER DISCOVERY SHALL BE CONDUCTED EXCEPT BY THE WRITTEN AGREEMENT OF BOTH PARTIES.
ALL FEES AND EXPENSES OF THE ARBITRATION SHALL BE SHARED EQUALLY BY THE PARTIES.
HOWEVER, EACH PARTY SHALL BEAR THE EXPENSE OF ITS OWN COUNSEL, EXPERTS, WITNESSES, AND
PREPARATION AND PRESENTATION OF PROOFS.  THE ARBITRATOR SHALL HAVE NO AUTHORITY TO
AWARD PUNITIVE OR OTHER DAMAGES BEYOND THE PREVAILING PARTY'S ACTUAL DAMAGES AND
SHALL NOT, IN ANY EVENT, MAKE ANY RULING, FINDING, OR AWARD THAT DOES NOT CONFORM TO
THE TERMS AND CONDITIONS OF THE CONTRACT.  THE ARBITRATION AWARD SHALL BE IN WRITING
AND SHALL SPECIFY THE FACTUAL AND LEGAL BASIS FOR THE AWARD.  THE RIGHT TO APPEAL THE
AWARD SHALL BE GOVERNED BY NEW YORK LAW, AND ANY SUCH APPEAL SHALL BE BROUGHT IN A
COURT OF GENERAL JURISDICTION LOCATED IN CINCINNATI, OH.



(E) EITHER PARTY MAY AT ANY TIME, WITHOUT INCONSISTENCY WITH THIS CONTRACT, SEEK FROM
A COURT OF GENERAL JURISDICTION LOCATED IN CINCINNATI, OH, ANY EQUITABLE, INTERIM OR
PROVISIONAL RELIEF ONLY TO AVOID IRREPARABLE INJURY.
(F) THE PARTIES INTEND ALL STATEMENTS MADE AND DOCUMENTS PROVIDED OR EXCHANGED IN
CONNECTION WITH THIS DISPUTE RESOLUTION PROCESS TO BE CONFIDENTIAL AND NEITHER PARTY
SHALL DISCLOSE THE EXISTENCE OR CONTENT OF THE DISPUTE OR CLAIM, OR THE RESULTS OF ANY
DISPUTE RESOLUTION PROCESS, TO THIRD PARTIES OTHER THAN OUTSIDE COUNSEL, EXCEPT WITH
THE PRIOR WRITTEN CONSENT OF THE OTHER PARTY OR PURSUANT TO LEGAL PROCESS.
(G) THE PARTIES MAY BY WRITTEN MUTUAL CONSENT AGREE TO DATES AND TIMES OTHER THAN
THOSE SET FORTH IN THIS ARTICLE.  (H)  THE PROVISIONS OF THIS ARTICLE SHALL NOT MODIFY OR
DISPLACE THE PROCEDURES SPECIFIED IN ARTICLE 9, TERMINATION OF ORDERS.  IN ADDITION, THIS
ARTICLE SHALL NOT APPLY TO AND WILL NOT BAR LITIGATION REGARDING ANY CLAIMS RELATED
TO A PARTY'S PROPRIETARY OR INTELLECTUAL PROPERTY RIGHTS.

16. FAIR LABOR STANDARDS ACT
BY ACCEPTING ANY ORDER, CONTRACTOR REPRESENTS THAT THE GOODS OR SERVICES TO BE
FURNISHED HEREUNDER, WERE OR WILL BE PRODUCED IN COMPLIANCE WITH THE REQUIREMENTS OF
THE FAIR LABOR STANDARDS ACT OF 1938, AS AMENDED, AND UNLESS OTHERWISE AGREED IN
WRITING, CONTRACTOR SHALL INSERT A CERTIFICATE ON ALL INVOICES SUBMITTED IN CONNECTION
WITH ANY ORDER STATING THAT THE GOODS OR SERVICES COVERED BY THE INVOICE WERE
PRODUCED IN COMPLIANCE WITH THE REQUIREMENTS OF THE FAIR LABOR STANDARDS ACT OF 1938,
AS AMENDED, INCLUDING SECTION 12(A).

