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1. Definitions

The following terms as used throughout this Order shall have the meanings set forth below:

a. “Buyer” means R2C, Inc. and its Affiliates acting through its Authorized Procurement Representative.

b. “Seller” means the individual, corporation, or association contracting to furnish the goods or services described in this
Order.

c. “Order” means the instrument of contracting (Purchase Order/Subcontract), including these Terms and Conditions, all
referenced documents, exhibits and attachments.

2. Acknowledgment/Acceptance of Order

This Order is subject to the following terms and conditions and, by acknowledgement of this Order or Seller’s commencement
of performance, Seller shall have agreed to and accepted said terms and conditions. Upon acceptance, this Order is the complete
and exclusive statement of the terms of the agreement between Seller and Buyer, and no change shall be binding on Buyer
unless agreed to in writing by Buyer’s Authorized Procurement Representative. Unless expressly accepted in writing by Buyer,
additional or differing terms or conditions proposed by Seller or included in Seller’s acknowledgment are objected to by Buyer
and have no effect.

By acceptance of this Order, Seller confirms that it is not debarred, suspended, or proposed for debarment by any U.S.
Government Agency.

Defense Priority and Allocation System (DPAS) Orders containing a DPAS rating are certified for national defense, emergency
preparedness, and energy program use, and Seller shall follow all the requirements of the DPAS regulation (15 CFR 700).
Acceptance from Seller shall be required within 10 days for DX rated orders and 15 days for DO rated orders.

3. Changes

By written revision to the Order, Buyer may, from time to time, make changes in drawings, designs, specifications, quantity,
services and method of shipment. If any such change causes an increase or decrease in the price or delivery of this Order, the
revised price or delivery will be by mutual agreement. Changes shall not be binding upon Buyer except when specifically
confirmed by written revision to the Order by an authorized member of Buyer’s Purchasing Department. Information, advice,
approval or instructions given by Buyer’s technical personnel or other representatives shall be deemed expressions of personal
opinions only and shall not affect Buyer’s and Seller’s rights and obligations hereunder.

4. Price

The price of the goods or services includes all applicable federal, state, and local taxes, duties, and fees, unless otherwise
provided in this Order. Seller warrants that the prices, terms, warranties, and benefits contained in this Order are comparable
to those offered to any other of Seller’s customers. Buyer shall receive the benefit prospectively, or retrospectively, if Seller
offers any good or service included in this Order to any other customer at a lower price, more favorable terms, more favorable
warranties, or more favorable benefits up to one year after completion of this Order.

5. Certification of Independent Price Determination (Applicable to Firm-Fixed Price Orders)

In connection with this Order, Seller certifies that the proposed prices were reached independently, without consultation,
communication, or agreement with any third party for restricting competition, and that the prices quoted have not been, nor
will be, knowingly disclosed, directly or indirectly, by Seller, to any other offeror or competitor prior to Order award.

6. Defective Cost or Pricing Data (Applicable to Contracts Exceeding the TINA Threshold ($2,000,000) (FAR 15.403-4)).
a. If Seller, its subcontractor, or prospective subcontractor fails to submit accurate, complete and current cost or pricing

data, and, as a result of that failure, the U.S. Government reduces the price of Buyer’s prime contract, Buyer may

recover from Seller an amount equal to the price reduction of Buyer’s prime contract.

b. If, as a result of Seller’s or its subcontractor’s foregoing conduct, the Government imposes a penalty on or charges

Buyer interest, Buyer may recover from Seller the amount of that interest or penalty.

c. For the purposes of paragraphs (a) and (b) above, if Buyer is a higher tier subcontractor, Government means the higher

tier contractor and prime contract means the higher tier subcontract.

d. Seller will not raise as defenses the matters listed in FAR 52.215-10(c)(1) (AUG 2011) or FAR 52.215-11(d)(1) JUN

2020).

