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ATTACHMENT #1

TERMS AND CONDITIONS
FOR PURCHASE ORDERS

@) DEFINITIONS

(a) The term "Order" shall mean the purchase order, Letter
of Authorization or contract and revisions thereto, incorporating by
reference these conditions and instructions and all applicable data
incorporated by reference thereto.

(b) The term "Contract Products" shall mean the goods,
technical data, drawings, services, or other items constituting the
subject matter of this Order which are to be furnished by the Seller.

(c) The term "Buyer" shall mean SYMTX and its duly
authorized representative(s). The Buyer stated on the accompanying
Purchase Order is the only authorized representative for this Order.

(d) The term "Seller" shall mean the person, firm, or
corporation from whom the Contract Products described in this Order
are to be furnished.

(e) Prices appearing herein shall include all packaging,
crating, and federal, state and local taxes, if applicable, duties, tariffs
and similar fees imposed by any government, and are firm for the
delivery period shown.

) ACCEPTANCE

This Order is the Buyer's offer and shall become a contract
only when accepted, either by the Seller's signed acknowledgement of
this Order, by the Seller's commencement of performance, by shipment
of any of the Contract Products, or by the Seller's dispatch of the
Seller's sales acknowledgement, provided that such sales
acknowledgement agrees with this Order with respect to description of
Contract Products, quantity, price, and delivery schedule. By
acceptance using any of these methods, the Seller agrees to all of the
terms and conditions set forth herein. The Buyer hereby objects to any
different or additional terms in the Seller's acceptance. This Order is
not an expression of acceptance or confirmation except to the extent
expressly stated herein. To the extent that it is so stated, any
acceptance contained in this Order is conditional on the Seller's assent
to the additional and different terms included herein. The terms set
forth herein constitute the entire agreement of the parties and
supersede all previous verbal or written representations, offers, or
agreements. No modifications of the requirements of this Order shall
be binding unless authorized by the Buyer in writing.

3) DELIVERY
The Buyer's production schedules are based upon the
agreement that the Contract Products will be delivered to the Buyer by

the date specified on the face of this Order. Time is, therefore, of the
essence of this Order.
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If the Seller is delayed in meeting the delivery schedule for any
reason whatsoever, they shall promptly notify the Buyer in writing of the
delay, its anticipated duration, its causes, and the Seller's proposed
remedy. If the Seller's deliveries fail to meet the delivery schedule, the
Buyer reserves the right to terminate the Order in whole or in part,
acquire the Contract Products elsewhere, and to charge the Seller for any
additional costs thereof. Such rights shall be in addition to any other
remedies provided by law.

) QUANTITY

Shipments must equal exact amounts ordered unless otherwise
agreed upon in writing by the Buyer. Invoices shall be honored and paid
for only those quantities indicated on the Order or otherwise authorized
in writing by the Buyer. Excess quantities shall be held by the Buyer at
the Seller's risk, for a period of thirty (30) days. Arrangements for return,
including handling and shipping costs, must be effected during the thirty-
day period, at the Seller's expense. Subsequent to the thirty-day period,
all excess Contract Products shall be returned to the Seller at Seller's
expense.

5) ADVANCE MANUFACTURE

The Seller shall not, without the Buyer's written consent,
manufacture in advance of reasonable flow time or deliver substantially in
advance of the delivery schedule specified or referred to in this Order.
The Buyer may return, shipping charges collect, Contract Products
received substantially in advance of the delivery schedule.

(6) PACKING AND SHIPPING

Unless otherwise specified, all Contract Products are to be
packed in accordance with good commercial practice.

Unless otherwise specified, all Contract Products shall be
forwarded and classified in accordance with good commercial practice to
obtain the most economical transportation rate. Any extra transportation
costs or other losses accruing from deviations from the Buyer's routing
instructions will be charged to the Seller's account.

A complete packing list shall be enclosed with all shipments
including but not limited to, the Order number, the Order item number,
part number, description of the Contract Products, sizes, quantity and
Serial number if applicable. Bills of Lading shall include the number of
pieces and weight of the shipment.

The Seller shall mark containers or packages with necessary
lifting, loading, and shipping information, as applicable, including the
Buyer's Order number, date of shipment, and the names and addresses
of consignor and consignee.



@) INSPECTION and ACCEPTANCE

(a) The Seller shall perform all examinations, inspections,
and tests, or assume responsibility for others to do so, necessary to
insure that the Contract Products furnished are in complete conformity
with all requirements of this Order.

(b) The Seller shall permit Buyer, including Buyer’s customer
when accompanied by Buyer, to have access to all facilities utilized by
Seller to perform the requirements of this Order, for verification of
Contract Products. Seller shall make this provision a flow down to its
suppliers. If inspection and/or test is made on the premises of the
Seller or its supplier, the Seller shall furnish without additional charge
all reasonable facilities and assistance for the safety and convenience
of the inspectors in the performance of their duties. All inspections and
tests shall be performed in such a manner as not to unduly delay the
work. Final inspections shall be on the Buyer's premises unless the
Buyer directs otherwise in writing.

(c) In case any of the Contract Products are found to be
defective in material or workmanship, or otherwise not in conformity
with the requirements of this Order, the Buyer shall have the right to
reject the same or require that such Contract Products be corrected or
replaced promptly. Nonconforming Contract Products shall be identified
by the Seller and removed from normal production flow until correction
or replacement is complete. Deviations from Seller's quality control
documents must be approved in writing by the Buyer. The Seller's
Material Review Board (MRB) authorities are specifically withheld.
Contract Products rejected as not conforming to this Order shall be
returned at the Seller's expense including packaging, transportation
and handling costs. If the Buyer so rejects the Contract Products or if
the Seller, when requested by the Buyer, fails to proceed promptly with
the replacement or correction thereof, the Buyer either may terminate
this Order for default or may replace or correct such Contact Products
and in either event may charge the Seller the cost or damages
occasioned by the Buyer. Acceptance of the Contract Products by the
Buyer shall not relieve the Seller of its liability for Contract Products
that do not conform to the requirements of this Order, including the
delivery schedule. The Seller's liability shall include any reduction in
value of nonconforming Contract Products and any other incidental or
consequential damages which the Buyer may suffer on account of
failure to conform with the requirements of this Order. If the Buyer
elects to accept such nonconforming Contract Products, the parties will
negotiate in good faith for a downward equitable adjustment and
payment will be withheld during the pendency of such negotiations.