17. DEFAULT
GE MAY BY WRITTEN NOTICE OF DEFAULT TO CONTRACTOR (A) TERMINATE THE WHOLE OR ANY
PART OF ANY ORDER IN ANY ONE OF THE FOLLOWING CIRCUMSTANCES.  (I)  IF THE CONTRACTOR
FAILS TO PERFORM WITHIN THE TIME SPECIFIED THEREIN OR ANY EXTENSION THEREOF;  OR (II) IF
CONTRACTOR FAILS TO PERFORM ANY OF THE OTHER PROVISIONS OF ANY ORDER, OR SO FAILS TO
MAKE PROGRESS AS TO ENDANGER PERFORMANCE OF ANY ORDER IN ACCORDANCE WITH ITS TERMS,
AND IN EITHER OF THESE TWO CIRCUMSTANCES DOES NOT CURE SUCH FAILURE WITHIN A PERIOD OF
TEN (TEN) DAYS AFTER RECEIPT OF GE'S NOTICE OR SUCH LONGER PERIOD AS GE MAY AUTHORIZE IN
WRITING AND (B) UPON SUCH TERMINATION ACTION GE MAY PROCURE, UPON SUCH TERMS AS IT
SHALL DEEM APPROPRIATE, SUPPLIES OR SERVICES SIMILAR TO THOSE TERMINATED, IN WHICH CASE
CONTRACTOR SHALL CONTINUE PERFORMANCE OF SUCH ORDER TO THE EXTENT NOT TERMINATED
AND SHALL BE LIABLE TO GE FOR ANY EXCESS COSTS FOR GE'S PROCUREMENT OF SUCH SIMILAR
SUPPLIES OR SERVICES.  AS AN ALTERNATE REMEDY, AND IN LIEU OF TERMINATION FOR DEFAULT,
GE, AT ITS SOLE DISCRETION MAY ELECT (1) TO EXTEND THE SCHEDULE AND/OR (2) TO WAIVE
DEFICIENCIES IN CONTRACTOR'S PERFORMANCE, IN WHICH CASE AN EQUITABLE REDUCTION IN THE
PURCHASE ORDER PRICE SHALL BE NEGOTIATED.  IN THE EVENT CONTRACTOR FOR ANY REASON
ANTICIPATES DIFFICULTY IN COMPLYING WITH THE REQUIRED SCHEDULE, OR IN MEETING ANY OF
THE OTHER REQUIREMENTS OF ANY ORDER, CONTRACTOR SHALL PROMPTLY NOTIFY GE IN WRITING.
THE RIGHTS AND REMEDIES OF GE PROVIDED IN THIS CLAUSE SHALL NOT BE EXCLUSIVE AND ARE IN
ADDITION TO ANY OTHER RIGHTS AND REMEDIES PROVIDED BY LAW OR UNDER ANY GE PURCHASE
ORDER.

18. CITIZENSHIP STATUS
ONLY U.S. CITIZENS, PERMANENT RESIDENT ALIENS OR THOSE ALIENS AUTHORIZED TO BE EMPLOYED
IN THE U.S. SHALL BE PERMITTED TO WORK ON GE ORDERS.  CONTRACTOR CERTIFIES TO GE THAT IT
HAS VERIFIED THAT EACH INDIVIDUAL ASSIGNED TO WORK ON ANY ORDER HEREUNDER IS LEGALLY
ENTITLED TO WORK IN THE U.S. AND HAS PRESERVED SUCH RECORDS AS REQUIRED BY THE
IMMIGRATION AND NATURALIZATION SERVICE.  THERE MAY BE JOBS WHICH REQUIRE U.S.
CITIZENSHIP BECAUSE OF NATIONAL SECURITY OR EXPOSURE TO CLASSIFIED OR EXPORT RESTRICTED
INFORMATION.  IN SUCH CASES, EACH SUCH JOB WILL BE SEPARATELY IDENTIFIED BY GE AS
REQUIRING U.S. CITIZENSHIP.  THE CONTRACTOR WILL NOT INQUIRE WHETHER APPLICANTS ARE U.S.
CITIZENS EXCEPT FOR THOSE JOBS WHICH GE DESIGNATES AS REQUIRING U.S. CITIZENSHIP.



