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1. CONTRACT PURCH ORDER/AGREEMENT NO. | 2. DELIVERY ORDER/CALL NO. 3. DATE OF ORDER/CALL | 4.REQUISITION/PURCH REQUEST NO. 5. PRIORITY
(YYYYMMMDD)
DAAEQO7- 03- D- LOO1 0003 2004SEP27 SEE SCHEDULE DOA4
6.1SSUED BY CODE | Wb6HZV | 7. ADMINISTERED BY (If other than 6) COoDE | SO0701A 8. DELIVERY FOB

TACOM WARREN

AVBTA- AQ ABGD

PAUL VESELENAK (586)574- 7632
WARREN, M CHI GAN 48397- 5000

RYPbH ) SRR RO i

DCMA  HARTFORD
130 DARLIN ST

EAST HARTFORD, CT 06108-3234

SCD: C

PAS: NONE

I:‘ DESTINATION
OTHER

(See Scheduleif
other)

9. CONTRACTOR

UTC FUEL CELLS, LLC
195 GOVERNORS HI GHWAY

CODE | 1F2J4

FACILITY

ADP PT: HQD337
10. DELIVER TO FOB POINT BY (Date)
(YYYYMMMDD)
SEE SCHEDULE

11. X IFBUSINESS IS

I:‘ SMALL
I:‘ SMALL

NAME SOUTH W NDSOR, CT. 06074-2419 12. DISCOUNT TERMS DISADVANTAGED
AND
ADDRESS D W OMAN-OWNED
N N 13. MAIL INVOICES TO THE ADDRESS IN BLOCK
TYPE BUSI NESS: Large Business Performing in US. See Bl ock 15
14.SHIPTO CODE 15. PAYMENT WILL BE MADE BY CODE 337 MARK ALL
SEE SCHEDULE DFAS - COLUMBUS CENTER PACKAGESAND
DFAS- CO' NORTH ENTI TLEVENT OPERATI ON PAPERS WITH
P.O. BOX 182266 IDENTIFICATION
y NUMBERSIN
COLUMBUS CH 43218- 2266 BLOCKS 1 AND 2
16. DELIVERY/
CALL | THISDELIVERY ORDER ISISSUED ON ANOTHER GOVERNMENT AGENCY OR IN ACCORDANCE WITH AND SUBJECT TO TERMS AND CONDITIONS OF ABOVE NUMBERED CONTRACT.
TYPE
OF ) )
ORDER Reference your I:' Oral I:' Written  Quotation , Dated
PURCHASE furnish the following on terms specified herein.
ACCEPTANCE. THE CONTRACTOR HEREBY ACCEPTS THE OFFER REPRESENTED BY THE NUMBERED PURCHASE ORDER ASIT MAY PREVIOUSLY HAVE
BEEN OR ISNOW MODIFIED, SUBJECT TO ALL OF THE TERMS AND CONDITIONS SET FORTH, AND AGREES TO PERFORM THE SAME.

NAME OF CONTRACTOR SIGNATURE TYPED NAME AND TITLE DATE SIGNED
(YYYYMMMDD)
I:' If thisbox is marked, supplier must sign Acceptance and return the following number of copies:
17. ACCOUNTING AND APPROPRIATION DATA/LOCAL USE
SEE SCHEDULE
18.ITEM NO. 19. SCHEDULE OF SUPPLIES/SERVICE 20. QUANTITY 21. 22. UNIT PRICE 23. AMOUNT
ORDERED/ UNIT
ACCEPTED*
SEE _SCHEDULE
CONTRACT TYPE:
Cost Contract
KIND OF CONTRACT:
Research and Devel opnent Contracts
If quantity accepted by the Government is 24. UNITED STATESOF AMERICA 25. TOTAL $1, 000, 000. 00
same as quantity ordered, indicate by X. M CHAEL L. CIONI /SIGN 26.
If different, enter actual quantity accepted below Cl ONI MarACOM ARWY. M L (586) 574-7070 DIFFERENCES
quantity ordered and encircle. BY: CONTRACTING/ORDERING OFFICER

