T-3
NORTHROP GRUMMAN SYSTEMS CORPORATION

PURCHASE ORDER TERMS AND CONDITIONS
COMMERCIAL — NON-END ITEM USAGE - SHORT FORM - FIXED-PRICE SUPPLY

Title and Clause Number Title and Clause Number

documents.

C. PARTIES means Buyer and Seller collectively.

D. PRODUCTS means those goods, supplies, reports,
computer software, data, materials, articles, items,
parts, components or assemblies, and any

Acceptance 2. Modification 46.
Anti-Corruption Compliance 43. Nonconforming Goods 9.
Assignment 21. Notification of Status Changes 19.
Choice of Law 29. Nonwaiver 39.
Complete Agreement 40. Offset Commitment 31.
Compliance with Laws 28. Order of Precedence 3.
Definitions 1. Packing and Shipping 7.
Delivery, Title 4. Partial Invalidity 38.
Disputes 13. Payment 6.
Export and Import Compliance 32. Prohibited Activities and Contacts 44,
Headings 37. Proprietary Information 23.
Infringement Indemnification 25. Responsibility For Claims/Indemnity 41.
Inspection and Acceptance 8. Suspect/Counterfeit Parts 78.
Insurance 26. Sustainability 42.
Invoice and Freight Bill 5. Taxes 20.
Labor Disputes 27. Warranty 10.
DEFINITIONS. D. Statement of Work
A. BUYER means Northrop Grumman Systems E. Specification/Drawing
Corporation including its subsidiaries, sectors, and F.  Supplier Quality Assurance Requirements (SQAR)
divisions as identified on the face of the Order. G. Other Referenced Documents
B. ORDER means the instrument of contracting 4. DELIVERY, TITLE.
including this Purchase Order and all referenced A. The Free on Board (FOB) point shall be as

designated in the Order. Title shall pass to Buyer
upon acceptance (except as otherwise specified
within this Order); however, passing of title shall
not relieve Seller of any other obligations under
this Order.

incidental services described in the Order. B. All deliveries shall be strictly in accordance with
E. SELLER means the Party with whom Buyer is the applicable quantities and schedules set forth in

contracting. this Order. Buyer reserves the right to return over
ACCEPTANCE. shipments and early shipments at Seller’s expense.
This Order is Buyer’s offer to Seller. Acceptance of Seller shall be liable for all storage/ handling
this offer is strictly limited to the terms and conditions charges incurred as a result of over shipments and
in this offer. Modifications hereto, to be binding, must early shipments.
be in writing and signed by Buyer’s Authorized C. Whenever it appears Seller will not meet the deliv-
Purchasing Representative. Seller’s acknowledgement, ery schedule, Seller shall immediately notify
acceptance of payment, or commencement of Buyer of the reason and estimated length of the
performance, shall conclusively evidence acceptance of delay. Seller shall make every effort to avoid or
this offer as written. Buyer hereby objects to any minimize the delay to the maximum extent possi-
additional or different terms contained in Seller’s ble including the expenditure of premium time and
acceptance. most expeditious transportation. Any additional
ORDER OF PRECEDENCE. cost caused by these requirements shall be borne
In the event of any inconsistency between any parts of by Seller.
this Order, the inconsistency shall be resolved by giving D. |If Seller is unable to meet the required delivery

precedence in the following order:

A.  Change Order Document

B. Purchase Order Document

C. Purchase Order Terms and Conditions
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schedules for any reason, other than a change
directed by Buyer, Buyer shall have the option to
(1) terminate this Order, or (2) fill such Order or
any portion thereof, from sources other than Seller



and to reduce Seller’s Order quantities accordingly
at no increase in unit price, without any penalty to
Buyer, or (3) accept late delivery and recover from
Seller any costs Buyer incurs caused by the late
delivery. This condition shall not limit Buyer’s
rights under the default clause contained herein.

E. All Parties expressly agree that time is and shall
remain a material element of this Order and no
acts of Buyer, including without limitation,
modifications to this Order or acceptance of late
deliveries, shall constitute a waiver of this
provision.