19. GE'S PROPERTY
ALL TOOLS, EQUIPMENT, MATERIALS, DRAWINGS, COMPUTER PROGRAMS, OR OTHER DOCUMENTED
DATA OF EVERY DESCRIPTION FURNISHED TO CONTRACTOR BY GE OR SPECIFICALLY PAID FOR BY GE,
AND ANY REPLACEMENT THEREOF, OR ANY MATERIALS AFFIXED OR ATTACHED THERETO, SHALL BE
AND REMAIN THE PERSONAL PROPERTY OF GE.  SUCH PROPERTY, AND WHENEVER PRACTICAL EACH
INDIVIDUAL ITEM THEREOF, SHALL BE PLAINLY MARKED OR OTHERWISE ADEQUATELY IDENTIFIED
BY CONTRACTOR AS "PROPERTY OF GE" AND SHALL BE SAFELY STORED SEPARATE AND APART FROM
CONTRACTOR'S PROPERTY.  CONTRACTOR SHALL NOT SUBSTITUTE ANY PROPERTY FOR GE'S
PROPERTY AND SHALL NOT USE SUCH GE PROPERTY EXCEPT IN FILLING GE'S ORDERS.  SUCH
PROPERTY WHILE IN CONTRACTOR'S CUSTODY OR CONTROL SHALL BE HELD AT CONTRACTOR'S RISK.
SUCH PROPERTY SHALL BE SUBJECT TO REMOVAL AT GE'S WRITTEN REQUEST, IN WHICH EVENT
CONTRACTOR SHALL PREPARE SUCH PROPERTY FOR SHIPMENT AND SHALL DELIVER IT AS DIRECTED
BY GE IN THE SAME CONDITION AS ORIGINALLY RECEIVED BY CONTRACTOR, REASONABLE WEAR
AND TEAR EXCEPTED, ALL AT THE CONTRACTOR'S EXPENSE.  THE FOREGOING SHALL NOT BE
DEEMED TO AFFECT THE RIGHTS, IF ANY, OF THE UNITED STATES GOVERNMENT IN SUCH PROPERTY.
CONTRACTOR SHALL KEEP CONFIDENTIAL ALL DRAWINGS, SPECIFICATIONS AND OTHER DATA
FURNISHED OR SPECIFICALLY PAID FOR BY GE AND SHALL NOT DIVULGE, EXPORT FROM ITS OWN
COUNTRY, OR USE, DIRECTLY OR INDIRECTLY, SUCH DRAWINGS, SPECIFICATIONS OR DATA TO OR FOR
THE BENEFIT OF ANY OTHER PARTY WITHOUT OBTAINING GE'S PRIOR WRITTEN CONSENT.  EXCEPT AS
REQUIRED FOR THE EFFICIENT PERFORMANCE OF THIS ORDER, CONTRACTOR SHALL NOT MAKE
COPIES OR PERMIT COPIES TO BE MADE WITHOUT THE PRIOR WRITTEN CONSENT OF GE.  IF CONSENT
IS GIVEN FOR ANY REPRODUCTION, IN WHOLE OR IN PART, ANY NOTICE THEREON SHALL BE
PROVIDED ON SUCH REPRODUCTIONS.  THIS PROVISION SHALL NOT APPLY TO INFORMATION IN THE
PUBLIC DOMAIN OTHERWISE THAN AS A RESULT OF A BREACH OF THIS PROVISION NOR SHALL IT
LIMIT ANY RIGHTS THE GOVERNMENT MAY HAVE IN SUCH DRAWINGS, SPECIFICATIONS OR OTHER
DATA.

20. CHANGES
GE SHALL HAVE THE RIGHT TO MAKE CHANGES IN ANY ORDER, BUT NO ADDITIONAL CHARGE WILL
BE ALLOWED UNLESS AUTHORIZED IN WRITING BY GE.  IF SUCH CHANGE AFFECTS PERFORMANCE OR
THE AMOUNT TO BE PAID BY GE, CONTRACTOR SHALL NOTIFY GE IMMEDIATELY, AND NEGOTIATE AN
ADJUSTMENT, IN ACCORDANCE WITH THIS "CHANGES" CLAUSE.

21. CONTRACTOR INFORMATION
NOTWITHSTANDING ANY DOCUMENT MARKING TO THE CONTRARY, ANY KNOWLEDGE OR
INFORMATION WHICH CONTRACTOR SHALL HAVE DISCLOSED OR MAY HEREAFTER DISCLOSE TO GE
INCIDENT TO THE PLACING AND FILLING OF ANY ORDER SHALL NOT, UNLESS OTHERWISE
SPECIFICALLY AGREED UPON IN A WRITTEN PROPRIETARY INFORMATION AGREEMENT BETWEEN THE
PARTIES WHICH REFER TO OR IS INCORPORATED IN THE AGREEMENT, BE DEEMED TO BE
CONFIDENTIAL OR PROPRIETARY INFORMATION AND ACCORDINGLY SHALL BE ACQUIRED FREE FROM
ANY RESTRICTION ON USE OR DISCLOSURE (OTHER THAN RESTRICTION WHICH MAY RESULT FROM A
CLAIM FOR PATENT INFRINGEMENT BY GE).

22. NON-ASSIGNMENT
ASSIGNMENT OF THIS AGREEMENT OR ANY ORDER OR ANY INTEREST THEREIN, WITHOUT THE
WRITTEN CONSENT OF GE, SHALL BE VOID.

23. SET-OFF
GE SHALL BE ENTITLED TO SET OFF ANY AMOUNT, OWING AT ANY TIME FROM CONTRACTOR TO GE
OR ANY OF GE'S AFFILIATED COMPANIES AGAINST ANY AMOUNT PAYABLE AT ANY TIME BY GE IN
CONNECTION WITH ANY ORDER.