(d) The Seller shall maintain an inspection system in
accordance with sound business practice and as otherwise specified in
this Order. Records of all inspection by the Seller shall be kept
complete and available to the Buyer during the performance of this
Order and for three (3) years after final payment or in such manner as
may be specified elsewhere in this Order.

(e) The methods of inspecting and testing for purposes of
the Buyer's acceptance of the Contract Products shall be determined in
the Buyer's sole discretion and shall include statistical sampling
methods. Acceptance of any Contract Products shall not waive, modify,
limit, or constitute compliance with any of the warranty obligations
imposed herein on the Seller.

(f) The Buyer shall have the right to reject all or any part of
any lot (or installment) whenever any Contract Product within the lot
(or installment) fails acceptance testing, or at the Buyer's election, the
Buyer may subject each Contract Product of the lot (or installment) to
acceptance testing in order to determine which units are acceptable
and which are not, in which event the Buyer shall have the right to
charge and deduct from the price otherwise due the Seller all of the
Buyer's direct costs associated with handling and testing the units to
the extent those costs exceed the testing costs originally contemplated
by the Buyer, together with a reasonable allowance for overhead.
Regardless of whether the Buyer elects to reject all or any part of a lot
(or installment) whenever any Contract Product within such lot (or
installment) fails acceptance testing, and regardless of whether the
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Seller offers to cure any nonconformity, the Buyer shall have the right to
cancel the remainder of this Order for default whenever any Contract
Product fails acceptance testing.

(€3) INVOICES/PAYMENTS

The Seller shall forward to the Buyer, with the invoice, receipt
document or Bill of Lading signed by the carrier, evidencing the fact that
the shipment has been made.

The Seller's right to payment is contingent upon the Buyer's
approval and acceptance of the Contract Products, but payment of the
stipulated price is not evidence of the Buyer's final acceptance. The cash
discount period to the Buyer, if any, will date from the later of (a) the
receipt of the invoice (not from the date of the invoice), (b) the actual
date of acceptance of the Contract Products, or, (c) the delivery date
specified in this Order. If no discount is offered, payment of invoices will
be made within thirty (30) days after the latter of the above.

Invoices that do not agree with the quantity, prices or other
terms of this Order will be returned to the Seller for corrections. The
payment schedule shall commence upon receipt of the corrected invoice
by the Buyer.

If Technical Data/Software or any part thereof as required by
this Order is not delivered within the time specified or is deficient upon
delivery, the Buyer may, until such data is accepted, withhold payment to
the Seller of twenty percent (20%) of the total Order price. Payments
shall not be withheld nor any other action taken pursuant to this clause
when the Seller's failure to make timely delivery arises out of causes
beyond the control and without the fault or negligence of the Seller.

C) WARRANTY

The Seller warrants all Contract Products to be free from defect
of materials, design, and to conform strictly to the specifications,
drawings, or samples specified or furnished; to be new and of the most
suitable grade of their respective kinds; to be suitable for the purpose
identified in the Order; and to meet all of the performance requirements
of the Order. Such warranties shall be in addition to all express
warranties. All warranties shall survive any inspection, design approval,
delivery, acceptance or payment by the Buyer or the Buyer's Materials
Review Board (MRB). The Seller's MRB authorities are withheld. All
warranties shall run to the Buyer, its successors, assigns, customers, and
the users of the Contract Products. All warranties shall be construed as
conditions as well as warranties and shall not be deemed to be exclusive.
The Seller agrees to replace or to correct promptly without expense to
the Buyer, including transportation and handling costs, any Contract
Products not conforming to the foregoing requirements when notified by
the Buyer during a period of twelve (12) months after final acceptance.

If the Seller, upon notice of any defect, fails promptly to correct
or replace Contract Products as required herein, the Buyer may, without
further notice, correct, or replace such Contract Products and charge the
Seller for all costs incurred thereby. Contract Products which have been
rejected shall not thereafter be tendered for acceptance unless the
former rejection and correction is identified, and such repaired or
replacement Contract Products shall be subject to the provisions of this
article to the same extent as the original supplies. All warranties shall
then run from the latter delivery date.

All warranties shall run to the Buyer and its customers.
(10) CHANGES

The Buyer may, at any time, by a written notice or Change
Order, without notice to any sureties or assignees, make changes to this
Order and the Seller shall proceed immediately with the Order as
changed. The Seller shall notify the Buyer within fifteen (15) calendar
days of any increase or decrease in cost caused by such changes and an
equitable adjustment in prices or other terms shall be agreed upon in a
written revision to this Order.



Failure to agree upon any adjustment in prices or other
terms resulting from any change(s) made by the Buyer pursuant to the
provisions of this clause, shall be deemed a dispute concerning a
question of fact within the meaning of the clause of this Order entitled
"Disputes.”

(€XD) CONTROL OF DRAWING CHANGES

The Seller's inspection system shall provide for procedures
which will assure that the latest applicable drawings, specifications,
and instructions required by the Order, as well as authorized changes
thereto, are used for fabrication, inspection, and testing.

(12)  DISPUTES

Except as otherwise provided in this Order or any
supplement hereto, any dispute concerning a question of fact between
the Buyer and the Seller arising under this Order which is not disposed
of by agreement shall be subject to whatever remedies shall be
available to either of them at law or in equity. Pending a final
agreement concerning any dispute hereunder, or in the event the
Buyer and the Seller fail to reach an agreement, pending a final
decision by a Court of competent jurisdiction, the Seller shall proceed
diligently with the performance of the Order and in accordance with
the Buyer's direction.

(13)  INDEMNITY

Seller shall indemnify and hold harmless Buyer, its directors,
officers, employees, agents and invitees, from and against all liability,
demands, claims, losses, costs, damages, and expenses, including but
not limited to attorneys’ fees based upon, connected with or arising out
of the performance of the Order by or for Seller.