F. If Seller is permitted to use terms other than FCA
Sellers Premises, Seller shall provide the name and
contact information for all freight forwarders,
carriers or cartage agents expected to handle
Buyer’s cargo. Seller shall provide this
information to the Buyer not later than 10 days
after Order acceptance. Seller proposed freight
forwarders, carriers or cartage agents must have a
reputation for honesty and a company policy
prohibiting bribes and facilitating payments
intended to expedite or secure performance of a
routine governmental action, such as, customs
clearance. Buyer retains the right to deny Seller’s
use of Seller proposed freight forwarders, carriers
or cartage agents within 30 days of Seller
notification. Seller shall ensure that Buyer’s
purchase does not transit through one of the
Proscribed Countries listed in the U.S.
International Traffic in Arms Regulations, 22 CFR
126.1.

INVOICE AND FREIGHT BILL.

Seller shall send a separate invoice for each shipment

and shall include the following information taken from

Buyer’s Order: (a) Order number; (b) item number; (c)

part serial number (if serialized); (d) part number; (e)

unit of measure; (f) unit price; and (g) unit Export

Control Classification Number (ECCN) or International

Traffic in Arms Regulations (ITAR) designation.

Seller’s invoice shall also include: (h) Seller’s phone

number and address; (i) invoice number; (j) date

prepared; (k) item quantity; (I) extended item price; and

(m) total invoice value. If Seller’s “remit to” address is

different than the address indicated on the Order,

clearly identify the “remit to” address on the invoice.

No invoice shall be issued prior to shipment of

Products. Seller shall also provide documentation to

support its invoice as Buyer may reasonably require.

For each shipment made at Buyer’s expense (i.e., FOB

Origin), Seller shall include a copy of the freight bill

(which shall include the weight of items shipped) with

each invoice. Buyer reserves the right to return

invoices failing to comply with these instructions for
re-submittal of a correct invoice. For additional
invoicing and submission information, please refer to
the Buyer Invoice Instructions document on the Online

Automated Supplier Information System (OASIS)

website located at

https://oasis.northgrum.com/general/docs/Invoicelnstru

ctionsFSC.pdf.
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10.

11.
13.

PAYMENT.

Payment due dates, including discount periods, will be

calculated from the date of acceptance of Products or

correct invoice, whichever is later. Unless freight and

other charges are itemized, any discount will be taken

on the full amount invoiced. Buyer has the right,

without loss of discount privileges, to pay invoices

covering Products shipped in advance of schedule on

the normal maturity after the date specified for delivery.

Payment shall not constitute acceptance of Products.

PACKING AND SHIPPING.

Except as otherwise specified in the Order or refer-

enced documents, normal commercial packaging and

packing shall be utilized to assure receipt of acceptable

merchandise. No packing or carting charges are

authorized without written approval. Seller shall mark

all packages and correspondence with the purchase

order and the part number.

Damage resulting from improper Product packaging

will be charged to Seller.

INSPECTION AND ACCEPTANCE.

Unless otherwise specified, Buyer’s final inspection

and acceptance shall be at destination. Failure to inspect

and accept or reject Products shall not relieve the Seller

from responsibility for compliance with Order require-

ments nor impose liability on Buyer.

NONCONFORMING GOODS.

If Seller fails to deliver or delivers defective or

nonconforming Products, Buyer may:

A. Accept all or part of the defective or non-conform-
ing Products at an equitable price reduction; or

B. Reject all or any part of a delivery of defective or
non-conforming Products, and demand delivery of
conforming Products. All rejected Products shall
be shipped to Seller at Seller’s expense; or

C. Make, or have a third party make, all repairs,
modifications, or replacements necessary to enable
such Product to comply in all respects with Order
requirements and charge the expense incurred to

Seller; or

D. Terminate this Order for default in whole or in
part.

WARRANTIES.

The Seller agrees that the Products furnished under this
Order shall be covered by the most favorable
commercial warranties the Seller gives to any customer
for such Products and that the rights or remedies
provided herein are in addition to and do not limit any
rights afforded to Buyer by any other clause of this
Order.

-12. RESERVED.