7. Disclosure/Protection of Information

a. Information provided by Buyer to Seller remains the property of Buyer.

b. In accordance with DFARS 252.204-7000 (OCT 2016), Seller shall not disclose information concerning work under this Order
to
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any third party, unless such disclosure is necessary for the performance of the effort. No news release, public

announcement, denial or confirmation of any part of the subject matter of this Order shall be made without prior

written consent of Buyer. The restrictions in this paragraph shall continue in effect upon completion or termination of this Order
for such period of time as may be mutually agreed upon in writing by the parties. In the absence of a written established period,
no disclosure is authorized. Failure to comply with the provisions of this Clause may be cause for

termination of this Order.

c. The provisions set forth above are in addition to and do not alter, change, or supersede any obligation contained in a
proprietary information agreement between the parties.

d. Unclassified Controlled DoD Information shall be governed by DFARS 252.204-7012 as applicable under this Order.

8. Export Control Compliance

a. The Parties shall comply with all export and import laws, regulations, decrees, orders, and policies of the United States
Government and the Government of any country in which the Parties conduct business pursuant to this Order,
including but not limited to the Export Administration Regulations (“EAR”) of the U.S. Department of Commerce,
and the International Traffic in Arms Regulations (“ITAR”) of the U.S. Department of State (collectively “Trade
Control Laws”).

b. Seller shall control the disclosure of, and access to, controlled items or technical data provided by Buyer related to the
performance of this Order in compliance with all applicable Trade Control Laws. Seller shall not transfer (to include
transfer to foreign persons employed by Seller, associated with Seller, under contract to Seller, Seller’s supplier or
Seller’s subsidiaries) any export-controlled item, data or services, without providing advance notice to Buyer and
obtaining the requisite export and/or import authority.

c. Subject to applicable Trade Control Laws, Seller shall provide Buyer with the export control classification of any
commodity or technology including software.

d. Sellers represents that it maintains effective export/import control compliance program in accordance with all
applicable Trade Control Laws. A copy of process control documents and other documents reasonably requested by
Buyer related to Seller’s compliance with applicable Trade Control Laws shall be made available to Buyer upon
request.

e. Sellers shall promptly notify Buyer if Seller is or becomes listed in any Denied Parties List or if Seller’s export
privileges are otherwise denied, suspended or revoked in whole or in part by any Governmental entity.

f. Seller shall timely inform Buyer of any actual or alleged violations of any applicable Trade Control Laws, including
any suits, actions, proceedings, notices, citations, inquiries, or other communications from any government agency
concerning any actual or alleged violations in Sellers’s performance under this Order and shall comply with all
reasonable requests from Buyer for information regarding such violations.

9. Schedule; Delay

Seller shall strictly adhere to the shipment or delivery schedules specified in the Order. In the event of any anticipated or actual
delay, including but not limited to delays attributed to labor disputes, Seller shall: (i) promptly notify Buyer in writing of the
reasons for the delay and the actions being taken to overcome or minimize the delay; (ii) provide Buyer with a written recovery
schedule, and (iii) if requested by Buyer, ship via air or other expedited routing, at no additional cost to Buyer, to avoid or
minimize delay to the maximum extent possible.

10. Packing/Shipping

Seller shall be responsible for safe packing in conformity with the carrier’s tariff. Seller must number all packages within a
shipment with the corresponding numbers shown on the invoice. Seller shall include a packing list bearing the Order number,
quantity, description of items shipped, and any other information called for in the Order. One copy of the packing list shall be
forwarded to Buyer, and one copy shall be included in Seller’s invoice. No extra charge for packing will be paid unless
specifically authorized by the Buyer.

For goods purchased F.O.B. Destination (as “F.O.B. the place of destination” is described in the Uniform Commercial Code
Section 2-319) Seller shall bear the expense of transport of, and risk of loss or damage to, the goods to the named place.