(14) PATENTS, TRADEMARK AND COPYRIGHT INDEMNITY

Seller shall indemnify and hold harmless Buyer from any and
all damages, costs, including legal fees, losses, and liabilities resulting
from a suit, claim or proceeding of alleged infringement of any
intellectual Property rights by reason of the sale or use of any item sold
to Buyer hereunder, and from reasonable expenses incurred by Buyer
in defense of such suit, claim or proceeding if Seller does not
undertake the defense thereof; provided, that Seller is notified of any
such suit and, except for suits against the U. S. Government, Buyer
offers Seller full and exclusive control of the defense of such suit, claim
or proceeding when products of Seller only are involved therein or the
right to participate in the defense of such suit, claim, or proceeding
when products other than those of Seller are also involved therein;
except that this indemnity shall not extend to infringement resulting
solely from Seller's compliance with Buyer's specific designs. In the
event of an injunction or restraining order, Seller shall, at its own
expense, either procure for Buyer the right to continue to sell and use
the item, or replace or modify the item so that it becomes non-
infringing. Seller shall also indemnify Buyer’s customers and agents for
such infringement if and to the extent that Buyer has agreed to
indemnify them, but to no greater extent than Seller has indemnified
Buyer herein and under the same conditions as set forth herein.

(15) ASSIGNMENT AND SET-OFF

The Seller shall not delegate any duties or assign any rights
under this Order without the Buyer's prior written consent. All claims
for monies due or to become due from the Buyer shall be subject to
deduction by the Buyer, for any set-off or counterclaim arising out of
this or any other of the Buyer's Orders with the Seller whether such
set-off or counterclaim arose before or after any such claim or
assignment by the Seller.

(16) SUPPLEMENTARY INFORMATION
Any specifications, drawings, instructions, engineering
notices or technical data referred to in this Order shall be deemed to

be incorporated herein by reference as if fully set forth. In case of any
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discrepancies or questions on any matter arising from this Order, the
Seller shall request from the Buyer a decision, instruction, or
interpretation of such matters.

aan GOVERNING LAW

This Order shall be construed and interpreted in accordance with the
laws of the State of Texas and of the United States of America. The
venue shall be the Texas Court System, in Travis County, Texas.

If this Purchase Order is issued under a Government prime
contract, the governing law is the federal common law of contracts as
interpreted by the Armed Service Board of Contract Appeals and the U.S.
Court of Federal Claims. For all matters not covered by the federal
common law, the laws of the State of Texas shall apply. At the Buyer’s
sole discretion, venue shall be either the Federal Court System in Austin,
Texas or the Texas Court System in Travis County, Texas.

(18) DATA AND PROPERTY RIGHTS

The Buyer shall at all times have title to all data furnished by
the Buyer to the Seller and intended for use in connection with this
Order. The Seller agrees that all such data is considered to be company
proprietary by the Buyer. The Seller shall use such data only in
connection with this Order and shall not disclose such data to any person,
firm, or corporation, other than the Buyer's or the Seller's employees,
subcontractors, or Government inspectors as may be necessary to
complete this Order. The Seller shall upon the Buyer's request or upon
completion of this Order, whichever occurs first, promptly return all
drawing and specifications to the Buyer.

All property, including materials, tools, designs, and patterns
furnished or specifically paid for by the Buyer shall be owned by the
Buyer, shall be subject to removal at any time without additional costs
upon demand by the Buyer, shall be used only in filling orders from the
Buyer, shall be kept separate from other property on the Seller's premises
and shall be clearly identified as the property of the Buyer.

The Seller assumes all liability for loss or damage, with the
exception of normal wear and tear; and the Buyer reserves the right to
replace, or to require that the Seller replace, all lost or damaged property
with property of like kind and quality, at the Seller's expense. If this order
arises out of a Government contract to the Buyer, the Seller hereby
conveys the Buyer all rights to technical data and computer software and
data bases, including rights under the U.S. Copyright laws, to permit the
Buyer to fulfill its obligations under its Government contract.

(19) BUYER FURNISHED ITEMS

If, in the performance of this Order, the Buyer furnishes the
Seller with components or other items to be incorporated by the Seller in
the Contract Products to be delivered to the Buyer, the Buyer does not
waive its right to require the level of quality specified for the Contract
Products to be delivered by the Seller. The Seller agrees to replace any
components or other items furnished by the Buyer that are damaged by
the Seller or the Seller's agents, or to reimburse the Buyer or the same.

(20) SPECIAL TOOLING

If the Buyer's Order includes special tooling, payment of Seller's
invoices for said special tooling are contingent upon acceptance by the
Buyer's Receiving Inspection of the first piece produced by the
special tooling.

1) INDEPENDENT CONTRACTOR
It is hereby mutually understood and agreed by the Seller and

the Buyer that the Seller is an independent contractor during the
performance of the work specified in this Order.



(22) RELEASE OF INFORMATION

The Seller shall not advertise or make any public
announcements, news releases or other forms of releases of
information to the public concerning this Order without prior written
approval from the Buyer.

(23)  WAIVER

The failure of the Buyer to enforce at any time any of the
provisions of this Order or to exercise any option herein provided, 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
rights of the Buyer thereafter to enforce each and every such
provision. The invalidity in whole or in part of any provision shall not
affect the validity of any other provision.

(24) TERMINATION

By written notice, Buyer may terminate this order or any part
hereof, for its sole convenience. In the event of such termination,
Seller shall immediately stop all work hereunder and shall immediately
cause all of its suppliers and subcontractors to cease work. Subject to
the terms of this order, Seller shall be paid a portion of the order price
reflecting the actual costs incurred for the work performed prior to the
notice of termination, plus reasonable charges Seller can demonstrate
to the satisfaction of Buyer using its standard record keeping system,
that have resulted from the termination. Seller shall submit its claim
no later than ninety (90) days after receipt of the termination notice.
Seller shall make reasonably available to Buyer or Buyer's
representative, any directly related books, records and papers
supporting its claim. Upon Buyer's payment to Seller in accordance
with this paragraph, title to all Contract Products, materials, work-in-
progress, special tooling, finished products, and anything acquired for
this Order, and any plans, drawings, specifications, information, and
other things that would have been required to be delivered to Buyer
shall vest in Buyer.