DISPUTES.

A. Any dispute that may arise under or in connection
with this Order with respect to the rights, duties, or
obligations of the Parties shall be submitted in
writing for resolution to ascending levels of
management of the respective Parties up to the
Senior Executive of the Global Supply Chain
organization placing the Order, and Seller’s
equivalent executive level.

B. If a dispute cannot be resolved to both Parties’
mutual satisfaction, after good faith negotiations,
within ninety (90) calendar days from the date the


https://oasis.northgrum.com/general/docs/InvoiceInstructionsFSC.pdf
https://oasis.northgrum.com/general/docs/InvoiceInstructionsFSC.pdf

14.
19.

20.

21.

22.
23.

written claim is received by the other Party, or
such additional time as the Parties agree upon, in
writing, either Party may only bring suit in federal
or state court in the state from which this Order is
issued.

C. Pending any prosecution, appeal, or final decision
referred to in this clause, or the settlement of any
dispute arising under this Order, Seller shall
proceed diligently, as directed by Buyer, with
performance of the Order.

D. To the maximum extent permitted by law, the
parties waive any right to a jury trial and agree that
such dispute shall be decided by a judge only.

- 18. RESERVED.

NOTIFICATION OF STATUS CHANGES.

Sellers that provided anti-corruption compliance due

diligence information (e.g., related to its ownership and

personnel, subsidiaries and third parties, the due

diligence questionnaire, and related certifications) to a

Buyer representative or through the Global Trust

website shall provide Buyer with prompt notification

and details of any changes to its owners, officers,
directors or other information contained in such due
diligence materials, and agrees to promptly cooperate
with Buyer and provide additional information
reasonably requested related to such changed
information. In the event of a material change to the
owners, offices, directors or other information
contained in the due diligence material supplied to

Buyer, Buyer reserves the right to suspend performance

under this agreement by providing written notice to

Seller in order for Buyer to conduct anti-corruption due

diligence upon such changed circumstances.

TAXES.

The price of this Order includes all applicable Federal,

State, and Local taxes, duties, tariffs, and similar fees

imposed by any government, all of which shall be listed

separately on the invoice. Use or sales taxes for which

Buyer has furnished a valid exemption certificate or

other evidence of exemption shall not be included.

ASSIGNMENT.

No delegation of any duties under this Order shall be

binding upon Buyer until its written consent thereto has

been obtained. Seller is required to provide Buyer a

true copy of any assignment of rights to moneys due or

to become due under this Order

RESERVED.

PROPRIETARY INFORMATION.

A. If a separate Proprietary Information Agreement
exists between the Parties, which relates to the
subject matter of this Order, then Proprietary
Information furnished by one Party to the other
Party shall be protected pursuant to such Proprie-
tary Information Agreement.

B. If no separate Proprietary Information Agreement
exists between the Parties, Seller agrees to keep
confidential and not to disclose to any other person
any Proprietary Information received from Buyer
in connection with this Order. Seller further
agrees to use Proprietary Information
only for purposes necessary for performing this
Order, without first obtaining Buyer’s written
authorization.
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Seller may disclose Proprietary Information to its
subcontractors as required for the performance of
this Order, provided that each such subcontractor
first assumes by written agreement the same
obligations imposed on Seller under this Order
relating to such Proprietary Information.

All documents and other tangible media (exclud-
ing Products) containing or conveying Proprietary
Information and transferred in connection with this
Order, together with any copies thereof, are and
remain the property of Buyer.

Neither the existence of this Order nor the disclo-
sure hereunder of Proprietary Information or any
other information shall be construed as granting
expressly by implication, by estoppel or otherwise,
a license under any invention or patent now or
hereafter owned or controlled by Buyer or Buyer’s
customer, except as specifically set forth herein.
Seller’s obligations with respect to Proprietary
Information disclosed hereunder prior to the
performance in full, termination or cancellation of
this Order shall not, except as expressly set forth
herein, be affected by such performance in full,
termination, or cancellation.

Unless otherwise provided herein, or authorized by
Buyer in writing, Seller shall use Proprietary
Information and/or data only in the performance of
this Order subject to the Government’s rights
under the Government Property clause.