24. WORK ON GE'S OR ITS CUSTOMER'S PREMISES
IF CONTRACTOR'S WORK UNDER ANY ORDER INVOLVES OPERATIONS BY CONTRACTOR ON THE
PREMISES OF GE OR ONE OF GE'S CUSTOMERS, CONTRACTOR SHALL TAKE ALL NECESSARY
PRECAUTIONS TO PREVENT THE OCCURRENCE OF ANY INJURY TO PERSON OR PROPERTY DURING THE



PROGRESS OF SUCH WORK.  EXCEPT TO THE EXTENT THAT ANY SUCH INJURY IS DETERMINED TO BE
DUE SOLELY AND DIRECTLY GE'S OR GE'S CUSTOMER'S NEGLIGENCE, CONTRACTOR SHALL DEFEND,
INDEMNIFY AND HOLD HARMLESS GE OR GE'S CUSTOMERS AGAINST ANY AND ALL CLAIMS,
DEMANDS, SUITS, LOSSES, DAMAGES, COSTS, AND EXPENSES, WHICH ARE ASSERTED BY
CONTRACTOR'S EMPLOYEES AGAINST GE, OR WHICH ARE DUE IN ANY WAY FROM ANY ACT OR
OMISSION OF THE CONTRACTOR, ITS AGENTS, EMPLOYEES, OR SUBCONTRACTORS.  CONTRACTOR
SHALL MAINTAIN SUCH PUBLIC LIABILITY, PROPERTY DAMAGE, AND EMPLOYEE'S LIABILITY AND
COMPENSATION INSURANCE AS WILL PROTECT GE AND GE'S CUSTOMERS FROM SAID RISKS AND FROM
ANY CIVIL CLAIM OR CLAIMS UNDER ANY APPLICABLE WORKERS'  COMPENSATION AND
OCCUPATIONAL DISEASE ACTS.  UPON REQUEST BY GE, CONTRACTOR SHALL PROVIDE THE
APPROPRIATE CERTIFICATIONS OF INSURANCE AND WORKER'S COMPENSATION INSURANCE FOR
FILING ON GE'S PREMISES.

25. RELEASE OF INFORMATION
NO PUBLIC RELEASE (INCLUDING WITHOUT LIMITATION, PHOTOGRAPHS, FILMS, ANNOUNCEMENTS,
AND DENIALS OR CONFIRMATIONS OF THE PLACING OF ANY ORDER) SHALL BE MADE WITH RESPECT
TO ANY ORDER, OR THE SUBJECT MATTER THEREOF, WITHOUT PRIOR WRITTEN APPROVAL OF GE.

26. NONDISCRIMINATION IN EMPLOYMENT
26.1 CONTRACTOR WILL COMPLY WITH EXECUTIVE ORDER 11246 AND THE EEO CLAUSE AS DEFINED IN
41 CFR 60-1.4(A) BY NOT DISCRIMINATING AGAINST ANY EMPLOYEE OR APPLICANT FOR EMPLOYMENT
BECAUSE OF RACE, RELIGION, COLOR, SEX, AGE, OR NATIONAL ORIGIN.  CONTRACTOR WILL FURTHER
TAKE AFFIRMATIVE ACTION TO EMPLOY AND ADVANCE ITS EMPLOYEES WITHOUT REGARD TO RACE,
COLOR, RELIGION, SEX, AGE, OR NATIONAL ORIGIN.
26.2 CONTRACTOR WILL ALSO COMPLY WITH THE AFFIRMATIVE ACTION CLAUSES FOR VETERANS
AND HANDICAPPED WORKERS AS DEFINED IN 41 CFR 60-250 AND 41 CFR 60-741 BY NOT
DISCRIMINATING AGAINST ANY EMPLOYEE OR APPLICANT FOR EMPLOYMENT BECAUSE OF PHYSICAL
OR MENTAL HANDICAP OR BECAUSE HE OR SHE IS A DISABLED VETERAN OR VETERAN OF THE
VIETNAM WAR.  CONTRACTOR WILL FURTHER TAKE AFFIRMATIVE ACTION TO EMPLOY AND
ADVANCE ITS EMPLOYEES WITHOUT REGARD TO PHYSICAL OR MENTAL HANDICAP OR BECAUSE HE
OR SHE IS A DISABLED VETERAN OR A VETERAN OF THE VIETNAM WAR.
26.3 IN THE EVENT THAT SUBCONTRACTING OPPORTUNITIES EXCEEDING $10,000 EXIST, CONTRACTOR
WILL COMPLY WITH 49 CFR CH. 1 SEC.  52.219-8 AND 48 CFR CH. 1 SEC. 52.219-13 IN USING BEST EFFORTS
TO GIVE SMALL BUSINESS CONCERNS, SMALL DISADVANTAGED BUSINESS CONCERNS AND WOMAN-
OWNED SMALL BUSINESS THE MAXIMUM PRACTICABLE OPPORTUNITY TO PARTICIPATE.  IN THE
EVENT THAT THE SUBCONTRACTING OPPORTUNITIES EXCEED $500,000, CONTRACTOR WILL COMPLY
WITH 48 CFR CH. 1 SEC. 52.219-9 IN ADOPTING A SUBCONTRACTING PLAN.