By written notice, Buyer may terminate this order in whole or
in part: (i) if Seller fails or refuses to perform in accordance with any of
the requirements of this Order or to make progress so as to endanger
performance hereunder, (ii) if Seller becomes insolvent or suspends
any of its operations or if any petition is filed or proceeding
commenced by or against Seller (whether voluntary or involuntary)
under any federal or state law, or under any agreement, instrument,
security interest, or similar arrangement, relating to bankruptcy,
arrangement among debtor and creditors, reorganization, receivership
or assignment for the benefit of creditors, or (iii) if Seller fails to
provide Buyer, upon request or notification to show cause, with
adequate assurances of future performance within the time period
requested by Buyer. Any such termination will be without liability to
Buyer except for completed items delivered and accepted by Buyer,
payment for which can be set off against damages to Buyer. Buyer
may require Seller to transfer title and deliver to Buyer any or all
property produced or procured by Seller for performance of the work
completed as of the termination and Seller shall be credited with the
reasonable value thereof not to exceed Seller's actual costs or the
order price, whichever is less. Seller will be liable for damages caused
by or resulting from its default including but not limited to excess costs
of re-procurement. If, after a termination pursuant to clause (i) or (iii)
of this subparagraph, it is determined that Seller was not in Default or
that adequate assurances had been provided, the termination shall be
deemed a termination for convenience in accordance with the first
paragraph of this clause. Buyer or its designee shall have the right to
audit all elements of any termination claim and Seller shall make
available to Buyer on request all books records and papers relating
thereto. Termination of the order pursuant to this subparagraph shall
be without prejudice to any other rights and remedies of Buyer under
stature or common law.
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(25)  GOVERNMENT PROPERTY (If applicable)

The Seller shall acquire, use, control and dispose of
government owned property acquired or provided to the Seller for the
performance of this Order in accordance with the provisions of Federal
Acquisition Regulations (FAR) Subpart 45.5. This excludes paragraph (g)
under the FAR 52.245-5.

(26) ORDER OF PRECEDENCE

Except as provided otherwise in a written document executed
by Buyer and Seller, in the event of any conflict among the provisions of
this Order, the following order of precedence shall apply in interpreting

this Order:

A. The text of the Order

B. Any Special or Supplemental Terms and Conditions
incorporated by reference in the Order

C. These Terms and Conditions

D. Other Order Documents

27 CONTRACT FLOWDOWN PROVISIONS

If a Government Prime contract number appears on the face
of, or in the body of this Order, the following clauses shall apply as

identified.

Where necessary to make the context of these clauses

applicable to the Order, the words "Government", “"Contracting Officer",
and equivalent phrases shall mean Buyer, the word "Contractor" shall
mean Seller, and the term "Contract" shall mean the Order except in
those instances where regulations or sense of the clause dictates

otherwise.

EAR FLOWDOWN CLAUSES

FAR 45.5

FAR 52.203-3
FAR 52.203-5
FAR 52.203-10
FAR 52.204-2
FAR 52.208-8
FAR 52.211-5
FAR 52.211-15
FAR 52.214-27

FAR 52.214-28

FAR 52.215-14
FAR 52.215-15
FAR 52.215-19
FAR 52.222-4

FAR 52.222-6
FAR 52.222-7
FAR 52.222-8
FAR 52.222-9
FAR 52.222-10
FAR 52.222-11
FAR 52.222-12
FAR 52.222-13

FAR 52.222-14
FAR 52.222-15
FAR 52.222-16
FAR 52.222-17
FAR 52.222-18

FAR 52.222-21

Management of Government Property in the Possession
of Contractors

Gratuities

Covenant Against Contingent Fees

Price or Fee Adjustment for lllegal or Improper Activity
Security Requirements

Required Sources for Helium and Helium Usage Data
Material Requirements

Defense Priority and Allocation Requirements

Price Reduction for Defective Cost or Pricing Data-
Modifications-Sealed Bidding

Subcontractor Cost or Pricing Data — Modifications —
Sealed Bidding

Integrity of Unit Prices

Pension Adjustments and Asset Reversions
Notification of Ownership Change

Contract Work Hours and Safety Standards Act -
Overtime Compensation — General

Davis-Bacon Act

Withholding of Funds

Payrolls and Basic Records

Apprentices and Trainees

Compliance with Copeland Act Requirements
Subcontracts (Labor Standards)

Contract Termination-Debarment

Compliance with Davis-Bacon and Related Act
Regulations

Disputes Concerning Labor Standards

Certification of Eligibility

Approval of Wage Rates

Labor Standards for Construction Work-Facilities Contracts

Certification Regarding Knowledge of Child Labor for
Listed Products
Prohibition of Segregated Facilities



FAR 52.222-22
FAR 52.222-23

FAR 52.222-26
FAR 52.222-27

FAR 52.223-4
FAR 52.223-7
FAR 52.223-11
FAR 52.224-2
FAR 52.225-1
FAR 52.225-2
FAR 52.225-3

FAR 52.225-4

FAR 52.225-5
FAR 52.225-6
FAR 52.225-9

FAR 52.225-11

FAR 52.225-13
FAR 52.225-15

Previous Contracts and Compliance Reports

Notice of Requirement for Affirmative Action to
Ensure Equal Employment Opportunity for
Construction

Equal Opportunity

Affirmative Action Compliance Requirements for
Construction

Recovered Material Certification

Notice of Radioactive Materials

Ozone-Depleting Substances

Privacy Act

Buy American Act — Supplies

Buy American Act — Certificate

Buy American Act — North American Free Trade

Agreement — Israeli Trade Act, Balance of
Payments

Buy American Act — North American Free Trade
Agreement — Israeli Trade Act — Balance of

Payments Program Certificate

Trade Agreements

Trade Agreements Certificate

Buy American Act - Balance of Payments Program-
Construction Material

Buy American Act- Construction materials under
trade Agreement

Restrictions on Certain Foreign Purchases
Sanctioned European Union Country End Products