24. RESERVED.
25. INFRINGEMENT INDEMNIFICATION.

A

In lieu of any other warranty by Seller to Buyer
against intellectual property infringement, statu-
tory or otherwise, expressed or implied, Seller will
defend, indemnify, and hold harmless Buyer,
Buyer’s officers, agents, employees, and
customers against all suits or actions, claims and
liabilities, including costs, based on a claim that
use or sale of any Products delivered under this
Order infringes any patent, trade secret, copyright,
or other intellectual property right of third parties.
Buyer shall notify Seller in writing of such claim
and Buyer shall provide Seller with reasonable
information and assistance, at Seller’s expense, for
the defense thereof.

If the use or sale of the Product is enjoined as a
result of a suit, Seller, at no expense to Buyer,
shall obtain for Buyer and its customer the right to
use and sell the Product or shall substitute an
equivalent Product acceptable to Buyer and extend
this indemnification thereto.

Seller’s obligation shall not apply to Products
manufactured by Seller pursuant to detailed
designs developed by Buyer and furnished to
Seller under an Order, which does not require
research, development, or design work by Seller.
Seller’s obligation shall also not apply to any
infringement arising from the use or sale of
Products in combination with Products not deliv-
ered by Seller if such infringement would not have
occurred but for such combined use unless such
combination was reasonably foreseeable.



Notwithstanding the foregoing, when this Order is
performed under the authorization and consent of
the U.S. Government to infringe United States
Patents, Seller’s liability for Seller’s patent
infringement under this Order shall be coextensive
with Buyer’s liability.

26. INSURANCE.

A

During the entire Order period Seller and its
subcontractors shall, at their sole cost and expense,
procure and maintain Worker’s Compensation
insurance coverage as required by the laws of the
state in which the work is performed and such
insurance shall provide waiver of subrogation
against Buyer. Seller shall also maintain, at their
sole cost and expense, Employer Liability insur-
ance in the amount of $1,000,000.

Seller and its subcontractors shall, at their sole cost

and expense, procure and maintain the following

insurance coverage in the minimum limits
indicated:

1. Commercial General Liability (CGL) -
Combined Single Limit (CSL) $2,000,000
bodily injury and/or property damage.
Coverage shall include but not necessarily be
limited to, premises and operations, products
and completed operations and contracts.

2. Automobile Liability (AL) - Combined
Single Limit (CSL) $2,000,000 bodily injury
and/or property damage covering all owned,
hired and non-owned vehicles.

All insurance required as a part of this Order shall
be placed with insurance companies that are
authorized to do business under the laws of the
state or states in which the work is being
performed and shall be in a form reasonably
acceptable to Buyer.
General Liability and Automobile Liability insur-
ance coverage shall provide that Buyer is named
as an additional insured and if requested by Buyer,
Seller shall provide evidence that the required
insurance is in place in the form of insurance
certificates.
Insurance coverage described herein must be in
place and effective prior to commencement of any
activity that is the subject of this Order. Renewal
insurance certificates, if applicable, shall be
provided to Buyer at least 15 days prior to the
expiration date of the insurance under each
required coverage.

Buyer and Seller agree to defend, indemnify, and

save harmless the other from all damages and

liabilities arising out of or in connection with
presence on the other’s premises pursuant to this

Order; provided, however, that such damage and

liability shall not have been caused by the negli-

gence of the agents, subcontractors or employees
of the indemnified parties.

Additional insurance types and/or limits will be

necessary if the work involves extra hazardous

operations.  The extra hazardous operations
include dispensing of medical care, operations
involving the nuclear hazard, providing
professional engineering advice, large construction
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27.

28.

29.

30.
31.

32.

projects (above $5,000,000) hazardous waste, food
service, crane operation, work above ground, work
below ground, and operations involving
demolition or explosives.

H. If work involves aviation products, Aviation
Products Liability: $100,000,000.

. If project involves ownership or lease of an
aircraft, Aviation Hull and War Risk for
Replacement Cost or Agreed value.

