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TIME IS OF THE ESSENCE WITH RESPECT TO THE PERFORMANCE OF EACH OF THE COVENANTS AND AGREEMENTS
SET FORTH HEREIN.

1. DEFINITIONS. As used in this Purchase Order, the below terms shall have the following meanings: (a) "Contractor" or "Buyer"
means the legal entity purchasing the supplies/services; (b) "Subcontractor," "Seller," "Supplier," or "Vendor" means the legal entity
that has entered into this agreement with the Buyer; (c) "Contract," "Subcontract," "Purchase Order," "Agreement," and "Order"
(whether capitalized or not) are used interchangeably and refer to this contractual instrument.
2. ACCEPTANCE OF PURCHASE ORDER. The purchase order, to which these terms are attached, becomes a binding contract on
the terms set forth herein when it is accepted by Seller either in written acknowledgement of this Purchase Order or by part
performance hereof. No condition stated by Seller in accepting or acknowledging this Purchase order shall be binding upon Buyer if it
is in conflict with, is inconsistent with, or is in addition to the Terms and Conditions contained herein unless expressly accepted in
writing by the Buyer.
3. APPLICABLE LAW. This Purchase Order shall be governed by and construed in accordance with the laws of the State of
Colorado.
4. COMPLIANCE WITH LAWS. Seller shall comply with all applicable federal, state, and local laws, rules, regulations and orders.
Seller agrees to indemnify and hold Buyer harmless against any loss or liability due to Seller's violation or non-compliance with such
regulations.
5. SUBCONTRACT. Seller shall not subcontract any portion of the work without the prior written consent of Buyer. This shall not
apply to standard commercial items or raw materials.
6. WARRANTY. Seller represents and warrants (1) that all goods delivered pursuant hereto will be new, unless otherwise specified,
and free from defects in material and workmanship; (2) that all goods will conform to applicable specifications, drawings, and
standards of quality and performance, and that all items will be free from defects in design and suitable for their intended purpose; and
(3) that all services performed pursuant hereto will be performed in accordance with the specifications and instructions of Buyer,
provided nevertheless that Seller retain discretion and control with respect to the manner and means of performing such services and
shall at all times remain an independent contractor. All the 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.
7. INDEMNITY. Seller agrees to indemnify and hold Buyer harmless from all claims, liability, loss, damage and expense incurred or
sustained by Buyer by reason of any breach of any warranty with respect to the goods or services which are purchased in accordance
herewith.
8. WORK ON BUYER'S OR BUYER'S CUSTOMER'S PREMISES. If this order requires Seller to perform work on Buyer's or
Buyer's customer's premises, Seller shall take all necessary precautions to prevent any injury to persons or damage to property during
the progress of such work. Except to the extent that any injury to persons or damage to property is due solely and directly to Buyer's
or its customer's fault or negligence, Seller agrees to indemnify Buyer and its customer against all loss or liability resulting from any
act or omission of Seller, its employees, agents, or subcontractors.
9. TAXES. The price of the supplies/services procured hereunder includes all applicable federal, state, and local taxes and duties
unless otherwise stated in the Purchase Order.
10.PACKAGING AND PACKING. Seller shall be responsible for properly packing and packaging the supplies in suitable containers
for protection during shipment in accordance with transportation regulations and good commercial practice.
11. TITLE AND RISK OF LOSS. The F.O.B. point shall be the delivery destination indicated in this order, and title to the supplies
and risk of loss or damage shall pass to Buyer upon Buyer's acceptance of the supplies regardless of where Buyer takes physical
possession.
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12. INSPECTION AND TEST. All goods supplied and services performed pursuant hereto shall be subject to inspection and test by
Buyer and its agents. If a defect exists and if Seller is unable or refuses to replace the goods or render the service again promptly,
Buyer may replace such goods or obtain such services and charge Seller, or deduct from amounts owed by Buyer to Seller, the costs,
expenses and losses including incidental and consequential damages incurred thereby which are in excess of Seller's price for such
goods or services. After notification to Seller that goods are defective, all risk of loss with respect to such goods shall be in Seller and