FAR 52.246-4
FAR 52.246-7
FAR 52.246-9
FAR 52.246-10
FAR 52.246-16
FAR 52.247-3

Inspection of Services — Fixed Price

Inspection of Research and Development — Fixed Price
Inspection of Research and Development (Short Form)
Inspection of Facilities

Responsibility for Supplies

Capability to Perform a Contract for the Relocation of

a Federal Office, and Alternate |

FAR 52.247-63
FAR 52.247-64

Preference for U. S. Flag Air Carriers
Preference for Privately Owned U. S. Flag

Commercial Vessels

FAR 52.248-3 Value Engineering — Construction

FAR 52.249-1 Termination for Convenience of the Government-
Fixed Price (Short Form)

FAR 52.249-2 Termination for Convenience of the Government-
Fixed Price

FAR 52.249-3 Termination for Convenience of the Government-
(Dismantling, Demolition or Removal of
Improvements)

FAR 52.249-4 Termination for Convenience of the Government-
Services-Short Form

FAR 52.249-7 Termination for Convenience of the Government-
(Fixed Price, Architect or Facilities Acquisition)

FAR 52.249-8 Termination for Convenience of the Government —
Default (Fixed-Price Supply and Service)

FAR52.249-9 Termination for Convenience of the Government —

Default (Fixed-Price Research and Development)

FAR 52.249-11

Termination for Convenience of the Government—

FAR 52.227-1 Authorization and Consent Termination of Work (Consolidated Facilities or
FAR 52.227-3 Patent Indemnity Facilities Acquisition)
FAR 52.227-9 Refund of Royalties FAR 52.250-1 Indemnification Under Public Law 85-804

FAR 52.227-10
FAR 52.227-11
FAR 52.227-12

Filing of Patent Applications - Classified Subject Matter
Patent Rights - Retention by the Contractor (Short Form) DOD FAR SUPPLEMENT CLAUSES:
Patent Rights - Retention by the Contractor (Long Form)

FAR 52.227-13
FAR 52.227-14
FAR 52.227-16
FAR 52.227-17
FAR 52.227-18
FAR 52.227-19
FAR 52.227-20
FAR 52.227-21

FAR 52.227-22
FAR 52.227-23
FAR 52.228-3
FAR 52.228-5
FAR 52.229-2
FAR 52.229-6
FAR 52.229-7
FAR 52.229-10
FAR 52.232-16
FAR 52.232-17
FAR 52.233-3
FAR 52.233-3
FAR 52.234-1

FAR 52.236-13
FAR 52.237-3
FAR 52.237-7
FAR 52.242-15
FAR 52.242-16
FAR 52.242-17
FAR 52.243-1
FAR 52.243-4
FAR 52.243-5
FAR 52.243-6
FAR 52.244-6
FAR 52.245-16
FAR 52.245-17
FAR 52.245-18
FAR 52.246-2
FAR 52.246-2

Patent Rights - Acquisition by the Government
Rights in Data — General

Additional Data Requirements

Rights in Data — Special Works

Rights in Data — Existing Works

Commercial Computer Software — Restricted Rights
Rights in Data — SBIR Program

Technical Data Declaration, Revision, and
Withholding of Payment — Major Systems

Major System — Minimum Rights

Rights to Proposal Data (Technical)

Workers' Compensation Insurance (Defense Base Act)

Insurance - Work on a Government Installation
North Carolina State and Local Sales and Use Tax
Taxes-Foreign Fixed-Price Contracts

Taxes-Fixed-Price Contracts with Foreign Governments

DFARS 252.203-7001
DFARS 252.204-7000
DFARS 252.208-7000

DFARS 252.209-7000

DFARS 252.211-7000
DFARS 252.217-7003
DFARS 252.219-7003

DFARS 252.219-7004

State of New Mexico Gross Receipts and Compensating TaDFARS 252.222-7000

Progress Payments

Interest

Protest After Award

Protest After Award-Alternate 1

Industrial Resources Developed Under Defense
Production Act Title 111

Accident Prevention

Continuity of Services

Indemnification and Medical Liability Insurance
Stop-Work Order

Stop — Work Order — Facilities

Delay of Work

Changes - Fixed Price Contracts

Changes

Changes and Changed Conditions

Change Order Accounting

Subcontracts for Commercial Items

Facilities Equipment Modernization

Special Tooling

Special Test Equipment

Inspection of Supplies - Fixed Price

Inspection of Supplies — Fixed Price (AUG 96) —
Alternate |
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DFARS 252.222-7005
DFARS 252.223-7001
DFARS 252.223-7002
DFARS 252.223-7003
DFARS 252-223-7003
DFARS 252.223-7006
DFARS 252.223-7007
DFARS 252.225-7000
DFARS 252.225-7001
DFARS 252.225-7002

DFARS 252.225-7005

DFARS 252.225-7006

Special Prohibition on Employment
Disclosure of Information

Required Sources for Miniature and
Instrument Ball Bearings

Acquisitions from Subcontractors Subject
to On-Site Inspection Under the
Intermediate-Range Nuclear Forces (INF)
Treaty

Acquisition Streamlining

Changes

Small, Small Disadvantaged and Women-
Owned Small Business Subcontracting Plan
(DoD Contracts)

Small Business and Small Disadvantaged
Business  Subcontracting Plan  (Test
Program)

Restrictions on Employment of Personnel
Prohibition on Use of Nonimmigrant Aliens
— Guam

Hazard Warning Labels

Safety Precautions for Ammunition & Explosives

Safeguarding Arms, Ammunition and
Explosives

Change in Place of
Ammunition and Explosives
Prohibition on Storage and Disposal of
Toxic and Hazardous Materials
Safeguarding Sensitive Conventional Arms,
Ammunition, and Explosives

Buy American - Balance of Payments
Program Certificate

Buy American Act and Balance of
Payments Program
Qualifying Country
Subcontractors
Identification of Expenditures in the United
States