J. Foreign Direct Sale Insurance mandated by the
country involved.

LABOR DISPUTES.
Whenever Seller has knowledge that any actual or
potential labor dispute is delaying or threatens to delay
timely performance of this Order, Seller shall immedi-
ately give notice to Buyer including all relevant infor-
mation including, but not limited to, nature of dispute,
labor organizations involved, contingency plans
regarding the protection of the Buyer’s Order and
estimated duration. Seller shall also provide updated
reports throughout the dispute duration. Seller agrees
to insert the substance of this clause, including this
sentence, in any lower—tier subcontract where a labor
dispute might delay timely performance of this Order.

COMPLIANCE WITH LAWS.

A. Seller shall comply with all applicable Federal,
State and Local laws, statutes, rulings, ordinances,
orders, and regulations in effect on the date of this
Order.

B. Seller certifies that the Products called for by this
Order have been or will be produced in full
compliance with Sections 6, 7, 12, and 15 of the
Fair Labor Standards Act of 1938 (29 U.S. Code
201-219), as amended, and of regulations and
orders of the United States Department of Labor
under Section 14 thereof.

CHOICE OF LAW.

Both Parties agree that, irrespective of the place of

performance of this Order, this Order will be construed

and interpreted according to the law of the state from
which this Order is issued, as identified in the Order,
excepting that state’s laws on conflict of law.

RESERVED.

OFFSET COMMITMENT.

This clause shall only apply to Orders in excess of

$50,000.00.

A. Definition: “Offset” means the obligations that
Buyer undertakes, in order to market or sell its
Products, to assist a customer country in reducing
any trade imbalance caused by its purchase of
Buyer’s Products or to meet other customer
country national objectives.

B. Seller agrees to support Buyer’s offset commit-
ments. Seller shall provide and execute all neces-
sary documents to evidence Buyer’s right to use or
assign any offset credits. Buyer reserves the right
to assign offset credits generated through Seller’s
efforts under this Order to third parties.

EXPORT AND IMPORT COMPLIANCE.

A. Export Compliance
General. Performance of this Order may involve
the use of or access to articles, technical data or
software that is subject to export controls under 22



United States Code 2751 — 2799 (Arms Export

Control Act) and 22 Code of Federal Regulations

120-130  (International  Traffic in  Arms

Regulations or “ITAR”) or 50 United States Code

2401-2420 (Export Administration Act of 1979, as

amended), 50 United States Code 1701-1706,

(International Emergency Economic Powers Act,

as amended), and 15 Code of Federal Regulations

768 — 799 (Export Administration Regulations)

and their successor and supplemental laws and

regulations (collectively hereinafter referred to as
the “Export Laws and Regulations”). Seller

represents and warrants that it is either 1) a U.S.

Person as that term is defined in the Export Laws

and Regulations, or 2) a Foreign Person as that

term is defined in the Export Laws and

Regulations and has disclosed to Buyer’s

Representative in writing the country in which it is

incorporated/authorized/ organized to do business,

and all nationalities of any dual or third-country
national employees who will require access to the
data, articles or services provided hereunder.

Seller shall comply with any and all Export Laws

and Regulations, and any license(s) issued there

under.

(1) Registration. If Seller is a U.S. entity and is
engaged in the business of either exporting or
manufacturing (whether exporting or not)
defense articles or furnishing defense
services, Seller represents that it is registered
with the U.S. Department of State’s
Directorate of Defense Trade Controls, as
required by the ITAR, and it maintains an
effective export and import compliance
program in accordance with the ITAR.

(2) Foreign Persons. Seller shall not re-transfer
any export-controlled information (e.g.
technical data or software) to any other non-
US person or entity (including the Seller’s
dual and/or third-country national employees)
without first complying with all the
requirements of the applicable Export Laws
and Regulations. Prior to any proposed re-
transfer, Seller shall first obtain the written
consent of the Buyer. No consent granted by
Buyer in response to Seller’s request shall
relieve Seller of its obligations to comply
with the provisions of paragraph A. of this
Clause or the Export Laws and Regulations,
nor shall any such consent constitute a waiver
of the requirements of paragraph A.
hereinabove, nor constitute consent for Seller
to violate any provision of the Export Laws
and Regulations.