27a. QUANTITY IN COLUMN 20 HAS BEEN

I:‘ INSPECTED I:‘ RECEIVED

D ACCEPTED, AND CONFORMS TO CONTRACT EXCEPT ASNOTED

. SIGNATURE OF AUTHORIZED GOVERNMENT REPRESENTATIVE c. DATE d. PRINTED NAME AND TITLE OF AUTHORIZED GOVERNMENT
(YYYYWMMMDD) REPRESENTATIVE
e. MAILING ADDRESS OF AUTHORIZED GOVERNMENT REPRESENTATIVE 28. SHIP. NO. 29.D.0. VOUCHER NO. 30. INITIALS |

I:‘ PARTIAL

f. TELEPHONE NUMBER g. E-MAIL

ADDRESS

I:‘ FINAL

32. PAID BY

31. PAYMENT

36.1 CERTIFY THISACCOUNT IS CORRECT AND PROPER FOR PAYMENT.

a. DATE

(YYYYMMMDD)

b. SIGNATURE AND TITLE OF CERTIFYING OFFICER

I:‘ PARTIAL
I:‘ FINAL

I:‘ COMPLETE

33. AMOUNT VERIFIED CORRECT FOR

34. CHECK NUMBER

35.BILL OF LADING NO.

37. RECEIVED AT

38. RECEIVED BY (Print)

(YYYYMMMDD)

39. DATE RECEIVED

TAINERS

40. TOTAL CON-

41. SR ACCOUNT NUMBER

42. SIR VOUCHER NO.

DD FORM 1155, DEC 2001

PREVIOUSEDITION ISOBSOLETE.
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SUPPLEMENTAL | NFORVATI ON
ACCEPTANCE APPENDI X

1. This Oder 0003 is subject to all the terns and conditions of Contract DAAEQ7-03-D-L001 unl ess otherw se stated herein.

2.  CLINs 0001AA and 0002AA are hereby established as shown on the attached continuation sheet, for Services and Travel, respectively,
per the requirenments of Task Order No. UTC-0003.

*** END OF NARRATIVE A 001 ***
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Name of Offeror or Contractor: UTC FUEL CELLS, LLC
ITEM NO SUPPLIES/SERVICES QUANTITY |UNIT UNIT PRICE AMOUNT
SUPPLI ES OR SERVI CES AND PRI CES/ COSTS
0001 SECURI TY CLASS: Uncl assified
0001AA SERVI CES LINE | TEM $ 968, 714. 00
NOUN:  SERVI CES/ TASK ORDER UTC- 0003
PRON: R342C414R3 PRON AMD: 01 ACRN:  AA
AVS CD: 62260172611
I nspection and_Accept ance
| NSPECTI ON:  Dest i nati on ACCEPTANCE: Desti nation
Deliveries or Performance
DLVR SCH PERF COWPL
REL _CD QUANTI TY DATE
001 0 SEE SECTI ON F
$ 968, 714. 00
0002 SECURI TY CLASS: Uncl assified
0002AA SERVICES LINE | TEM $ 31, 286. 00

NOUN: TRAVEL/ TASK ORDER UTC- 0003
PRON: R342C414R3 PRON AMD: 01 ACRN:  AA
AVS CD: 62260172611

I nspection _and Accept ance
| NSPECTI ON:  Dest i nation ACCEPTANCE: Desti nation

Deliveries or Perfornmance

DLVR SCH PERF COWVPL
REL_CD QUANTI TY DATE
001 0 SEE SECTION F

$ 31, 286. 00
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Name of Offeror or Contractor: UTC FUEL CELLS, LLC

DESCRI PTI ON/ SPECI FI CATI ONS/ WORK STATEMENT

Task Order No. UTC 0003

Ref: Contract No. DAAEQ7-03-D-L001 (the "Contract")
Esti mated Hours: 7351

Estimated Conpl etion Date: 31 January 2006

Total Government Funding: $ 1,000,000

C1.0 Task Order bjective:

This Task Order serves as a conpl ement of Task Order UTC- 0001, as nodified, and Task Order UTC- 0002, each as issued under the Contract.
There is a need to further develop the Fuel Cell Power Plant ("FCPP') and Cell Stack Assenbly ("CSA") technol ogy for the nedium heavy
duty vehicle fuel cell application program A portion of the FCPP and CSA devel opment work is included under this Task Order UTC 0003,
as described in paragraph C. 3.0, and further specified under task items #1 through #6.