Seller shall pay all packing and shipping charges in connection with defective goods returned by the Buyer. Buyer's approval of
design furnished by Seller shall not relieve Seller of its obligations herein. All rights and remedies of the Buyer hereunder shall be in
addition to any other remedies provided by law.
13. DELIVERY. Seller agrees that time is of the essence in the performance of this Purchase Order. It is Seller's responsibility to
furnish the quantity of supplies/services called for in this order. No variation in the quantity specified herein will be accepted as
compliance with this order. Buyer reserves the right to return excess shipments at Seller's expense. Seller agrees to advise Buyer, as
soon as possible, of any delays in meeting the order delivery schedule and the reasons therefore. If a delay is due to causes beyond
Seller's and, when applicable, its subcontractor's control, and without fault or negligence of either of them, Buyer may, at its sole
discretion, either adjust the delivery schedule or terminate the order for convenience. If the delay is due to Seller's, or its
subcontractor's, failure and the failure is not cured within ten (10) days after Seller's receipt of Buyer's notice thereof, Buyer may, at its
sole discretion, either accept a revised delivery schedule and an equitable reduction in the order price or terminate the order for
default. Acceptance of late deliveries shall not constitute a waiver thereof by Buyer.
14. INVOICES. An itemized invoice shall be submitted in triplicate to the address shown on the face of the order to the attention of
the Accounts Payable Department. The invoice should contain the Purchase Order number, description of supplies/services furnished,
quantity, unit prices, and total price. Approval and payment of invoices may be delayed pending correction of any errors or
omissions.
15. PATENT, COPYRIGHT, AND TRADEMARK INDEMNITY. Seller shall at its expense indemnify and defend Buyer and
Buyer's successor in interest to the goods (collectively called "Buyer") against any claim, suit or proceeding (collectively called "suit")
brought against Buyer which is based upon a claim, whether rightful or otherwise, that the goods or services, or any part thereof,
furnished under this order, or Buyer's use (including resale) thereof, constitutes an infringement of any patent, trademark, or copyright
in the United States, if Seller is given reasonable notice of such suit; and Seller shall pay all damages and costs awarded against and
reasonable expenses incurred by Buyer in connection with such suit. In case the goods or services or use thereof is in such suit held to
constitute infringement and the use thereof is enjoined, Seller shall at its expense and at its option either procure for Buyer the right to
continue the use of such goods or services; or in a manner acceptable to Buyer make replacement or modification to avoid
infringement. The foregoing indemnity shall not apply, and Buyer shall indemnify and defend Seller if given notice and in the same
manner and extent as provided above where such goods or services are allegedly infringing as a result of Seller's compliance with
specified written instructions by Buyer directing use by Seller of a feature not customarily used by Seller.
16. CHANGES. Buyer shall have the right at any time to make changes in quantities; provided drawings, designs, specifications;
materials; packaging; time of delivery; place of delivery; method of transportation; and any other terms of this Purchase Order. If any
such changes cause an increase or decrease in the cost of, or time required for performance under this Purchase Order, Seller shall
have ten (10) days to request, in writing, adjustments to the price and/or delivery schedule for material ordered or service provided
directly affected by Buyer’s changes. To the extent that Buyer agrees to such adjustments, Buyer will revise this Purchase Order in
writing accordingly. Any request by Seller for adjustments under this clause shall be deemed waived if not asserted within ten (10)
days or if Seller commences performance of the change without objection to such terms. Failure to timely request an adjustment shall
not excuse Seller from performing in accordance with the revised Purchase Order.
No such adjustment or any other modification of the terms of this Purchase Order will be allowed unless authorized by Buyer by
means of a written revision to this Purchase Order.
17. DISPUTES. Any dispute arising under this order that is not settled by agreement between the parties may be settled by
appropriate legal proceeding in the courts of the State of California. Pending final resolution, Seller shall proceed, in all good faith,
with the performance of this order in accordance with Buyer's instructions.
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18. TERMINATION
a.

