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Purchase Order

TERMS & CONDITIONS OF PURCHASE

This is a Purchase Order, hereafter referred to as “Order,” between Commdex, LLC, hereafter referred to as “Buyer” or “Commdex,” and Seller identified on the face of

this Purchase Order, hereafter referred to as “Contractor” Or “Seller.”

For purposes of this Order, “Customer” or “Buyer’s Customer” means (i) for contracts with the US government or any department, an agency thereof, or any entity
created under federal law (USG”), a prime contractor to the USG or subcontractor at a higher level than Buyer, and (ii) for all other contracts, the party to which Buyer

is providing the Products and/or Services.

1. ENTIRE AGREEMENT: This Order, including all documents
incorporated into it by the means outlined below, shall constitute the entire
agreement and understanding between Buyer and Seller and shall supersede
and replace all prior or contemporaneous representations, agreements, or
understandings of any kind, whether written or oral, related to the subject
matter found in this Order.

2. ACCEPTANCE or TERMS: This Order shall be deemed accepted if no
objections are received within five days of receipt of this Order by the Seller
or if the Seller begins performance, whichever comes earlier. Such acceptance
shall constitute Seller’s unqualified agreement to all terms and conditions set
forth herein unless modified in writing by both parties. Any additions,
deletions, or differences in the terms proposed by Seller are objected to and
hereby rejected by Buyer. No additional or different terms and conditions
proposed by Seller in accepting this Order shall be binding upon Buyer unless
accepted by Buyer in writing prior to their incorporation, and no other
addition, alteration, or modification to, and no waiver of any of the provisions
herein contained shall be valid unless agreed to in writing by both parties. In
all events, once accepted, Seller shall perform in accordance with the
Description/Quantity schedule set forth in this Order and all attachments
hereto.

3. NOTICE oF DELAYS: Whenever the Seller has knowledge that any
actual or potential issue, event, or circumstance that increases cost or threatens
to delay the timely performance of this Order, the Seller shall immediately
give written notice thereof, including all relevant information with respect
thereto, to the Buyer within five days of the occurrence of such condition. For
excusable delays that arise from unforeseeable causes beyond the control and
without the fault or negligence of the Subcontractor, Seller may be entitled to
additional time in which to complete the whole or any portion of the work
required under the applicable Order.

4. PRICE & TAXES: Any price(s) set forth herein shall include all
applicable Federal, State, and Local taxes and duties. The purchase price for
the products/services performed against this Purchase Order shall be indicated
in US Dollars unless otherwise noted. To the best of the Seller’s ability, any
Price submitted in response to a Request for Quote/Proposal (RFQ/P) shall
include all of Contractor’s labor costs, including, but not limited to, labor,
materials, tools & equipment, facility rental or procurement, services,
labeling, packaging, taxes, duties, insurance, and handling.

5. PAYMENT: Seller shall invoice Buyer upon Buyer’s acceptance of the
Products and/or completion of Seller’s performance, whichever occurs later.
Invoices shall contain the following information: order number, item or part
number, description of articles, sizes, quantities, unit prices, and extended
totals. Unless a different payment period is indicated on the face of this Order,
invoices submitted hereunder will be paid net seventy five (75) calendfedays
Buyer’s receipt of the approved invoice or payment from Buyer’s customer
for the work performed, whichever occurs later. Before payment, Buyer may
make any adjustments to Seller’s invoice to accommodate shortages, late
delivery, rejections, or any other failures to comply with the requirements of
this Order. Buyer may withhold payment under this contract, or any other
contract, for all amounts that may be owed to Commdex as an offset to any
claim or potential claim for indemnification. Payment of approved invoice by
Buyer does not constitute final acceptance of delivered items (See 16. Final
Acceptance, below). Ownership and title to all of Seller’s work for which
Commdex has made a payment shall be vested in Commdex. Unless Seller is
otherwise authorized, Buyer shall not be responsible for payment of any

invoices submitted by Seller to Buyer in excess of 60 days after Final
Acceptance of the Products and/or Services under this Order.

6. DELIVERY: Punctuality and accountability are essential for this Order.
Contractor agrees to perform services under this Purchase Order commencing
on the date of this Purchase Order (or the Start Date mentioned on the Order,
whichever is later) and agrees to complete all tasks required no later than the
Requested Delivery Date/End Date noted on the Purchase Order. Any
extension or modification of this time period will require the written approval
of Commdex. The date specified for delivery or performance is the required
delivery date at a specified location (FOB Destination) unless otherwise
specifically noted herein. Buyer reserves the right to refuse any goods or
services and to cancel all or any part of this Order if Seller fails to deliver all
or any part of any goods or perform all or any part of any services in
accordance with the terms specified in this Order. If Seller does not meet
agreed-upon schedules, Buyer may require Seller to ship via a quicker route or
expedite the fulfillment of the Order, and any difference in cost caused by
such change shall be incurred by Seller. Delivery shall not be deemed to be
complete until actual goods have been received, inspected, and accepted by
Buyer; and/or until services have been received, performed, inspected, and
accepted by Buyer.

7. WARRANTY: Seller expressly represents and warrants that: (i) except as
otherwise stated or provided for on the Order, for a period of twelve (12)
months from the date of Final Acceptance of the Products and/or Services, as
the case may be, by Buyer and/or its customer all Products and/or Services
provided under this Order shall be merchantable, free from defects in design,
material and workmanship, of the highest quality, and shall conform to the
terms and conditions of all applicable industry and national standards and/or
Codes, the Specifications, drawings, documentation, manufacturer instruction
books or service manuals, and Buyer and/or customer test and quality
standards; (ii) the Services are/will be provided in a good, first-class,
professional and workmanlike manner and quality conforming to generally
accepted engineering standards and practices; (iii) such Products and/or
Services are fit and safe for the purpose intended by Buyer; (iv) the Products
provided under this Order are wholly new and contain new components and
parts throughout; (v) Seller has good and warrantable title to the Products, free
and clear of any liens, encumbrances or other restrictions on use or
distribution; (vi) Seller on behalf of itself and its licensors has all rights,
licenses and full power and authority to transfer title to or license copies of all
software furnished under this Order; (vii) the Products and/or Services
delivered under this Order do not infringe, misappropriate, or otherwise make
unauthorized use of the Intellectual Property Rights of any third party; (viii)
Seller has obtained all necessary rights under all Intellectual Property Rights
of third parties necessary for the provision of Services, and the sale, use or
other distribution of the Products supplied to Buyer under this Order; (ix) the
Products are appropriately labeled and packaged in accordance with all
applicable laws, regulations and Buyer instructions; (x) the Services shall be
performed by qualified persons; (xi) Seller has, or at inception of the project
shall have, obtained all necessary approvals, consents, permits and
authorizations to enter into this Order and to perform and carry out its
obligations under this Order; and (xii) the performance of Seller under this
Order does not violate any provision of any bylaw, charter, regulation, or any
other governing authority of Seller and has been duly authorized by all
necessary partnership or corporate action. In addition to the foregoing
warranties, Seller provides, and Buyer is entitled to, all warranties for the
Products and/or Services that arise by implication or operation of law, and
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Seller shall extend and, upon Buyer’s request, assign to Buyer all warranties it
receives from manufacturers and Seller’s vendors. All warranties run to the
Buyer and through the Buyer to its customers. All warranties survive any
inspection, acceptance, payment, or resale by Buyer or to its customers. Buyer
may, upon reasonable advance notice, inspect Seller’s facilities, equipment,
materials, records, and the Products that are covered by this Order and may
audit for compliance with this Order. Upon fulfillment, expiration, or
termination of this Order, at Buyer’s request, Seller shall transfer all records
that reasonably relate to this Order to Buyer, provided that Seller shall retain a
copy of any records required to be kept by law, rule, regulation, or in
connection with any legal process or proceeding, subject at all times to
applicable confidentiality obligations.

8. REMEDIES. In addition to other remedies provided herein and those
available by law or in equity, if Seller defaults on or breaches its obligations
under any provision of this Order or delivers Products and/or Services that are
late, defective, non-conforming, or fail to comply with the warranties in this
Order, whether or not apparent upon receipt, Seller shall promptly and at its
sole expense, and at Buyer’s option: (i) re-perform, repair or replace the
affected Products, or provide a refund for the affected Products; (ii) expedite
late deliveries and performance at Seller’s sole cost and expense; (iii) pay for
all related costs, including, without limitation, inspection, sorting inventories
to isolate affected Products, reworking, retesting, storage, shipping,
repackaging, removal, reinstallation, expediting, and replacing the affected
Products or Services; (iv) pay to Buyer all reasonable costs of investigating,
recovering, recalling, repairing or replacing Products and/or Services, as
applicable, that incorporate or are otherwise potentially impacted by the
affected Products; and (v) pay all other costs, charges, fines, penalties, or
damages incurred by Buyer or its customers related to the affected Products
and/or Services. Seller agrees to immediately re-perform, at Seller’s cost and
expense, any Services that fail to meet Buyer’s requirements or are not in
compliance with the warranties in this Order. In addition, Seller shall be liable
for all direct, indirect, incidental, and consequential harm to Buyer and its
customers arising from any breach of any provision of this Order, including,
without limitation, all costs, damages, losses, and expenses incurred by Buyer
or its customers (“Damages”).

Performance of deficient work by Buyer shall not relieve Seller of any of its
responsibilities under this agreement, including, but not limited to, express or
implied warranties, specified standards for quality, contractual liabilities, and
indemnifications, and meeting the completion date for the work.