C.2.0 Backgr ound

UTCFC has exi sting FCPP designs and technology. Al activities and objectives under this Task Order exclude in all respects the design,
devel opnent and verification of, or any other work relating to, FCPP technol ogy which has been and/or will be funded by UTCFC. Unless
explicitly included under this Task Order CSA work shall be excl uded.

C.3.0 Description of Effort:

This Task Order enconpasses FCPP system design inprovenents, as described in task item#1, which sinplify the FCPP/vehicle interface,
increasing FCPP sel f-sufficiency and self-protection, and inprove overall performance. In addition, under this Task Order, UTCFC shall
devel op a FCPP installation and operation manual as described in task item#4. UTCFC shall also integrate, or have integrated, the FCPP
breadboard fabricated in task item #7 under Task Order UTC-0001 Modification 02 ("FCPP Breadboard") into a UTCFC custoner vehicle, and
initiate durability denmonstration of the FCPP in the field as described in task item#3. UTCFC shall collect FCPP performance and
environnental data during vehicle field operation and performdata analysis as described in task items #2 and #5 under this Task Order.
Final Iy, UTCFC shall perform specified "l ow cost CSA devel opnent", as described in task item#6 under this Task Order.

The task itens for this Task Order are as follows:

Task Item #1 - Power Converter Devel opnent

Task Item #2 - FCPP/ Vehicle Vibration Data Col | ection

Task Item #3 - FCPP Breadboard/ Vehicle Integration

Task Item#4 - FCPP Installation and Operation Manual

Task Item #5 - FCPP Data Col |l ection and Anal ysis

Task Item #6 - Low Cost CSA Devel opnent - 20-Cell Testing of CSA

Al'so included in this proposal is the effort for Program Tracking and Control for nonitoring all task itens and deliverables under this
task order and nonthly status reports.

C3.1 Task Item #1 - Power Converter Devel opnent

The contractor shall devel op and test a custom power converter that will convert the unregul ated output voltage of the FCPP to a

regul ated high voltage to directly feed the high voltage conponents of the FCPP. The converter will facilitate the 120kW FCPP operati on
using a single 24 VDC | ow vol tage supply. It is anticipated that this will sinplify the FCPP/vehicle interface and that the power
converter will inprove the FCPP's self-sufficiency/self-sustainability and will sinplify vehicle integration. This task includes the
followi ng activities:

C311 Desi gn of the Power Converter Unit ("PCU")

C3.12 Fabrication and testing of the PCU at the conponent |evel

C.3.1.3 Fabrication, testing and integration of the PCU into the FCPP Breadboard
C3.2 Task Item #2 - FCPP/ Vehicle Vibration Data Col | ection

The contractor shall collect vibration data fromthe FCPP Breadboard, which will be installed and operated in a 40-foot transit bus that
is operated by one of UTCFC s custoners. This data will be analyzed and used to develop vibration profiles that can, in turn, be used
to run accelerated life testing in future transportation prograns. Activities relating to the vibration data collection consist of:

C321 Installing instrunentation (accel eroneters) on the FCPP/vehicle for data collection
C3.22 Recording the vibration infornmation during operation of the vehicle under real world operating conditions
C3.23 Anal yzing the data that was recorded and eval uating the inpact of the actual vibration profiles versus the design

speci fication
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C3.3 Task Item #3 - FCPP Breadboard/ Vehicle Integration

The contractor shall integrate and operate the FCPP Breadboard in a 40-foot transit bus that is operated by one of UTCFC s custoners.
UTCFC wi Il performthe followi ng activities under this task item

C3.31 I nspection and verification that all FCPP/vehicle interfaces conply with interface requirenents
C3.3.2 Installation of the FCPP into the vehicle

C.3.3.3 Verification of proper operation of vehicle/ FCPP conmuni cations

C.3.3.4 Road operation of the vehicle under various road conditions

C. 3.4 Task Item#4 - FCPP Installation and Operation Manual

The contractor shall draft an installation and operation manual for the installation of a 120 KWFCPP into a vehicle. The nmanual content
shal | include: FCPP description, installation and operation instructions, procedures for routine maintenance itens, FCPP transportation
and storage instructions, and general safety infornation regarding FCPP handl i ng.