FOR CONVENIENCE – Buyer reserves the right to terminate, upon written notice, this Purchase Order, in whole or in part.
In the event of such termination, Seller shall immediately stop all work hereunder, and shall immediately cause any suppliers
or subcontractors to cease such work.

b.

FOR DEFAULT. Buyer may, without liability, and in addition to any other rights or remedies provided herein or by law,
terminate this order in whole or in part by written notice of default if Seller: (a) fails to deliver the supplies or perform the
services within the time specified; (b) fails to make sufficient progress with the work, thereby endangering completion of
performance within the time specified; or (c) fails to comply with any of the other instructions, terms, or conditions. Buyer's
right to terminate for default may be exercised if Seller does not cure the failure within ten (10) days after receiving Buyer's
notice of such failure. If Buyer terminates this order in whole or in part, Buyer may purchase similar supplies or services
from others and Seller shall be liable for any additional costs above the original price for the terminated supplies/services. In
the event of a partial termination, Seller shall continue the work not terminated. Seller shall not be liable for any additional
costs if failure to perform arises from causes beyond Seller's or Seller's subcontractor's control and without fault or
negligence of either of them; provided, however, that the supplies/services to be furnished by Seller's subcontractor (at any
tier) were not obtainable from others in time for the Seller to meet the order delivery requirements. Buyer shall pay Seller the
order price for any completed supplies/services delivered and accepted.

19. SELLER CONTACTS WITH BUYER'S CUSTOMER. If Seller is a subcontractor to Buyer under a Buyer prime contract, Buyer
shall be responsible for all liaison and communications with Buyer's customer for the term of this Purchase Order. Seller shall not
communicate with Buyer's customer regarding this Purchase Order unless authorized to do so by Buyer.
20. BUYER'S PROPERTY AND INFORMATION. Any property furnished to Seller for performance of the work shall remain the
property of Buyer, shall be considered private and confidential Buyer information, and shall not be given to others not having a needto-know or used by Seller for its own purposes. Upon order completion, all Buyer furnished property shall be returned to the Buyer in
the same condition as received, allowing for reasonable wear and tear, except to the extent that the property has been incorporated into
supplies delivered or consumed in the performance of the work.
21. UNAUTHORIZED CHANGES TO SUPPLIES/SERVICES. Seller shall make no changes affecting form, fit, or function of the
supplies without Buyer's prior written approval. Any approvals by Buyer shall not relieve Seller of responsibility for any errors or
deficiencies that may exist, or for performing the work and furnishing the supplies/services in strict accordance with the Purchase
Order requirements.
22. USE OF DATA. Seller shall not deliver or furnish any data subject to limited use of reproduction unless and until an agreement
to hold in confidence or restrict distribution is accepted in writing by an authorized representative of Buyer. Seller shall not use or
disclose any data, designs, or other information belonging to or supplied by or on behalf of Buyer, except as required in the
performance of this Purchase Order. Upon completion of this Purchase Order, all data furnished by Buyer shall be returned to Buyer.
23. INSURANCE. Seller shall carry or obtain insurance as required by the Buyer. Seller shall provide a certificate of insurance upon
request.
24. LIMITATION OF LIABILITY. NEITHER PARTY SHALL BE RESPONSIBLE OR HELD LIABLE TO THE OTHER PARTY
FOR CONSEQUENTIAL, INCIDENTAL OR SPECIAL DAMAGES, WHICH SHALL INCLUDE WITHOUT LIMITATION,
LOSS OF PROFITS, PRODUCT OR SERVICE, ARISING OUT OF OR RELATING TO THIS AGREEMENT, EVEN IF SUCH
PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. THE FOREGOING LIMITATION OF
LIABILITY SHALL APPLY NOTWITHSTANDING THE FAULT, NEGLIGENCE OR OTHER THEORY OF LIABILITY
WHICH MAY BE ASSERTED AGAINST THE PARTY WHOSE LIABILITY HAS BEEN LIMITED.
25. WAIVER OF RIGHTS. Failure of either party to insist on performance of any provision of this Purchase Order shall not be
construed as a waiver of that provision or a waiver of Buyer's or Seller's right to require compliance with such provision in any later
instance.
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26. SEVERABILITY. If any provision of this Purchase Order is found to be illegal or unenforceable under law, that provision shall
be deleted; however, all other provisions of this Purchase Order shall not be affected thereby, and shall remain in full force and effect.
27. ORDER OF PRECEDENCE. Conflicting provisions hereof, if any, shall prevail in the following descending order of precedence:
typed or written provisions on the face of this Purchase Order or continuation pages thereof; any attachments to these Terms and
Conditions; these Standard Terms & Conditions; statements of work, specifications, and drawings.
28. ENTIRE AGREEMENT. This Purchase Order and the Terms and Conditions constitute the entire agreement between Buyer and
Seller regarding this procurement and supersedes all previous written or oral agreement and commitments. No terms or conditions of
sale set forth in Seller's quotation or acknowledgment shall be included as a part hereof, nor shall any prior course of dealing, custom,
or usage in the trade supersede or modify any Purchase Order provisions. Any subsequent additions, deletions or modifications to this
agreement shall not be binding upon the parties unless same are mutually agreed upon and incorporate herein in writing.
29. EXPORT REQUIREMENTS. The receiving Party shall not export any information furnished by the disclosing party without first
complying with all requirements of the International Traffic in Arms Regulations (ITAR) and the Export Control Administration Act
including the requirement for obtaining any export license, if applicable. The receiving Party shall first obtain the written consent of
disclosing Party prior to submitting any request for authority to export any such information. The receiving Party shall defend,
indemnify and hold the disclosing Party harmless from all claims, demands, damages, costs, fines, penalties, attorney’s fees and all
other expenses and costs arising from failure to comply with this paragraph or the International Traffic in Arms Regulations and the
Export Administration Act.
30. GOVERNMENT CONTRACT. If this Purchase Order is placed under a U.S. Government contract, additional Terms and
Conditions from the Federal Acquisition Regulation or agency supplements will be attached as listed below:
a.
b.
c.
d.