11. Invoices, Payment, and Taxes

a. Invoices are to be submitted to R2C, Inc., 200 Clinton Ave. W, Suite 400, Huntsville, AL 35801, Attn: Accounts Payable, or
emailed in PDF format to Email ap(@r2c-inc.com. To be honored, Seller’s invoice must include Buyer’s Order Number,
deliverable description, and quantity and price identical to the Order. Payment will be figured from date the deliverable is
accepted by Buyer or date an acceptable invoice is received by Buyer, whichever is later.

b. Payment shall be made on the terms of Net 30 days from the date of invoice, unless otherwise stated in Purchase Order or
Subcontract. Cash discount periods shall be computed from either the date of actual delivery of the goods or the date an
acceptable invoice is received, whichever is later.

c. R2C, Inc. is a Tax Exempt Entity.
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12. Intellectual Property

Seller agrees that Buyer shall be the sole owner of and Seller agrees to assign, convey and transfer, and hereby does assign,
convey, and transfer, to Buyer without requirement for further consideration, all right, title, and interest in each and every
invention, discovery, patent, copyright, work of authorship, trademark, development, and improvement and any other form
Intellectual Property conceived, authored, developed, reduced to practice, or otherwise originated by Seller and undertaken in the
course of performing under this Order or that otherwise involve, or are reasonably related to the effort, or to Buyer’s actual or
demonstrably anticipated research or development of the effort, either solely or in conjunction with others during the term of
Seller’s engagement hereunder with Buyer (collectively, the “Works”). Upon request, Seller shall execute any additional
documentation to further evidence Buyer’s sole right, title and interest in the Works.

Furthermore, Seller hereby represents and warrants that Seller has the authority to enter into the agreement, that the Seller’s
assignment is not a violation of any pre-existing obligation, and that the Seller’s Works are free and clear of any claim, lien or
other claim of rights. It is recognized and agreed that for efforts originating under Government Contracts, the Parties may be
required to and shall grant licenses or other rights to the Government to inventions, data, and information under such provisions
that may be contained in the Government prime contract. Nothing herein is intended to, nor shall it limit or remove, any such
Governmental rights.

13. Tools, Materials, and Information

Designs, sketches, drawings, blueprints, patterns, dies, molds, tools, gauges, equipment, or special appliances made or procured
by Seller especially for producing the goods or services covered by this Order, unless otherwise provided, immediately upon
manufacture or procurement shall become the property of Buyer. Unless otherwise provided on the face of this Order or by
Change Order, any such items or materials or engineering data or other technical proprietary information furnished by and paid
for by Buyer shall become consignment at Seller’s risk, shall be used exclusively in the production of Buyer’s products required
by this Order, shall be subject to disposition by Buyer at all times and, upon demand, shall be delivered to Buyer.

It is recognized and agreed that for efforts originating under Government Contracts, the Parties may be required to and shall
grant licenses or other rights to the Government to inventions, data, and information under such provisions that may be
contained in the Government prime contract. Nothing herein is intended to, nor shall it limit or remove, any such Governmental
rights.

14. Equipment Modification/Enhancements
Upon approval of equipment configuration by Buyer, if applicable hereto, Seller shall make no modifications, revisions or
changes affecting form, fit, or function of the goods without written consent of Buyer.

15. Property

All drawings, tools, jigs, dies, fixtures, materials, and other property supplied or paid for by Buyer shall be and remain the
property of Buyer and shall be returned to Buyer upon Buyer’s request. All such items shall be used only in the performance

of work under this Purchase Order unless Buyer consents otherwise in writing. Goods made in accordance with Buyer’s
specifications and drawings shall not be furnished or quoted by Seller to any other person or concern without Buyer’s prior
written consent. Seller shall have the obligation to maintain any and all property furnished by Buyer to Seller and all property
to which Buyer acquires an interest by this Purchase Order and shall be responsible for all loss or damage to said property
except for normal wear and tear. Seller shall (i) within two (2) working days, report to Buyer the loss, theft, damage, destruction
of any such property, or if any such property is found to be malfunctioning or otherwise unsuitable for use and (ii) determine
and report the root cause and all pertinent facts as soon as they become known, and corrective action taken to prevent recurrence,
at no additional cost to Buyer. Upon request, Seller shall provide Buyer with adequate proof of insurance against such risk of
loss or damage. Seller shall clearly mark, maintain in inventory, and keep segregated or identifiable all of Buyer’s property.