Buy American Act, Trade Agreements Act,
and the Balance of Payments Program

Performance

Sources as



DFARS 252.225-7007

DFARS 252.225-7008

DFARS 252.225-7009

DFARS 252.225-7010

DFARS 252.225-7011

DFARS 252.225-7012

DFARS 252.225-7014

DFARS 252.225-7015

DFARS 252.225-7016

DFARS 252.225-7019

DFARS 252.225-7020

DFARS 252.225-7021

DFARS 252.225-7022

DFARS 252.225-7024

DFARS 252.225-7025
DFARS 252.225-7026

DFARS 252.225-7028

DFARS 252.225-7029

DFARS 252.225-7030

DFARS 252.225-7032
DFARS 252.225-7035

DFARS 252.225-7036

DFARS 252.225-7037

DFARS 252.225-7038

DFARS 252.226-7001

DFARS 252.227-7013
DFARS 252.227-7014
DFARS 252.227-7015
DFARS 252.227-7016
DFARS 252.227-7017
DFARS 252.227-7018
DFARS 252.227-7019
DFARS 252.227-7020
DFARS 252.227-7021
DFARS 252.227-7022
DFARS 252.227-7023
DFARS 252.227-7026
DFARS 252.227-7027

DFARS 252.227-7030

Buy American Act — Trade Agreements —
Balance of Payments Program

Duty-Free Entry-Qualifying Country End
Products and Supplies

Duty-Free Entry — Qualifying Country
Supplies (End Products and
Components)

Duty-Free Entry — Additional Provisions
Restriction on Acquisition of
Supercomputers

Preference for Domestic Specialty Metals
(If program is under 25.7002(d)(2).)
Preference for Domestic Specialty Metals
(MAR 98) — Alternate |

Preference for Domestic Hand or
Measuring Tools

Restriction on Acquisition of Ball and
Roller Bearings

Restriction on Acquisition of Foreign
Anchor and Mooring Chain

Trade Agreements Certificate

Trade Agreements

Restriction on Acquisition of
Polyacrylonitrile (PAN) Carbon Fiber
Restriction on Acquisition of Night Vision
Image Intensifier Tubes and Devices
Restriction on Acquisition of Forgings
Reporting of Contract Performance
Outside the United States

Exclusionary Policies and Practices of
Foreign Governments

Preference for United States or Canadian
Air Circuit Breakers

Restriction on Acquisition of Carbon,
Alloy and Armor Steel Plate

Waiver of United Kingdom

Buy American Act — North American
Free Trade Agreement Implementation
Act — Balance of Payments Program
Certificate

Buy American Act — North American
Free Trade Agreement Implementation
Act — Balance of Payments Program
Duty - Free Entry — Eligible End
Products

Restriction on Acquisition of Aircraft Fuel
Cells

Utilization of Indian Organizations and
Indian-Owned Economic Enterprises-
DoD Contracts

Rights In Technical Data -
Noncommercial Items

Rights in Noncommercial Computer
Software and Noncommercial Computer
Software Documentation

Technical Data — Commercial Items
Rights in Bid or Proposal Information
Identification and assertion of Use,
Release, and of Disclosure Restrictions
Rights in Noncommercial Technical Data
and Computer Software

Validation of Asserted Restrictions —
Computer Software

Rights in Data - Special Works

Rights in Data - Existing Works
Government Rights (Unlimited)

Drawings and Other Data to Become
Property of Government

Deferred Delivery of Technical Data or
Computer Software

Deferred Ordering of Technical Data or
Computer Software

Technical Data - Withholding of Payment
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DFARS 252.227-7032

DFARS 252.227-7033
DFARS 252.227-7034
DFARS 252.227-7036
DFARS 252.227-7037

DFARS 252.228-7005

DFARS 252.229-7004

DFARS 252.231-7000
DFARS 252.234-7000

DFARS 252.234-7001
DFARS 252.234-7002
DFARS 252.234-7003
DFARS 252.236-7000
DFARS 252.239-7000

DFARS 252.239-7016
DFARS 252.242-7005
DFARS 252.243-7001
DFARS 252.243-7002
DFARS 252.244-7000
DFARS 252-245-7000
DFARS 252.245-7001
DFARS 252.246-7001
DFARS 252.247-7022

DFARS 252.247-7023
DFARS 252.247-7024

DFARS 252.249-7002

Rights in Technical Data and Computer
Software (Foreign)

Rights in Shop Drawings

Patents — Subcontracts

Certification of Technical Data Conformity
Validation of Restrictive Markings on
Technical Data

Accident Reporting and Investigation
involving Aircraft, Missiles, and Space
Launch Vehicles

Status of Contractor as a Direct Contractor
(Spain)

Supplemental Cost Principles

Notice of Earned Value Management
System

Earned Value Management System

Animal Welfare

Frequency Authorization

Modification Proposals — Price Breakdown
Protection Against Compromising
Emanations

Telecommunications Security Equipment,
Devices, Techniques, and Services
Cost/Schedule Status Report

Pricing of Adjustments

Request for Equitable Adjustment
Subcontracts for Commercial Items and
Commercial Components (DoD Contracts)
Government —  Furnished  Mapping,
Charting, and Geodesy Property

Reports of Government Property

Warranty of Data

Representation of Extent of Transportation
by Sea

Transportation of Supplies by Sea
Notification of Transportation of Supplies
by Sea

Notice of Anticipated Contract Termination
or Reduction

Should the Order exceed $10,000 the following clauses are

applicable:

FAR 52.214.26
FAR 52.215-2
FAR 52.219-8
FAR 52.222-20
FAR 52.222-35

Audit - Sealed Bidding

Audit — Negotiation

Utilization of Small Business Concerns

Walsh-Healey Public Contracts Act

Affirmative Action for Disabled Veterans and

Veterans of the Vietham Era

FAR 52.222-36
FAR 52.222-27

Affirmative Action for Workers with Disabilities
Affirmative Action Compliance Requirements for

Construction

FAR 52.222-37

Employment Reports on Special Disabled Veterans

and Veterans of the Vietnam Era

FAR 52.222-41
FAR 52.225-8
FAR 52.227-2

Service Contract Act of 1965, as Amended
Duty Free Entry
Notice and Assistance Regarding Patent and