Buyer shall separately invoice or deduct from payments otherwise due to
subcontractor the costs as provided herein. Buyer's right to back charge is in
addition to any and all other rights and remedies provided herein or by law.
The cost of back charge work will be determined as follows: the direct cost to
the Buyer to correct or complete the deficient work (which amount may be a
lump sum, time and materials, or unit prices) and a factor of 20% applied to
the total of the items described above for Buyer's overhead, supervision, and
administrative costs.

09. PACKAGING & SHIPPING: Any goods purchased hereunder must be
suitably packaged and prepared for shipment to secure the lowest
transportation rates possible OR appropriately packaged to comply with any
special transportation-related specifications requested by the Buyer. All
charges for packing, crating, and transporting of goods should be included in
the price for the goods/services set forth above and are, therefore, the sole
responsibility of the Seller. Each box or package shipment shall include a
“Packing List” showing the Order Number associated with this Order, as well
as the item number and a description of goods contained inside. Seller agrees
that, in the event that a Packing List is left out of any shipment, the Buyer’s
count, weight, and other measures will be final and conclusive. Buyer shall
not be obligated to accept any shipments in excess of the ordered quantity, and
any excess or advance shipments may be returned to Seller at Seller’s
expense.

10. QUANTITIES, QUALITY, AND CONTENT: It is Seller’s
responsibility to furnish the proper quantities, labor categories, equipment,
and other items called for in this Order. No variation in quantity, quality, or
affecting form, fit, or function specified herein will be accepted as compliant
with this Order. Buyer reserves the right to revoke Final Acceptance if made
without actual knowledge of any varied quantities, equipment types, or other
elements or items of this Order. Any Acceptance by Buyer shall not relieve
Seller of the responsibility for any error or deficiency that may exist or from
performing work and furnishing the Supplies and/or Services in strict
accordance with this Order’s requirements.

11. NO EXTRAS or EXTRA CHARGES: (a) Work shall not be supplied in
excess of the quantities specified in this Order. Seller shall be responsible for
handling charges and return shipping costs for any excess quantities. (b) The
total price payable to Seller for Supplies furnished hereunder shall be stated in
this Order. No Extra charges of any kind shall apply to this Order, including,
without limitation, amounts for (i) any future price increases, (ii) the cost of
any permits, fees, or licenses required for the goods and/or services to be
delivered hereunder, (iii) premium transportation fees, (iv) services of
carrying changes, or (v) packing, boxing, crating, palletizing, or reusable
containers.

12. CONFIDENTIAL AND PROPRIETARY INFORMATION.
Confidential information means confidential or proprietary data or
information disclosed by Buyer to Seller in connection with this Order in oral
or in written, graphic, machine recognizable, electronic, sample, or any other
visually perceptible form. By way of example, pricing data, product
specifications, prototypes, designs, and samples, testing processes and results,
quality and manufacturing procedures and requirements, Buyer’s customer
information, computer software, and related documentation, and the existence
of this Order, and its terms and conditions are Confidential Information. In
addition, all Buyer information regarding product or technology roadmaps,
cost or pricing information, demand or volume information, or financial
projections shall be deemed Buyer Confidential Information. Seller shall: (i)
maintain the confidentiality of Buyer’s Confidential Information and not
disclose it to any third party; (ii) restrict disclosure of Confidential
Information only to its employees, contract employees, and third party
contractors who have a "need to know" in order for the party to perform its
obligations and exercise its rights under this Order, and who are bound to
maintain the confidentiality of the Confidential Information by terms of
nondisclosure no less restrictive than those contained herein; (iii) handle
Confidential Information with the highest degree of care; (iv) use Confidential
Information only for the purpose of performing its obligations under this
Order and no other; and (v) promptly notify Buyer upon discovery of any
unauthorized use or disclosure of the Confidential Information and take all
necessary steps to regain possession of the Confidential Information and
prevent further unauthorized actions. Seller will not reverse engineer,
decompile, or disassemble any Buyer Confidential Information. Confidential
information is and at all times shall remain the property of Buyer. No use of
any Confidential Information is permitted except as expressly provided herein,
and no grant under any proprietary rights is hereby given or intended,
including any license implied or otherwise. Upon receipt of Buyer’s written
request, Seller will return to Buyer all Confidential Information disclosed by
Buyer, along with all copies and portions thereof. Seller will not export or re-
export, directly or indirectly, any of Buyer’s Confidential Information or
Products to any country for which any applicable government, at the time of
export or re-export, requires an export license or other governmental approval,
including without limitation the United States, without first obtaining the
license or approval. Seller’s obligation to keep confidential and restrict the use
of Buyer’s Confidential Information will survive five (5) years from the
termination of this Order.

13. DISCONTINUANCE OF MANUFACTURE. Should Seller decide to
discontinue manufacture of the Items purchased by Buyer under this Purchase
Order, Seller: (1) shall provide written notice to Buyer of the intended supply
discontinuance; and (2) shall provide Buyer a minimum of twelve (12) months
from the written notification date to allow Buyer to place final “lifetime buy”
purchase orders for the Items at a unit price to be negotiated, but in no event
higher than the unit price provided in this Purchase Order. In the event, one or
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more “lifetime buy” purchase orders are made during such twelve (12) month
period, Seller shall deliver the purchased Items to Buyer no later than six (6)
months after the end of the “lifetime buy” period. Seller’s obligations under
this clause shall extend for two (2) years beyond the effective date of this
Purchase Order, irrespective of whether the Purchase Order is
completed/terminated within the two (2) year period.

14. RESPONSIBILITY FOR SUPPLIES/SHIPMENT: Seller shall bear
the risk of loss of, or damage to, the supplies covered by this Order until
delivery is made to Buyer’s plant (or to such other place as is designated by
this Order) AND the Buyer has inspected and accepted said supplies or
shipment(s); once Final Acceptance has been tendered.

15. INSPECTION: All goods supplied and services performed under this
Order shall be subject to inspection and test by Buyer, its agents, and its
customers, at all reasonable times and places, whether during or after
manufacture as to goods or performance as to services, and notwithstanding
the terms of delivery or payment, above as to goods, that titles have yet to
pass to Buyer or its customers. What constitutes defective, non-conforming,
and therefore is rejected is a determination that is to be made solely by the
Buyer at the place and date of delivery, but before Final Acceptance of
delivered goods is proffered. In the event that the Buyer determines that goods
or services are not in accordance with their specifications and/or instructions,
Buyer may require prompt correction, repair, replacement, or re-performance
at Seller’s expense. If Seller is unable to accomplish the foregoing, then Buyer
may procure such goods or services from another source and charge to
Seller’s account all costs, expenses, and damages associated with such
procurement. After Seller is notified of the foregoing defects or non-
conformances, all risk of loss with respect to such goods shall be the
responsibility of Seller, and Seller shall pay all packing and shipping charges
associated with such defective or non-conforming goods. Buyer’s approval of
designs furnished by Seller shall not relieve Seller of its obligations
hereunder.

16. FINAL ACCEPTANCE: Seller acknowledges and agrees that its
performance under this Order shall be final and complete upon final test,
review, and acceptance of the Products and/or Services by Buyer and/or
Buyer’s customer (“Final Acceptance”). Final acceptance shall be pursuant to
acceptance test procedures and processes as required in this Order, standards
applicable to this Order or to the project for which the Products and/or
Services are intended, or such other industry customary standard acceptance
procedures. Acceptance of any part of the shipment shall not bind Buyer to
accept future shipments or performance of services, nor deprive Buyer of its
right to return goods already accepted, and shall not be deemed a waiver of
Buyer’s right to cancel or return all or any part of the goods because of failure
to conform to this Order, or by reason of defects, whether latent or extant, or
other breaches of warranty, or to make any claim for damages, including
manufacturing cost or loss of profits, injury to reputation, or other special,
consequential damages Buyer may foreseeably incur.

17. CHANGES: Buyer may, by written notice to Seller at any time, make
changes within the general scope of this Order in any one or more of the
following: (a) drawings, designs, or specifications; (b) quantity; (c) time or
place of delivery; (d) method of shipment or packing; and (e) the quantity of
Buyer furnished property. Buyer may, for any reason, direct Seller to suspend,
in whole or in part, delivery of goods or performance of services hereunder for
such period of time as may be determined by Buyer in its sole discretion. In
the event that such change or suspension causes a material increase or
decrease in the cost of, or the time required for the performance of any part of
the work under this Order, an equitable adjustment shall be made in the Order
price or delivery schedule, or both, provided Seller shall have notified Buyer
in writing of any claim for such adjustment within twenty (20) calendar days
from the date of notification of the change of suspension from Buyer. No such
adjustment or any other modification of the terms of this Order will be
allowed unless authorized by Buyer by means of written modification to this
Order. Seller shall proceed with the work as changed without interruption and
without awaiting settlement of any such claim.

18. INDEMNIFICATION:
(a) Seller shall indemnify, defend, and hold harmless, Commdex, and all
Commdex’s customers from and against any and all damages, losses,
liabilities, and expenses (including reasonable attorney’s fees) arising out of
or in relation to any claims, causes of action, lawsuits, or other legal
proceedings, regardless of legal theory, that result, in whole or in part, from
Seller’s (or any of Seller’s subcontractors, suppliers, employees, agents, or
representatives):
i intentional misconduct, negligence, or fraud,

ii. breach of any representation, warranty, or covenant made herein,

iii. breach of confidentiality or disclosure provisions herein, or

iv. violation of any law or regulation.

(b) Notwithstanding the foregoing, Seller’s obligation under this Article shall
not apply to the extent that a claim is finally determined by a court of
competent jurisdiction to be caused by the negligence or willful misconduct of
Commdex.