Political Contributions, Fees and Commissions.

If this Purchase Order is valued in an amount of

$500,000 or more, then in performance of this

Purchase Order, Seller shall not directly or

indirectly pay, offer or agree to pay any political

contributions or any fees or commissions.

1. For purposes of this section and pursuant to
22 CFR 130.6, political contribution means
any loan, gift, donation or other payment of

TERMS T-3 (R. 02-16)
PAGE 5 OF 7

$1,000 or more made, or offered or agreed to

be made, directly or indirectly, whether in

cash or in kind, which is:

(@ To or for the benefit of, or at the
direction of, any non-U.S. candidate,
committee, political party, political
faction, or government or governmental
subdivision, or any individual elected,
appointed or otherwise designated as an
employee or officer thereof; and

(b) For the solicitation or promotion or
otherwise to secure the conclusion of a
sale of defense articles or defense
services to or for the use of the armed
forces of a non-U.S. country or
international ~ organization.  Taxes,
customs duties, license fees, and other
charges required to be paid by applicable
law or regulation are not regarded as
political contributions.

2. For purposes of this section and pursuant to
22 CFR 130.5, fee or commission means any
loan, gift, donation or other payment of
$1,000 or more made, or offered or agreed to
be made directly or indirectly, whether in
cash or in kind, and whether or not pursuant
to a written contract, which is:

(@ To or at the direction of any person,
irrespective of nationality, whether or
not employed by or affiliated with the
Seller; and

(b) For the solicitation or promotion or
otherwise to secure the conclusion of a
sale of defense articles or defense
services to or for the use of the armed
forces of a non-U.S. country or
international organization.

Import Compliance. Both parties shall comply

with all U.S. Customs laws and regulations (e.g.,

19 CFR) and all other applicable U.S. government

regulations pertaining to importations of goods

and materials into the United States.

1. For International Orders (Purchase orders
issued to entities addressed in foreign
countries):  Specifically, without excluding
other regulations, Seller shall comply with
and adhere to the commercial invoice
requirements detailed in 19 CFR 141 subpart
F of the regulations, and provide additional
information as requested by the Buyer. Seller
shall immediately upon discovery, notify
Buyer of any change to the shipment data
related to product valuation, quantities
shipped, country of origin, port of export and
any additional information directed by the
Buyer.  Seller will timely provide pre-alert
shipping information and documentation
prior to shipment arrival to the U.S. Buyer
will direct Seller where to send pre-alert
shipping information and documentation.
Pre-alert shipping documentation includes,
but is not limited to, a commercial invoice,
airway bill, bill of lading, and other required
documentation as directed by U.S. regulations
and Buyer.




33

37.

38.

39.

40.

41.

2. For Domestic Orders (Purchase orders issued
to entities addressed in the United States):
Seller shall assume all U.S. import
responsibilities, to include designation as
U.S. Importer of Record, Customs clearance,
duty, taxes, and fees for goods entering into
the United States. Unless otherwise agreed in
writing, NGC will not assume any import
liabilities for goods procured through a
domestic purchase order.
D. Indemnification.
Seller shall indemnify and save harmless Buyer
from and against any and all damages, liabilities,
penalties, fines, costs, and expenses, including
attorney’s fees, arising out of claims, suit,
allegations or charges of Seller’s failure to comply
with the provisions of this Clause and breach of
the warranty set forth in paragraph A or C. Any
failure of Seller to comply with the requirements
or any breach of the warranty contained in this
Clause shall be a material breach of this Order.
E. Subcontracts.
The substance of this Clause shall be incorporated
into any lower-tier subcontract or purchase order
entered into by the Seller for the performance of
any part of the work under this Order.
F. Notification
Seller agrees to provide prompt notification to
Buyer in the event of changes in circumstances
such as ineligibility to contract with US
Government, debarment, assignment of consent
agreement, and initiation or existence of a US
Government investigation, that could affect
Seller’s performance under this Order. Seller
further agrees to provide prompt notification to
Buyer should any offer, agreement or payment of
political contributions, fees or commissions (as
defined herein and pursuant to this Order) be made
in contravention of the prohibition in Section B.
.- 36. RESERVED.
HEADINGS.
The descriptive headings contained in this Order are for
convenience of reference only and in no way define,
limit or describe the scope or intent of this Order.
PARTIAL INVALIDITY.
If any provision in this Order is or becomes void or
unenforceable by force or operation of law, all other
provisions shall remain valid and enforceable.
NONWAIVER.
A Party’s failure at any time to enforce any provision of
any Order shall not constitute a waiver of the provision
or prejudice a Party’s right to enforce that provision at
any subsequent time.
COMPLETE AGREEMENT.
This Order is intended by the Parties as a final
expression of their agreement and is the complete and
exclusive statement of all terms and conditions of
agreement.
RESPONSIBILITY FOR CLAIMS/INDEMNITY.
If Seller enters premises of Buyer or its customer,
Seller shall indemnify and hold harmless Buyer, its
officers, agents and employees from any loss or liability
by reason of property damage, personal injury or death
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42.

