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PURCHASE ORDER TERMS AND CONDITIONS

These Terms and Conditions apply to and are hereby made a part of the contract (hereinafter, the “Contract™) for
services, supplies, or materials (hereinafter, the “Work™) identified in the purchase order (the “Purchase Order”) by
and between the person or entity to which the Purchase Order is addressed (hereinafter the “Seller””) and Steady
Marine, LLC (“SM”). The Contract consists of the Purchase Order, any documents expressly incorporated by
reference therein, and these Terms and Conditions. All prior understandings, statements, or negotiations related to
the Purchase Order or the Work are hereby superseded and shall be of no effect. Seller accepts the Purchase Order
and these Terms and Conditions either by commencing the Work or acknowledging its acceptance of the Purchase
Order.

1. PRICE & PAYMENT: Seller shall not be entitled to any payment in excess of the price provided for in the
Purchase Order (hereinafter, the “Contract Price”), except as provided below for “Changes”. If the Purchase Order
includes incremental funding, Seller shall not incur charges or cause them to be incurred in excess of the incremental
funding amount without the written authorization of SM Purchasing Department and under no circumstances shall
SM ever have any obligation to pay any amount in excess of the authorized incremental funding amount.

Payment terms shall be as provided in the Purchase Order or, if none are provided, within thirty (30) days of SM
approval of any Seller invoice, provided that, where the Work is part of SM performance of its obligations to its
customer or Prime Contractor (defined below), SM shall not be required to make any payment to Seller until SM has
received payment for the Work (or applicable portion thereof) from its customer or Prime Contractor.

2. FACILITY ACCESS & CONDUCT:

a. SM agrees to permit such access into Steady Marine and facilities (hereinafter, “SM

Facilities”) as is reasonably necessary to complete the Work by the Seller and its employees, agents,
representatives, suppliers, invitees and lower-tier subcontractors (hereinafter, the “Seller Parties”), provided
that the Seller Parties are in full compliance with the terms of this Contract. SM may, in its sole

discretion, limit, delay or terminate at any time any Seller Party’s access to SM Facilities if the Seller

Party engages in any conduct or practice that is unsafe or in violation of any of the terms of the Contract,
including (but not limited to) these Terms and Conditions.

b. Seller shall keep its work areas reasonably clean and free of trash and debris at all times. Seller shall
reimburse SM for all costs incurred in cleaning up Seller's trash or work area.

c. Seller shall comply with, and shall cause all Seller Parties to comply with, all laws, statutes, ordinances, rules,
and regulations applicable to SM, the SM Facilities, or any Seller Parties in connection with this

Contract (hereinafter the “Applicable Laws”), the Virginia Ship Repair Association’s (“VSRA”) Safety
Regulations, and all of SM environmental, health, safety, security, and workplace harassment and
nondiscrimination policies and procedures (hereinafter, “SM Policies”), including (but not limited to)

SM hearing protection program and all applicable personal protective equipment requirements. Seller
warrants that it has reviewed, understands, and will comply with the VSRA Safety Regulations and SM
Policies and that it shall ensure that all Seller Parties have reviewed, understand, and will comply with the
VSRA Safety Regulations and SM Policies while present on the SM Facilities.

d. Seller shall ensure that all Seller Parties attend SM Safety Orientation at Seller's sole expense before
participating in the Work.

e. In addition to the foregoing, Seller shall fully comply with the letter and spirit of all applicable laws and
regulations relating to the environment. Seller shall ensure that every Seller employee or other Seller Party is
fully knowledgeable of his or her environmental responsibilities and the environmental implications of his or
her job performance, and that every Seller Party’s environmental responsibilities are met with the highest
level of skill, diligence, and competence.