(c) Commdex shall promptly notify Seller of any claim that is covered by this
indemnification provision and shall authorize representatives of Seller to settle
or defend any such claim or suit and to take charge of any litigation in
connection therewith.

(d) This Article shall survive fulfillment, termination, cancellation, or
expiration of this Order.

19. LIENS: Seller shall keep its work, equipment, Materials, all Items
supplied hereunder, and Buyer’s premises free and clear of all liens and
encumbrances, including mechanic’s liens, in any way arising from the
performance of the Order by Seller or any of its agents or subcontractors. As a
condition of final payment, Seller may be required by Buyer to provide a
satisfactory release of liens with reasonable evidence that all services, labor,
materials, and equipment have been paid in full. All property belonging to
Buyer or Buyer’s customer in Seller’s custody or possession shall be at
Seller’s risk from loss or damage.

20. INFRINGEMENT INDEMNIFICATION:
(a) Sellers shall indemnify, defend, and hold Commdex and Commdex’s
customers, as well as their respective officers, directors, employees, and
agents (collectively, the “Indemnified Parties), harmless from and against any
claim, suit, or proceeding (“Claim”) asserting that the goods or services, or
any part thereof, furnished under this Order, or the use (including resale)
thereof, constitutes an infringement of any patent, trademark, trade secret,
copyright, or other intellectual property rights, and Seller shall pay all
damages, and costs awarded against any reasonable expenses incurred by the
Indemnified Parties in connection with such a claim, including reasonable
attorney’s fees. In the event such goods or services or use thereof are
enjoined, in whole or in part, Seller shall, at its expense and Commdex’s sole
discretion, exercise one of the following options:

i obtain for Commdex and its customer the right to continue the

use of such goods or services,

ii. in a manner acceptable to Commdex and its customer, substitute
equivalent goods or services, or make modifications thereto so as
to avoid such infringement and extend this indemnity thereto,

iii. refund Commdex an amount equal to the purchase price for such
goods or services plus any excess costs or expenses incurred in
obtaining substitute goods or services from another source.

(b) Notwithstanding the foregoing paragraph, when this Order is performed
with the Authorization and Consent of the US Government to infringe on US
patents, Seller’s liability for infringement of such patents in such performance
shall be limited to the extent of the obligation of Commdex to indemnify the
US Government.

(c) This Acrticle shall survive fulfillment, termination, cancellation, or
expiration of this Order.

21. INSURANCE: In accordance with subparts (a) and/or (b) below, upon
Buyer’s request, Seller agrees to provide Certificates of Insurance evidencing
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that the required insurance coverages are in force and providing not less than
thirty days' notice prior to any cancellation or restrictive modification of the
policies. Further, the required insurance coverages below shall be primary and
non-contributing with respect to any other insurance that may be maintained
by the Buyer. The below-required coverages and their limits in no way lessen
nor affect Seller’s other obligations or liabilities set forth in this Order:

(a) To the extent that Seller is performing services under this Order, Seller
agrees to purchase and maintain at its own expense the following insurance
coverages with minimum limits as stated:

i Worker’s Compensation: Coverage for statutory obligations
imposed by laws of any State in which the work is to be
performed. Where applicable, Seller shall provide evidence of
coverage for the United States Longshore & Harborworkers” Act
(USL&H) coverage for employees engaged in work on or near
navigable waters of the United States, and Defense Base Act
(DBA), including all employees working on US Government
contracts outside of the United States. Such Policy(ies) shall be
endorsed to provide a waiver on subrogation in favor of
Commdex, its directors, officers, and employees, and
Commdex’s customers where required by Commdex’s Prime
Contract with its customers. Employer’s Liability coverage of $ 1
million for each accident shall also be maintained.

ii. Commercial General Liability: Coverage for third-party bodily
injury and property damage, including products and completed
operations, contractual liability, and independent Contractor’s
liability with limits not less than $ 1 million per occurrence and
$5 million in aggregate. Such policy(ies) shall be endorsed to
name Commdex, its directors, officers, and employees, and
Commdex’s customer, where required by Commdex’s Prime
Contract with its customer, as Additional Insureds.

iii. Business Automobile Liability: Coverage for the use of all
owned, non-owned, and hired vehicles with limits of not less than
$ 1 million per accident combined single limit for bodily injury
and property damage liability. Such policy(ies) shall be endorsed
to name Commdex, its directors, officers, and employees, and
Commdex’s customer, where required by Commdex’s Prime
Contract with its customer, as Additional Insureds

iv. Professional Liability/Error and Omissions: If Seller is
performing any professional services, coverage for damages
(including financial loss) caused by acts, errors, and omissions
arising out of Seller’s performance or failure to perform
professional services with limits of not less than $1million per
claim.

V. All-Risk Property Insurance: coverage must be adequate to
replace property, including supplies covered by this Order, of
Buyer and/or Buyer’s customer, which may be in the possession
or control of Seller. Buyer shall be named as a Loss Payee with
respect to loss of damage to said property and/or supplies
furnished by Buyer.

(b) To the extent that the Seller is providing products under this Order, Seller
agrees to purchase and maintain at its own expense the following insurance
coverages with minimum limits as stated:
i Commercial General Liability as described above in §14 (a)(ii),
ii. Products Liability in an amount no less than $1 million per
occurrence covering bodily injury or property damage arising out
of defective products or work completed. To the extent that
coverage for Seller’s products is not excluded in §14(b)(i) above,
this requirement does not apply.

iii. All-Risk Property Insurance: (as described in §14(a)(v), above)
coverage must be adequate to replace property, including supplies
covered by this Order, of Buyer and/or Buyer’s customer which
may be in the possession or control of Seller. Buyer shall be
named as a Loss Payee with respect to loss of damage to said
property and/or supplies furnished by Buyer.

Buyer’ failure to ask for such evidence or Seller’s failure to provide it shall in
no way limit or waive Seller’s obligations to procure insurance. Nothing
contained in these insurance requirements will be deemed to limit or expand

the scope, application, and/or limits of the coverage afforded, which coverage
will apply to each insured to the full extent provided by the terms and
conditions of the policies.

22. RESPONSIBILITY For PROPERTY: In the case of any tools, dies,
jigs, fixtures, patterns, equipment, facilities, or other property (hereafter
referred to as “property”) of Buyer and/or Buyer’s customer, which may be in
the possession or control of Seller in connection with this Order, Seller shall
use such property only in the performance of and as specifically authorized by
this Order. Seller should take appropriate measures, including clearly
marking, maintaining an inventory, and segregating Buyer’s property to
protect Buyer’s rights and interests in any property provided by Buyer or
Buyer’s customer to Seller. Such property shall be returned to Buyer in the
condition in which it was received by Seller, except for any ordinary wear and
tear and except to the extent that such property has been incorporated into
goods delivered hereunder or has been consumed in the production of such
goods. Risk of loss with respect to all such property shall be the responsibility
of the Seller. Seller shall indemnify, defend, and hold harmless Buyer from
any loss or damage to such property which is caused by or results from any
act or omission to act on the part of the Seller or its agents, employees, or
subcontractors. If Seller acquires or manufactures any property in connection
with this Order and charges Buyer, Buyer may, at its own discretion upon
completion or termination of this Order, elect to take such property and, upon
receiving notice of such election, Seller shall deliver such property to Buyer.

23. COMMDEX FURNISHED ITEMS &« INTELLECTUAL PROPERTY:
(a) All items furnished, loaned, or bailed by Commdex or its Customer to
Seller hereunder, or purchased, or otherwise acquired by Seller for the
performance of and specifically charged to Commdex under this Order
(collectively, the “Items”), are the property of Commdex (or, as directed by
Commdex pursuant to the terms of its prime contract, the US Government).
Upon completion, expiration, or termination of this Subcontract, Seller shall
return all Items in good condition (reasonable wear only accepted) together
with all spoiled and surplus items to Commdex. In lieu of the return of ltems
to Commdex, Seller shall make such other disposition of all ltems as directed
in writing by Commdex. Seller agrees to replace, at its expense, all such Items
not returned in accordance with this Section or returned in other than good
condition. Seller shall not charge Commdex for any storage, maintenance, or
return of any items. Except as provided for in any flow-down clauses, Seller
shall bear the risk of loss for all Items in Seller’s possession or for which
Seller is responsible. Seller also agrees to use any designs, data, or other
things contained or embodied in Items provided to or utilized by Seller under
this Order in accordance with any restrictive legends placed on such Items by
Commdex or any third party. If Commdex furnishes any material (including
but not limited to any computer software or other data) for fabrication
pursuant to this Subcontract, Seller agrees:

i not to substitute any other material for such fabrication without

Commdex’s prior written consent, and
ii. that title to such material shall not be affected by incorporation in
or attachment to any other property.

(b) If Seller provides any commercial computer software under the
agreement, the Parties agree that any normal commercial terms governing
such commercial items shall govern the use of such commercial items, except
to the extent that such normal commercial terms shall conflict or be
inconsistent with applicable federal law or regulation. In the case of any
conflict or inconsistency, the applicable federal law or regulation shall take
precedence over any conflicting or inconsistent commercial term. The Parties
further agree that the use of any commercial terms shall be contingent upon
the acceptance of any commercial computer software by the US Government.
In addition, the Parties agree that, to the extent that the US Government is the
end user of any commercial computer software provided by Seller, Commdex
shall have the right to perform Commdex’s contract obligations to its US
Government customers using that commercial computer software.

24. PATENTS & DATA:

(a) If any experimental, developmental, or research work is performed
hereunder, Seller agrees to and hereby does grant to Buyer an irrevocable,
non-exclusive, fully transferrable, royalty-free license to make, have made,
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use, and sell any invention, improvement or discovery (whether or not patent-
able) that Seller conceives or first actually reduces to practice in the
performance of this Order.

