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PURCHASE ORDER TERMS AND CONDITIONS

SCOPE:

TO ESTABLISH STANDARD TERMS AND CONDITIONS TO BE REFERENCED ON PURCHASE ORDERS.
THE FOLLOWING PROVISIONS, TERMS AND CONDITIONS APPLICABLE TO THIS PURCHASE ORDER
(HEREINAFTER REFERRED TO AS “ORDER”) ADDITIONALLY APPLY TO ALL CHANGE NOTICES
ISSUED IN AMENDMENTS TO THIS ORDER AS THOUGH PRINTED THEREON:

TERMS & CONDITIONS:

1. ACCEPTANCE OF CONTRACT

THIS ORDER CONTAINS THE ENTIRE AGREEMENT BETWEEN THE BUYER AND SELLER AND IS
NOT SUBJECT TO VARIATION, IRRESPECTIVE OF THE WORDING OF SELLER’'S ACCEPTANCE,
WITHOUT THE PRIOR WRITTEN AGREEMENT BY BUYER’S PROCUREMENT REPRESENTATIVE,
ANY ADDITIONAL OR DIFFERENT TERMS OF SELLER’S ACCEPTANCE ARE HEREBY EXPRESSLY
REJECTED. BUYER IS NOT BOUND BY ANY PROVISIONS, PRINTED OR OTHERWISE THAT MAY
APPEAR ON ANY ACKNOWLEDGEMENT, PURCHASE ORDER, INVOICE OR OTHER FORM USED BY
THE SELLER, SUCH PROVISIONS ARE HEREBY EXPRESSLY REJECTED. THIS ORDER BECOMES A
BINDING CONTRACT INCLUDING ALL TERMS AND CONDITIONS CONTAINED HEREIN AND/OR
CONTAINED IN DOCUMENTS ATTACHED HERETO AS SPECIFIED, WHEN IT IS ACCEPTABLE BY THE
SELLER, EITHER BY ACKNOWLEDGEMENT OR THE COMMENCEMENT OF PERFORMANCE
HEREOF. THIS AGREEMENT IS ENTERED INTO AND GOVERNED BY THE LAWS OF THE STATE OF
FLORIDA.

2. DEFINITIONS

AS USED HEREIN, “BUYER” MEANS CDA INTERCORP; “SELLER” MEANS THE PERSON(S) OR
COMPANY TO WHOM THIS ORDER IS ISSUED: “FAR” MEANS THE FEDERAL ACQUISITION
REGULATIONS.

3. PRICING

BUYER SHALL NOT BE BILLED AT PRICES HIGHER THAN STATED ON THIS ORDER UNLESS
AUTHORIZED BY A PURCHASE ORDER REVISION ISSUED AND SIGNED BY BUYER. SELLER
REPRESENTS THAT THE PRICE CHARGED FOR THE ITEMS OR SERVICES COVERED BY THIS
ORDER IS THE LOWEST PRICE CHARGED BY THE SELLER TO BUYERS OF A CLASS SIMILAR TO
BUYER UNDER CONDITIONS SIMILAR TO THOSE SPECIFIED IN THIS ORDER AND THAT PRICES
COMPLY WITH APPLICABLE GOVERNMENTAL REGULATIONS IN EFFECT AT THE TIME OF
QUOTATION, SALE OR DELIVERY. SELLER AGREES THAT ANY PRICE REDUCTION MADE IN
MERCHANDISE COVERED BY THIS ORDER SUBSEQUENT TO THE PLACEMENT OF THIS ORDER
WILL BE APPLICABLE TO THIS ORDER.

4. PACKING AND SHIPPING

ALL ITEMS SHALL BE PREPARED FOR SHIPMENT AND PACKED IN ACCORDANCE WITH SOUND
COMMERCIAL PRACTICES TO PREVENT DAMAGE OR DETERIORATION, SECURE LOWEST
TRANSPORTATION RATES, AND COMPLY WITH CARRIER TARIFFS UNLESS OTHERWISE
INDICATED ON THE PURCHASE ORDER. NO CHARGES WILL BE PAID BY BUYER FOR
PREPARATION, PACKING, CRATING OR CARTAGE UNLESS SO STATED IN THIS ORDER. ALL
SHIPMENTS TO BE FORWARDED ON ONE DAY VIA ONE ROUTE SHALL BE CONSOLIDATED. EACH
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CONTAINER SHALL BE CONSECUTIVELY NUMBERED AND MARKED WITH THE APPLICABLE
ORDER NUMBER AND PART NUMBER. CONTAINER AND ORDER NUMBERS SHALL BE INDICATED
ON THE BILL OF LADING. A COPY OF THE PACKING SLIP, SHOWING THE ORDER NUMBER, SHALL
BE ATTACHED TO THE NO. 1 CONTAINER OF EACH SHIPMENT. ITEMS SOLD F.O.B. PLACE OF
SHIPMENT SHALL BE FORWARDED FREIGHT CHARGES COLLECT. SELLER SHALL MAKE NO
DECLARATION CONCERNING VALUE OF THE PRODUCT SHIPPED, EXCEPT WHERE THE TARIFF
RATING OR RATE IS DEPENDENT UPON THE RELEASED OR DECLARED VALUE, IN WHICH EVENT
SUCH VALUE SHALL BE RELEASED OR DECLARED AT THE MAXIMUM VALUE FOR THE LOWEST
RATING OR RATE. ALL ITEMS TO BE SHIPPED F.O.B. SELLER’S PLANT, F.O.B. CITY OF ORIGIN OR
F.O.B. SHIPPING POINT ALSO SHALL BE DELIVERED BY SELLER F.O.B. EQUIPMENT OF CARRIER
DESIGNATED BY BUYER AT THE NEAREST POINT SUCH EQUIPMENT IS AVAILABLE, EXCEPT THAT
LCL RAIL SHIPMENTS SHALL BE DELIVERED TO CARRIER.

5. DELIVERY

BUYER MAY AT ANY TIME, MAKE CHANGES TO DELIVERY DATES. IT IS AGREED THAT TIME IS OF
THE ESSENCE IN THE PERFORMANCE OF THIS ORDER. DELIVERIES SHALL BE IN STRICT
ACCORDANCE WITH THE SCHEDULE AND QUANTITIES AS SPECIFIED IN THIS ORDER. IF IT
APPEARS THAT SELLER’S DELIVERIES WILL NOT MEET SUCH SCHEDULE OR IF SELLER’S
DELIVERIES FAIL TO MEET SUCH SCHEDULE, UPON REQUEST BY BUYER, AND IN ADDITION TO
ANY OTHER RIGHTS OR REMEDIES PROVIDED TO BUYER BY LAW OR UNDER THIS ORDER,
SELLER SHALL SHIP VIA EXPEDITED ROUTING NECESSARY TO MEET SUCH SCHEDULE OR TO
RECOVER THE MAXIMUM POSSIBLE TIME LOST BY FAILURE TO DELIVER ON SCHEDULE, AND THE
COST DIFFERENCE BETWEEN THE EXPEDITED ROUTING AND THE ORDER ROUTING SHALL BY
BORNE BY SELLER. NOTWITHSTANDING THE FOREGOING, SELLER SHALL NOT BE LIABLE FOR
DELAY IN DELIVERY DUE TO CAUSES BEYOND SELLER’'S CONTROL AND WITHOUT SELLER’S
FAULT OR NEGLIGENCE, PROVIDING SELLER EXERCISES DUE DILIGENCE IN PROMPTLY
NOTIFYING BUYER IN WRITING OF THE CONDITIONS WHICH WILL RESULT IN DELAY, AND
PROVIDED FURTHER, IF SELLER’S DELAY IS CAUSED BY THE DEFAULT OF A SUBCONTRACTOR
OR SUPPLIER, SUCH DEFAULT ARISES OUT OF CAUSES BEYOND THE CONTROL OF BOTH
SELLER AND THE SUBCONTRACTOR OR SUPPLIER, AND WITHOUT THE FAULT OR NEGLIGENCE
OF EITHER OF THEM, AND THE SUPPLIES OR SERVICES TO BE FURNISHED BY THE
SUBCONTRACTOR OR SUPPLIER WERE NOT OBTAINABLE FROM OTHER SOURCES IN
SUFFICIENT TIME TO PERMIT SELLER TO MEET THE REQUIRED DELIVERY SCHEDULE. UNLESS
OTHERWISE AGREED IN WRITING, SELLER SHALL NOT MAKE MATERIAL COMMITMENTS,
MANUFACTURE OR SHIP SUPPLIES COVERED BY THIS ORDER IN EXCESS OF THE QUANTITY
SPECIFIED OR IN ADVANCE OF THE TIME NECESSARY TO MEET BUYER’S DELIVERY SCHEDULE.
THIS ORDER MAY NOT BE UNDER-SHIPPED IN REGARDS TO THE QUANTITY SPECIFIED AND
SHALL NOT BE OVER-SHIPPED IN REGARDS TO THE QUANTITY SPECIFIED EXCEPT WITH THE
EXPRESS WRITTEN PERMISSION OF THE BUYER. SELLER SHALL NOT SHIP SUPPLIES TO ARRIVE
AT BUYER’S PLANT EARLIER THAN FIVE DAYS IN ADVANCE OF THE SPECIFIED SCHEDULE
UNLESS AUTHORIZED IN WRITING. AT BUYER’S OPTION, ANY SUCH DELIVERIES MAY BE
RETURNED TO SELLER AT SELLER’S EXPENSE OR PAYMENT DEFERRED TO THE DATE PAYMENT
WOULD BECOME DUE ACCORDING TO THE SPECIFIC SCHEDULE.