C.3.5 Task Item#5 - FCPP Data Col | ection and Anal ysis

The contractor shall establish and anal yze a database of FCPP data collected during the operation of buses operating with the 120 kW
FCPP. The data to be collected and anal yzed include: FCPP start/stops, hours of operation, FCPP performance characteristics including
vol tage and current, anbient tenperature data, FCPP event history such as sensor faults or warnings, as well as information on conponent
failures.

C 3.6 Task Item #6 - Low Cost CSA Devel opment - 20-Cell Testing of CSA

The contractor shall performthe tasks specified in this task item#6 in support of |ow cost CSA devel opnent. UTCFC s activities under
this task itemwll consist of:

C.3.6.1 UTCFC shall procure the naterial required for, and will fabricate, two (2) 20-cell test articles using | ow cost technol ogy
material, including the provision of manufacturing and engi neering support for the assenbly of the hardware. See section 5.0 for
treatment of hardware procured and/or fabricated under this Task Order.

C3.6.2 UTCFC shal | create the test plans to support the testing of the 20-cell test articles.
C.3.6.3 UTCFC shal | al so conduct testing (and rel ated engineering support) of 20-cell test articles pursuant to the conpleted
test plan to verify conceptual and final design. Such testing will include:

(i) Accept ance test
(ii) Endur ance test
(iii) Accelerated testing (testing under cyclic |load conditions)

C 4.0 Del i ver abl es
The contractor shall provide the follow ng deliverables under this task order:

C4.1 Submit the Final Technical Report summarizing all work performed under this Task Order is due thirty (30) days after
conpl etion of the Task Order. The Final Technical Report shall summarize the work performed on each individual task item

C 4.2 Subnmit the Monthly Performance and Cost Reports on work in progress. This report is due on the 15th of each nonth for
the previous nonth's progress. Progress under all current Task Orders may be consolidated in one nonthly report pursuant to Section
C. 3.1 of the Contract.

C 4.3 Submit a manual for installation and operation of a 120kWFCPP in a vehicle. This manual shall be delivered with the
Fi nal Techni cal Report.

C 4.4 Provide a non-functioning fuel cell display of a single cell to 20 cell configuration for display purposes only (which
may not be inspected, disassenbled, reverse engineered or otherwi se altered follow ng delivery) by the conpletion date of this task

order.

C 4.5 Provide a non-proprietary video (mninmumof 3 mnutes) verifying successful integration of the FCPP into a vehicle by
the conpletion date of this task order.

C.5.0 Addi tional Terms and Notes:
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C5.1 UTCFC wi |l provide no proprietary data (including data relating to the CSA or CSA technol ogy) under this Task Oder. Al data
provi ded hereunder shall be subject to the confidentiality and use requirenments set forth in the Contract. UTCFC will deliver no
software or technical data or docunentation relating to software under this Task Order.

C.5.2 (RESERVED)

C. 5.3 UTCFC may, during the termof this Task O der and during the termof any concurrent Task Order, use the hardware, equipnent,
tooling and/or other materials procured or fabricated under this Task Order that qualifies as "CGovernment property" under FAR 52.245-5
(Devi ation, per DAR Tracki ng Nunber 99-00008, 13 July 99) (the "Property" or the "Government Property") for any of the purposes set
forth herein or in any other concurrent Task Order issued under Contract DAAEO7-03-D-L001.