(b) Seller agrees to and hereby does grant to Buyer an irrevocable, non-
exclusive, fully transferrable, royalty-free license to reproduce, translate,
publish, use, and disclose, and to authorize others to do so, for any purpose,
i any copyrighted or copyrightable material delivered or
incorporated into any deliverable hereunder, and
ii. all or any part of any deliverable hereunder, including, without
limitation, any reports, drawings, blueprints, data, software, and
technical information.

25. DISCLOSURE: Seller shall not in any manner, without first obtaining the
written consent of Buyer, advertise or publish the fact that Seller has furnished
or contracted to furnish to Buyer with supplies or services hereunder or
disclose any of the details connected with this Order to any third party, except
as may be required to perform this Order.

26. ASSIGNMENT & SUBCONTRACTS: Seller agrees to obtain Buyer’s
approval before subcontracting a portion of this Order; provided, however,
that this limitation shall not apply to this purchase of standard commercial
supplies and raw materials. Further, this Seller's responsibilities and
obligations under this Order shall not be assigned or reassigned without the
prior written consent of Buyer.

Seller shall flow down to its lower-tier subcontractors all applicable clauses
and requirements of this Order and applicable law so as to enable and ensure
that Buyer and Seller comply with all applicable requirements outlined herein.
Seller reserves the right to require the removal of Subcontractors and Seller’s
staff for noncompliance with the terms of this Order.

27. GENERAL RELATIONSHIP: The Seller is not an employee of
Commdex for any purpose whatsoever. Seller agrees that in all matters
relating to this Order, it shall be acting as an independent contractor and shall
assume and pay all liabilities and perform all obligations imposed with respect
to the performance of this Order. Seller shall have no right, power, or
authority to create any obligation, express or implied, on behalf of Buyer
and/or Buyer’s customers and shall have no authority to represent Buyer as an
agent.

28. NON-SOLICITATION CLAUSE: In consideration of the benefits
specified herein, Seller warrants and agrees that, for a period of two (2) years
after the Acceptance Date (“Restriction Period”), Seller will not, directly or
indirectly, (i) solicit or attempt to solicit business away from Buyer; (ii) solicit
or attempt to solicit Buyer’ employees or independent contractors for the
purpose of hiring them or inducing them to leave their employment or
retention with Buyer; and/or (iii) solicit the Buyer Customer(s), including
prospective customers, to whom Buyer is providing the Products and/or
Services covered by this Order for purposes of providing products or services
that are competitive with those provided by Buyer, including without
limitation activities, products, or services that are the same as or similar to the
activities, products, or services of Buyer on the date hereof.

If Seller hires any Buyer employees or retains any Buyer independent
contractors or other subcontractors during the Restriction Period, Seller shall
pay Buyer a commission or hiring fee an amount equal to one-third of all
compensation paid or to be paid to such hired or retained personnel during the
first 12 months of such hired or retained personnel’s employment or retention
with Seller. Such fee shall not be an election of remedies or Buyer’s sole
remedy for breach of this Order, and Buyer reserves and does not waive any
and all remedies, at law or in equity, for such hiring or retention. Seller agrees
that Buyer has the right of setoff with respect to any amount owed by Seller to
Buyer, whether arising out of this Order or any other transaction with Seller,
against any amount due or to become due to Seller under this Order or any
other transaction with Seller. Buyer’s failure to enforce or insist on the

performance of any of the terms or conditions in this Order shall not operate
as a waiver of that or any other right.

29. NON-WAIVER OF RIGHTS: The failure of Buyer to insist upon strict
performance or any of the terms and conditions in this Order or to exercise
any rights or remedies hereunder shall not be construed as to a waiver of its
rights to assert any of the same or to rely on any such terms or conditions at
any time thereafter. Any rights and remedies specified under this Order shall
be cumulative, non-exclusive, and in addition to any other rights and remedies
available at law or in equity. The validity in whole or in part of any term or
condition of this Order shall not affect the validity of other parts thereof.

30. GOVERNING LAW: This Order shall be governed by and construed in
accordance with the laws of the State of Georgia without regard to its conflict
or choice of law provisions. The parties agree that, notwithstanding that some
of the Transactions may occur outside Georgia, this Order has a significant
relationship to Georgia and that this Order, all Transactions and conduct
related to this Order, and all Disputes and/or causes of action between the
parties related thereto (in contract, warranty, tort, strict liability, by statute,
regulation or otherwise) shall be governed exclusively by and construed in
accordance with the laws of the State of Georgia, United States of America,
without regard to its conflicts of laws provisions.

31. DISPUTES: Prior to initiating a lawsuit or other formal legal action, the
parties shall attempt in good faith to resolve any dispute, claim, or controversy
arising out of or relating to this Order (“Dispute”) promptly by negotiation
between executives who have authority to settle the Dispute and who are at a
higher level of management than the persons with direct responsibility for the
administration of this Order. Any party may give the other party written notice
of any Dispute not resolved in the normal course of business. Within 15 days
after delivery of the notice, the receiving party shall submit to the other a
written response. Within 15 days after the delivery of the notice, the
executives of both parties shall meet at a mutually acceptable time and place.
The Parties agree to negotiate in good faith to reach a mutually agreeable
resolution of such dispute within a reasonable period of time.

If good faith negotiations are unsuccessful, Buyer and Seller agree to resolve
the dispute by binding and final arbitration in accordance with the Common
Arbitration Rules of the American Arbitration Association (AAA), then in
effect. The arbitration shall take place in Cobb County, in the State of
Georgia. The parties agree that they will participate in the mediation in good
faith and that they will share equally in its costs. The Arbitrator(s) shall be
bound to follow the provisions of this Order in resolving the dispute and may
not award punitive damages. The decision of the Arbitrator (s) shall be final
and binding on the parties, and any award of the Arbitrator (s) may be entered
or enforced in any court of competent jurisdiction.

32. TERMINATION For CONVENIENCE:
(a) Commdex shall have the right to terminate this Order, in whole or in part,
at any time, without cause, by providing twenty (20) days written notice to
Seller. Upon receiving notice of such termination, Seller shall:
i stop all work on this Order on the date and to the extent specified,
ii. place no further contracts hereunder except as may be necessary
for completing such portions of this Order as have not been
terminated,
iii. terminate all contracts to the extent that they may relate to portions
of the Order that have been terminated, and
iv. protect all property in which Commdex has or may acquire an
interest.

(b) Within twenty (20) days from such termination, Seller may submit to
Commdex its written claim for termination charges in the form prescribed by
Commdex, it being understood and agreed that only Seller’s actual cost
incurred, and no profit shall be allowed for quantities terminated pursuant to
this clause. Failure to submit the such claim within such time frame shall
constitute a waiver of all claims and a release of Commdex’s liability arising
out of such termination.
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(c) Commdex reserves the right to verify claims hereunder, and Seller shall
make available to Commdex, upon its request, all relevant books, and records
for inspection and audit. If Seller fails to afford Commdex its rights
hereunder, Seller shall be deemed to have relinquished its claim.

(d) Stop Work Order: Buyer may, at any time by written notice to Seller, stop
all or any part of the work hereunder for up to ninety (90) days. Upon
receiving such notice, Seller shall immediately comply with its terms and take
all responsible steps to avoid incurring additional costs allocatable to such
work. Within ninety (90) days after the effective date of the Stop Work Order,
Buyer shall either cancel the Stop Work Order or terminate this Order in
whole or in part, as permitted herein. If a Stop Work Order is issued, Buyer
shall modify the delivery schedule and/or price in this Order as Buyer deems
equitable under the circumstances, provided Seller requests such change
within ten (10) days of the end of the Stop Work Order.

33. TERMINATION For DEFAULT:
(a) Buyer may, by written notice of default to Seller, terminate the whole or
any part of this Order in any one of the following circumstances:
i. Seller fails to make delivery of supplies or to perform the services
within the time specified herein or any extension thereof, or

ii. Seller fails to perform any of the other provisions of this Order or
so fails to make progress as to endanger performance of this Order
in accordance with its terms, and in either of the circumstances
specified in this subpart does not cure such failures within a period
of 10 days (or such longer period as Buyer may authorize in
writing) after receipt of notice from the Buyer specifying such
failure,

iii. Seller becomes insolvent, or the subject of proceedings under any
law relating to bankruptcy or the relief of debtors or admits in
writing its inability to pay its debts as they become due, or

iv. Seller fails to provide Buyer, in writing, within the time specified
by Buyer, adequate assurances of performance by Seller.

(b) If this Order is so terminated, Buyer may procure or otherwise upon such
terms and in such manner as Buyer may deem appropriate, supplies or
services similar to those terminated from an alternate source. Seller, subject to
the expectations set forth below, shall be liable to Buyer for any excess costs
of such similar supplies or services.

(c) Seller shall transfer title and deliver to Buyer, in the manner and to the
extent requested in writing by Buyer, at or after termination, such complete or
partially completed articles, property, materials, parts, tools, dies, patterns,
jigs, fixtures, plans, drawings, information, and contract rights as Seller has
produced or acquired for the performance of the terminated part of this Order
and Buyer will pay Seller the contract price for completed articles delivered to
and accepted by Buyer and the fair value of the other property of Seller so
requested and delivered.

(d) Seller shall continue the performance of this Order to the extent not
terminated. Buyer shall have no obligations to Seller in respect to the
terminated part of this Order except as herein provided. Buyer’s rights as set
forth herein shall be in addition to any other rights in case of Seller’s default.