6. INSPECTION AND ACCEPTANCE

ALL MATERIALS, ARTICLES AND WORKMANSHIP SHALL, DURING THE PERFORMANCE OF THIS
ORDER, BE MADE AVAILABLE FOR INSPECTION AND TEST AT SELLER’S PLANT BY AUTHORIZED
REPRESENTATIVES OF BUYER AND/OR GOVERNMENT. SELLER SHALL PROVIDE A COMPLETE
INSPECTION SYSTEM, SATISFACTORY TO THE BUYER, COVERING THE INSPECTION AND
CERTIFICATION OF ALL MATERIALS, FABRICATING METHODS, JIGS, DIES AND FINISHED
ARTICLES. IF ANY INSPECTION OR TEST IS MADE BY BUYER ON SELLER’S PREMISES, THE
SELLER SHALL, WITHOUT ADDITIONAL CHARGE, PROVIDE ALL REASONABLE. FACILITIES AND
ASSISTANCE FOR THE SAFETY AND CONVENIENCE OF BUYER'’S INSPECTION IN THE
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PERFORMANCE OF THEIR DUTIES. ALL ARTICLES FURNISHED UNDER THIS ORDER SHALL BE
SUBJECT TO FINAL INSPECTION AND ACCEPTANCE BY BUYER AFTER DELIVERY TO
DESTINATION, NOTWITHSTANDING PRIOR PAYMENT, IT BEING EXPRESSLY AGREED THAT
PAYMENT SHALL NOT CONSTITUTE FINAL ACCEPTANCE. WITHOUT LIMITATION AS TO BUYER’S
RIGHT TO RECOVER ALL EXPENSES REASONABLY RELATED TO BREACH, BUYER MAY, AT ITS
OPTION, RETURN FOR CREDIT OR REJECT ANY ARTICLES WHICH CONTAIN DEFECTIVE
MATERIAL OR WORKMANSHIP OR DO NOT CONFORM TO SPECIFICATIONS OF SAMPLES. ALL
COSTS RELATING TO AND RISKS CONNECTED WITH ARTICLES OR SERVICES REJECTED BY
BUYER SHALL BE BORNE BY SELLER AND ALL REJECTED ARTICLES OR SERVICES MAY BE
RETURNED BY BUYER TO SELLER AT SELLER’S RISK AND EXPENSE AT THE FULL INVOICE PRICE,
PLUS APPLICABLE TRANSPORTATION CHARGES. UNLESS SELLER REPLACES OR CORRECTS
REJECTED ARTICLES AND TENDERS SUCH REPLACEMENT OR CORRECTED ARTICLES WITHIN
THE DELIVERY SCHEDULE SPECIFIED FOR THE REJECTED ARTICLE. BUYER MAY, AT ITS OPTION,
TERMINATE THIS ORDER FOR DEFAULT, OR REPLACE OR CORRECT SUCH ARTICLES AND
CHARGE TO SELLER THE COST OCCASIONED THEREBY; OR ACCEPT THE LATE TENDER AND/OR
DEFECTIVE ARTICLES AT AN EQUITABLE REDUCTION IN PRICE. MATERIALS ORDERED HEREIN
MAY NOT BE ACCEPTED UNLESS COMPANIED BY PROPER CERTIFICATION CONFIRMING
ADHERENCE TO APPLICABLE SPECIFICATIONS, OR THE CERTIFICATES AND/OR TEST REPORTS
ARE IN THE SELLER’S FILES, SUBJECT TO BUYER’S REVIEW.

7. INVOICES AND PAYMENT

SELLER, UPON SUBMISSION OF PROPER INVOICES, WILL BE PAID THE PRICES STIPULATED
HEREIN FOR SUPPLIES DELIVERED AND ACCEPTED, OR SERVICES, RENDERED AND ACCEPTED,
LESS DEDUCTIONS, IF ANY, AS HEREIN PROVIDED. CASH DISCOUNT CALCULATION IS
DETERMINED BY RECEIVING DATE OF SUPPLIES OR SERVICES OR RECEIVING DATE OF
CORRECT INVOICE, WHICHEVER IS LATER. INVOICE MUST NOT BE DATED PRIOR TO SHIPMENT
OF SUPPLIES. PAYMENT WILL BE MADE IN ACCORDANCE WITH THE TERMS OF THIS ORDER.
BUYER’'S CHECK WILL BE ACCEPTED IN PAYMENT WITHOUT DISCOUNT FOR COLLECTION.
PAYMENT WILL BE SUBJECT TO DEDUCTIONS OF ANY VALID CLAIM OF BUYER AGAINST SELLER
ARISING FROM THIS OR ANY OTHER TRANSACTION, INCLUDING, BUT NOT LIMITED TO
SUBSEQUENT ADJUSTMENT FOR SHORTAGES AND FOR ALLOWANCE FOR SUPPLIES REJECTED
AND EXPENSE OF REWORK INCURRED BY BUYER. IF TERMS OF THIS ORDER DO NOT APPEAR
ON OR AGREE WITH SELLER’S INVOICE AS RENDERED, SELLER AGREES THAT BUYER MAY
CHANGE THE INVOICE TO CONFORM TO THIS ORDER AND MAKE PAYMENT ACCORDINGLY OR
RETURN SUCH INVOICE TO SELLER FOR CORRECTION PRIOR TO PAYMENT. BUYER SHALL BE
ENTITLED AT ALL TIMES TO SET OFF ANY AMOUNT OWING AT ANY TIME FROM SELLER TO BUYER
AGAINST ANY AMOUNT PAYABLE BY BUYER AND SELLER.

8. WARRANTY

SELLER WARRANTS THAT ALL ARTICLES, MATERIALS, WORK AND SERVICES FURNISHED
HEREUNDER WILL BE FREE FROM DEFECTS IN MATERIAL AND WORKMANSHIP, WILL CONFORM
TO APPLICABLE SPECIFICATIONS, DRAWINGS, SAMPLES, AND DESCRIPTIONS, AND, IF OF
SELLER’S DESIGN, WILL BE FREE FROM DESIGN DEFECTS AND FIT FOR THE INTENDED USE.
EXCEPT AS MAY BE OTHERWISE PROVIDED IN THE SPECIFICATIONS APPLICABLE TO THIS
ORDER OR OTHER DOCUMENTS INCORPORATED HEREIN BY REFERENCE, THESE WARRANTIES
SHALL REMAIN IN EFFECT FOR THE PERIOD OF ONE (1) YEAR FROM DELIVERY TO BUYER. IF THE
MATERIALS, ARTICLES OR THE RESULTS OF SERVICES TO BE PROVIDED HEREUNDER ARE
INCORPORATED BY BUYER IN ITEMS FOR RESALE BY BUYER; SAID ONE (1) YEAR PERIOD SHALL
BEGIN AS OF THE DATE OF BUYER’S DELIVERY OF ANY SUCH RESALE ITEMS TO ITS
CUSTOMERS. THE AFORESAID EXPRESS WARRANTIES SHALL BE IN ADDITION TO ANY
STANDARD WARRANTY OR GUARANTEE OF SELLER AND ANY WARRANTIES OTHERWISE
CREATED BY OPERATION OF LAW. ALL WARRANTIES AND GUARANTEES SHALL RUN TO BUYER
AND BUYER'’S CUSTOMERS. IF SERVICES OR TECHNICAL DATA ARE TO BE PROVIDED BY SELLER
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HEREUNDER, SELLER WARRANTS TO BUYER THAT SUCH SERVICES AND/OR TECHNICAL DATA
HAVE BEEN PERFORMED OR PREPARED WITH THE SAME DEGREE OF CARE, SKILL AND
DILIGENCE AS IS ORDINARILY POSSESSED AND EXERCISED BY A MEMBER OF THE SAME
PROFESSION, CURRENTLY PRACTICING, UNDER SIMILAR CIRCUMSTANCES.

9. GOVERNING LAW

THIS ORDER SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS IN
THE STATE OF FLORIDA. EACH PARTY CONSENTS TO THE JURISDICTION OF THE STATE COURTS
LOCATED IN BROWARD COUNTY, FLORIDA AND THE FEDERAL COURTS LOCATED IN THE MIDDLE
DISTRICT OF FLORIDA, BROWARD DIVISION AND HERE BY APPOINTS THE CONTROLLER OF CDA
INTERCORP, AT ITS PRINCIPAL OFFICE IN DEERFIELD, FLORIDA AS ITS AGENT FOR ACCEPTING
ANY PROCESS IN FLORIDA.