 27.  PATENT AND COPYRIGHT INDEMNITY
 CONTRACTOR SHALL HANDLE AT CONTRACTOR'S EXPENSE ALL CLAIMS AND DEFEND ANY SUIT OR
PROCEEDING BROUGHT AGAINST GE OR ITS CUSTOMERS SO FAR AS BASED ON ANY CLAIM THAT THE
PERFORMANCE OF SERVICES, MANUFACTURE OR FURNISHINGS OF GOODS UNDER THIS ORDER, OR THE
USE OR SALE OF SUCH GOODS CONSTITUTES INFRINGEMENT OF ANY PATENT OR COPYRIGHT OF ANY
COUNTRY AND CONTRACTOR SHALL INDEMNIFY AND SAVE GE AND ITS CUSTOMERS HARMLESS FROM
AND AGAINST ANY EXPENSE OR LIABILITY, INCLUDING COSTS AND DAMAGES ARISING OUT OF SUCH
SUIT OR PROCEEDING.  IF AN INJUNCTION SHOULD ISSUE, CONTRACTOR SHALL PROCURE FOR GE AND
ITS CUSTOMERS THE RIGHTS TO CONTINUE USING SAID GOODS, OR MODIFY THEM IN A MANNER
ACCEPTABLE TO GE, SO THEY BECOME NON-INFRINGING, OR WITH THE WRITTEN CONSENT OF GE,
REMOVE SAID GOODS AND REFUND THE PURCHASE PRICE.

28. LABOR NOTICE
28.1 THE CONTRACTOR SHALL IMMEDIATELY GIVE NOTICE TO GE (TO BE FOLLOWED BY WRITTEN
NOTICES AND REPORTS) OF ANY AND ALL IMPENDING OR EXISTING LABOR COMPLAINTS, TROUBLES,
DISPUTES OR CONTROVERSIES AND THE PROGRESS THEREOF.  THE CONTRACTOR SHALL USE ITS BEST
EFFORTS TO RESOLVE ANY SUCH COMPLAINT, TROUBLE, DISPUTE OR CONTROVERSY.



28.2 CONTRACTOR WARRANTS THAT GE SHALL HAVE NO LIABILITY OR BARGAINING OBLIGATIONS
UNDER ANY COLLECTIVE BARGAINING AGREEMENT BETWEEN CONTRACTOR AND ITS EMPLOYEES.
CONTRACTOR AGREES TO GIVE GE COPIES OF ANY COLLECTIVE BARGAINING AGREEMENTS EXISTING
BETWEEN IT AND ITS EMPLOYEES AND AGREES TO GIVE GE PROMPT NOTICE OF ANY UNION
ORGANIZATION WITH RESPECT TO ITS EMPLOYEES.

29. DRUG TESTING AND SECURITY CHECKS
29.1 THE CONTRACTOR AGREES THAT ALL OF ITS EMPLOYEES WHO PERFORM WORK ON GE PROPERTY
SHALL BE TESTED AND CERTIFIED (IN WRITING) TO BE FREE FROM THE FOLLOWING ILLEGAL OR
UNAUTHORIZED DRUGS* PRIOR TO BEING ASSIGNED TO PERFORM SERVICES CALLED FOR IN ANY
ORDER.

CANNABINOID METABOLITES (MARIJUANA)
OPIATE DERIVATIVES (HEROIN, MORPHINE, CODEINE)
COCAINE METABOLITES (BENZOYLECGONINE, ECGONINE)
AMPHETAMINES (METHAMPHETAMINES)
PHENCYCLIDINE
*  POSITIVE TESTS FOR PRESCRIPTION DRUGS WILL BE REVIEWED BY THE CONTRACTOR ON AN

INDIVIDUAL BASIS TO DETERMINE MEDICAL AUTHORIZATION AND SUITABILITY FOR ASSIGNMENT.
29.2 THE CONTRACTOR'S EMPLOYEES MUST BE RETESTED AND RECERTIFIED TO BE FREE OF THESE
UNAUTHORIZED DRUGS AFTER A SIX (6) MONTH ABSENCE FROM WORKING AT GE.
29.3 CONTRACTOR AGREES TO COMPLY WITH ANY AND ALL FEDERAL, STATE OR LOCAL ANTI-DRUG
AND/OR DRUG TESTING STATUTES OR REGULATIONS FOR ANY OF ITS EMPLOYEES WHO MAY BE
COVERED BY THESE.
29.4 CONTRACTOR AGREES TO CONDUCT APPROPRIATE SECURITY CHECKS IF REQUIRED BY GE.