Copyright Infringement

FAR 52.244-5

Competition in Subcontracting

Should the Order exceed $25,000 the following clauses are

applicable:

FAR 52.209-5

FAR 52.209-6

FAR 52.246-23
FAR 52.246-24
FAR 52.246-25

Certification Regarding Debarment, Suspension,
Proposed Debarment, and Other Responsibility
Matters

Protecting the Government's Interest When
Subcontracting With Contractors Debarred,
Suspended or Proposed for Debarment

Limitation of Liability

Limitation of Liability - High Value Items

Limitation of Liability — Services



Should the Order exceed $100,000 the following clauses are
applicable:

FAR 52.203-6 Restrictions on Subcontractor Sales to the
Government

FAR 52.203-7* Anti-Kickback Procedures

FAR 52.203-11 Certification and Disclosure Regarding Payments to
Influence Certain Federal Transactions

FAR 52.203-12 Limitation on Payments to Influence Certain
Federal Transactions

FAR 52.223-14 Toxic Chemical Release Reporting

FAR 52.230-2 Cost Accounting Standards

FAR 52.230-6 Administration of Cost Accounting Standards

FAR 52.230-3 Disclosure and Consistency of Cost Accounting
Practices

FAR 52.248-1 Value Engineering

Should the Order exceed $500,000 the following clauses are
applicable:

FAR 52.215-10**  Price Reduction for Defective Cost or Pricing Data

FAR 52.215-11**  Price Reduction for Defective Cost or Pricing Data
— Modification

FAR 52.215-12 Subcontractor Cost or Pricing Data

FAR 52.215-13 Subcontractor Cost or Pricing Data — Modifications

FAR 52.215-18 Reversion or  Adjustment of Plans for
Post-Retirement Benefits Other Than Pensions

(PRB)
FAR 52.219-9 Small Business Subcontracting Plan
FAR 52.230-1 Cost  Accounting  Standards  Notices and

Certification

Should the Order exceed $10,000,000 the following clause is
applicable:

FAR 52.222-26 Equal Opportunity
* Modified to add paragraph (d) below.

(d) Seller shall indemnify and hold Buyer harmless from any
and all liability, claims and/or demands based upon, connected with or
arising out of any Kickback as defined in paragraph (a) above
connected with or arising out of Seller's performance under the Order.
Seller agrees that in the event that Buyer's Customer withholds,
reduces, and/or deletes the cost, overheads and/or profits of Buyer as
a result of any Kickback paid to or received by Seller as it relates to the
Order, Seller shall immediately repay Buyer for any such loss.
Subsequent to receipt of Seller's reimbursement, Buyer shall exercise
the right of appeal to Buyer's Customer on behalf of Seller provided
that Seller agrees to pay Buyer any and all costs incurred by Buyer
resulting from any such appeal.

** Modified to add paragraph (e) below.

(e) Seller shall indemnify and hold Buyer harmless from any
and all liability, claims and/or demands based upon, connected with or
arising out of the use or reliance upon by Buyer of defective cost or
pricing data provided by Seller. Seller agrees that in the event that
Buyer's Customer withholds, reduces, and/or deletes the cost,
overheads and/or profits of Buyer due to the provision of defective cost
or price data by Seller, Seller shall immediately repay Buyer for any
such loss. Subsequent to receipt of Seller's reimbursement, Buyer shall
exercise the right of appeal to Buyer's Customer on behalf of Seller
provided that Seller agrees to pay Buyer any and all costs incurred by
Buyer resulting from any such appeal.

If the Order is a Cost Reimbursement type, the following
clauses are included herein:

FAR 52.216-7 Allowable Cost and Payment

FAR 52.216-8 Fixed Fee

FAR 52.222-2 Payment of Overtime Premiums (blank must be
filled in)
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FAR 52.229-8 Taxes-Foreign Cost-Reimbursement Contracts

FAR 52.229-9 Taxes-Cost-Reimbursement Contracts with Foreign
Governments

FAR 52.232-20 Limitation of Cost

FAR 52.242-1 Notice of Intent to Disallow Costs

FAR 52.243-2 Changes - Cost Reimbursement

FAR 52.244-2 Subcontracts Under Cost-Reimbursement and Letter
Contracts

FAR 52.245-5 Government Property (excluding paragraph “g”)

FAR 52.246-3 Inspection of Supplies

FAR 52.246-5 Inspection of Services

FAR 52.246-8 Inspection of Research and Development-Cost-
Reimbursement

FAR 52.249-6 Termination for Convenience of the Government-

(Cost-Reimbursement)

If the Order is a Time & Material or Labor Hour type, the
following clauses are included in Section | above:

FAR 52.232-7 Payments Under Time and Materials and Labor-Hour
Contracts

FAR 52.243-3 Changes - Time and Materials or Labor-Hours

FAR 52.245-5 Government Property (excluding paragraph “g”)

FAR 52.246-6 Inspection - Time and Material and Labor-Hour
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SYMTX Supplier Quality Terms and Conditions

The following Quality Assurance Provisions are considered an integral part of the terms and
conditions as invoked by the Purchase Order:

Quality System Requirements:

The Supplier shall (1.) maintain; (2.) apply to the materials and/or services of this Purchase
Order; and (3.) be capable of demonstrating a minimum quality system that adequately
addresses the following key areas for the type of materials and/or services provided:

A.) Inspection and Testing Control System

B.) Supplier Management System

C.) Control of Non-Conforming Product System

D.) Corrective and Preventive Action System

E.) Conversion of Customer Requirement System

F.) Design Control System

G.) Document and Data Configuration System

H.) Control of Customer Supplied Material System

I.) Process Control System (including environmental and ESD control systems, as
appropriate)

J.) Control of Inspection, Measuring, and Test Equipment System

K.) Material Handling, Storage, Packaging, and Delivery System

L.) Control of Quality Records System

M.) Product Identification and Traceability System

N.) Employee Training Program

Supplier shall meet all the requirement of IPC class Il standards where applicable to Symtx
outsourced assemblies.