10. CHANGES

BUYER MAY AT ANY TIME, BY A WRITTEN NOTICE, AND WITHOUT NOTICE TO THE SURETIES,
MAKE CHANGES WITHIN THE GENERAL SCOPE OF THIS ORDER IN ANY ONE OR MORE OF THE
FOLLOWING: (I) DRAWINGS, DESIGNS, OR SPECIFICATIONS, (II) METHOD OF PACKING OR
SHIPMENT: (Ill) PLACE OF INSPECTION, ACCEPTANCE AND/OR POINT OF DELIVERY; (IV)
SPECIFIED QUANTITIES; (V) THE PERIOD OF PERFORMANCE OF WORK: (VI) DATA
REQUIREMENTS; (VII) DELIVERY, AND SELLER SHALL COMPLY THEREWITH. SHOULD ANY SUCH
CHANGE CAUSE AN INCREASE OR DECREASE IN THE COST OF, OR THE TIME REQUIRED FOR
PERFORMANCE OF THIS ORDER, AN EQUITABLE ADJUSTMENT SHALL BE NEGOTIATED FOR THIS
ORDER AND THE ORDER WILL BE MODIFIED ACCORDINGLY. NO CLAIM BY SELLER FOR SUCH
ADJUSTMENT WILL BE VALID UNLESS SUBMITTED TO BUYER WITHIN FIFTEEN (15) DAYS FROM
BUYER'’S WRITTEN NOTICE OF SUCH CHANGE, OR SUCH LONGER PERIOD AS MAY BE
AUTHORIZED BY BUYER IN WRITING. WHERE THE COST OF PROPERTY MADE OBSOLETE OR
EXCESS AS A RESULT OF A CHANGE IS INCLUDED IN SELLER’S CLAIM, BUYER SHALL HAVE THE
RIGHT TO PRESCRIBE THE MANNER OF DISPOSITION OF SUCH PROPERTY. FAILURE TO AGREE
ON ANY CLAIM FOR EQUITABLE ADJUSTMENT UNDER THIS CLAUSE SHALL BE CONSIDERED A
DISPUTE AND EITHER PARTY MAY THEREUPON PURSUE ANY REMEDY WHICH IT MAY HAVE
PURSUANT TO ARTICLE 36. NOTHING CONTAINED IN THIS CLAUSE SHALL RELIEVE SELLER FROM
PROCEEDING WITHOUT DELAY IN THE PERFORMANCE OF THIS ORDER AS CHANGED. BUYER
AND SELLER AGREE THAT THERE SHALL BE NO ADJUSTMENT IN THE PRICE OR TIME FOR
PERFORMANCE HEREUNDER UNLESS AN AUTHORIZED REPRESENTATIVE, OF BUYER'S
PROCUREMENT DEPARTMENT SHALL HAVE DIRECTED A CHANGE THERETO BY THE ISSUANCE
OF A WRITTEN NOTICE AS PROVIDED BY THIS CLAUSE. SELLER SHALL ADVISE BUYER'S
PROCUREMENT DEPARTMENT IF SELLER RECEIVED, FROM ANY SOURCE OTHER THAN THAT
DEPARTMENT, ANY NOTIFICATION WHICH SELLER REGARDS AS A CHANGE TO THIS ORDER,;
SELLER SHALL PROVIDE SUCH ADVICE, IN WRITING, NO LATER THAN FIVE (5) WORKING DAYS
FROM RECEIPT OF ANY SUCH NOTIFICATION, AND PRIOR TO TAKING ANY ACTION IN
ACCORDANCE THEREWITH.

11. TERMINATION/CANCELLATION/STOP WORK

A. TERMINATION-CONVENIENCE

THE PERFORMANCE OF WORK UNDER THIS ORDER MAY BE TERMINATED, IN WHOLE OR PART,
BY BUYER FOR BUYER’'S CONVENIENCE IN ACCORDANCE WITH THE “TERMINATION” CLAUSE IN
FAR 52.249-2, WHICH IS INCORPORATED HEREIN BY REFERENCE; EXCEPT “GOVERNMENT” AND
“‘CONTRACTING OFFICER” MEANS BUYER, AND “CONTRACTOR” MEANS SELLER AS USED
THEREIN.

B. TERMINATION-DEFAULT
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THIS ORDER MAY BE TERMINATED, IN WHOLE OR PART BY BUYER FOR DEFAULT IN
ACCORDANCE WITH THE “DEFAULT” CLAUSE IN FAR 52.249-8 WHICH IS INCORPORATED HEREIN
BY REFERENCE, EXCEPT “GOVERNMENT” AND “CONTRACTOR” MEANS BUYER; CONTRACTOR”
MEANS SELLER AND REFERENCE TO A DISPUTE CLAUSE REFERS TO ARTICLE 36 HEREOF.

C. TERMINATION-CANCELLATION-OTHER

BY WRITTEN NOTICE TO SELLER, BUYER MAY CANCEL THIS ORDER, IN WHOLE OR IN PART, IN
THE EVENT OF SUSPENSION OF SELLER’S BUSINESS, INSOLVENCY OF SELLER, INSTITUTION OF
BANKRUPTCY, REORGANIZATION, ARRANGEMENT OR LIQUIDATION PROCEEDINGS BY OR
AGAINST SELLER APPOINTMENT OF A TRUSTEE OR RECEIVER FOR SELLER’S PROPERTY OR
BUSINESS OR ANY ASSIGNMENT BY SELLER FOR THE BENEFIT OF CREDITORS. SUCH
CANCELLATION SHALL BE DEEMED “FOR DEFAULT” IN ACCORDANCE WITH PARAGRAPH (B) OF
THIS CLAUSE AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES SHALL BE DETERMINED AS
THEREIN PROVIDED.

D. STOP WORK

THE BUYER MAY, BY WRITTEN NOTICE OF SELLER, REQUIRE THE SELLER TO STOP FOR A
PERIOD NOT TO EXCEED NINETY (90) DAYS ALL OR ANY PART OF THE WORK CALLED FOR BY
THIS ORDER IN ACCORDANCE WITH THE “STOP WORK ORDER” CLAUSE IN FAR 52.242-15, WHICH
IS INCORPORATED HEREIN BY REFERENCE, EXCEPT “GOVERNMENT” AND “CONTRACTING
OFFICER” MEANS BUYER, AND “CONTRACTOR” MEANS SELLER AS USED THEREIN.

12. PATENT INDEMNITY

EXCEPT INSOFAR AS THIS ORDER CALLS FOR ARTICLES PURSUANT TO BUYER'’S DESIGNS,
DRAWINGS, OR SPECIFICATIONS, SELLER GUARANTEES THAT THE SALE AND/OR USE OF SUCH
ARTICLES DELIVERED HEREUNDER, AND THEIR MANUFACTURE BY SELLER WILL NOT INFRINGE
UPON ANY INTELLECTUAL PROPERTY RIGHT INCLUDING BUT NOT LIMITED TO PATENTS,
COPYRIGHTS AND TRADE SECRETS. SELLER AGREES TO INDEMNIFY AND SAVE BUYER AND/OR
ITS SUCCESSORS, ASSIGNS OR CUSTOMERS HARMLESS FROM ANY EXPENSE, LOSS, DAMAGE
OR LIABILITY WHICH MAY BE INCURRED ON ACCOUNT OF ANY SUCH INFRINGEMENT OR
ALLEGED INFRINGEMENT WITH RESPECT TO SUCH ITEMS, AND TO DEFEND AT ITS OWN
EXPENSE ANY ACTIONS, SUITS OR CLAIMS AGAINST IT WHICH INFRINGEMENT IS ALLEGED,
PROVIDED SELLER IS NOTIFIED AS TO SUCH ACTIONS BROUGHT AGAINST BUYER AND IS GIVEN
FULL AND EXCLUSIVE CONTROL OF THE DEFENSE AND ALL NEGOTIATIONS RELATIVE TO THE
SETTLEMENT THEREOF. BUYER AGREES, TO THE EXTENT OF ITS ABILITY TO DO SO, TO SUPPLY
ANY PERTINENT EVIDENCE NEEDED TO DEFEND ANY SUCH ACTION, SUIT OR CLAIM BUT ONLY
AT THE EXPENSE OF THE SELLER.

13. CONFLICT MINERALS

SELLER AGREES THAT IT WILL (1) PROVIDE BUYER WITH THE INFORMATION BUYER IN ITS SOLE
DISCRETION DEEMS NECESSARY TO COMPLY WITH THE REQUIREMENTS OF SECTION 1502 (“THE
PROVISION”) OF THE DODDFRANK WALL STREET REFORM AND CONSUMER PROTECTION ACT
(“ACT”) (PUB. L. 111-203, 124 STAT. 1376 (JULY 21, 2010)) RELATING TO DISCLOSURE AND
REPORTING OBLIGATIONS CONCERNING THE USE OF “CONFLICT MINERALS” DURING EACH
CALENDAR YEAR ON OR BEFORE FEBRUARY 1ST OF THE NEXT YEAR AND (2) UNDERTAKE DUE
DILIGENCE ON ITS SUPPLY CHAIN AND ANY OTHER MEASURES AS NECESSARY TO OBTAIN THE
INFORMATION NECESSARY FOR BUYER TO COMPLY WITH SUCH REQUIREMENTS. SELLER
AGREES TO PROVIDE CONFLICT MINERAL FREE PRODUCT WHEN POSSIBLE, AND TO SOURCE
FROM RELIABLE COUNTRIES OF ORIGIN WHEN NOT.
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14. ANTI-SLAVERY/HUMAN TRAFFICKING

SELLER HEREBY CERTIFIES THAT THE PRODUCTION OF MATERIALS INCORPORATED INTO ANY
PRODUCT SOLD OR OTHERWISE PROVIDED TO CDA INTERCORP AND/OR ITS SUBSIDIARIES AND
AFFILIATES COMPLIES WITH LAWS REGARDING SLAVERY AND HUMAN TRAFFICKING OF THE
STATES, PROVINCES OR COUNTRIES IN WHICH SELLER’S COMPANY DOES BUSINESS. FURTHER
SELLER CERTIFIES COMPLIANCE WITH FAR/DFAR CTIP 52.222-50.

15. NON-DISCLOSURE

SELLER SHALL NOT, WITHOUT FIRST OBTAINING THE WRITTEN CONSENT OF BUYER, OR WHEN
APPLICABLE, THE GOVERNMENT, REVEAL INFORMATION TO THIRD PARTIES CONCERNING THE
AWARD AND PERFORMANCE OF THIS ORDER.

16. SUBCONTRACTING

SELLER AGREES TO OBTAIN BUYER'S WRITTEN APPROVAL BEFORE SUBCONTRACTING THIS
ORDER OR ANY SUBSTANTIAL PORTION THEREOF; PROVIDED HOWEVER THAT THIS LIMITATION
SHALL NOT APPLY TO THE PURCHASE BY SELLER OF STANDARD COMMERCIAL SUPPLIES OR
RAW MATERIAL. SELLER SHALL SELECT SUBCONTRACTORS (INCLUDING SUPPLIERS) ON A
COMPETITIVE BASIS TO THE MAXIMUM PRACTICAL EXTENT CONSISTENT WITH THE
REQUIREMENTS OF THIS ORDER. BUYER APPROVAL OF ANY SUCH CONTRACT SUBMITTED FOR
APPROVAL SHALL NOT RELIEVE SELLER FROM ANY OBLIGATION IMPOSED BY THIS ORDER OR
IMPOSE ON BUYER ANY RESPONSIBILITY FOR THE WORK TO BE PERFORMED UNDER SUCH
SUBCONTRACT.