All Government Furnished Property shall be managed, stored and utilized in accordance with the applicable Government
regulations.

16. Leased Equipment Support

Seller agrees to maintain, in good working Order, any leased equipment supplied here. Seller also agrees to furnish, when
ordered by Buyer, any necessary supporting service for the leased equipment supplied. This includes, but is not limited to,
spare parts, hardware and software maintenance services, equipment modifications, or update bulletins, for the normal useful
life of such equipment. This clause shall apply when such support services are necessary and applicable to the equipment
furnished.

17. Responsibility and Insurance
Seller shall maintain, and cause its subcontractors to maintain, the insurance coverages that are specified in this Order, or if
none are specified, the following minimum insurance coverage and limits will apply: Statutory Workers” Compensation
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coverage and Employer’s Liability with a limit of $500,000; Commercial General Liability (including bodily injury and
property damage, products/completed operations coverage and contractual liability coverage) with a limit of $1,000,000 per
occurrence. When applicable to Seller’s performance on this Order, Seller shall also maintain, and cause its subcontractors to
maintain, (i) automobile Liability coverage with a limit of $1,000,000 per accident, and (ii) Professional Liability covering
the services provided by Seller under this Order. Upon Buyer’s request, Seller shall provide Buyer with certificates of
insurance evidencing such coverage.

18. Performance on Buyer’s or Buyer’s Customer’s Premises

When the Order requires Seller to perform work on Buyer’s or Buyer’s customer’s premises, the following shall be adhered to:
a. The Seller shall make all necessary precautions to prevent any injury to persons or damage to property during the

progress of such work. The Seller agrees to indemnify Buyer against all loss or liability resulting from any act or

omission by Seller, its employees, agents, or subcontractors.

b. The use of a non- U.S. Citizen is prohibited without specific consent from Buyer. In addition, background checks such

as those performed by employers during the hiring process [e.g., citizenship, personal identification (Social Security

Number), criminal and credit] shall be performed by the Seller. Verification of these checks must be provided upon

Request

19. Seller Contacts with Buyer’s Customer and Other Vendors

Buyer shall be responsible for all liaison and communications with Buyer’s customer and Buyer’s other vendors for this Order.
Seller shall not communicate with Buyer’s customers or Buyer’s other vendors regarding this Order, unless otherwise
authorized in writing by Buyer. Notwithstanding the foregoing, nothing herein shall restrict the Government’s rights to contract
directly with a party to this Agreement

20. Inspection/Acceptance

Inspection and acceptance of all items purchased and delivered will be at destination, unless otherwise provided on the face of
this Order and will take place within a reasonable time (not less than thirty days) of delivery by Buyer or Buyer’s customer.
Acceptance occurs after Buyer signifies to Seller that it has accepted the goods or services. Acceptance does not of itself impair
any other legal or equitable remedy for non-conformity. Acceptance may be revoked if it was made with the reasonable
assumption that any non-conformity would be cured, the non-conformity was difficult to discover before acceptance, or is
otherwise permitted by law or equity. Revocation of acceptance is equivalent to rejection.

21. Counterfeit Work

a. The following definitions apply to this clause:

i. “Counterfeit Work” means product or material that is or contains unlawful or unauthorized reproductions,
substitutions, or alterations that have been knowingly mismarked, misidentified, or otherwise misrepresented to

be an authentic, unmodified part from the original manufacturer, or a source with the express written authority of

the original manufacturer or current design activity, including an authorized aftermarket manufacturer. Unlawful

or unauthorized substitution includes used work represented as new, or the false identification of grade, serial
number, lot number, date code, or performance characteristics.

ii. “Suspect Counterfeit Work™ means product or material for which credible evidence (including but not limited to,
visual inspection or testing) provides reasonable doubt that the work part is authentic.

b. Seller shall not deliver Counterfeit Work or Suspect Counterfeit Work under this Order.