30. PRIOR AGREEMENTS
THIS INSTRUMENT CONTAINS THE ENTIRE AGREEMENT BETWEEN THE CONTRACTOR AND GE WITH
RESPECT TO ORDERS, CONTRACTS OR ARRANGEMENTS MADE OR PLACED HEREAFTER FOR SERVICES
AND SUPERSEDES ALL PRE-EXISTING UNDERSTANDINGS, AGREEMENTS, OR ARRANGEMENTS WITH
RESPECT THERETO.

31. ACCESS TO GE'S COMPUTER SYSTEMS
ACCESS TO GE'S COMPUTER SYSTEMS BY CONTRACTOR'S PERSONNEL SHALL INCLUDE ONLY THOSE
PERSONS IDENTIFIED ON GE'S SYSTEMS SECURITY STATEMENT AND WHO HAVE BEEN ISSUED A
SYSTEMS USER ID.  GE RESERVES THE RIGHT TO, AT ANY TIME, VERIFY THE CITIZENSHIP STATUS OF
ALL CONTRACTOR PERSONNEL WHO HAVE ACCESS TO GE'S COMPUTER SYSTEMS.  SUCH ACCESS
SHALL BE LIMITED BY GE TO THOSE SYSTEMS, WHICH IN GE'S SOLE DISCRETION, ARE REQUIRED FOR
THE CONTRACTOR'S PERSONNEL TO PERFORM ASSIGNED WORK AND SHALL BE VALID UNTIL SUCH
ACCESS IS REVOKED OR SURRENDERED.  SUCH ACCESS SHALL BE SURRENDERED BY CONTRACTOR'S
PERSONNEL UPON GE'S REQUEST OR UPON REMOVAL OR REASSIGNMENT BY CONTRACTOR.

32. EXPORT AND INTERNATIONAL TRAFFIC-IN-ARMS REGULATIONS CONTRACTOR AGREES TO
COMPLY WITH ALL EXPORT REGULATIONS AND THE INTERNATIONAL TRAFFIC-IN-ARMS
REGULATIONS (ITAR) INCLUDING, BUT NOT LIMITED TO, PARTS 122 ENTITLED "REGISTRATION OF
MANUFACTURER AND EXPORTER" AND 130 ENTITLED "POLITICAL CONTRIBUTIONS, FEES AND
COMMISSIONS."

WITH RESPECT TO DEFENSE ARTICLES AND SERVICES FURNISHED HEREUNDER, CONTRACTOR AGREES
THAT IT HAS NOT PAID, OFFERED OR AGREED TO PAY, AND AGREES THAT IT SHALL NOT PAY, OFFER
OR AGREE TO PAY, FOR THE PURPOSE OF SOLICITING, PROMOTING OR OTHERWISE TO SECURE THE
SALE OF DEFENSE ARTICLES AND SERVICES TO OR FOR THE USE OF THE ARMED FORCES OF AN
INTERNATIONAL ORGANIZATION OR NON-U.S. COUNTRY, ANY (I) FEES OR COMMISSIONS IN EXCESS OF
$1,000 OR (II) POLITICAL CONTRIBUTION (INCLUDING ANY GIFT, REBATE OR PAYMENT OF EXPENSES)
TO A NON-U.S. PERSON OR ENTITY.

33. TRAVEL EXPENSES



REASONABLE AND GENUINE TRAVEL EXPENSES (COACH AIRFARE, MID-SIZED RENTAL CARS,
MODERATELY PRICED HOTELS, ETC.) REQUIRED FOR GE BUSINESS PURPOSES WILL BE REIMBURSED
UPON SUBMITTAL OF RECEIPTS FOR ALL ITEMS $15.00 AND OVER.  ALL TRAVEL EXPENSES MUST BE
DETAILED IN AN EXPENSE ACCOUNT STATEMENT AND BE SUBMITTED TO GE WITH THE INVOICE.  IN
ADDITION, ALL COSTS DEFINED AS UNALLOWABLE IN THE FEDERAL ACQUISITION REGULATION PART
31.205 MUST BE IDENTIFIED ON THE EXPENSE ACCOUNT STATEMENT.  ALCOHOL AND PREMIUM
AIRFARE ARE EXAMPLES OF COMMON UNALLOWABLE COSTS.  IF ADDITIONAL INFORMATION ON
UNALLOWABLE COSTS IS NEEDED, PLEASE CONTACT THE GE REQUESTOR/INTERNAL CONTACT.