3. PERFORMANCE:
a. SM reserves the right to inspect the Work at any time, but its inspection or failure to inspect shall not
be deemed acceptance of the Work or a waiver of its right to reject defective Work. All materials leaving and
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returning to SM Facilities must be processed through SM Receiving Department and

accompanied with a shipping manifest.

b. Seller agrees that, to the extent its Work is to be used on or for any higher-tier contract between SM

and its prime contractor or customer (the “Prime Contract”), the Work shall comply with all specifications and
quality requirements in the Prime Contract, which are hereby incorporated into the Contract. Any conflict
between the specifications or statement of work in or incorporated into the Purchase Order shall be resolved in
favor of the requirements of the Prime Contract. Seller warrants that it has received a copy of the relevant
portions of the Prime Contract and understands its requirements.

c. Seller understands that time is of the essence in the performance of the Work and that any delay by Seller will
impact SM performance of other contracts, including (but not limited to) the Prime Contract. Seller

shall provide SM with written progress reports at least weekly and in accordance with any reporting
instructions in or incorporated into the Purchase Order. Any overtime required to meet the schedule is Seller’s
responsibility except where specifically authorized by SM in the Purchase Order or in a Change Order.

d. Seller shall diligently proceed with and continue performance of the Work as instructed by SM,

regardless of the pendency of any request for equitable adjustment, contract change, or dispute.

4. GUARANTEE: In addition to all applicable implied warranties of fitness, merchantability, and workmanlike
performance (none of which are excluded), Seller guarantees that the Work shall be free of all material defects for a
period of 90 days after completion or for such longer period as required by the Purchase Order. At its sole expense,
Seller shall make all reasonable efforts to assign to SM all manufacturer’s warranties associated with any parts or
supplies provided as part of the Work and shall preserve SM rights with respect to the same.

5. SUBCONTRACTING & ASSIGNMENT: Seller shall not assign or transfer any of its rights or interests under
this Contract or subcontract any portion of the Work without SM express written authorization. Seller shall ensure
its subcontractors’ compliance with all of these Terms and Conditions.

6. CHANGES: No term or requirement of the Contract may be changed or modified except in a written instrument
signed by authorized representatives of both parties. The Contract Price, schedule, or nature, amount, or scope of the
Work shall not be changed or modified except by a written “Change Order” signed by the Parties’ authorized
representatives, as provided for in this Section. For any proposed Change Order, the Parties shall agree to a
reasonable adjustment to the Contract Price or delivery schedule based on the effect of the proposed Change Order
on the cost of or the time required for performance of the affected part of the Work (hereinafter, the “Change Order
impact”). SM may propose Change Orders orally or in writing. Within five (5) business days after receipt of a
proposed Change Order, Seller shall provide to SM a written statement estimating the Change Order impact along
with any supporting documentation reasonably required. If Seller identifies conditions or circumstances requiring a
change to the Contract Price or schedule, it shall provide SM with written notice through a request for contract
change or condition found report within twenty-four (24) hours of discovery of the condition or circumstance.
Failure to provide such notice shall be deemed a waiver of Seller’s right to any adjustment to the Contract Price or
schedule for the condition or circumstances not timely disclosed. Any and all requests for equitable adjustment of
the Contract Price must be submitted by Seller to SM, in writing, within fourteen (14) days of Seller's discovery of
the circumstances giving rise to its request for equitable adjustment, and failure of Seller to comply with this
fourteen (14)-day submission deadline shall constitute ground for SM to deny or dismiss the request as being
untimely made.

7. INDEMNIFICATION: Seller hereby agrees, to the fullest extent permitted by law, to indemnify, advance
expenses, defend and hold harmless SM and its directors, officers, agents, representatives, employees, affiliates,
invitees, contractors, subcontractors, customers, vendors, or clients, (the “Indemnified Parties”) from and against
any and all actual, threatened or completed claims and demands, actions, suits, arbitrations, proceedings,
investigations, losses, liens, costs, settlements and judgments of any kind or nature whatsoever (hereinafter,
collectively, “Proceedings”), of or by anyone whomsoever, including, without limitation, any of the Seller Parties or
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any third party, including reasonable attorney's fees and expenses incurred in defending against Proceedings, for
death of or injury to persons or damage to property (including property owned, leased or operated by or under the
care and/or custody of SM) and for civil or administrative fines and penalties, in any way resulting from or arising
out of the Work and actually or allegedly caused, directly or indirectly, by: (a) any act, omission or negligence of
any of the Seller Parties, or (b) any failure of any of the Seller Parties to comply with these Terms and Conditions,
SM Policies, or any Applicable Laws or regulations.