Federal Acquisition Regulation (FAR)
Defense Federal Acquisition Regulation Supplement (DFARS)
FAR Commercial Item Terms and Conditions
Other

31. PROPRIETARY INFORMATION All information included, but not limited to drawings, prints, publications, specifications,
process manufacturing techniques, software products and programs (in object code or any other form), and other intellectual property,
provided by the Buyer to the Seller prior to and during the performance of this order which is identified as proprietary by the Buyer
shall be received in confidence by the Seller and shall remain the property of the Buyer. Such information shall not be reproduced,
used, or disclosed to any third party by Buyer without the prior written consent of the Buyer. Buyer shall own all rights and interest in
any intellectual property developed as a result of this order.
32. ASSIGNMENT Neither the rights nor the duties of either Party under this order may be assigned in whole or in part by either
Party without having first obtained the prior written consent of the other Party. Any attempted assignment or delegation without such
consent shall be void.
33. PUBLICITY Buyer must approve in writing, prior to releases and any other public statements concerning this Purchase Order or
its contents.
34. STOP WORK ORDER Buyer reserves the right to direct Seller to stop work in accordance with the provisions of this Purchase
Order. This may be exercised at the sole discretion of the Buyer. Rights of the Seller shall be as specified in this Purchase Order.
35. COUNTERFEIT GOODS.
a.