(e) Seller shall not be liable for damages resulting from default due to causes
beyond Seller’s control and without Seller’s fault or negligence, provided,
however, that if Seller’s default is caused by the default of a subcontractor or
supplier at any tier, such default must arise out of causes beyond the control of
both Seller and subcontractor or supplier, and without the fault or negligence
of either of them and, provided further, the supplies or services to be furnished
by the subcontractor or supplier were not obtainable from other sources.

34. FORCE MAJEURE:
a) Neither Party shall be liable for any excess costs or other damages if the
failure to perform arises out of causes beyond reasonable control and without
the fault or negligence of the party alleging an event of Force Majeure. Force
Majeure causes may include, but are not limited to

i acts of God or of the public enemy,

ii. war (whether an actual declaration thereof or not),

iii. acts of terrorism or threats thereof,

iv. acts of the U. S. Government in either its sovereign or contractual
capacity,
V. sabotage,
Vi. insurrection,
vii. riot or other act of civil disobedience,
viii. atmospheric disturbances,
iX. fires,
X. floods,
Xi. plagues or epidemics,
Xil. quarantine restrictions,
Xiil. labor disputes or strikes,
Xiv. failure or delay in transportation due to transportation worker
strikes or freight embargoes,
XV. worldwide parts shortage(s) or rationing allocations,
XVi. shortage of labor, fuel, raw material, or machinery, or
XVii. violent storms or unusually severe weather. In each instance, the

failure to perform must be beyond the control and without the fault
or negligence of the party.

(b) If the delay is caused by a delay of Seller or Seller’s subcontractors and if
such delay arises out of causes beyond the reasonable control of either, and
without the fault or negligence of either, Seller shall not be liable for any
delay in performance, excess costs or other damages unless the Product to be
furnished by the Seller or Seller’s subcontractors were obtainable from other
sources in sufficient time to permit Seller to meet the required delivery
schedules. Seller shall notify Commdex in writing within ten (10) calendar
days after it becomes aware of any such cause. If the original delivery
schedule is overcome by the Force Majeure event, then the Parties agree to
negotiate in good faith a revised delivery schedule.

(c) Should either party be unable to fulfill a material part of its obligations
under this PO for a period in excess of sixty (60) calendar days due to
circumstances beyond its reasonable control as described above, the other
party may, at its sole discretion terminate this PO by written notice. Upon
either resolution of the Force Majeure event or termination, as described, the
Parties shall proceed in good faith to negotiate a termination settlement
proposal covering the performance of this PO performed prior to the effective
date of the termination.

35. SEVERABILITY: If any part, term, or provision of this Order shall be
held void, illegal, unenforceable, or in conflict with any law of a federal, state,
or local government having jurisdiction over this Order, the validity of the
remaining portions of provisions shall not be affected thereby. In the event
that any part, term, or provision of this Order is held void, illegal,
unenforceable, or in conflict with any law of federal, state, or local
government having jurisdiction over this Order, Seller agrees to negotiate a
replacement provision, construed to accomplish its originally intended effect
that does not violate such law or regulation.

36. LIMITATION OF LIABILITY: Buyer’s liability shall not, under any
circumstances, be greater than the total dollar amount of the Order indicated
herein. In no event will Buyer be liable for consequential, incidental, indirect,
punitive, or special damages (including loss of profits, data, business, or
goodwill), regardless of whether such liability is based on breach of contract,
tort, strict liability, breach of warranties, failure of essential purpose or
otherwise, and even if advised of the likelihood of such damages.

37. ORDER OF PRECEDENCE: In the event of an inconsistency or
conflict between provisions of this Order, the inconsistency or conflict shall
be resolved by giving precedence in the following Order:

1. Purchase Order and any purchase descriptions contained therein.

2. Purchase Order Standard Terms and Conditions.

3. Buyer’s Scope of Work, Specifications, and/or drawings

4 Seller’s Proposal
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In case of a conflict between any terms and conditions in this Order and its
Exhibits and any terms or conditions in Seller’s Proposal, the provisions of
this Order and its Exhibits will take precedence.

ATTACHMENTS:
1.  Exhibit A Supplemental Purchase Order Terms & Conditions and
FAR Clauses for Federal transactions.

38. SURVIVAL.: Upon expiration of the Purchase Order, Seller shall not be
relieved of those obligations contained in the following articles:

. Warranty
. Confidentiality

. Liability
. Indemnification

39. MISCELLANEOUS: Seller may not assign this Order or any of its
rights or obligations hereunder or subcontract any of its obligations under this
Order without the prior written approval of Buyer. Any attempted assignment,
delegation, or transfer without such approval will be void. Buyer may assign
its rights or obligations under this Order, in whole or in part, without the need
for Seller’s approval. Seller retains responsibility for all Services
subcontracted hereunder and shall indemnify Buyer against any liability for
Damages caused by the acts or omissions of Seller’s subcontractors.
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Exhibit A

STANDARD COMMERCIAL FIXED PRICE TERMS AND CONDITIONS AND FAR FLOW-DOWN PROVISIONS

For Subcontracts and Purchase Orders Issued Under A US Government Contract for Commercial Items (as defined in Federal Acquisition
Regulation 2.101)

ITEM1-ARTICLES APPLICABLE TO ALL ORDERS

ITEM 2 — FAR, DFARS CLAUSES APPLICABLE IF THIS ORDER ISPLACED UNDER

BUYER CONTRACT CONTAINING SUCH CLAUSES

In addition to the provisions of Item-1, the following provisions
shall apply as required by the terms of Buyer’s Government Contract or by
operation of law or regulation. Buyer is flowing down to Seller certain
provisions and clauses from the Federal Acquisition Regulation (FAR),
Department of Defense FAR Supplement (DFARS), NASA FAR Supplement
(NFS) and FAA Acquisition Management System (AMS) (all herein “USG
Clauses”). These USG Clauses are hereby incorporated by reference, as
applicable, and in the manner set forth below (including any parenthetical
information and Numbered Notes). USG Clauses inapplicable to the
performance of this Order under Buyer’s Government Contract are self-
deleting. If the date and/or substance of a USG Clause is different than the
date or substance of the clause incorporated in Buyer’s Government Contract,
then the date and/or substance of the clause incorporated in Buyer’s
Government Contract shall apply instead. The Parties hereby agree to amend
this ITEM 2 to include any additional or revised USG Clauses incorporated in
Buyer’s Government Contract that are applicable to the performance of this
Order. The Parties shall handle any such amendments of this ITEM 2 under
Article 11, “Changes and Equitable Adjustments” of this Order. Seller shall
flow down to its lower-tier subcontractors all applicable USG Clauses and any
other requirements of this Order and applicable law so as to enable and ensure
that Buyer and Seller comply with all applicable requirements of Buyer’s
Government Contract.

It is intended by the Parties that these USG Clauses shall apply to Seller
in such manner as is necessary to reflect the position of Seller as a
subcontractor to Buyer and to ensure Seller’s obligations to Buyer and to the
Government, and to enable Buyer to meet its contractual obligations to the
Federal Government. Consequently, in interpreting and applying USG

A. APPLICABLE TO ALL ORDERS:

Clauses flowed down to Seller, and as the context requires, the terms “Contractor”

and “Offeror” shall mean Seller; the term “Contract” shall mean this Order,
and the term “Government,” “Contracting Officer,” and equivalent phrases
shall mean Buyer and/or Buyer Representative. However, as an exception to
the foregoing, the terms “Government” and “Contracting Officer” do not
change in the following circumstances:

(@) inthe phrases “Government Property,” “Government-Furnished

Property,” and “Government-Owned Property;”

(b) in the Patent Rights clauses incorporated therein, if any;

(c) whenaright, act, authorization, or obligation can be granted or

performed only by the Government or a Contracting Officer or
his/her duly authorized representative;

(d) when title to property is to be transferred directly to the
Government;

(e)  when access to proprietary financial information or other
proprietary data is required, except as otherwise provided in this
Order; and
where specifically modified in this Order.

USG Clauses flowed down by Buyer to Seller pursuant to this provision
may require the submission of certificates. All such required representations and
certifications made by Seller in connection with flow down of USG Clauses,
including all such certifications submitted by Seller with its offer, are hereby
incorporated in this Order by reference. Seller shall, with respect to applicable
USG Clauses flowed down pursuant to this provision, furnish to Buyer (or
directly to the Government upon request of Buyer) any certificate required to
be furnished by any USG Clause and any certificate required by any further
US law, ordinance, or regulation with respect to Seller’s compliance with the
terms and provisions of US laws, ordinances, or regulations. As used in this
paragraph, the word “certificate” shall include any plan or course of action or
record-keeping function, as, for example, a small business subcontracting plan
for which flow down is required.