8. LIMITATION OF LIABILITY: IN NO EVENT SHALL SM BE LIABLE TO SELLER, SELLER
PARTIES, OR THIRD PARTIES FOR LOST PROFITS OR BUSINESS, LOSS OF RENTALS, INDIRECT,
INCIDENTAL, CONSEQUENTIAL, PUNITIVE OR OTHER SPECIAL DAMAGES, WHETHER BASED IN
CONTRACT, TORT OR ANY OTHER THEORY OF LAW AND WHETHER OR NOT ADVISED OF THE
POSSIBILITY OF SUCH DAMAGES, NOR, IN ANY EVENT, FOR ANY AMOUNT EXCEEDING THE
AMOUNT OF SM COLLECTIBLE INSURANCE COVERAGE ANSWERING FOR OR RESPONDING TO
ANY CLAIM, LOSS, OR RISK RELATING TO OR ARISING OUT OF THE WORK OR ANY PARTY'S
OBLIGATIONS UNDER THIS AGREEMENT

9. DISPUTES: The parties agree that any disputes hereunder shall be resolved by and litigated only in the Superior
Court for the City of San Diego, California or in the United States District Court for the Southern District of
California, San Diego Division, and the parties consent to the jurisdiction and venue of such specified courts.

10. INSURANCE: Seller shall maintain, at a minimum, the following insurance coverages, naming SM an
additional insured for each General Liability, SRLL, Automobile, and Umbrella with full waiver of subrogation, and
shall provide a Certificate of Insurance demonstrating such coverage upon request.

Coverage/Minimum Limits

A. Comprehensive and/or marine general liability and, if the Work is on board any vessel or involves parts,
equipment, or assemblies that will be installed on a vessel, Ship Repairer's Liability coverage sufficient to
cover all aspects of the Work with combined bodily injury and property damage limits of $1,000,000 per
occurrence and $2,000,000 in the aggregate, and Products and completed operations $2,000,000. Personal
injury coverage with limit of $1,000,000.

B. Comprehensive automobile liability insurance with coverage to include owner hired and non-owned vehicles,
with combined bodily injury and property damage limit of $1,000,000 per occurrence.

C. Worker's Compensation and/or Longshore and Harbor Worker's Compensation insurance with limits of
liability conforming to the statutory requirements of the Commonwealth of California and the United States of
America, and no less than $1,000,000. If work is to be accomplished on any vessel, dry dock, or pier, benefits
under the Longshore and Harbor Worker's Compensation Act must be shown on the Certificate of Insurance.

If any Seller Parties are members of the crew of a vessel, Seller shall maintain marine employer’s liability
insurance providing coverage for Jones Act, unseaworthiness, general maritime law negligence, and
maintenance and cure liability.

D. Excess or umbrella liability insurance over all of the above coverages with a limit of at least $4,000,000 over
and above the underlying coverage limits.

E. Seller's insurance pertaining to or potentially answering for claims associated with the Work shall contain no
provision, endorsement, or modification that would make Seller's insurance coverage excess over any other
available insurance, to specifically include SM insurance

F. SM reserves the right to deny access to SM Facilities pending adequate assurance of Seller’s

compliance with the above insurance requirements.

11. LIENS: Seller shall provide the Work free of all liens, claims, charges and encumbrances, legal or equitable.
Seller understands that SM is not obtaining the Work from Seller on the credit or account of any vessel or customer
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and no obligation hereunder shall give rise to any lien or encumbrance on any vessel or other property of any of SM
customers or Prime Contractors.

12. FLOW-DOWN CLAUSES: If the Work is under a Prime Contract that includes any contract clauses that SM is
required to flow down to Seller by law or contract, the flow-down clauses applicable to the Contract are
incorporated by reference in the Purchase Order or attached hereto, and if so incorporated or attached, are hereby
made a part of the Contract. Unless specified otherwise in the attachment or Purchase Order, each such clause shall
be interpreted so as to permit SM to comply with its obligations under the Prime Contract and, where appropriate
and not in conflict with that objective, references to the “Government” shall mean “SM” and references to
“Contractor” shall mean “Seller”.

I agree to the Terms and Conditions set forth in this document, and understand that the provisions herein are
applicable to all business dealings with Steady Marine Incorporated.

Company:

Name:

Date:

Signature