c. Seller shall only purchase products to be delivered or incorporated as material to Buyer directly from an Original
Component Manufacturer (OCM), Original Equipment Manufacturer (OEM), or through an OCM/OEM authorized
distribution chain. Products or materials shall not be acquired from an independent distributor or broker unless Buyer
has provided prior written approval.

d. Seller shall immediately notify Buyer with the pertinent facts if Seller becomes aware or suspects that it has furnished
Counterfeit Work or Suspected Counterfeit Work. When requested by Buyer, Seller shall provide OCM/OEM
documentation that authenticates traceability of products or materials to the applicable OCM/OEM.

e. This clause applies in addition to any quality provision, specification, statement of work, or other provision provided
in this Order addressing authenticity of work. To the extent that such provisions conflict with this clause, this clause
shall prevail.

f. If Counterfeit Work or Suspected Counterfeit Work is delivered under this Order, Seller shall at its own expense,
promptly replace such Counterfeit Work or Suspected Counterfeit Work with genuine work conforming to the
requirements of this Order. Notwithstanding any other provision in this Order, Seller shall be liable for all costs
relating to the removal and replacement of Counterfeit Works or Suspected Counterfeit Works including without
limitation Buyer’s costs of removing Counterfeit Work, of installing replacement products or materials, of any testing
necessitated by the re-installation of products or materials after replacement, and any fines or penalties assessed to
Buyer as a result of the Counterfeit Work.



R2C-PUR-A601

R2C, INC. Revision: 1.1
GENERAL PURCHASE ORDER/SUBCONTRACT Release Date: Jan 21 2022
TERMS AND CONDITIONS

g. The Seller shall participate in monitoring the Government Industry Data Exchange Program (GIDEP) and shall act
upon GIDEP reports which affect product or material delivered to Buyer. When Suspect Counterfeit Work or
Counterfeit Work associated with this Order is discovered, the Seller shall submit a GIDEP Report and shall ensure
Suspect Counterfeit Work or Counterfeit Work are not delivered to Buyer.

h. Seller shall include this clause in all lower tier subcontracts for the delivery of items that will be included or furnished
as product or material to Buyer.

22. Warranties/Remedies for Goods

Seller warrants to Buyer and Buyer’s customers for one (1) year after delivery that:

(1) the prices charged for the goods pursuant hereto shall be no higher than Seller’s current prices to any other customer for the
same quality and quantity of such goods;

(2) that all goods delivered pursuant hereto will be new, unless otherwise specified, and free from defects in material and
workmanship,

(3) that all goods will conform to applicable specifications, drawings, and standards of quality and performance,

and will be free from defects in design and suitable for their intended purpose; (4) that the goods covered by this Order are fit
and safe for consumer use, if so intended. All representations and warranties of Seller together with its service warranties and
guarantees, if any, shall run to Buyer and Buyer’s customers. The foregoing warranties shall survive any delivery, inspection,
acceptance, or payment by Buyer.

If any of the goods are found at any time to be defective in material or workmanship, or otherwise not in conformity with the
requirements of this Order, Buyer (in addition to any other rights which it may have at law or otherwise) may at its option: (1)
require Seller to promptly repair or replace the nonconforming goods, or (2) reject and be reimbursed the purchase price for
such goods by Seller. If Seller fails to promptly replace or correct such goods or services or to remove such rejected goods,
Buyer may at its option: (1) by contract or otherwise replace or correct such goods (either by self-producing or by contracting
with a third party) and charge to Seller the cost thereof, or (2) terminate this contract for default; in either event Buyer may
charge Seller the costs of damages incurred by Buyer. Unless Seller corrects or replaces such goods within the delivery
schedule, Buyer may require the delivery of such goods at a reduction in price that is equitable under the circumstances. To
defray the cost of shipping and handling, a service charge on rejected goods may be billed to Seller.