17. ASSIGNMENT

SELLER MAY NOT ASSIGN THIS ORDER OR ANY PORTION THEREOF WITHOUT THE EXPRESS
WRITTEN PERMISSION OF BUYER.

18. CONFIDENTIAL DISCLOSURE

SELLER SHALL KEEP CONFIDENTIAL ALL DESIGNS, PROCESSES, DRAWINGS, SPECIFICATIONS,
REPORTS, DATA AND OTHER TECHNICAL OR PROPRIETARY INFORMATION AND THE FEATURES
OF ALL PARTS, EQUIPMENT, TOOLS, GAUGES, PATTERNS, AND OTHER ITEMS FURNISHED OR
DISCLOSED TO SELLER BY BUYER. UNLESS OTHERWISE PROVIDED HEREIN OR AUTHORIZED BY
BUYER IN WRITING, SELLER SHALL USE SUCH INFORMATION AND ITEMS, AND THE FEATURES
THEREOF, ONLY IN THE PERFORMANCE OF THIS ORDER, THUS, SELLER SHALL NOT SELL, OR
OTHERWISE DISPOSE OF AS SCRAP OR OTHERWISE, ANY COMPLETED OR PARTIALLY
COMPLETED OR DEFECTIVE GOODS WITHOUT DEFACING OR RENDERING SUCH GOODS
UNSUITABLE FOR USE. FURTHER, SELLER SHALL NOT DISCLOSE OR TRANSFER SUCH
INFORMATION OR ITEMS TO ANY PERSON, FIRM, CORPORATION, OR ENTITY FOR THE PURPOSE
OF DESIGN, MANUFACTURE OR REPAIR OF A PART OR DETAIL OF A PART, COMPARE OR DESIGN
A PART, OR APPLY FOR FAA PARTS MANUFACTURER APPROVAL OR OTHER GOVERNMENT
APPROVAL TO MANUFACTURE A PART WITHOUT BUYER'’S EXPRESS WRITTEN CONSENT. UPON
COMPLETION OR TERMINATION OF THIS ORDER, SELLER SHALL, AT SELLER’S EXPENSE, MAKE
SUCH DISPOSITION OF ALL SUCH INFORMATION, ITEMS AND GOODS AS HEREIN REQUIRED OR
AS MAY BE SUBSEQUENTLY DIRECTED BY BUYER.

19. INTERPRETATION OF ORDER

THE PROVISIONS OF THIS ORDER SHALL BE GOVERNED BY AND CONSTRUED ACCORDING TO
THE LAWS OF THE STATE OF FLORIDA.
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20. INDEMNIFICATION

IN THE EVENT SELLER, ITS EMPLOYEES, AGENTS, SUBCONTRACTORS AND/OR LOWER-TIER
SUPPLIERS, IN THE PERFORMANCE OF THIS ORDER, ENTER PREMISES OCCUPIED BY OR UNDER
THE CONTROL OF BUYER, SELLER SHALL INDEMNIFY AND HOLD HARMLESS BUYER, ITS
OFFICERS AND EMPLOYEES, FROM ANY LOSS, COST, DAMAGE, EXPENSE OR LIABILITY BY
REASON OF PROPERTY DAMAGE OR PERSONAL INJURY OF ANY NATURE OR KIND ARISING OUT
OF, AS A RESULT OF, OR IN CONNECTION WITH SUCH PERFORMANCE, IF OCCASIONED IN
WHOLE OR IN PART BY THE ACTIONS OR OMISSIONS OF SELLER, ITS EMPLOYEES, AGENTS,
SUBCONTRACTORS AND/OR LOWER-TIER SUPPLIERS. WITHOUT IN ANY WAY LIMITING THE
FOREGOING UNDERTAKINGS, SELLER AND SUBCONTRACTORS AND LOWER-TIER SUPPLIERS
SHALL MAINTAIN PUBLIC LIABILITY AND PROPERTY INSURANCE IN REASONABLE LIMITS
COVERING THE OBLIGATIONS SET FORTH ABOVE, AND SHALL MAINTAIN PROPER WORKER’S
COMPENSATION INSURANCE COVERING ALL EMPLOYEES PERFORMING THIS ORDER.

21. TAXES

BUYER AGREES TO PAY ANY FEDERAL EXCISE TAX OR STATE OR LOCAL SALES TAX FOR WHICH
LIABILITY ARISES ON ACCOUNT OF THE SALE TO BUYER OF THE SUPPLIES ORDERED
HEREUNDER PROVIDED THIS ORDER IS DESIGNATED ON ITS FACE AS A “TAXABLE” ORDER.
EXCEPT AS HEREIN STATED, SELLER AGREES THAT ALL FEDERAL OR STATE OR LOCAL TAXES
MEASURED BY GROSS PROCEEDS OF SALE WHICH ARE IMPOSED ON SELLER BY REASON OF
THIS ORDER ARE INCLUDED IN THE PRICE OF THE SUPPLIES ORDERED HEREBY.

22. BUYER-FURNISHED PROPERTY

SELLER AGREES THAT IT WILL USE ANY DESIGN, TOOLS, PATTERNS, DRAWINGS, INFORMATION,
MATERIAL AND/OR EQUIPMENT FURNISHED BY BUYER ONLY IN THE PRODUCTION OF THE
ARTICLES CALLED FOR HEREIN, WILL NOT USE SUCH ITEMS FOR THE PRODUCTION OR
MANUFACTURE OF LARGER QUANTITIES THAN THOSE SPECIFIED HEREIN; WILL NOT USE ANY
OTHER ITEMS IN LIEU THEREOF, AND WILL NOT REVEAL INFORMATION PROPRIETARY TO BUYER
UNLESS WITH BUYER’'S WRITTEN CONSENT; PROVIDED, HOWEVER, THE SELLER MAY PRODUCE
ITEMS FOR DIRECT SALE TO THE U.S. GOVERNMENT WHERE THE U.S. GOVERNMENT HAS THE
RIGHT TO USE THE EQUIPMENT, TOOLS, GAUGES, PATTERNS, DESIGNS, DRAWINGS,
ENGINEERING DATA OR OTHER TECHNICAL OR PROPRIETARY INFORMATION FURNISHED BY
BUYER TO SELLER WHICH ARE REQUIRED TO PRODUCE THE ITEMS. BUYER DOES NOT
WARRANT THE ACCURACY OF TOOLS AND FIXTURES WHICH IT FURNISHES AND ALL WORK
MUST BE IN STRICT ACCORDANCE WITH SPECIFICATIONS. TITLE AND RIGHT OF IMMEDIATE
POSSESSION OF ALL SUCH ITEMS WILL REMAIN AS BUYER’S EXCEPT AS TO GOVERNMENT
PROPERTY IN WHICH CASE THE TITLE SHALL REMAIN WITH THE GOVERNMENT. SELLER AGREES
TO MAINTAIN INVENTORY CONTROL FOR SUCH ITEMS ADEQUATE TO THE BUYER AND FURNISH
INVENTORIES OF SUCH ITEMS UPON REQUEST. WHEN BUYER FURNISHES MATERIALS, PARTS,
TOOLING AND/OR OTHER PROPERTY, SELLER’S SHIPPER AND FINAL INVOICE MUST CONTAIN
THE STATEMENT “ALL MATERIALS, PARTS, TOOLING OR OTHER PROPERTY FURNISHED AND/OR
ACQUIRED UNDER THIS PURCHASE ORDER (EXCEPT THOSE WHICH BECAME NORMAL
INDUSTRIAL WASTE OR WERE REPLACED AT SELLER’S EXPENSE) HAVE BEEN RETURNED IN THE
FORM OF PARTS, UNUSED MATERIAL AND/OR TOOLING.” PROCEEDS OF SCRAP SALVAGE SHALL
ACCRUE TO SELLER AND ARE REFLECTED IN THE PRICES STATED HEREIN. IF A DEFECT IS
ALLEGED BY SELLER AND CONFIRMED BY BUYER, SELLER’S SOLE REMEDY WILL BE TO REQUIRE
BUYER TO DELIVER A REPLACEMENT FOR DEFECTIVE MATERIAL. ADDITIONAL MATERIAL
SUPPLIED AS A RESULT OF SELLER’S SPOILAGE WILL BE CHARGED TO SELLER AT BUYER’S
COST, PLUS HANDLING. SUCH CHARGES MAY BE DEDUCTED FROM ANY AMOUNTS DUE SELLER.
SPOILED AND UNUSED MATERIAL SHALL BE RETURNED F.O.B. BUYER’S PLANT OR CREDIT
ALLOWED AT PREVAILING MARKET PRICES AT BUYER’S OPTION. BUYER RESERVES THE RIGHT
TO RETAIN 10% OF THE TOTAL AMOUNT OF SELLER’S INVOICE UNTIL ALL REQUIREMENTS OF
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THIS CLAUSE HAVE BEEN FULFILLED. UPON COMPLETION OF A TERMINATION OF THIS ORDER
ALL ITEMS FURNISHED SHALL BE RETURNED TO THE BUYER.

23. EXCLUSIVE USE OF SELLER TOOLING

ANY TOOLING MANUFACTURED HEREUNDER FOR THE PERFORMANCE HEREOF AND IDENTIFIED
AS SELLER'’S TOOLING WILL BE PERMANENT AND TITLE THERETO WILL REMAIN WITH SELLER.
NOTWITHSTANDING SELLER’S RETENTION OF TITLE, SUCH TOOLING WILL BE RETAINED,
STORED, REPLACED IF NECESSARY, AND MAINTAINED FOR THE EXCLUSIVE USE OF BUYER AT
NO ADDITIONAL COST TO BUYER, AND IN NO EVENT WILL SELLER USE SUCH TOOLING IN THE
MANUFACTURE OF GOODS OR THE PERFORMANCE OF SERVICES FOR ANYONE OTHER THAN
BUYER OR PERMIT ITS USE BY ANY PERSON OTHER THAN BUYER OR SELLER, OR DISPOSE OF
ANY SUCH TOOLING WITHOUT THE PRIOR WRITTEN AGREEMENT OF BUYER.