Third party certified systems such as 1ISO-9000, QS-9000, AS9100A or equivalent are considered
compliant with this requirement. A copy of the Supplier's quality manual and certification record
may be accepted as evidence. Otherwise, compliance is subject to Buyer's Quality Organization
option to perform audit and approval. Purchase Orders cannot be awarded to a supplier without
either a special case approval by the Buyer’'s Quality Organization or inclusion in the Symtx
Approved Supplier List for the requested material or service. Special case approvals are subject
to additional oversight by the Buyer’s Quality Organization.

At Symtx’s request Supplier may be required to complete the Symtx Supplier Profile
Questionnaire (PUR-4-form-supplier survey) and any appropriate supplements as well as the
Symtx Supplier Qualification Submittal (PUR-4-form-supplier capacity survey).

Acceptance Inspection and Test — If invoked by Purchase Order, the Supplier shall prepare
and present a final inspection and test procedure to the Buyer’s Quality Organization for approval
at least seven (7) days prior to test of material and/or provided service. As a minimum, this
procedure will contain: (1.) a full description of the inspections and tests to be accomplished; (2.)
reference to the applicable specification(s); (3.) order in which inspections and tests are to be
conducted; (4.) methods and conditions for each inspection and test; and (5.) the pass/fail criteria
to be used, including sampling plan, if applicable.

Proprietary Notice

This document contains Symtx Proprietary Information and shall not be reproduced or disclosed to third
parties without written authorization from Symtx.

Printed Copy

Revision 1.2 If this document is printed, the printed copy is considered to be uncontrolled. = Page 1 of 3



0 A _ . oy
0:::OSYII'I‘|'X PUR-4-letter-Supplier Terms and Conditions

Exception — The requirement for the Supplier to provide this information is waived if inspection
and test requirements have been completely documented in Symtx Purchasing Documents
(Purchase Order, Engineering Drawings, Referenced in Symtx Workmanship Standards, etc.).

Source Inspection — The Buyer reserves the right to conduct source inspection of material or
services provided under the Purchase Order. This right will be exercised either through a
notation on the Purchase Order for each applicable line item, or official written notification to the
Supplier from the Buyer’s Quality Organization, a minimum of 48 hour in advance. The Buyer
further reserves the right to have its customers and/or a regulatory authorities present during any
source inspection upon notification to the Seller. The Supplier shall make available the
necessary resources to conduct the source inspection as agreed upon and scheduled by the
Buyer and the Supplier. Records of source inspection shall be retained by the Buyer.

Changes to the process-Supplier will notify Symtx when changes occur that will affect the
quality system (new process, address, location, quality system approval (loss of certification),
company name change, change in ownership, etc.).

Non-conformities-Supplier will notify Symtx when discrepancies in the Supplier’s process or
product are discovered or suspected which may affect parts of assemblies Supplier has delivered
or will deliver under a Symtx purchase order.

Records-Supplier will maintain quality records for a minimum of 7 years after the requirements of
the purchase order have been fulfilled.

Sub-Tier Suppliers — The Supplier is required to flow down applicable requirements of the
purchasing documents to sub-tier suppliers, including key characteristics.

First Article Inspection — First Article inspection records shall be required of all non-catalog
parts supplied to a Symtx (or Symtx Customer) drawing or part number. This requirement will
only apply to a single piece of the first lot shipped to Symtx or it's customers. If a gap in
production of 2 years or more has occurred in the production of a part previously delivered a first
article inspect shall be required. First article may also be invoked at any time in the delivery cycle
at Symtx’s discretion to confirm the suitability and conformity of the product line.

Certified Inspection/Test Data — The Supplier's Quality Representative shall provide copies of
verified inspection and test data with each shipment, as required by the Acceptance Inspection
and Test section above. When shipments are forwarded from a subsequent supplier, customer,
or distributor, the Supplier shall provide copies of the data to the Buyer’s Quality Organization.

Certificate of Conformance — The Supplier shall provide a signed Certificate of Conformance to
the Purchase Order requirements for each line item of the Purchase Order. When shipments are
forwarded from a subsequent supplier, customer, or distributor, the Supplier shall provide copies
of the data to the Buyer’s Quality Organization.

Calibration Certification — Any piece of metrology equipment, inspection or test standard
procured by the Purchase Order shall be verified and traceable through an unbroken chain of
calibrations that are tied to the National Institute of Standards. The Supplier shall provide a
signed certification to the fact that identifies the item, the applicable transfer standard and/or
calibration method used, calibration date and next calibration due.

Revision 1.2 Proprietary Information Page 2 of 3
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Marking and Identification

A.) Materials with shelf life — Material must be marked with the manufacturers expiration
date and lot number. If the material falls under the classification of Hazardous Material, a
Material Safety Data Sheet is also required in each shipment.

B.) Hazardous Material — All containers must be marked with the required OSCO Hazard
labeling and product labeling. A Material Safety Data Sheet must accompany each
shipment.

C.) Other Materials — As a minimum, the material shall be “bagged” and “tagged” and
labeled with the material part number, manufacturer identification (including location),
guantity and manufacturer’s lot number or part serial number. The Supplier shall legibly
and permanently identify each part, assembly, and other material using the marking
requirements prescribed by the detailing specification or drawing.

Packaging and Labeling — The Supplier shall assure that materials provided under this
Purchase Order are packed and shipped in such as manner to provide adequate physical
protection (including contamination control) and electrical protection.

A.) Special Packaging Requirement — Special packaging requirements may be prescribed
in the Purchase Order and provided to the Supplier by the Buyer.

B.) ESD devices — Supplier shall clearly mark on both inner and outer packaging using
industry standard warning labels.

C)

Documentation and intellectual property — For Symtx or customer part numbers and
programs; Symtx considers any: source code, drawings, artwork, CMC files, design work, etc to
be of equal value to any hardware, software or service received by Symtx. Symtx does not
consider any order to be fulfilled without adequate documentation to reproduce the item or
service as delivered. (This clause does not apply to COTTS material).

Communication with Symtx — The Supplier should e-mail any questions of Symtx (including a
reference to the applicable Purchase Order number) to SupplierQuestions@Symtx.com. No
interest charges on Symtx purchases will be acknowledged by Symtx for any reason unless
separately agreed too at the time of contract execution.
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