23. Warranties/Remedies for Services

Seller warrants to Buyer and Buyer’s customers for one (1) year after delivery that (1) the rates charged for the services
purchased pursuant hereto shall be no higher than Seller’s current rates to any other customer for the same quality and quantity
of such services; and (2) that all services will conform to applicable standards of quality and performance in the industry. All
representations and warranties of Seller together with its service warranties and guarantees, if any, shall run to Buyer and
Buyer’s customers. The foregoing warranties shall survive any delivery, inspection, acceptance, or payment by Buyer.

If any of the services are found at any time to be defective in quality and performance, or otherwise not in conformity with the
requirements of this Order, Buyer (in addition to any other rights which it may have at law or otherwise) may at its option (1)
require Seller to promptly re-perform such nonconforming services, or (2) reject and be reimbursed the purchase price for such
nonconforming services. If Seller fails to promptly re-perform such services, Buyer may at its option (1) by contract or
otherwise perform or have performed such services (either by self-performing or by contracting with a third party) and charge
to Seller the cost thereof, or (2) terminate this contract for default; in either event Buyer may charge Seller the costs of damages
incurred by Buyer. Unless Seller re-performs such services within the delivery schedule, Buyer may require the delivery of
such services at a reduction in price that is equitable under the circumstances.

24. Indemnification

In the event any item purchased and delivered under this Order shall be defective in any respect whatsoever:

a. Seller shall indemnify, defend, and hold Buyer and Buyer’s customers harmless from and against any and all damages,
losses, liabilities, and expenses (including reasonable attorneys’ fees) arising out of or relating to any claims, cause

of action, lawsuits, or other 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): (1) intentional misconduct, negligence
or fraud; or (2) breach of any representation, warranty or covenant made herein.

b. Buyer shall promptly notify Seller of any claim against Buyer that is covered by this indemnification provision and
shall authorize representatives of Seller to settle or defend any such claim or suit and to represent Buyer in, or to take
charge of, any litigation in connection therewith

25. Infringement Indemnity

a. In lieu of any warranty by Buyer or Seller against infringement, statutory or otherwise, it is agreed that Seller shall
defend, at its expense, any suit against Buyer or its customers based on a claim that any goods or services furnished
under this Order or the normal use or sale thereof infringes any U.S. Letters, patent or copyright, and shall pay all
costs and damages finally awarded in any such suit, provided that Seller is notified in writing of the suit and given
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authority, information, and assistance at Seller’s expense for the defense of same. If the use or sale of said good or
service is enjoined as a result of such suit, Seller, at no expense to Buyer, shall obtain for Buyer and its customers the
right to use and sell said good or service or shall substitute an equivalent item acceptable to Buyer and extend this
patent indemnity thereto.

b. Notwithstanding the foregoing paragraph, when this Order is performed under the Authorization and Consent of the
U.S. Government to infringe U.S. Patents as noted in FAR 52.227-1, Seller’s liability for infringement of such Patents
in such performance shall be limited to the extent of the obligation of Buyer to indemnify the U.S. Government

26. Termination for Default

a. The Buyer may, by written notice of default to the Seller, terminate the whole or any part of this Order in anyone of
the following circumstances: (1) if Seller fails to make progress in the work so as to endanger performance; or (2) if
Seller fails to perform any of the other provisions of this Order in accordance with its terms, and in either of these two
circumstances do not cure such failure 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; or (3) 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 when they become due.

b. If this Order is so terminated, Seller shall submit a final termination settlement proposal to the Buyer. The Seller shall
submit the proposal promptly, but no later than six (6) months from the effective date of the termination. If Seller fails
to submit the proposal within the time allowed, the Buyer may determine the amount if any, due the Seller because of
the termination. The amount will be determined in accordance with FAR Clause 52.249-6, et seq. 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
completed goods, partially completed goods and 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. Buyer will pay Seller the contract price for completed good and services delivered to and accepted by Buyer
and the fair value of the other property of Seller so requested and delivered.

c. As an alternate remedy, and in lieu of termination for default, Buyer, in its sole discretion, may elect to extend the
contract delivery schedule, and/or to waive other deficiencies in Seller’s performance, in which case an equitable
reduction in the Order price shall be negotiated.