24. SPECIAL BUYER TOOLING

A. EXCEPT AS MAY BE OTHERWISE PROVIDED FOR IN THIS ORDER, JIGS, FIXTURES, MOLDS,
PATTERNS, SPECIAL GAUGES, SPECIAL TEST EQUIPMENT AND OTHER ITEMS OF SPECIAL
TOOLING SHALL BE FURNISHED BY AND AT THE EXPENSE OF SELLER. SUCH SPECIAL TOOLING
SHALL BE KEPT IN GOOD CONDITION BY THE SELLER AND WHEN NECESSARY SHALL BE
REPLACED BY SELLER ALL WITHOUT EXPENSE TO BUYER. TITLE TO SUCH SPECIAL TOOLING
SHALL REMAIN WITH SELLER EXCEPT THAT BUYER MAY, AT ANY TIME, REIMBURSE SELLER FOR
THE NEGOTIATED PRICE OF ALL OR PART OF SUCH SPECIAL TOOLING, AND UPON PAYMENT
THEREFORE, SHALL BECOME THE OWNER THEREOF, ENTITLED TO POSSESSION AT THE
COMPLETION OF THIS ORDER, OR SUCH EARLIER DATE AS THE PARTIES MAY AGREE.

B. IF THE PRICES STATED ON THE FACE OF THIS ORDER INCLUDE, AS A SEPARATE ITEM, A
FIGURE COVERING THE COST OF ANY JIGS, TOOLS, DIES OR OTHER EQUIPMENT USED IN
FILLING THIS ORDER, THEY SHALL BECOME THE PROPERTY OF BUYER AND TITLE THERETO AND
THE RIGHT OF IMMEDIATE POSSESSION THEREOF SHALL EXCLUSIVELY VEST IN BUYER (I) IN
CASES WHERE PURCHASED OUTSIDE OF SELLER’S ORGANIZATION, AT THE TIME THEY ARE
FIRST DELIVERED TO SELLER OR ITS AGENTS AND BEFORE ANY USE IS MADE THEREOF BY
SELLER OR ITS AGENTS OR (Il) IN CASES WHERE MANUFACTURED BY SELLER WITHIN ITS
ORGANIZATION, AT THE TIME OF ACQUISITION OF MATERIAL AND/OR COMPONENT PARTS
WHICH MAKE UP ANY OF SUCH JIGS, TOOLS, DIES OR OTHER EQUIPMENT. SUCH EQUIPMENT
SHALL BE IMMEDIATELY IDENTIFIED AS THE PROPERTY OF BUYER AND UPON COMPLETION OF
THIS ORDER SHALL BE DISPOSED OF AS BUYER MAY DIRECT, OR WILL BE DELIVERED WITH
FINAL SHIPMENT OF THE PARTS TO THE BUYER.

C. ALL SUCH EQUIPMENT DESCRIBED IN 20(B) ABOVE, WILL BE IDENTIFIED AS BUYER’S
PROPERTY IN ACCORDANCE WITH BUYER’S INSTRUCTIONS AND IN NO EVENT WILL SELLER
DISPOSE OF, USE, OR PERMIT ITS USE BY PARTIES OTHER THAN THE BUYER WITHOUT PRIOR
WRITTEN AGREEMENT OF THE BUYER. AS A CONDITION OF PAYMENT THEREFORE, SELLER
AGREES TO PROVIDE BUYER WITH A CERTIFIED TOOL LIST. D. IF A GOVERNMENT CONTRACT
NUMBER APPEARS ON THE FACE OF THIS ORDER, ARTICLES 19 AND 20 (A) THROUGH (C) ARE
INAPPLICABLE WITH THE PROVISION OF FAR 52.245-1.

25. END OF LIFE PRODUCTS/OBSOLESCENCE

BUYER REQUIRES SELLER TO BE AWARE OF AND PROACTIVELY MONITOR ALL ITEMS AND
MATERIAL USED IN THE MANUFACTURE OF THIS ORDER FOR IMPENDING END OF
LIFE/OBSOLESCENCE ISSUES. SUPPLIER WILL PROVIDE IMMEDIATE FORMAL NOTIFICATION TO
BUYER AS SOON AS A PENDING END OF LIFE/OBSOLESCENCE ISSUE OR EVENT IS KNOWN TO
SELLER, DESCRIBING THE END OF LIFE/OBSOLETE ITEM, REASON FOR END OF
LIFE/OBSOLESCENCE, ESTIMATED DATE THE ITEM WILL NO LONGER BE AVAILABLE, AND ANY
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PROPOSED ALTERNATIVES. TIMELY NOTIFICATION IS IMPERATIVE TO ALLOW SUFFICIENT TIME
TO IDENTIFY ALTERNATES FOR THE AFFECTED PARTS, AND PERFORM ANY NECESSARY
CERTIFICATIONS/APPROVALS, WHICH MAY INVOLVE OEMS AND AIRLINE REGULATORY
AGENCIES. SELLER WILL USE DILIGENT EFFORTS TO MINIMIZE COST AND OPERATIONAL IMPACT,
INCLUDING THE EFFECTS OF INTERCHANGEABILITY TO BUYER AND ITS CUSTOMERS. BUYER
MAY DESIRE TO PLACE ADDITIONAL ORDERS FOR ITEMS PURCHASED HEREUNDER. SELLER
SHALL PROVIDE BUYER WITH A “LAST TIME BUY NOTICE” AT LEAST TWELVE (12) MONTHS PRIOR
TO ANY ACTION TO DISCONTINUE ANY ITEM PURCHASED UNDER THIS ORDER.

26. SPECIFICATIONS

ALL MATERIAL OR EQUIPMENT LISTED HEREIN TO WHICH BUYER AND/OR GOVERNMENT
SPECIFICATIONS ARE APPLICABLE MUST COMPLY WITH SUCH SPECIFICATIONS CURRENT AS OF
THE DATE OF THIS ORDER, OR, IF THIS ORDER IS ISSUED UNDER A GOVERNMENT PRIME
CONTRACT, AS OF THE DATE OF THAT PRIME CONTRACT. SHOULD APPLICABLE SPECIFICATIONS
OR ANY MATERIAL OR EQUIPMENT LISTED BY THE BUYER OR GOVERNMENT BE REVISED PRIOR
TO SHIPMENT, SELLER, UPON WRITTEN CONSENT OF BUYER, SHALL FURNISH SUCH MATERIAL
OR EQUIPMENT IN ACCORDANCE WITH THE REVISED SPECIFICATION OR LIST.

27. LICENSE

IF PERFORMANCE UNDER THIS ORDER REQUIRES ANY RESEARCH OR DEVELOPMENT WORK,
THE BUYER SHALL BE GRANTED AN EXCLUSIVE, ROYALTY-FREE, IRREVOCABLE LICENSE TO
PRACTICE IN THE MANUFACTURE, USE AND DISPOSITION OF ANY ARTICLE MATERIAL, METHOD
OR SERVICE, ANY PATENT, PATENT APPLICATION; INVENTION IMPROVEMENT OR DISCOVERY
(WHETHER OR NOT PATENTABLE) CONCEIVED OR FIRST ACTUALLY REDUCED TO PRACTICE,
EITHER IN THE PERFORMANCE OF ANY WORK RELATED TO THE SUBJECT MATTER OF THIS
ORDER OR IN THE COURSE OF ANY WORK WHICH WAS DONE UPON THE UNDERSTANDING THAT
THE ORDER WOULD BE AWARDED. BUYER MAY SELL OR OTHERWISE TRANSFER SUCH LICENSE
WITHOUT RESTRICTION. IF DATA OF ANY SORT IS SPECIFIED FOR DELIVERY UNDER THIS
ORDER, SELLER GRANTS TO BUYER A ROYALTY-FREE, EXCLUSIVE, IRREVOCABLE LICENSE TO
PUBLISH, PRODUCE, TRANSFER, OR OTHERWISE USE AND AUTHORIZE OTHERS TO USE SUCH
DATA, WHETHER OR NOT COVERED BY COPYRIGHT, PROVIDED, THAT IF SUCH DATA IS NOT
ORIGINATED IN THE PERFORMANCE OF THIS ORDER AND IS COPYRIGHTED, SUCH LICENSE
SHALL BE GRANTED ONLY TO THE EXTENT SELLER NOW HAS OR ACQUIRES THE RIGHT TO
GRANT THE LICENSE WITHOUT BECOMING LIABLE TO PAY COMPENSATION TO OTHERS SOLELY
BECAUSE OF SUCH GRANT, SELLER SHALL INFORM BUYER AS TO ANY DATA DELIVERED UNDER
THIS ORDER, THE USE OF WHICH MAY CREATE LIABILITY TO THIRD PARTIES.