arising out of Seller’s presence thereon, except when

arising solely out of Buyer’s fault or negligence. In

such events, Seller and its subcontractors shall, at their
sole cost and expense, maintain the following insurance
coverage in the minimum limits indicated:

A. Commercial General Liability - $2,000,000
combined single limit. Coverages shall include
but not necessarily be limited to, premises and
operations, products and completed operations and
contracts.

B. Automobile Liability — $2,000,000 combined
single limit, covering all owned, hired and non-
owned vehicles.

C. Workers’ Compensation and Employers’ Liability
— the workers’ compensation insurance coverage
shall be as required by the laws of the jurisdiction
where the work is performed. The Employers’
Liability insurance limit shall be $1,000,000.

All insurance required as a part of this Order shall be in

at least the minimum amounts specified above, shall be

placed with insurance companies which are authorized
to do business under the laws of the state in which the
work is performed and shall be in a form reasonably

acceptable to Buyer. All insurance shall contain a

provision prohibiting cancellation of material revision

except upon at least thirty (30) days prior written notice
to Buyer.

Evidence that the required insurance is in place shall be
provided by the Seller in the form of insurance
certificates.  Each insurance certificate, except for
workers’ compensation, shall provide that Buyer is
named as an additional insured with waiver of
subrogation for each required insurance coverage.

The insurance certificates, as evidence that the required
insurance is in place, shall be provided to Buyer before
any activity that is the subject of this Order is begun.
Renewal insurance certificates, if applicable, shall be
provided to Buyer at least 15 days prior to the
expiration date of the insurance under each required
coverage.

Seller will, upon request, provide certificates of
insurance prior to entering Buyer’s or customer’s
premises.

SUSTAINABILITY.

Buyer is committed to providing a sustainable
environment for all of its stakeholders including but not
limited to employees, customers, investors, suppliers,
and communities. Buyer’s goal is to promote resource
conservation and environmental responsibility through
the use of recycled contents and recovered materials to
achieve maximize waste reduction, water conservation
and energy efficiency. Buyer is dedicated to obtaining
products and services from suppliers that exceed or
comply with all applicable laws, regulations, and
ordinances relating to preservation conservation and
protection of the environment, in addition to employing
policies, programs, processes techniques and materials
that support sustainability. To assist Buyer in
maintaining its commitment, suppliers of products and
services are strongly encouraged to demonstrate the
same degree of integrity from a social and
environmental perspective and strive for continuous




improvement in the following key areas

sustainability: water quality, water and energy
conservation, greenhouse gas emission reductions,
responsible solid waste minimization, recycling,
hazardous waste management and air quality. Buyer is
committed to working with Northrop Grumman on
achieving their sustainability goals by adhering to these
conditions and will work to provide any and all
documentation to demonstrate compliance upon

request.
43. ANTI-CORRUPTION COMPLIANCE.
Seller represents, warrants and covenants that:

A. It has not and will not, directly or indirectly, pay,
promise, offer, or authorize the payment of any

money or anything of value to:

1. an officer, employee, agent or representative

of any government, including

department, agency, or instrumentality
thereof or any person acting in an official

capacity thereof;

2. a candidate for political office, any political

party or any official of a political party; or

3. any other person or entity while knowing or
having reason to know that all or any portion
of such payment or thing of value will be
offered, given or promised, directly or
indirectly, to any person or entity for the
purpose of assisting Buyer in obtaining or
retaining business, or an improper business
advantage. Without limiting the generality of
the foregoing, Seller shall not directly or
indirectly, pay, promise, offer, or authorize
the payment of any facilitating payment
intended to expedite or secure performance of
a routine governmental action, such as,

customs clearance on behalf of Buyer.

B. No gift, travel expenses, business courtesies,
hospitalities or entertainment of any nature has
been or will be accepted or made in connection
with this agreement where the intent was, or is, to
unlawfully influence the recipient of the gift,
travel expense, business courtesy, hospitality or
entertainment. Seller also represents that any gifts,
travel expenses, business courtesies, hospitalities
or entertainment offered or provided shall meet the

following conditions:

1. be permitted under the U.S. Foreign Corrupt
Practices Act and the laws and regulations of
the country in which this agreement will be

performed;

2. be consistent with applicable social and
ethical standards and accepted business

practices;

3. be of such limited value as not to be deemed
a bribe, payoff or any other form of improper

inducement or payment; and

4. be of such nature that its disclosure will not

cause embarrassment for the Buyer.

C. Breach of any of the foregoing provisions of parts
A and B of this clause by Seller shall be
considered an irreparable material breach of this
agreement and shall entitle the Buyer to terminate
this agreement immediately without compensation

to Seller.
44, PROHIBITED ACTIVITIES AND CONTACTS.
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A. Activity Prohibitions For Sellers delivering goods
or performing services outside of the United
States. Unless specifically authorized in writing
by Buyer, Seller shall not engage in any of the
following activities on behalf of the Buyer under
this agreement: acting as an agent of the Buyer;
marketing or sales promotion; lobbying; freight
forwarding; consulting services; performing offset
(industrial participation) consulting or brokering
services; acting as a distributor or reseller; or
activity as a joint venture party.

B. Contact Prohibitions For Sellers delivering goods
or performing outside of the United States, Unless
specifically authorized in writing by Buyer, Seller
shall not contact, either directly or indirectly,
public officials of any country other than the
United States, United Kingdom, Canada,
Awustralia, Germany, France, or Italy in furtherance
of its performance on behalf of Buyer under this
agreement.

45. RESERVED.

46.

78.

MODIFICATION.

No modification of this Order (including any additional
or different terms in Seller’s acceptance) shall be
binding on Buyer unless agreed to in writing and signed
by Buyer’s Authorized Purchasing Representative.
SUSPECT/COUNTERFEIT PARTS (applies to
Orders that do not invoke DFARS 252.246-7007
Contractor Counterfeit Electronic Part Detection and
Avoidance System; see clause 199, FAR/DFARS
Provisions/Clauses, for DFARS applicability)

If suspect/counterfeit parts are furnished under this
Order and are found in any of the goods delivered
hereunder, such items will be impounded by Buyer.
Seller shall promptly replace such suspect/counterfeit
parts with parts acceptable to the Buyer and the Seller
shall be liable for all costs relating to the removal and
replacement of said parts, including without limitation
Buyer's external and internal costs of removing such
counterfeit parts, of reinserting replacement parts and
of any testing necessitated by the reinstallation of
Seller's goods after counterfeit parts have been
exchanged. Buyer’s remedies described herein shall not
be limited by any other clause which is agreed upon
between Buyer and Seller in this Order. At Buyer's
request, Seller shall return any removed counterfeit
parts to Buyer in order that Buyer may turn such parts
over to its Government customer for further
investigation. Seller agrees that any Government or
quasi-Government directive, such as a GIDEP alert
indicating that such parts are counterfeit, shall be
deemed definitive evidence that Seller's parts contain
counterfeit parts.