C.5.4 TACOM and UTCFC agree that, upon the |oss or destruction of, or damage to, any of the Property during its use under this Task
Order or another Task Order issued under the Contract, TACOM and UTCFC shall agree upon a plan to repair or renovate the Property so

damaged (if the parties determine that this is feasible). |In the event that repair or renovation is undertaken, UTCFC shall be entitled
to the equitable adjustnment described in paragraphs (g)(6) and (h) of the above-referenced FAR provision, subject to the exclusions set
forth in such provision. |f the parties deternmine that repair or renovation of such Property is not feasible, the parties will

negotiate the disposal or disposition of such Property, taking into account the circunstances under which the destruction or damage
occurred, and al so taking account of both (i) the Governnent's financial contribution to such Property, as well as (ii) UTCFC s interest
in proprietary itenms, conponents, or processes that may be contained or enbodied in such Property.

C.5.5 Upon conpletion of work on this Task Order, TACOMwi |l review the Property in existence at that tine, and determ ne a plan for
subsequent use of such Property during the renminder of the period of perfornmance of Contract DAAEO7-03-D-L001. Such Property left in
the possession of UTCFC will be added to the list of Government Property in possession of UTCFC under the Contract. UTCFC nay request,
inwiting no later than three (3) weeks before proposed use, that any specific itenm(s) of such Property left in place at UTCFC be
approved for UTCFC use outside of the Contract and/or in support of concurrent or subsequent Task Orders issued under the Contract. The
Contracting O ficer shall respond to such request within two (2) weeks of its receipt of UTCFC s request (agreement to such request
shal | not be unreasonably withheld). If the Contracting O ficer rejects such request, the Contracting Oficer shall provide reasons for
such rejection.

C.5.6 In addition, with respect to Government Property that UTCFC would like to use for its own purposes during the duration of one or
nore Task Orders under the Contract, UTCFC and TACOM shall follow the request process specified in paragraph 5.3 as well as the
procedures in paragraph 5.7.

C.5.7 Wth respect to any CGovernnent Property. described in paragraphs 5.5 and 5.6, above, UTCFC nay be authorized to use such Property
for its own purposes (that is, for devel opment or other tasks outside of the Contract, for purposes not covered by this or any
subsequent Task Order issued under the Contract), subject to the follow ng;

(1) That UTCFC shall, in the case of each such proposed usage, submt to the contracting officer a witten request for permssion to
use such Governnent Property. Each request nust--

(i) identify the Governnment Property in question,
(ii) specify the period of time covered by the request, and
(iii) detail what use UTCFC plans to nake of such Government Property, as well as the anticipated results or benefits from such
use. Further, if a known or planned subsequent Task Order under the Contract also will involve use of such Government Property, then
UTCFC al so will--
(iv) specify inits request howit will ensure that its requested use will not interfere with the anticipated use per the
Government Task Order.

If the contracting officer approves the request in witing, then UTCFC nay use the specified Government Property as per its request,
subj ect to subparagraphs (2) through (6) bel ow.

(2) That any such use will (i) occur at no direct or indirect cost to the Government; and (ii) be permtted only on a strict non-
interference basis, under which UTCFC s use of such Government Property will not interfere with, delay, or take precedence over any work
covered by any Task Order issued under the Contract, that explicitly or inplicitly requires or involves the use of such Governnent
Property.

(3) That in the event UTCFC conducts any teardown of, or nmekes any nodifications or configuration changes to such Governnment Property
that inpair or reduce the functionality of such Governnent Property bel ow the performance | evels attained by such Governnment Property as
of the end of work under this Task Order, then UTCFC will, w thout cost to the Government, restore such Government Property to its full
performance |evel, unless such teardown of, or nodifications of configuration changes to the Governnment Property were authorized in
accordance with section 5.7(1)(iii) hereof (in which case UTCFC will not be obligated to restore the Government Property).

(4) That UTCFC shall, w thout cost to the Government, rehabilitate such Government Property to elimnate the effects of any damage or,
with respect to tooling only, wear, if any, that may occur during UTCFC s use of such Government Property pursuant to this paragraph
5.7.
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(5) That UTCFC shall provide to the Government reports that summarize the efforts and results relating to the use of such Governnment
Property pursuant to this paragraph 5.7, on a periodic basis as specified in UTCFC s request (in no event |less frequently than
quarterly). Such reports nay be made in a separate section of each Perfornmance & Cost Report issued under the contract, for a period in
whi ch any such Government Property was in use by UTCFC pursuant to this paragraph 5.7. or, if there are no active Task Orders at the
time of such use, UTCFC shall provide separate reports to the Governnent.