"Counterfeit Goods" means Goods that are or contain items misrepresented as having been designed and/or produced under
an approved system or other acceptable method, including any of the following: (i) an unauthorized copy or substitute of an
Original Equipment Manufacturer or Original Component Manufacturer (collectively, “OEM”) item; (ii) not traceable to an
OEM sufficient to ensure authenticity in OEM design and manufacture; (iii) do not contain proper external or internal
materials or components required by the OEM or are not constructed in accordance with OEM design; (iv) have been re4
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worked, re-marked, re-labeled, repaired, refurbished, or otherwise modified from OEM design but are represented as OEM
authentic or as new; or (v) have not passed successfully all OEM required testing, verification, screening, and quality control
processes.
b.

Seller shall ensure that Goods furnished to Buyer under this Order are not Counterfeit Goods. Seller shall establish and
maintain an Control of Counterfeit Parts Program compliant with AS5553 Counterfeit Electronic Parts; Avoidance,
Detection, Mitigation, and Disposition. Seller’s strategy for ensuring that Counterfeit Goods are not delivered shall include,
but is not limited to, the direct procurement of items from OEMs or authorized suppliers, conducting approved testing or
inspection to ensure the authenticity of items, and, when items are to be procured from non-authorized suppliers, obtaining
from such non-authorized suppliers appropriate certificates of conformance that provide one or more of the following: (i) the
OEM’s original certificate of conformance for the item; (ii) sufficient records providing unbroken supply chain traceability to
the OEM; or (iii) test and inspection records demonstrating the item’s authenticity.

c.

Counterfeit Goods delivered or furnished to Buyer under this contract are deemed nonconforming. If Seller becomes aware or
suspects that it has furnished Counterfeit Goods to Buyer under this contract, Seller promptly shall notify Buyer and replace,
at Seller’s expense, such Counterfeit Goods with OEM or Buyer-approved Goods that conform to the requirements of this
contract. Seller shall be liable for all costs related to the replacement of Counterfeit Goods and any testing or validation
necessitated by the installation of authentic Goods after Counterfeit Goods have been replaced. The remedies contained in
this article are in addition to any remedies Buyer may have at law, equity, or under other provisions of this contract.

d.

If Buyer or its Customer becomes aware that counterfeit parts have been provided by Seller, the Buyer shall notify the Seller
of the situation as soon as practical. In such case, Seller shall be responsible as described in 35.c above.

e.

Seller bears responsibility for procuring authentic Goods or items from its subcontractors and shall ensure that all such
subcontractors comply with the requirements of this article.

36. INDEPENDENT CONTRACTOR. In its performance of the services to be provided to Buyer hereunder, Seller shall act as, and
have the status of, an independent contractor, and shall determine its own means and method of operation, subject to compliance with
the requirements of the statement of work and the Terms and Conditions herein. Neither party hereto is a legal representative or agent
of the other party hereto; and the employees of each party hereto are not, and shall not be deemed for any purpose to be, the
employees of the other party hereto.
37. EQUAL OPPORTUNITY. If the Purchase Order exceeds $10,000, 41 CFR 60-741.5(a) is hereby incorporated. This contractor
and subcontractor shall abide by the requirements of 41 CFR 60-741.5(a). This regulation prohibits discrimination against
qualified individuals on the basis of disability, and requires affirmative action by covered prime contractors and
subcontractors to employ and advance in employment qualified individuals with disabilities.
If the Purchase Order value is $100,000 or more, 41 CFR 60-300.5(a) is hereby incorporated. This contractor and subcontractor
shall abide by the requirements of 41 CFR 60-300.5(a). This regulation prohibits discrimination against qualified protected
veterans, and requires affirmative action by covered prime contractors and subcontractors to employ and advance in
employment qualified protected veterans.
38. FAR/DFAR. For purchase orders, subcontracts, or other applicable agreements issued in support of a US Government contract
the following documents may also apply:
RTL FAR
RTL DFAR
RTL NASA FAR
The Federal Acquisition Regulation (FAR) and Defense Federal Acquisition Regulation Supplement (DFARS) clauses referenced
therein are incorporated by reference, with the same force and effect as if they were given in full text, and are applicable, including
any notes following the clause citation. Seller agrees to flow down all applicable FAR and DFARS clauses to its lowest tier
suppliers/subcontractors.
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