d. Seller shall continue performance of this Order to the extent not terminated. Buyer shall have no obligations to Seller
with respect to the terminated part of this Order except as herein provided.

e. The rights and remedies of the Buyer provided in this clause shall not be exclusive and are in addition to any other
rights and remedies provided by this Order or by law or equity. Failure of Buyer to insist on strict performance shall
not constitute a waiver of any of the provisions of this Order or waiver of any other default of Seller.

f. Force Majeure: Seller shall not be liable for damages resulting from default due to causes beyond the Seller’s control
and without Seller’s fault or negligence in accordance with FAR Clause 52.249-14 “Excusable Delays” provided
however, that if Seller’s default is caused by the default of a subcontractor or supplier, 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

27. Termination for Convenience

For Buyer’s own best interest, Buyer reserves the right to terminate this Order for Convenience, in whole or in part, by providing
written notice of such termination to Seller. If the Order is so terminated, the parties’ duties and obligations, including Seller’s
compensation, shall be equitably negotiated between Buyer and Seller; if the parties are unable to reach an agreement, then the
matter shall be a Dispute and resolved in accordance therewith. If the terminated Order is solely for services, Buyer shall be
liable only for payment for services performed through the effective date of termination.

28. Stop-Work Order

Buyer may, at any time, by written notice to Seller, require Seller to stop all or part of the work or delivery of supplies called
for by this Order for a period of up to 90 days and for any additional agreed period (“Time Period”). Upon receiving such
notice, Seller shall immediately comply with its term and take all reasonable steps to avoid incurring any additional costs
associated with the stopped work during the Time Period. Buyer will, prior to the end of the Time Period, either cancel the

Stop Work Order or terminate this Order in whole or in part as permitted by this Order. 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 15 days of the end of the Time Period.

29. Compliance with Law
Seller shall comply with all applicable Federal, State, County and Municipal laws or ordinances which in any manner affect
the work to be performed by this Order. Seller shall require all of its representatives, agents and employees to observe and
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comply with said laws and ordinances and shall indemnify and hold Buyer harmless for all claims, damages and expenses
arising from or based on the violation of any such law or ordinance by Seller or its representatives, agents or employees.

30. Subcontracting

Seller is hereby granted the right to subcontract any portion of this Order as proposed, provided that all work so subcontracted,
when combined, does not exceed 70% of the value of the Order in accordance with FAR 52.215-22 and FAR 52.215-23.
Nothing in this Order shall be seen as prohibiting Seller’s purchase of standard commercial articles, raw material, or other
supplies specified in this Order if these are typically purchased by Seller in the normal course of business.

This right to subcontract shall not be deemed an assignment of obligation and Seller shall remain liable under this Order
regardless of subcontracts.

31. Assignments

Except as herein otherwise expressly provided, neither this Order nor any interest hereunder nor any sums becoming due to the
Seller by reason hereof shall be assignable by the Seller without the prior written consent of the Buyer, provided, however, that
claims for money due or to become due to the Seller from the Buyer arising out of this Order may, with written notice to the
Buyer, be assigned to a bank, trust company, or other financial institution, including any federal lending agency

32. Interpretation of Order; Notice of Ambiguities

This Order and any and all identified writings or documents incorporated by reference herein or physically attached hereto
constitute the parties’ complete agreement. No other prior or contemporaneous agreements either written or oral shall be
considered to change, modify, or contradict said Order. Any ambiguity in the Order will not be strictly construed against the
Buyer but will be resolved by applying the most reasonable interpretation under the circumstances, giving full consideration to
the intentions of the parties at the time of contracting. It is the obligation of the Seller to exercise due diligence to discover and
to bring to the attention of the Buyer at the earliest possible time any ambiguities, discrepancies, inconsistencies, or conflicts
in or between the specifications and the applicable drawings or other documents incorporated by reference here. Failure to
comply with such obligation shall be deemed a waiver and release of any and all claims for extra costs or delays arising out of
such ambiguities, discrepancies, inconsistencies, or conflicts

33. Applicable Law (Jurisdiction)

The validity, construction, and interpretation of this Order, and the rights and duties of the parties to this transaction, shall be

governed by the laws of the State of Alabama. The courts located in the State of Alabama shall have exclusive jurisdiction of
all matters arising under this Order, and each party hereby consents to the jurisdiction of such courts.