28. INDEPENDENT CONTRACTOR

IT IS UNDERSTOOD AND AGREED THAT SELLER SHALL BE DEEMED TO BE AN INDEPENDENT
CONTRACTOR IN ALL ITS OPERATIONS AND ACTIVITIES HEREUNDER, AND THAT THE
EMPLOYEES FURNISHED BY SELLER TO PERFORM WORK HEREUNDER SHALL BE DEEMED TO BE
SELLER’S EMPLOYEES EXCLUSIVELY WITHOUT ANY RELATION WHATEVER TO BUYER AS
EMPLOYEES OR AN INDEPENDENT CONTRACTORS, THAT SAID EMPLOYEES SHALL BE PAID BY
SELLER FOR ALL SERVICES IN CONNECTION; THAT SELLER SHALL CARRY WORKER'S
COMPENSATION INSURANCE AND THAT SELLER SHALL BE RESPONSIBLE FOR ALL OBLIGATIONS
AND REPORTS COVERING SOCIAL SECURITY, UNEMPLOYMENT INSURANCE, AND WORKER’S
COMPENSATION, INCOME TAX, AND OTHER EXPORTS AND DEDUCTIONS REQUIRED BY STATE
AND/OR FEDERAL LAW.
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29. WAIVER

THE FAILURE OF BUYER TO ENFORCE AT ANY TIME ANY OF THE PROVISIONS OF THIS ORDER,
OR TO EXERCISE ANY OPTION HEREIN PROVIDED, OR TO REQUIRE AT ANY TIME PERFORMANCE
BY THE SELLER OF ANY PROVISIONS HEREOF, SHALL IN NO WAY BE CONSTRUED TO BE A
WAIVER OF SUCH PROVISIONS NOR IN ANY WAY TO AFFECT THE VALIDITY OF THIS AGREEMENT
OR ANY PART THEREOF, OR THE RIGHT OF BUYER THEREAFTER TO ENFORCE EACH AND EVERY
PROVISION.

30. INSOLVENCY

IN THE EVENT OF THE INSTITUTION OF ANY PROCEEDINGS BY OR AGAINST EITHER PARTY IN
BANKRUPTCY OR INSOLVENCY OR UNDER ANY PROVISIONS OF THE BANKRUPTCY OR THE
APPOINTMENT OF A RECEIVER OR TRUSTEE OR AN ASSIGNMENT OF THE BENEFITS OF
CREDITORS OF EITHER PARTY, THE OTHER PARTY MAY TERMINATE THIS ORDER WITH NO
FURTHER COST OR LIABILITY.

31. INJUNCTIVE RELIEF

SELLER ACKNOWLEDGES AND AGREES THAT FAILURE TO DELIVER GOODS OR SERVICES THAT
CONFORM TO REQUIREMENTS OF THIS ORDER IN A TIMELY MANNER WILL SERIOUSLY AFFECT
BUYER’'S PRODUCTION SCHEDULES AND COSTS AND RESULT IN DAMAGE TO BUYER. SELLER
ALSO ACKNOWLEDGES THAT THE AMOUNT OF SUCH DAMAGES IS DIFFICULT IF NOT IMPOSSIBLE
TO CALCULATE IN MONETARY TERMS AND THAT SUCH GOODS, MATERIALS AND SERVICES ARE
UNIQUE AND CANNOT BE PURCHASED ON THE OPEN MARKET. THEREFORE, IN THE EVENT THAT
SELLER FAILS TO PERFORM ITS OBLIGATIONS UNDER THIS ORDER, OR FAILS TO MAKE
PROGRESS SO AS TO ENDANGER PERFORMANCE OF THIS ORDER IN ACCORDANCE WITH ITS
TERMS, SELLER AGREES TO DELIVER ANY SUPPLIES AND MANUFACTURING MATERIALS, AS
DEFINED IN FAR 52.249-8, PERTAINING TO THIS ORDER WITHIN 48 HOURS OF BUYER’'S WRITTEN
DEMAND THEREFORE. IF SELLER FAILS TO DELIVER, SELLER HEREBY AGREES AND CONSENTS
TO ENTRY OF AN INJUNCTION (BY A COURT OF COMPETENT JURISDICTION) PROHIBIT SUCH
FAILURE; ON BUYER’S APPLICATION THEREFORE, RECITING THE FACTS OF SELLER’S FAILURE IN
SPITE OF BUYER’S DEMAND. HOWEVER, DELIVERY OF SUPPLIES AND MANUFACTURING
MATERIALS IN RESPONSE TO BUYER’'S DEMAND, OR AS A RESULT OF COURT ORDER SHALL NOT
AFFECT BUYER'S LIABILITIES TO SELLER, IF ANY, FOR GOODS AND SERVICES PREVIOUSLY
FURNISHED BY SELLER AND ACCEPTED BY BUYER. BUYER SHALL BE ENTITLED TO RECOVER ITS
COSTS AND ATTORNEY’S FEES INCIDENT IN OBTAINING THE INJUNCTION PROVIDED FOR
HEREIN.

32. OTHER RIGHTS AND REMEDIES

THE RIGHTS AND REMEDIES HEREIN RESERVED TO THE BUYER SHALL NOT BE EXCLUSIVE AND
SHALL BE CUMULATIVE AND ADDITIONAL TO ANY OTHER OR FURTHER RIGHTS AND REMEDIES
PROVIDED IN LAW OR EQUITY. IF ANY PROVISION OF THIS ORDER IS OR BECOMES VOID OR
ENFORCEABLE BY FORCE OR OPERATION OF LAW, ALL OTHER PROVISIONS SHALL REMAIN
VALID AND ENFORCEABLE.

33. ORDER OF PRECEDENCE

IN THE EVENT OF ANY INCONSISTENCY IN THIS CONTRACT, UNLESS OTHERWISE PROVIDED
HEREIN, THE INCONSISTENCIES SHALL BE RESOLVED BY GIVING PRECEDENCE IN THE
FOLLOWING ORDER (A) THE SPECIAL PROVISIONS APPEARING ON THE ORDER,; (B) THESE
PURCHASE ORDER TERMS AND CONDITIONS; (C) THE SPECIFICATIONS; (D) THE DRAWINGS; (E)
THE OTHER PROVISIONS OF THE CONTRACT, WHETHER INCORPORATED BY REFERENCE OR
OTHERWISE.
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34. COMPLIANCE WITH LAWS AND REGULATIONS:

SELLER WARRANTS THAT SELLER’S PERFORMANCE OF THIS CONTRACT WILL COMPLY WITH ALL
APPLICABLE LAWS, STATUTES, REGULATIONS, INCLUDING, BUT NOT LIMITED TO, ALL
ENVIRONMENTAL LAWS AND REGULATIONS. SELLER SHALL NOTIFY BUYER AT THE EARLIEST
OPPORTUNITY OF ANY ASPECT OF ITS PERFORMANCE THAT BECOMES SUBJECT TO
ADDITIONAL REGULATION DURING THE TERM OF THE AGREEMENT. UPON THE WRITTEN
REQUEST OF BUYER, SELLER SHALL PROVIDE BUYER WITH WRITTEN CONFIRMATION OF ITS
COMPLIANCE HEREUNDER. FURTHER, SELLER SHALL INDEMNIFY AND HOLD BUYER HARMLESS
FROM ALL CLAIMS, DEMANDS, DAMAGES, COSTS, FINES, PENALTIES, ATTORNEY’S FEES AND ALL
OTHER EXPENSES ARISING FROM THE FAILURE OF THE SELLER TO COMPLY WITH ANY
APPLICABLE LAW, STATURE OR REGULATION. ON ITS INVOICE, OR IN OTHER FORM
SATISFACTORY TO BUYER, SELLER SHALL SUBMIT CERTIFICATION THAT THE GOODS COVERED
BY THIS CONTRACT WERE PRODUCED IN COMPLIANCE WITH ALL APPLICABLE REQUIREMENTS
OF SECTION 6, 7, AND 12 OF THE FAIR LABOR STANDARDS ACT, AS AMENDED, AND OF
REGULATIONS AND ORDERS OF THE U.S. DEPARTMENT OF LABOR ISSUED UNDER SECTION 14
THEREOF.

35. SAFETY

IF DURING THE PERFORMANCE OF THIS PURCHASE ORDER, SELLER OR SELLER’'S EMPLOYEES,
SUBCONTRACTORS OR AGENTS (COLLECTIVELY SELLER’S PERSONNEL) ENTER BUYER'S
PREMISES AND/OR A DIRECTED THIRD PARTY FACILITY, SELLER AGREES TO COMPLY WITH
BUYER’S ENVIRONMENTAL, HEALTH AND SAFETY REGULATIONS (BUYER’'S REGULATIONS).
BUYER RESERVES THE RIGHT TO REASONABLY REFUSE ENTRY TO ANY OF SELLER’S
PERSONNEL, EJECT SELLER’S PERSONNEL AND/OR REQUEST SELLER’S PERSONNEL TO NOT
RETURN TO BUYER'S PREMISES AS A RESULT OF ANY ALLEGED OR ACTUAL VIOLATION OF
BUYER'S REGULATIONS. BUYER'S REGULATIONS ARE AVAILABLE FOR SELLER’S REVIEW UPON
REQUEST.

36. DISPUTES

EXCEPT AS OTHERWISE PROVIDED IN THE ORDER, THE SELLER MAY APPEAL ANY DECISION OF
BUYER CONCERNING AN ISSUE OF LAW, FACT OR CONTRACTUAL INTERPRETATION ARISING
UNDER THE ORDER WHICH IS NOT DISPOSED OF BY AGREEMENT, BY PURSUING ANY RIGHT OR
REMEDY WHICH SELLER MAY HAVE IN LAW OR EQUITY IN ANY UNITED STATES COURT OF
COMPETENT JURISDICTION. PENDING THE FINAL DECISION ON A DISPUTE HEREUNDER, THE
SELLER SHALL PROCEED DILIGENTLY WITH ITS PERFORMANCE OF THE ORDER OBLIGATIONS IN
ACCORDANCE WITH THE DIRECTION OF THE BUYER.