Seller shall indemnify and hold Buyer harmless from and against any
price reduction in Buyer’s Government Contract, as well as Buyer’s
reasonable attorney fees and other direct costs to defend Government Contract
claims when said reduction is attributable to the failure of Seller or Seller’s
subcontractors to properly discharge applicable duties under the Truth in

Effective Date 07-DEC-2022 Revision 4.0
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52.203-3
52.203-13

52.203-15

52.204-4

52.204-6

52.204-7
52.204-9

52.204-11

52.209-2

52.209-7

52.209-9

52.209-10

52.212-3

52.212-4

52.212-5

52.215-20

52.219-8

52.219-9

52.219-16

52.219-28

52.222-18

Gratuities [APR 1984]

Contractor Code of Business Ethics and Conduct
[M] [OCT 2015]

Whistleblower Protections Under the American
Recovery and Reinvestment Act of 2009 [M]
(applies to all Orders funded in whole or in part
with American Recovery and Reinvestment Act of
2009 funds) [JUN 2010]

Printed or Copied Double-Sided on Post Consumer
Fiber Content Paper [MAY 2011]

Unique Entity Identifier [Oct 2016]

System for Award Management [OCT 2016]
Personal Identity Verification of Contractor
Personnel [M] (applies if work requires routine
access to a Federally-controlled facility and/or to a
Federally-controlled information system) [JAN
2011]

American Recovery and Reinvestment Act —
Reporting Requirements (applies if Buyer’s
Contracts are funded in whole or in part with
Recovery Act funds; requires Seller to provide to
Buyer all information described in paragraphs
(d)(20)(i), (ix), (x), (xi), and (xii), such information
will be made available to the public as required by
section 1512 of the Recovery Act) [JUL 2010]
Prohibition on Contracting With Inverted Domestic
Corporations- Representation [NOV 2015]
Information Regarding Responsibility Matters
[JUL 2013]

Updates of Publicly Available Information
Regarding Responsibility Matters (Alt I applies if
included in Buyer’s Government Contract) [JUL
2013]

Prohibition on Contracting With Inverted

Domestic Corporations [NOV 2015]

Offeror Representations and Certifications-
Commercial Items (Alt | and/or 11 apply if
included in Buyer’s Government Contract) [OCT
2016]

Contract Terms and Conditions- Commercial

Items (Alt | applies if included in Buyer’s
Government Contract) [MAY 2015]

Contract Terms and Conditions Required to
Implement Statutes or Executive Orders-
Commercial Items (Alt | and/or 1l apply if included
in Buyer’s Government Contract) [Nov 2016]
Requirements for Certified Cost or Pricing Data and
Data Other Than Certified Cost or Pricing Data - Alt
I (applies if included in Buyer’s Government
Contract) [Nov 2016]

Utilization of Small Business Concerns [M] [Nov
2016]

Small Business Subcontracting Plan [M] (Alt I, Alt
11 and/or Alt I11 apply if included in Buyer’s
Government Contract) [JAN 2017]

Liquidated Damages- Subcontracting Plan [JAN
1999]

Post-Award Small
Representation [Jul 2013]
Certification Regarding Knowledge of Child Labor

Business Program



Negotiation Act and Cost Accounting Standards clauses incorporated by
reference in accordance with this provision.

The notation [M] after a FAR Clause name (or Alternate) indicates that
the FAR requires the clause to be flowed down to subcontracts or requires
the Contractor to certify the subcontractor’s compliance.

1. FARCLAUSES

In addition to the provisions of Item-1, the following provisions shall apply

as required by the terms of Buyer’s Government Contract or by the operation of

law or regulation. The following Federal Acquisition Regulation (FAR)
Clauses are hereby incorporated by reference, as applicable, and made a part

of this Order.

52.222-40

52.222-41
52.222-43

52.222-44

52.222-50

52.222-51

52.222-53

52.222-54

52.222-54
52.223-4
52.223-9

52.223-15

52.223-16

52.223-18

52.225-1
52.225-3

52.225-5

52.225-7

52.225-8

52.225-13

52.225-14

52.225-17

Notification of Employee Rights Under the
National Labor Relations Act [M] (applies if Order
will be performed wholly or partially in the United
States) [DEC 2010]

Service Contract Labor Standards [M] [May 2014]
Fair Labor Standards Act and Service Contract
Labor Standards -- Price Adjustment (Multiple Year
and Option Contracts) [SEP 2009]

Fair Labor Standards Act and Service Contract
Labor Standards—Price Adjustment [May 2014]
Combating Trafficking in Persons [M] [Mar 2015]
(Alt 1 applies if included in Buyer’s Government
Contract)

Exemption from Application of the Service
Contract Labor Standards to Contracts for
Maintenance, Calibration, or Repair of Certain
Equipment-Requirements [M] [May 2014]
Exemption from Application of the Service
Contract Act to Contracts for Certain Services-
Requirements [M] [May 2014]

Employment Eligibility Verification [M] (applies if
this Order (1) is for commercial or noncommercial
services (except for commercial services that are
part of the purchase of a COTS item (or an item that
would be a COTS item, but for minor
modifications), performed by the COTS provider,
and are normally provided for that COTS item) or
construction; (2) has a value of more than $3,500;
and (3) includes work performed in the United
States) [Oct 2015]

Employment Eligibility Verification [Oct 2015]
Recovered Material Certification [MAY 2008]
Estimate of Percentage of Recovered Material
Content for EPA-Designated Items (Alt | applies if
included in Buyer’s Government Contract) [MAY
2008]

Energy Efficiency in Energy-Consuming Products
[DEC 2007]

Acquisition of EPEAT Registered Personal
Computer Products (Alt I applies if

included in Buyer’s Government Contract)

[OCT 2015]

Encouraging Contractor Policies to Ban Text
Messaging While Driving [M] (applies to all Orders
expected to exceed the micro-purchase threshold)
[AUG 2011]

Buy American — Supplies [M] [May 2014]

Buy American—Free Trade Agreements—Israeli
Trade Act [M] (Alt I and Il apply if included in
Buyer’s Government Contract) [MAY 2014]
Trade Agreements [Oct 2016]

Waiver of Buy American Statute for Civil Aircraft
and Related Articles [FEB 2016]

Duty-Free Entry [M] (applies if, under this Order,
supplies identified in the Schedule to be accorded
duty-free entry will be imported into the customs
territory of the United States or other foreign
supplies in excess of $15,000 may be imported into
the customs territory of the United States either as
end products or for incorporation into end products)
(Change “20 calendar days™ to “30 calendar days”
in Para. (c)(1), and “10 calendar days” to “20
calendar days” in Para. (c)(2)) [OCT 2010]
Restrictions on Certain Foreign Purchases [M]
[JUN 2008]

Inconsistency Between English Version and
Translation of Contract [FEB 2000]

Evaluation of Foreign Currency Offers [FEB 2000]

C.

for Listed End Products [FEB 2001]

52.222-19 Child Labor — Cooperation With Authorities and
Remedies [Oct 2016]
52.222-21 Prohibition of Segregated Facilities [M] [Apr 2015]
52.222-26 Equal Opportunity [M] [SEP 2016] and Alt | [FEB
1999]
52.222-3 Convict Labor [JUN 2003]
52.222-19 Child Labor- Cooperation with Authorities and
Remedies [Oct 2016]
52.222-26 Equal Opportunity [M] [MAR 2007] and Alt | [M]
[Sep 2016]
52.222-36 Equal Opportunity for Workers with Disabilities
[Jul 2014]
designated by the Department of State as a danger
pay post or that the Contracting Officer has
indicated is subject to this clause) [MAR 2008]
52.225-20 Prohibition on Conducting Restricted Business
Operations in Sudan-Certification [AUG 2009]
52.225-25 Prohibition on Contracting with Entities Engaging
in Certain Activities or Transactions Relating to
Iran-Representation and Certification [Oct 2015]
52.234-4 Earned Value Management System [M] (applies
when the Contracting Officer has listed Seller in
Para. (g)) [Nov2016]
52.232-29 Terms for Financing of Purchases of Commercial
Items [FEB 2002]

52.237-11 Accepting and Dispensing of $1 Coin [SEPT 2008]
52.239-1 Privacy or Security Safeguards [AUG 1996]
52.244-6 Subcontracts For Commercial Items [Nov 2016]

52.247-64 Preference for Privately Owned U.S.-Flag

Commercial Vessels [M] [FEB 2006]

ORDERS EXPECTED TO EXCEED $15,000 ALSO INCLUDE:
52.222-36 Equal Opportunity for Workers With
Disabilities [M] (Para.(b) (2) is revised to delete
“provided by or through the Contracting Officer”
and insert “provided upon request by the
Contracting Officer through Buyer.”) [Jul 2004]
52.226-6 Promoting Excess Food Donation to Nonprofit
Organizations [M] (applies to all contracts, task
orders, delivery orders, purchase orders, and other
similar instruments greater than $25,000 with its
subcontractors or suppliers, at any tier, who will
perform, under this contract, the provision, service,
or sale of food in the United States) [May 2014]

ORDERS EXPECTED TO EXCEED $30,000
52.204-10 Reporting Executive Compensation and First-Tier
Subcontract Awards (applies to Orders expected to
exceed $30,000) [Oct 2016] (the Seller’s failure to
provide the required information in a timely manner
to permit the Buyer to report the information as
required by FAR 52.204-10 shall be considered a
material breach of this Order. Additionally, Seller
shall indemnify and hold Buyer harmless from and
against any price reduction in Buyer’s Government
Contract (or other contractual remedy exercised by
the Government), as well as Buyer’s reasonable
attorney fees and other direct costs to defend
Government Contract claims when said reduction or
other liability is attributable to the failure of Seller
to timely provide the information required by FAR
52.204-10)

52.209-6 Protecting the Government’s Interest When
Subcontracting With Contractors Debarred,
Suspended or Proposed for Debarment [M]
(applies to first-tier subcontracts exceeding
$35,000; Seller shall furnish to Buyer the

information required by Para. (b)) [Oct 2015]

ORDERS EXPECTED TO EXCEED $100,000 AND/OR THE
SIMPLIFIED ACQUISITION THRESHOLD ALSO INCLUDE:
52.203-6 Restrictions on Subcontractor Sales to the
Government - Alt | [M] [SEPT 2006] (applies to all
Orders that exceed the simplified acquisition
threshold)
Equal Opportunity for Veterans [M] (applies to all
Orders that exceed $150,000 unless exempted by
rules, regulations, or orders of the Secretary of
Labor) [Oct 2015] and Alt I [JUL 2014]