The invalidity of one provision of this Order shall not affect the validity of any other provision.

To the extent that the laws, rules, and regulations for U.S. Government procurement apply, then the laws commonly referred

to as U.S. Government contract law shall apply.

34. Disputes

Any dispute shall be determined in the following manner.

a. Buyer and Seller agree to enter into negotiations to resolve any dispute. Both parties agree to negotiate in good faith
to reach a mutually agreeable settlement within a reasonable amount of time, not to exceed thirty (30) days.

b. If negotiation is unsuccessful, Buyer and Seller agree to enter into binding Arbitration pursuant to and governed by
the American Arbitration Association (AAA) Commercial Arbitration Rules (most recent edition). The Arbitration

shall take place in Madison County, Alabama. The Arbitrator shall be bound to follow the applicable Order provisions
and Alabama law in adjudicating the dispute. It is agreed by both parties that the Arbitrator’s decision is final, and

that no party may take any action, judicial or administrative, to overturn this decision. The judgment rendered by the
Arbitrator may be entered in any court having jurisdiction thereof.

c. Pending any decision, appeal or judgment referred to in this provision or the settlement of any dispute arising under
this Order, Seller shall proceed diligently with the performance of this Order.

If this Order is pursuant to a U.S. Government contract, Seller shall not acquire any direct claim or direct course of action
against the U.S. Government except as expressly set forth herein and with the Government Contracting Officer’s express
consent.

35. Retention of Records

Unless a longer period is specified in this Order or by law or regulation, Seller shall retain all records related to this Contract
for four (4) years from the date of final payment received by Seller. Records related to this Order include, but are not limited
to, financial, proposal, procurement, specifications, production, inspection, test, quality, shipping and export, and certification
records. At no additional cost, Seller shall timely provide access to such records to the U.S. Government and/or Buyer upon
request.
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36. Order of Precedence

The Order of precedence of the documents applicable to this Order shall be as follows:
a. Applicable FAR/DFARS Clauses

b. Purchase Order/Subcontract Form

c. Purchase Order/Subcontract Terms and Conditions

d. Statement of Work

e. Technical Specifications

f. Other documents appended to the order.

37. Child Labor and Forced Labor

Seller warrants that it does not use children, prison labor, indentured labor, bonded labor or use corporal or other forms of mental
and physical coercion as a form of discipline. Moreover, Seller agrees that it will not conduct business with vendors employing
children, prison labor, indentured labor, bonded labor or use corporal punishment or other forms of mental physical coercion as a
form of discipline. In the absence of any national or local law, Buyer and Seller agree to define “child” as less than 15 years of
age. If local minimum age law is set below 15 years of age, but it is in accordance with exceptions under International Labor
Organization (ILO) Convention 138, the lower age will apply.

38. Additional Terms and Conditions

Certain Government terms and conditions shall apply, as applicable by their terms, if a Government contract number is stated on
the face of this Order. These terms and conditions will be those in effect in the Government Prime contract as of the date of the
Order. Applicable prime contract flow down clauses will be incorporated as part of the Order and shall be flowed down to any
lower tier subcontractors as appropriate. In all such clauses, unless the context of the clause requires otherwise, the term
“Contractor” shall mean Subcontractor, the term “Contract” shall mean this Order, and the terms “Government,” “Contracting
Officer” and equivalent phrases shall mean Buyer and its Authorized Procurement Representative, respectively. It is intended that
the referenced clauses shall apply to Seller in such manner as is necessary to reflect the position of Seller as a subcontractor to
Buyer, to ensure Seller’s obligations to Buyer and to Buyer’s Customer, and to enable Buyer to meet its obligations under its
prime contract.

End Terms and Conditions