(6) That the Contracting Oficer may term nate or nodify any such approval to use Government Property, either directly by witten
notice, or constructively by the issuance of subsequent Task Orders that explicitly involve or that otherw se require the use of such
Governnment Property; provided that constructive term nation shall take effect only if UTCFC approved use outside the Contract will
interfere with the anticipated use under such subsequent Task Order.

(7)(a) The parties anticipate that UTCFC will ultinately tear-down the Breadboard fabricated under Task Order UTC- 0001, Mbdification 2

(including the conmponents fabricated under Task O der UTC-0002) at UTCFC s facilities at the end of its useful life. The parties agree
that UTCFC wi || dispose of the Power Plant conponents follow ng tear-down and the Governnent's abandonment of such conponents and that

UTCFC will provide to the Government a report relating to the findings fromsuch tear-down.

(7)(b) Subject to UTCFC conpliance with the requirenments of paragraph 5.7., the parties agree that the Governnent may authorize UTCFC to
use tooling and other equiprment that qualifies as CGovernnent Property under the above-referenced FAR cl ause outside of the Contract for
the production of hardware for delivery to domestic and international customers so long as, in the case of international customners,
UTCFC conplies with applicable export control regul ations.

C. 5.8 Inspection rights under this Task O der UTC 0003 shall consist of the follow ng:

1. Verification of procurenent of materials described in this Task Order.

2. Verification that specified naterials have been assenbled into the follow ng units:

- two (2) 20 cell test articles;

- Power converter unit for use with the FCPP Breadboard

3. Verification that the above-referenced units function in accordance with the performance requirenents.

*** END OF NARRATIVE C 001 ***
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DELI VERI ES OR PERFORVANCE
DELI VERI ES OR PERFORVMANCE

F.1 Delivery
F.1.1 Al items (reports) called for in the Task O der shall be delivered electronically to the follow ng addressees:

GedeonM@ acom arny. m |
Vesel enp@ acom arny. mi |

F.1.2 Delivery of Data as set forth in the Task order shall be in accordance with the Contract Data Requirenments List, DD Form 1423.
F.2 Per f or mance

F.2.1 The period of performance for this Task Order shall be fromthe date of award through to January 31, 2006, including subm ssion
of the final technical report.

F.2.2 The contractor shall submit nonthly Performance & Cost Reports on the 15th day of each nonth under the Task order, beginning on
15 Novenber 2004. Each Performance & Cost Report shall cover the work perforned during the previous nonth. Any work perforned during

the last nonth of performance under the Task Order shall be covered in the Final Report.

F.2.3 The Contractor shall subnit the Final Technical Report by the conpletion date for this task order, as listed in F.2.1.

*** END OF NARRATIVE F 001 ***
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CONTRACT ADM NI STRATI ON DATA
PRON/ JoB
LI NE AVB CDY OBLG ORDER ACCOUNTI NG OBLI GATED
ITEM MPR ACRN STAT  ACCOUNTI NG CLASSI FI CATI ON NUVBER STATI ON AMOUNT
0001AA R342CA14R3  AA 1 21  42040000046N6N7EP622601255Y S20113 42C414 Wb6HZV $ 968, 714. 00
622601T2611
0002AA R342CA14R3  AA 1 21  42040000046N6N7EP622601255Y S20113 42C414 Wb6HZV $ 31, 286. 00
622601T2611
TOTAL $ 1, 000, 000. 00
SERVI CE ACCOUNTI NG OBLI GATED
NANVE TOTAL BY ACRN  ACCOUNTI NG CLASSI FI CATI ON STATI ON AMDUNT
Ary AA 21 42040000046N6N7EP622601255Y S20113 VB6HZV $ 1, 000, 000. 00
TOTAL $ 1, 000, 000. 00
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