52.222-35
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52.225-18 Place of Manufacture [Mar 2015]

52.225-19 Contractor Personnel in a Designated Operational
Area or Supporting a Diplomatic or Consular
Mission Outside the United States [M] (applies if
this Order requires Seller to perform outside the
United States (1) in a designated operational area
during contingency operations, or humanitarian or
peacekeeping operations, or other military
operations or military exercises, when designated
by the Combatant Commander (2) when supporting
a diplomatic or consular mission that has been

process. At the conclusion of negotiations, and regardless of any prior
certification, Seller must certify as to the accuracy, currency and
completeness of its information in accordance with the FAR required
Certificate of Current Cost or Pricing Data.
(b) Indemnification. If any price (including profit or fee) negotiated in
connection with Buyer’s Government Contract or any cost that is
reimbursable under said contract is reduced because cost or pricing data
furnished by Seller in connection with any proposal submitted by Buyer
relating to the said contract or in connection with this Purchase Order was
not accurate, complete, or current, Seller shall indemnify Buyer in the
amount of said reduction. The phrase “cost or pricing data” as used
herein shall be deemed to include any such data related to a
lower-tier prospective or actual Subcontract, at any level, which was
submitted by Seller or which it procured by submission of, in
connection with the aforesaid proposal or this Order in support of its
cost estimate. If any reduction in the contract price under this clause
reduces the price of items for which payment was made prior to the date
of the modification reflecting the price reduction, Seller shall be liable
and shall pay Buyer at the time such overpayment is repaid:
(1) Simple interest on the amount of such overpayment to be
computed from the date(s) of overpayment to Seller to the date
Buyer is repaid by Seller at the applicable underpayment rate
effective for each quarter prescribed by the Secretary of the
Treasury under 26 U.S.C. 6621(a)(2); and
(2) For Department of Defense contracts only, a penalty equal to the
amount of the overpayment, if Seller knowingly submitted cost
or pricing data that were incomplete, inaccurate, or non-
current.
At Buyer’s election, Buyer may setoff against any amounts due or to
become due to Seller from Buyer, whether or not under this Order, all
amounts by which this Order has been reduced as set forth above.
Notwithstanding the remedies available to Buyer under this Article,
Seller shall indemnify and hold harmless Buyer from and against any
and all loss or damage, including Buyer’s costs, attorney’s fees, any
penalties resulting from any and all determinations by Buyer’s
customer set forth in this subparagraph.
(c)  Cost or Pricing Data for Changes. Prior to the pricing of any change or
other modification to this Order which involves increases and/or
decreases in costs plus applicable profit expected to exceed the
threshold for submission of cost or pricing data, subcontractors shall
submit cost or pricing data and shall certify that the data, as defined in
Federal Acquisition Regulation 15.406-2, submitted either actually or
by specific identification in writing, are accurate, complete, and current
as of the date of completion of negotiations. When required to obtain
cost or pricing data from its subcontractors, pursuant to the provisions
of this Order, Seller shall obtain such data.

2. DEPARTMENT OF LABOR CLAUSE
In accordance with Executive Order 13496, when the items and/or services
furnished are for use in connection with a Government Contract or
subcontract and the Order is expected to exceed $10,000 and is not otherwise
exempt, in addition to the provisions of ITEM-1, the Employee Notice Clause
at 29 CFR Part 471, Appendix A to Subpart A is hereby incorporated by
reference and made a part of this Order. Seller is required to flow down this
Employee Notice Clause in all subcontracts expected to exceed $10,000 that
are not otherwise exempt.

3. DFARS CLAUSES

In addition to the provisions of ITEM-1, the following provisions shall apply
as required by the terms of Buyer’s Government Contract or by operation of
law or regulation. The following Defense FAR Supplement (DFARS) clauses,
in addition to or in lieu of the FAR clauses set forth above, are hereby
incorporated by reference, as applicable, and made a part of this Order.

A. ALL ORDERS INCLUDE:
252.203-7000 Requirements Relating to Compensation of
Former DoD Officials [OCT 2016]
252.203-7002 Requirements to Inform Employees of

52.222-37 Employment Reports Veterans [M] (applies to all
Orders that exceed $150,000 unless exempted by
rules, regulations, or orders of the Secretary
ofLabor) [Feb 2016]

E. ADDITIONAL CLAUSES:
1. Truth In Negotiations (Cost and Pricing Data)

(@  Unless exempt, Seller shall submita FAR Part 15 compliant cost
proposal inclusive of appropriate updates throughout the negotiation

252.209-7002 Disclosure of Ownership or Control by a Foreign
Government [JUN 2010]

252.211-7003 Item Unique Identification and Valuation [M]
[MAR 2016]

252.211-7006 Passive Radio Frequency Identification [JUN
2016]

252.219-7003 Small Business Subcontracting Plan (DoD
Contracts) [MAR 2016]

252.219-7004 Small Business Subcontracting Plan (Test
Program) [OCT 2014]

252.225-7000 Buy American - Balance of Payments Program
Certificate (Alt | [DEC 2010] applies if the
contract is for the acquisition of end products
listed in 225.401-70 in support of operations in
Afghanistan) [NOV 2014]

252.225-7001 Buy American and Balance of Payments
Program [AUG 2016] (applies if work contains
other than domestic components; “Government”
is not changed in this clause) (Alt | [DEC 2010]
applies when the Order includes acquisition of
end products listed in 225.401-70 in support of
operations in Afghanistan)

252.225-7008 Restriction on Acquisition of Specialty Metals
[MAR 2013]

252.225-7009 Restriction on Acquisition of Certain Articles
Containing Specialty Metals [M] (exclude
paragraph (d)) [OCT 2014]

252.225-7012 Preference for Certain Domestic Commodities
[AUG 2016]

252.225-7015 Restriction on Acquisition of Hand or
Measuring Tools [JUN 2005]

252.225-7020 Trade Agreements Certificate (exclude Para.
(b)) (Alt I [DEC 2010] applies if the Order is for
acquisition of end products in support of
operations in Afghanistan) [NOV 2014]

252.225-7021 Trade Agreements (applies to Orders for end
products under Buyer’s Government Contract)
(Alt | [SEP 2008] applies if Buyer’s Contract
includes  the clause at 252.225-7024,
Requirement for Products or Services from Iraq
or Afghanistan, unless the clause at 252.225-
7024 has been modified to provide a preference
only for the products of Afghanistan) (Alt I1
[DEC 2010] applies if the Order is for the
acquisition of end products in support of
operations in Afghanistan, and Alt I is
notapplicable) [SEP 2016]

252.225-7027 Restriction on Contingent Fees for Foreign
Military Sales [APR 2003]

252.225-7028 Exclusionary Policies and Practices of Foreign
Governments [M] [APR 2003]

252.225-7035 Buy American — Free Trade Agreements —
Balance of Payments Program Certificate
(exclude Para. (b)) (Alt I and Il apply if included
in Buyer’s Government Contract) [NOV 2014]

252.225-7036 Buy American—Free Trade Agreements—
Balance of Payments Program (applies to orders
for end products under Buyer’s Government
Contract) (Alt I — 111 apply if incorporated in
Buyer’s Government Contract) [AUG 2016]

252.225-7038 Restriction on Acquisition of Air Circuit
Breakers [JUN 2005]

252.225-7039 Defense  Contractors  Performing  Private
Security Functions Outside the United States
[JUN 2016]

252.225-7040 Contractor Personnel Supporting US Armed
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Whistleblower Rights [SEP 2013] Forces Deployed Outside the United States [M]

252.203-7003 Agency Office of the Inspector General [DEC 2012] (applies to Orders that require Seller’s personnel
252.204-7010 Requirement for Contractor to Notify DoD if the to accompany US Armed Forces deployed
Contractor's Activities are Subject to Reporting outside the United States in contingency
Under the U.S.-International Atomic Energy operations; humanitarian or peacekeeping
Agency Additional Protocol [JAN 2009] operations; or other military operations or
(applies to all Orders that are subject to the exercises designated by the Combatant
Commander) [OC 2015]
provisions of the U.S.-IAEA AP) 252.225-7043 Antiterrorism/Force Protection for Defense
252.205-7000 Provision of Information to Cooperative Contractors Outside The United States [M]
Agreement Holders [DEC 1991] (applies where Seller will be performing or
traveling outside the US under this Order. For 2000], and Alt 11l [MAY 2002] apply if in
paragraph (d), see applicable information cited Buyer’s Government Contract) [APR 2014]
in PGI 225.7403-1) [JUN 2015] 252.247-7024 Notification of Transportation of Supplies by
252.227-7015 Technical Data—Commercial Items (applies Sea [M] (applies to Orders when the prime’s
only when commercial item (as defined in the original response to the solicitation stated that no
FAR) technical data from the subcontractor is transportation by sea was contemplated; modify
delivered to the Government by the prime paragraph (a) to read “If, after the award of this
Contractor; no substitutions for “Contracting Order, Seller learns that supplies ) [MAR
Officer” or “Government” are made) [FEB 2000]
2014] 252.247-7027 Riding Gang Member Requirements (applies to
252.227-7037 Validation of Restrictive Markings on Technical Orders for the charter or carriage of cargo by a
Data [M] (applies when Clauses 252.227-7013, US flag vessel documented under 46 USC §
252.227-7014, or 252.227-7015 are used; in 121) [OCT 2011]
para.