37. HAZARDOUS SUBSTANCE INFORMATION:

SELLER SHALL PROVIDE A COMPLETED MATERIAL SAFETY DATA SHEET FOR EACH MATERIAL,
WHICH CONTAINS HAZARDOUS SUBSTANCES AS ILLUSTRATED BY OSHA 29CFR1910.1200 OR IN
CALIFORNIA BY CAL/OSHA GENERAL INDUSTRIAL SAFETY ORDER 5194 AND INFORMATION ON
PRODUCT COMPOSITION AND/OR SAFETY AS REQUIRED BY APPLICABLE REGULATION OF ANY
COUNTRY. BUYER WILL RESTRICT ITS USE OF SELLER’S PROPRIETARY INGREDIENT
INFORMATION RECEIVED HEREUNDER TO USE BY BUYER’S MEDICAL, SAFETY AND
ENVIRONMENTAL CONTROL DEPARTMENTS FOR THE PROTECTION OF THE EMPLOYEES,
EXCEPT WHERE DISCLOSURE IS REQUIRED BY LAW. NO COMPONENT, EQUIPMENT, MACHINERY,
BUILDING MAINTENANCE ITEMS, OR PRODUCTION PARTS SHALL BE MADE OUT OF OR CONTAIN
ASBESTOS IN ANY OF ITS MINERAL FORMS. SELLER’S SIGNATURE AGREEMENT OR
PERFORMANCE UNDER THIS AGREEMENT SHALL BE CONSTRUED AS CERTIFICATION BY SELLER
OF CONFORMANCE TO ALL THE REQUIREMENTS OF THIS CLAUSE. SELLER AGREES TO FOLLOW
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BUYER’S DIRECTIVES, IF ANY, WHICH MAY BE ATTACHED TO AND MADE PART OF THIS
AGREEMENT. SELLER SHALL INDEMNIFY BUYER FOR ALL LOSS, PENALTIES, FINES, DAMAGE,
SETTLEMENT AND ALL REASONABLE ASSOCIATED EXPENSES ARISING OUT OF ITS NON-
COMPLIANCE OF ANY APPLICABLE LAWS AND REGULATIONS IN CONNECTION WITH ITS
PERFORMANCE HEREOF.

38. GRATUITIES AND CONTINGENCIES:

A. SELLER AGREES THAT IN CONSIDERATION OF THIS ORDER, NEITHER SELLER NOR ANY
AGENT OR REPRESENTATIVE OF SELLER HAS NOR WILL PAY ANY FEES, COMMISSIONS,
PERCENTAGES, BROKERAGE FEES OR OTHER SUMS TO PERSONS CONTINGENT UPON OR
RESULTING FROM EXECUTION OF THIS ORDER (OTHER THAN BONA FIDE EMPLOYEES OF
ESTABLISHED COMMERCIAL OR SELLER AGENCIES USED BY SELLER FOR THE PURPOSES OF
SECURING BUSINESS) NOR HAS OR WILL SELLER EXTEND OR OFFER ANY FORM OF
COMPENSATION OR REMUNERATION TO BUYER’S EMPLOYEES FOR THE PURPOSE OF
SECURING THIS ORDER, OR OBTAINING FAVORABLE TREATMENT WITH RESPECT TO SELLER’S
PERFORMANCE OF THIS ORDER. B. IN THE EVENT OF BREACH OR VIOLATION OF THE
AGREEMENTS DESCRIBED IN (A) ABOVE, BUYER SHALL HAVE THE RIGHT, AT ITS

OPTION TO TERMINATE THIS ORDER FOR DEFAULT WITHOUT LIABILITY OR AT ITS OPTION MAY
DEDUCT FROM AMOUNTS THAT OTHERWISE MAY BE OWED SELLER THE FULL AMOUNT OF ANY
SUCH FEES, COMMISSION, REMUNERATION OR OTHER SUM. SUCH RIGHTS AND REMEDIES OF
BUYER SHALL BE IN ADDITION TO ANY OTHER RIGHTS AND REMEDIES PROVIDED BY LAW OR
UNDER THE TERMS OF THIS ORDER.

39. GOVERNMENT CONTRACT PROVISIONS
IF A GOVERNMENT CONTRACT NUMBER APPEARS ON THE FACE OF THIS ORDER,;

A. NOTWITHSTANDING THE PROVISIONS OF ARTICLE 18 HEREOF, THIS ORDER SHALL BE
GOVERNED BY AND CONSTRUED ACCORDING TO THE FEDERAL LAW OF GOVERNMENT
CONTRACT AS ENUMERATED AND APPLIED BY FEDERAL JUDICIAL BODIES AND BOARD OF
CONTRACT APPEALS.

B. ANY AND ALL GOVERNMENT PROPERTY FURNISHED HEREUNDER SHALL BE ADMINISTERED
AND MAINTAINED IN ACCORDANCE WITH FAR PART 45.

C. THE FOLLOWING PROVISIONS OF THE FEDERAL ACQUISITION REGULATIONS (FAR) AND
DEPARTMENT OF DEFENSE FAR SUPPLEMENT (DFAR) ARE INCORPORATED HEREIN BY THIS
REFERENCE, IT BEING UNDERSTOOD THAT, WHERE USED IN THOSE PROVISIONS, UNLESS
OTHERWISE STATED HERE, WHERE NECESSARY OR APPROPRIATE TO DERIVE PROPER
MEANING IN A SUBCONTRACT SITUATION, THE TERM “CONTRACT” SHALL MEAN THIS ORDER OR
SUBCONTRACT; THE TERM “CONTRACTOR” SHALL MEAN SELLER, AND TERMS “GOVERNMENT”
AND “CONTRACTING OFFICER” SHALL MEAN BUYER WHENEVER APPEARING IN THE CLAUSES.
THE DATES OF THE CLAUSES INCORPORATED BY REFERENCE BELOW ARE THE SAME AS THE
CORRESPONDING CLAUSES UNDER THE BUYER'S PRIME GOVERNMENT CONTRACT OR BUYER'’S
CUSTOMER’S PRIME US GOVERNMENT CONTRACT AS AMENDED FROM TIME TO TIME.

FAR/DFAR

REFERENCE TITLE

52.202-1 DEFINITIONS

52.203-3 GRATUITIES

52.203-5 COVENANT CONTINGENT FEES

52.203-6 RESTRICTION ON SUBCONTRACTOR SALES TO THE GOVERNMENT
52.203-7 ANTI-KICKBACK PROCEDURES
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52.203-8 CANCELLATION, RESCISSION, AND RECOVERY OF FUNDS FOR ILLEGAL OR IMPROPER
ACTIVITY

52.203-10 PRICE OR FEE ADJUSTMENT OF ILLEGAL OR IMPROPER ACTIVITY

52.203-11 CERTIFICATION AND DISCLOSURE REGARDING PAYMENTS TO INFLUENCE CERTAIN
FEDERAL TRANSACTIONS

52.203-12 LIMITATION ON PAYMENTS TO INFLUENCE CERTAIN FEDERAL TRANSACTIONS
52.203-13 CONTRACTOR CODE OF BUSINESS ETHICS AND CONDUCT

52.204-2 SECURITY REQUIREMENTS

52.209-5 CERTIFICATION REGARDING RESPONSIBLE MATTERS

52.211-5 MATERIAL REQUIREMENTS

52.211-15 DEFENSE PRIORITY AND ALLOCATION REQUIREMENTS

52.214-26 AUDITS AND RECORDS — SEALED BIDDING

52.214-27 PRICE REDUCTION FOR DEFECTIVE COST OR PRICING DATA-MODIFICATION-SEALED
BIDDING

52.214-28 SUBCONTRACTOR CERTIFIED COST OR PRICING DATA-MODIFICATION-SEALED
BIDDING

52.215-2 AUDIT AND RECORDS-NEGOTIATION

52.215-10 PRICE REDUCTION FOR DEFECTIVE CERTIFIED COST OR PRICING DATA
52.215-11 PRICE REDUCTION FOR DEFECTIVE CERTIFIED COST OR PRICING DATA
MODIFICATIONS

52.215-12 SUBCONTRACTOR CERTIFIED COST OR PRICING DATA

52.215-13 SUBCONTRACTOR CERTIFIED COST OR PRICING DATA-MODIFICATIONS
52.215-14 INTEGRITY OF UNIT PRICES

52.215-15 PENSION ADJUSTMENTS AND ASSET REVERSIONS

52.215-18 REVERSION OR ADJUSTMENTS OF PLANS FOR POSTRETIREMENT BENEFITS (PRB)
OTHER THAN PENSIONS

52.215-19 NOTIFICATION OF OWNERSHIP CHANGES

52.216-5 PRICE REDETERMINATION - PROSPECTIVE

52.216-16 INCENTIVE PRICE REVISION — FIRM TARGET

52.216-17 INCENTIVE PRICE REVISION — SUCCESSIVE TARGETS

52.219-8 UTILIZATION OF SMALL BUSINESS CONCERNS

52.219-9 SMALL BUSINESS SUBCONTRACTING PLAN

52.222-1 NOTICE TO GOVERNMENT OF LABOR DISPUTES

52.222-4 CONTRACT WORK HOURS AND SAFETY STANDARDS ACT — OVERTIME COMPENSATION
52.222-6 DAVIS BACON ACT

52.222-7 WITHHOLDING OF FUNDS

52.222-8 PAYROLLS AND BASIC RECORDS

52.222-9 APPRENTICES AND TRAINEES

52.222-10 COMPLIANCE WITH COPELAND ACT REQUIREMENTS

52.222-11 SUBCONTRACTS (LABOR STANDARDS)

52.222-12 CONTRACT TERMINATION-DEBARMENT

52.222-13 COMPLIANCE WITH DAVIS BACON AND RELATED ACT REGULATIONS

52.222-14 DISPUTES CONCERNING LABOR STANDARDS

52.222-15 CERTIFICATION OF ELIGIBILITY

52.222-16 APPROVAL OF WAGE RATES

52.222-20 WALSH HEALY PUBLIC CONTRACTS ACT

52.222-26 EQUAL OPPORTUNITY

52.222-35 EQUAL OPPORTUNITY FOR SPECIAL DISABLED VETERANS, VETERANS OF THE
VIETNAM ERA, AND OTHER ELIGIBLE VETERANS

52.222-36 AFFIRMATIVE ACTION FOR WORKERS WITH DISABILITIES

52.222-37 EMPLOYMENT REPORTS ON SPECIAL DISABLED VETERANS, VETERANS OF THE
VIETNAM ERA, AND OTHER ELIGIBLE VETERANS

52.222-41 SERVICE CONTRACT ACT OF 1965

52.222-50 COMBATTING TRAFFICKING IN PERSONS

52.223-3 HAZARDOUS MATERIAL IDENTIFICATION AND MATERIAL SAFETY DATA
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52.223-5 POLLUTION PREVENTION AND RIGHT-TO-KNOW INFORMATION