34. DATE PROCESSING REQUIREMENTS
A. IN ADDITION TO ANY OTHER WARRANTIES AND REPRESENTATIONS PROVIDED BY SELLER TO
PURCHASER, WHETHER PURSUANT TO THIS AGREEMENT, BY LAW, EQUITY, OR OTHERWISE, SELLER
REPRESENTS AND WARRANTS THAT

1. ANY PRODUCT(S) AND/OR SERVICES PROVIDED BY SELLER HEREUNDER, INCLUDING,
WITHOUT LIMITATION, EACH ITEM OF HARDWARE, SOFTWARE, OR FIRMWARE; ANY SYSTEM ,
EQUIPMENT, OR PRODUCTS CONSISTING OF OR CONTAINING ONE OR MORE THEREOF; AND ANY AND
ALL ENHANCEMENTS, UPGRADES, CUSTOMIZATIONS, MODIFICATIONS, MAINTENANCE, AND THE LIKE
("PRODUCTS/SERVICES") SHALL BE YEAR 2000 COMPLIANT AT THE TIME OF DELIVERY AND AT ALL
TIMES THEREAFTER AND IN ALL SUBSEQUENT UPDATES OR REVISIONS OF ANY KIND, AND

2. SELLER'S SUPPLY OF THE PRODUCTS/SERVICES TO PURCHASER SHALL NOT BE INTERRUPTED,
DELAYED, DECREASED, OR OTHERWISE AFFECTED BY DATES PRIOR TO, ON, AFTER OR SPANNING
JANUARY 01,  2000.  FOR PURPOSES OF THIS AGREEMENT, YEAR 2000 COMPLIANT MEANS THAT

1. THE PRODUCTS/SERVICES ACCURATELY PROCESS, PROVIDE AND/OR RECEIVE DATE
DATA (INCLUDING WITHOUT LIMITATION CALCULATING, COMPARING, AND SEQUENCING),
WITHIN, FROM, INTO, AND BETWEEN CENTURIES (INCLUDING WITHOUT LIMITATION THE
TWENTIETH AND TWENTY-FIRST CENTURIES), INCLUDING LEAP YEAR CALCULATIONS, AND

2. NEITHER THE PERFORMANCE NOR THE FUNCTIONALITY NOR SELLER'S SUPPLY TO
PURCHASER OF THE PRODUCTS/SERVICES WILL BE AFFECTED BY DATES PRIOR TO, ON, AFTER, OR
SPANNING JANUARY 01, 2000.  THE DESIGN OF SAID PRODUCTS/SERVICES TO ENSURE COMPLIANCE
WITH THE FOREGOING WARRANTIES AND REPRESENTATIONS SHALL INCLUDE, WITHOUT
LIMITATION, DATE DATA CENTURY RECOGNITION, CALCULATIONS THAT ACCOMMODATE SAME
CENTURY AND MULTI-CENTURY FORMULAE AND DATE VALUES, AND DATE INTERFACE VALUES
THAT REFLECT THE CENTURY.  IN PARTICULAR, BUT WITHOUT LIMITATION,

I. NO VALUE FOR ANY CURRENT DATE WILL CAUSE ANY ERROR, INTERRUPTION, OR
DECREASED PERFORMANCE IN THE OPERATION OF SUCH PRODUCTS/SERVICES,

II. ALL MANIPULATIONS OF DATE-RELATED DATA (INCLUDING, BUT NOT LIMITED TO,
CALCULATING, COMPARING, SEQUENCING, PROCESSING AND OUTPUTTING) WILL PRODUCE
CORRECT RESULTS FOR ALL VALID DATES, INCLUDING WHEN USED IN COMBINATION WITH
OTHER PRODUCTS,

III. DATE ELEMENTS IN INTERFACES AND DATA STORAGE WILL SPECIFY THE CORRECT
CENTURY TO ELIMINATE DATE AMBIGUITY WITHOUT HUMAN INTERVENTION, INCLUDING
LEAP YEAR CALCULATIONS,

IV. WHERE ANY DATE IS REPRESENTED WITHOUT A CENTURY, THE CORRECT CENTURY
WILL BE UNAMBIGUOUS FOR ALL MANIPULATIONS INVOLVING THE ELEMENT,

V. AUTHORIZATION CODES, PASSWORDS, AND ZAPS (PURGE FUNCTIONS), SHOULD
FUNCTION NORMALLY AND IN THE SAME MANNER PRIOR TO, ON, AFTER AND SPANNING
JANUARY 01, 2000, INCLUDING, WITHOUT LIMITATION, THE MANNER IN WHICH THEY
FUNCTION WITH RESPECT TO EXPIRATION DATES AND CPU SERIAL NUMBERS.  NO
OBLIGATION OF SELLER UNDER THIS PURCHASE ORDER SHALL BE EXCUSED BY REASON OF
THE FAILURE OF SELLER'S OR ANY OTHER PERSON'S PRODUCTS/ SERVICES TO BE YEAR 2000
COMPLIANT, NOR SHALL SUCH OCCURRENCE(S) BE DEEMED A FORCE MAJEURE EVENT.