(b) “Contractor’s” remains in the clause with a
lower case “c,” insert in paras. (c) and (d)(1)

“hereunder” after “subcontract”; change in paras. (f) and (g)
(2) (i) “this contract” to “the prime contract”; change in
para. (i) “a contract” to “the prime contract”; no
substitutions for “Government” or “Contracting Officer”
are made) [SEP2016]

COUNTERFEIT PARTS:

(a) Seller warrants that it has policies and procedures in place (or similar measures in the absence of such policies and procedures) to ensure that none of the supplies or
materials furnished under this Order are “suspect or counterfeit parts” and certifies to the best of its knowledge and belief that no such parts shall be furnished to Buyer.
For the purposes of this Order, “suspect or counterfeit parts” refers to any parts, including those of new manufacture, that are misleadingly labeled to provide the
impression that they are of a different class or quality or from a different source than is actually the case, or that represent gray market parts. Suspect or counterfeit parts
also refer to refurbished parts, complete with false labeling, that are represented as new parts. Any parts that are designated as suspect by the US Government, such as
parts listed in alerts published by the Defense Contract Management Agency under the Government-Industry Data Exchange Program (GIDEP), are also considered
suspect or counterfeit parts. If Buyer reasonably determines that Seller has supplied suspect or counterfeit parts, Buyer shall notify Seller, and Seller shall immediately
replace the suspect or counterfeit parts with parts acceptable to Buyer. Notwithstanding any other provision contained herein, Seller shall be liable for all costs, fees,
and penalties incurred by Buyer associated in any way with the removal and replacement of the suspect or counterfeit parts, including without limitation Buyer’s
external and internal costs of removing such suspect or counterfeit parts, of reinserting replacement parts and of any testing necessitated by the reinstallation of Seller’s
goods after suspect or counterfeit parts have been exchanged. The warranties provided by Seller under this paragraph shall survive any termination or expiration of this
Order.

GOVERNMENT CONTRACTS. If this Order is for goods or services intended to be used by Buyer in a Prime Contract or Subcontract with the US Government
(USG) or with any state or municipality, or any political subdivision, agency, or quasi-agency thereof, Seller hereby certifies that Seller and all its suppliers and
subcontractors are and shall continue to be in full compliance with all statutes, laws, regulations, and Codes applicable to those goods and services (“Government
Contract Laws”) and those specifically outlined in Federal Acquisition Regulations (https://www.acquisition.gov/browse/index/far) and Appendix A. Seller shall
indemnify, defend and hold Buyer harmless against any and all losses incurred by Buyer as a result of Seller’s noncompliance with such Government Contract Laws.

8508 COMPLIANCE ACCESSIBILITY OF INFORMATION TECHNOLOGY: All electronic and information technology (EIT) procured under this Purchase
Order must meat any applicable accessibility standards, including but not limited to those for US Federal procurement at 36 CFR 1194, unless the procuring agency
established a published exception to this requirement. 36 CFR 1194 implements §508 of the Rehabilitation Act of 1973, as amended, and is viewable with
implementing provisions of the Federal Acquisitions Regulation (FAR) at https://www.section508.gov. The Seller shall indicate for each line item in the schedule
whether each product or service is compliant or non-compliant with the accessibility standards, including (where applicable) those at 36 CFR 1194; in presenting this
information, the Seller may use the Voluntary Product Accessibility Template (VPAT) referenced at: www.itic.org/dotAsset/5644ecd2-5024-417-bc23-
a52650f47ef8.doc. Further, the Seller must indicate where full details of compliance can be found (e.g., Seller’s website or other extant location).

EXPORT CONTROL COMPLIANCE: Seller shall comply with all applicable US Export laws and regulations, including International Traffic in Arms Regulations
(“ITAR”) and Export Administration Regulations (“EAR”). The subject technology of this Subcontract (including data, services, software, and hardware provided
hereunder, defined as “Controlled Technology”) may be controlled under these laws and regulations and may not be exported or re-exported without prior authorization
in accordance with ITAR and EAR. Access to Controlled Technology by Foreign Persons as defined by 22 CFR 120.16 may require export authorization. Seller shall
have full responsibility for obtaining any export licenses or authorization required to fulfill its obligations under this Order.

CONFLICT MINERALS:
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(a) Seller represents that, regardless of whether Seller is publicly traded or not, Seller does not procure Conflict Minerals from Covered Countries, as those terms are
defined by and consistent with the Securities and Exchange Commission’s final rule on Conflict Minerals, 17 CFR Parts 240 and 249(b), promulgated pursuant to
Section 1502 of the Dodd-Frank Wall Street Reform and Consumer Protection Act. (the “Rule”).

(b) Seller represents and warrants that all ltems that will be delivered to Buyer by Seller under this Order are Democratic Republic of the Congo (DRC) Conflict Free,
as defined by and consistent with the rule.

(c) Seller agrees that, if required by the rule, it has made, and will continue to make, good faith inquiries reasonably designed to determine whether any Conflict
Mineral that is included in any product delivered to Buyer pursuant to this Order originated in the DRC or an Adjoining Country, or is from Recycled or Scrap Sources,
as defined in the rule. Seller further agrees that, if required by the rule, it has performed, and will continue to perform, due diligence on the source and chain of custody
of any Conflict Mineral that is included in any product delivered to Buyer pursuant to this Order, and that such due diligence conforms to a nationally or internationally
recognized due diligence framework if such a framework is available for the Conflict Mineral. Seller agrees that all inquiries and diligence performed shall be
consistent with the requirements of the rule.

(d) Seller agrees that it shall require its own subcontractors and suppliers (at any tier in the supply chain for a product delivered to Buyer under this Order) to furnish
information to Seller necessary to support Seller’s obligations under Article 51 Conflict Minerals.

(e) Seller will maintain records reviewable by Buyer to support its certifications above.
() Seller acknowledges that Buyer may utilize and disclose Conflict Minerals information provided by Seller in order to satisfy its disclosure obligations under the rule.

(9) If Buyer determines that any certification made by Seller under this Article 51 Conflict Minerals is inaccurate or incomplete in any respect, then Buyer may
terminate this Order pursuant to the provision per Section 31 “TERMINATION FOR DEFAULT” above.

REPRESENTATIONS & CERTIFICATIONS: All representations and certifications, which Seller submitted to the Buyer in connection with the award of this
Order, are incorporated herein and made a part hereof, and Buyer has relied on such upon to issue this Order. The Seller shall promptly notify Buyer should there be any
change in Seller’s status with respect to these representations and certifications.

RECORDS & AUDITS: In addition to the rights accorded to the United States under FAR 52.215-2, Buyer may audit the records of the Seller during Seller’s normal
business hours. In the event, Buyer and Seller are competitors on other contracts, such an audit will be conducted either by an independent third party agreeable to both
Parties or, in the case where Deliverables are being procured for a US Government contract, by the Comptroller General, the procuring agency, or representatives or
auditors of the procuring agency such as the DCAA. If this Purchase Order is for the acquisition of Commercial Items, this does not apply.

PRIORITY RATING: If this Purchase Order contains a DPAS rating, this Order is a “rated order” certified for national defense, emergency preparedness, and energy
program use, and the Seller shall follow all the requirements of the Defense Priorities and Allocation System Regulation (15 CFR Part 700).

REPORTING ON EXECUTIVE COMPENSATION: The Buyer is required to report the names and executive compensation of the five most highly compensated
subcontractor employees. Buyer requires the names and total compensation amounts of the five most highly compensated executives during the preceding fiscal year in
order to be able to fulfill the requirements of FAR 52.204-10(b). If this Purchase Order is for the acquisition of Commercial Items, this does not apply.

ANTI-KICKBACK ACT oF 1986: By accepting this Order, Seller certifies and warrants that it has not offered, provided, or solicited and will not offer, provide, or
solicit any kickback in violation of the Anti-Kickback Act of 1986 (41 CFR §851-58) or FAR 52.203-7, both of which are incorporated herein by this specific reference,
excluding FAR 52.203-7 (c)(1), unless this Order exceeds $150,000. “Kickback” refers to any money, fee, commission, credit, gift, gratuity, a thing of value, or
compensation of any kind that is provided directly or indirectly for the purpose of improperly obtaining or rewarding favorable treatment in connection with a prime
contract or Subcontract to a prime contract. Seller agrees to indemnify, defend, and hold Buyer and Buyer’s Customers harmless from and against any losses, liabilities,
offsets, and expenses (including reasonable attorney’s fees) arising out of or relating to Seller’s failure to comply with the provisions of the Anti-Kickback Act of 1986
or FAR 52.203-7, as stated above.

CODE OF BUSINESS ETHICS & CONDUCT CERTIFICATION: FAR 52.203-13 requires the establishment of a company code of business ethics and conduct, a
business ethics awareness and compliance program, and an internal control system for Subcontract or vendor agreements that are (1) issued under a prime contract
issued by the US Government; and (2) have a value in excess of $5,500,000 and a performance period of more than 120 days. Accordingly, the Seller identified herein,
by execution of any Order that has a value in excess of $5.5M and a performance period of more than 120 days, certifies that it has already established, or shall establish
within 90 days after Purchase Order award, the following in accordance and compliance with FAR 52.203-13, incorporated into this Agreement by reference: (1) a
company code of business ethics and conduct; (2) an ongoing business ethics awareness and compliance program; and (3) an internal control system. This certification
requirement does not apply if the Seller has represented itself as a small business concern pursuant to the award of this Purchase Order or if this Purchase Order is for
the acquisition of a commercial item as defined at FAR2.101 and will be performed entirely outside the United States.

CONFLICTS OF INTEREST: Seller represents and warrants that neither Seller nor its employees have an organization or personal conflict of interest in providing
the goods and/or services contemplated by this Order. Seller represents and warrants that it is familiar and shall comply with the requirements of the Foreign Corrupt
Practices Act in effect during the term of this Order.
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