52.223-6 DRUG-FREE WORKPLACE

52.223-7 NOTICE OF RADIOACTIVE MATERIAL

52.224-2 PRIVACY ACT

52.225-1 BUY AMERICAN ACT — SUPPLIES

52.225-8 DUTY FREE ENTRY

52.225-13 RESTRICTIONS ON CERTAIN FOREIGN PURCHASES

52.227-1 AUTHORIZATION AND CONSENT

52.227-2 NOTICE AND ASSISTANCE REGARDING PATENT AND COPYRIGHT INFRINGEMENT
52.227-9 REFUND OF ROYALTIES

52.227-10 FILING OF PATENT APPLICATIONS — CLASSIFIED SUBJECT MATTER
52.227-11 PATENT RIGHTS — OWNERSHIP BY THE CONTRACTOR

52.227-13 PATENT RIGHTS — OWNERSHIP BY THE GOVERNMENT

52.228-3 WORKER’'S COMPENSATION INSURANCE (DEFENSE BASE ACT)

52.228-4 WORKER'S COMPENSATION AND WAR-HAZARD INSURANCE OVERSEAS
52.228-5 INSURANCE — WORK ON A GOVERNMENT INSTALLATION

52.230-2 COST ACCOUNTING STANDARDS

52.230-3 DISCLOSURE AND CONSISTENCY OF COST ACCOUNTING PRACTICES
52.230-6 ADMINISTRATION OF COST ACCOUNTING STANDARDS

52.242-15 STOP WORK ORDER

52.244-2 SUBCONTRACTS

52.244-6 SUBCONTRACTS FOR COMMERCIAL ITEMS

52.245-1 GOVERNMENT PROPERTY

52.246-2 INSPECTION OF SUPPLIES-FIXED PRICE

52.246-11 HIGHER LEVEL CONTRACT QUALITY REQUIREMENT

52.246-3 INSPECTION OF SUPPLIES — COST-REIMBURSEMENT

52.246-5 INSPECTION OF SERVICES — COST-REIMBURSEMENT

52.246-23 LIMITATION OF LIABILITY

52.246-24 LIMITATION OF LIABILITY — HIGH VALUE ITEMS

52.246-25 LIMITATION OF LIABILITY — SERVICES

52.247-63 PREFERENCE FOR U.S.—FLAG AIR CARRIERS

52.247-64 PREFERENCE FOR PRIVATELY OWNED U.S. FLAG COMMERCIAL VESSELS
52.248-1 VALUE ENGINEERING

252.203-7001 PROHIBITION ON PERSONS CONVICTED OF FRAUD OR OTHER DEFENSE-
CONTRACT-RELATED FELONIES

252.211-7000 ACQUISITION STREAMLINING

252.255-7000 BUY AMERICAN ACT-BALANCE OF PAYMENTS PROGRAM CERTIFICATE
252.225-7001 BUY AMERICAN ACT AND BALANCE OF PAYMENTS PROGRAM
252.225-7002 QUALIFYING COUNTRY SOURCES AS SUBCONTRACTORS

252.225-7008 RESTRICTION ON ACQUISITION OF SPECIALTY METALS

252.225-7009 RESTRICTION ON ACQUISITION OF CERTAIN ARTICLES CONTAINING SPECIALTY
METALS

252.225-7010 COMMERCIAL DERIVATIVE MILITARY ARTICLE — SPECIALTY METALS COMPLIANCE
CERTIFICATE

252.225-7012 PREFERENCE FOR CERTAIN DOMESTIC COMMODITIES

252.225-7013 DUTY-FREE ENTRY

252.225-7016 RESTRICTION ON ACQUISITION OF BALL AND ROLLER BEARINGS
252.225-7025 RESTRICTION ON ACQUISITION FORGINGS

252.225-7032 WAIVER OF UNITED KINGDOM LEVIES — EVALUATION OF OFFERS
252.227-7013 RIGHTS IN TECHNICAL DATA-NONCOMMERCIAL ITEM

252.227-7030 TECHNICAL DATA-WITHHOLDING OF PAYMENT

252.227-7037 VALIDATION OF RESTRICTIVE MARKINGS ON TECHNICAL DATA
252.235-7003 FREQUENCY AUTHORIZATION

252.239-7016 TELECOMMUNICATIONS SECURITY EQUIPMENT, DEVICES, TECHNIQUES AND
SERVICES
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252.244-7000 SUBCONTRACTS FOR COMMERCIAL ITEMS AND COMMERCIAL COMPONENTS (DOD
CONTRACTS)

252.247-7023 TRANSPORTATION OF SUPPLIES BY SEA

252.247-7024 NOTIFICATION OF TRANSPORTATION OF SUPPLIES BY SEA

252.249-7002 NOTIFICATION OF ANTICIPATED CONTRACT TERMINATION OR REDUCTION
SELLER AGREES THAT ALL SUPPLIES AND SERVICES HEREIN ORDERED WILL BE
MANUFACTURED OR PERFORMED AND FURNISHED IN

ACCORDANCE WITH ALL APPLICABLE REQUIREMENTS OF THE STATUTES REFERENCED IN THIS
RIDER AND THEY ARE HEREBY

INCORPORATED BY REFERENCE ALL REPRESENTATIONS AND STIPULATIONS REQUIRED BY SAID
STATUTES AND THE REGULATIONS ISSUED

THERE UNDER BY THE SECRETARY OF LABOR, WHOSE APPLICABLE RULINGS AND
INTERPRETATIONS ARE BINDING ON SELLER:

1) DAVID BACON ACT (ACT OF MARCH 3, 1931, AS AMENDED; 40 U.S. CODE 276A)

2) COPELAND ACT (18 U.S. CODE 276C: 48 USC 8 74; 40 USC 276C)

3) WALSH HEALY PUBLIC CONTRACTS ACT (41 USC 34-45)

4) SERVICE CONTRACT ACT (41 USC 351)

5) CONTRACT WORK HOURS AND SAFETY STANDARDS ACT (40 USC 376-333)

6) HONEST LEADERSHIP AND OPEN GOVERNMENT ACT (PUBLIC LAW 110-81 - SEPTEMBER 2007)
ACKNOWLEDGEMENT OF PURCHASE ORDERS/SUBCONTRACTS ISSUED AS THE RESULT OF A
UNITED STATES GOVERNMENT PRIME

CONTRACT OR SUBCONTRACT SHALL BE IN ACCORDANCE WITH THE PROVISIONS OF THE
DEFENSE PRIORITIES AND ALLOCATIONS

SYSTEMS REGULATION (15 CFR PART 700) GOVERNING RATED ORDERS. FAILURE TO PROVIDE
ACKNOWLEDGEMENT WITHIN THE

ALLOTTED TIME FRAME AND IN MANNER PRESCRIBED THEREIN SHALL CONSTITUTE
ACCEPTANCE OF THE ORDER/SUBCONTRACT AND ALL

TERMS AND CONDITIONS SET FORTH THEREIN.

38. COUNTERFEIT PARTS

SELLER SHALL NOT DELIVER COUNTERFEIT PARTS OR WORK TO CDA INTERCORP UNDER THIS
PURCHASE AGREEMENT. THE REQUIREMENTS OF SAE AS5553 SHALL BE IN FORCE AS
APPLICABLE. AS USED IN THIS PURCHASE AGREEMENT COUNTERFEIT PARTS OR WORK SHALL
BE DEFINED AS PARTS OR WORK THAT, AT ANY LEVEL TO THE LOWEST LEVEL OF ASSEMBLY OR
MANUFACTURE HAVE NOT BEEN DESIGNED AND/OR PRODUCED UNDER AN APPROVED SYSTEM
OF MANUFACTURE AND/OR THAT DO NOT CONFORM TO PRESCRIBED MANUFACTURING AND
QUALITY STANDARDS. THIS TERM SHALL ALSO INCLUDE OTHERWISE APPROPRIATELY
APPROVED PARTS OR WORK THAT HAVE REACHED THEIR DESIGN-LIMIT LIFETIME, HAVE BEEN
ALTERED IN A FASHION NOT APPROVED, OR HAVE BEEN REPAIRED, SALVAGED OR HARVESTED
WITHOUT PROPER DISCLOSURE OF SUCH NATURE. IN THE EVENT THAT PARTS OR WORK
DELIVERED UNDER THIS PURCHASE AGREEMENT CONSTITUTE OR INCLUDE COUNTERFEIT
PARTS OR WORK SELLER SHALL, AT ITS SOLE EXPENSE PROMPTLY REPLACE SUCH
COUNTERFEIT PARTS OR WORK WITH PARTS OR WORK CONFORMING TO THE REQUIREMENTS
OF THIS PURCHASE AGREEMENT. NOTWITHSTANDING ANY OTHER PROVISIONS IN THIS OR
OTHER AGREEMENTS SELLER SHALL BE LIABLE FOR ALL COSTS RELATED TO REMOVAL AND
REPLACEMENT OF COUNTERFEIT PARTS AND WORK INCLUDING WITHOUT LIMITATION CDA
INTERCORP’S COSTS OF IDENTIFYING, REMOVING, EXCHANGING, AND REPLACING (TOGETHER
WITH ANY RE-TESTING OR CALIBRATING NECESSITATED BY REPLACING) SUCH COUNTERFEIT
PARTS OR WORK. THE REMEDIES CONTAINED HEREIN ARE IN ADDITION TO ANY OTHER
REMEDIES THAT CDA INTERCORP MAY HAVE AT LAW OR EQUITY.
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