B. SELLER WILL INCLUDE THE FOREGOING LANGUAGE IN ALL AGREEMENTS ENTERED INTO WITH
THIRD PARTIES IN FURTHERANCE OF OR RELATING TO THE PURPOSE(S) OF THIS AGREEMENT,
INCLUDING, BUT NOT LIMITED TO, SUPPLIERS, SUB-SUPPLIERS, AND CONTRACTORS.
C. IF AT ANY TIME THE PRODUCTS/SERVICES ARE FOUND, BY PURCHASER OR ANY OTHER OF
SELLER'S CUSTOMERS, NOT TO BE YEAR 2000 COMPLIANT, THEN, IN ADDITION TO ANY OTHER



OBLIGATION OF SELLER UNDER THE LAW, PURSUANT TO THIS PURCHASE ORDER, AT EQUITY, OR
OTHERWISE, AT NO ADDITIONAL CHARGE TO PURCHASER, SELLER SHALL, BY NO LATER THAN THIRTY
(30) DAYS AFTER RECEIPT OF A REPORT OF NONCOMPLIANCE FROM PURCHASER OR SUCH  OTHER
SELLER CUSTOMER(S), RENDER THE PRODUCTS/SERVICES YEAR 2000 COMPLIANT, AND SHALL
THEREAFTER DISTRIBUTE SUCH CORRECTED VERSION TO PURCHASER, AND, AT PURCHASER'S OPTION,
INSTALL SUCH CORRECTED VERSION FOR PURCHASER, ALL FREE OF CHARGE.  IN DOING SO, SELLER
SHALL NOT REQUIRE PURCHASER TO MAKE ANY CHANGES TO THE PRODUCTS/SERVICES EXCEPT TO
INSTALL OR HAVE INSTALLED ANY CHANGES PROVIDED BY SELLER, SHALL NOT REQUIRE OR CAUSE
TO BE MADE ANY CHANGES TO PURCHASER'S DATA UNLESS PURCHASER IN ITS SOLE DISCRETION
APPROVES SUCH CHANGES, AND SHALL NOT REQUIRE OR CAUSE TO BE MADE ANY CHANGES TO ANY
OTHER PRODUCT OR SERVICE THAT PURCHASER USES IN ITS BUSINESS OPERATIONS.
D. IN ADDITION TO SELLER'S OBLIGATIONS AS SET FORTH ABOVE, SELLER SHALL INDEMNIFY AND
HOLD PURCHASER HARMLESS FROM AND AGAINST ANY CLAIMS, COSTS, LOSSES, DAMAGES, OR
EXPENSES (INCLUDING REASONABLE ATTORNEY'S FEES) INCURRED BY PURCHASER AS A RESULT OF
ANY FAILURE OF THE PRODUCTS/SERVICES TO BE YEAR 2000 COMPLIANT.  SELLER WILL FURTHER
INDEMNIFY AND HOLD PURCHASER HARMLESS FROM AND AGAINST ANY CLAIMS, COSTS, LOSSES,
DAMAGES, OR EXPENSES (INCLUDING REASONABLE ATTORNEY'S FEES) ARISING OUT OF OR RELATING
TO ANY FAILURE OF SELLER'S OR SELLER'S SUPPLIERS', SUB-SUPPLIERS', OR CONTRACTORS' PRODUCTS
/ SERVICES TO BE YEAR 2000 COMPLIANT.  NOTWITHSTANDING ANYTHING HEREIN TO THE CONTRARY,
THE LIABILITY OF SELLER FOR A BREACH OF SELLER'S YEAR 2000 COMPLIANT REPRESENTATION AND
WARRANTY SHALL NOT BE SUBJECT TO ANY LIMITATIONS OR EXCLUSIONS OF REMEDIES OR
WARRANTIES CONTAINED IN THIS AGREEMENT BETWEEN THE PARTIES.
E. ANY STATUTE OF LIMITATIONS THAT MIGHT BE APPLICABLE TO SELLER'S YEAR 2000 COMPLIANT
WARRANTY AND REPRESENTATION SHALL NOT ACCRUE OR BEGIN TO RUN UNTIL THE LATER OF
JANUARY 01, 2000, OR THE TIME WHEN SUCH STATUTE OF LIMITATIONS WOULD OTHERWISE ACCRUE
OR BEGIN TO RUN, AND, WITH RESPECT TO ANY CLAIM BASED ON ANY FAILURE OF THE PRODUCTS /
SERVICES TO BE YEAR 2000 COMPLIANT, SELLER SHALL NOT ASSERT ANY DEFENSE BASED ON OR
ALLEGING THE PASSAGE OF TIME FROM THE DATE OF THIS AGREEMENT TO JANUARY 01, 2000.
**************************************************************************************************
REVISION SUMMARY
ARTICLE  1, PARA 1.2: ADDED "OR ANY OTHER COMMUNICATION"
ARTICLE  5, MODIFIED


