— tessera

W Purchase Order General Terms and Conditions

1. ISSUANCE OF ORDERS: <The Company> (herein
referred to as Buyer) Purchase Orders (PO) are binding
agreements. Only Buyer's Purchase Agents (PA's) are
authorized to issue PO’s on behalf of the company.
Purchase Agents shall place orders by the use of PO’s.
All Buyer’s contractual directions (including, but not
limited to, pricing, delivery, and configuration changes)
shall be authorized in writing by Purchasing Agents only.

2. ACCEPTANCE: Each Order is Buyer's offer to Seller
and acceptance is strictly limited to its terms. Buyer shall
not be bound by and specifically objects to any term or
condition, which is different from, or in addition to the
provisions of the Order, whether or not such term, or
condition materially alters the Order. Seller's
commencement of performance or acceptance of the
Order in any manner shall conclusively evidence Seller's
acceptance of the Order as written. Buyer may revoke
without any obligation any Order prior to Buyer's receipt
of Seller's written acceptance or Seller's commencement
of performance.

3. PURCHASE ORDERS: The PO shall include the
following information: PO Number, Item Number, Part
Number, Part Description, Quantity Ordered, Unit Price/
Lot Charge, Required on Dock Delivery Date, and
Signature of Authorized Buyer. Any changes to an order
will be made using a Purchase Order Change (POC).
The Seller shall proceed immediately to perform the
order as changed. Seller shall notify their PA
immediately of any proposed changes to a PO, either
verbally or in writing. If a proposed change is accepted, it
will be formally acknowledged through a POC to
document the change. Seller shall specify in writing any
reason for rejecting an order and any changes or
additions that would make the order acceptable to the
Seller. Any charges that do not appear on an authorized
PO will not be considered valid charges and will not be
paid. All prices shall include applicable taxes, except
sales taxes which are to be separately shown where
applicable. Seller warrants that the prices charged for
the Goods or Services ordered will be as low as the
lowest prices charged by the Seller to any customers
purchasing similar goods or services in the same or
smaller quantities and under like circumstances.

4. PACKING AND SHIPPING: Seller shall make no
charge for packaging or storage. All Goods shall be
packaged, marked, and otherwise prepared in
accordance with good commercial practices to obtain the
lowest shipping rates and in accordance with all
applicable federal, state and local packaging and
transportation laws and regulations. Seller shall package
Product so that it is protected against damage during
transport. The seller shall prevent, detect and remove
any foreign objects that could damage Product during
shipment. Seller shall mark on containers handling and
loading instructions, shipping information, order number,
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item and account, shipment date and names and
address of Seller and Buyer. An itemized packing list
shall accompany each shipment.

5. DELIVERY: Title to and risk of any loss of or damage
to the Order shall pass from Seller to Buyer at the FOB
point, as specified on the applicable PO, except for loss
or damage thereto resulting from Seller's fault or
negligence. Unless otherwise specified on the face of
this order, the FOB point shall be Buyer’s location
designated on the face or this order. Passage of title on
delivery does not constitute Buyer's acceptance of
Products. Seller may not make early or partial deliveries
without prior written authorization from Buyer. Seller
shall notify Buyer immediately of any circumstances that
may cause a delay in delivery, stating the estimated
period of delay and reasons, therefore. If requested by
Buyer, Seller shall use additional effort, including
premium effort and shall ship via air or other expedited
routing to avoid or minimize delay to the maximum
extent possible. All additional costs resulting from such
premium effort or premium transportation shall be borne
by Seller, except for such costs attributable to delays
caused directly by Buyer

6. INVOICING: After each shipment made or service
provided under this order, Seller shall send a separate
invoice, including item numbers, in duplicate,
accompanied by a bill of lading or express receipt.
Payment of invoice shall not constitute acceptance of the
Goods or Services and shall be subject to appropriate
adjustment for failure of Seller to meet the requirements
of this order. Payment terms are net 30 days. Buyer may
set off any amount owed by Seller or any of its affiliated
companies to Buyer against any amount owed by Buyer
to Seller under this order.

7. PERFORMANCE: If Buyer determines, at any time or
from time to time, that it is not sufficiently assured of
Seller's full, timely and continuing performance
hereunder, or if for any other reason Buyer has
reasonable grounds for insecurity, Buyer may request,
by notice to Seller, written assurance (hereafter an
"Assurance of Performance") with respect to any specific
matters affecting Seller's performance hereunder, that
Seller is able to perform all of its respective obligations
under the terms of the order when and as specified
herein. Each Assurance of Performance shall be
delivered by Seller to Buyer as promptly as possible, but
in any event no later than 15 calendar days following
Buyer's request, therefore. Each Assurance of
Performance shall be accompanied by any information,
reports or other materials, prepared by Seller, as Buyer
may reasonably request. Buyer may suspend all or any
part of Seller's performance hereunder until Buyer
receives an Assurance of Performance from Seller
satisfactory in form and substance. At Buyer's request,
Seller shall provide at Buyer's facility or at a place



designated by Buyer, a review explaining the status of
an Order, actions taken or planned to relate to the Order
and any other relevant information. Nothing herein may
be construed as a waiver of Buyer's rights to proceed
against Seller because of any delinquency. Failure to
maintain expected quality acceptance rating may result
in removal from Buyer's Approved Supplier List.

8. RESIDENT REPRESENTATIVE: Buyer's authorized
representatives may enter Seller's plant at all reasonable
times to conduct preliminary inspections and tests of the
Products and work-in-process. Buyer may, in its
discretion and for such periods as it deems necessary
assign resident personnel at Seller's facilities. Seller
shall furnish, free of charge, all office space and other
facilities and assistance reasonably required by Buyer's
representatives at Seller's plant. The resident team will
function under the guidance of the Buyer's manager.
The resident team will provide communication and
coordination to ensure timely performance of the Order.
The buyer’s resident team shall be allowed access to all
work areas, Order status reports and management
review necessary to assure timely performance and
conformance with the requirements of each Order.
Notwithstanding such assistance, Seller remains solely
responsible for performing in accordance with each
Order.

9. INSPECTION: (a) All Goods shall be inspected and
accepted by Seller prior to shipment to Buyer. (b) All
Goods may be inspected and tested by Buyer, its
customers, higher tier contractors, and the U.S.
Government, at all reasonable times and places. If such
an inspection or testing is made on Seller’'s premises,
Seller shall provide, without additional charge, all
reasonable facilities and assistance for such inspections
and tests. All inspection records relating to the Goods
shall be available to Buyer its customers, and the U.S.
Government, at all reasonable times and places during
the performance of this contract and retained for a
minimum period of seven (7) years or for such longer
periods specified by Buyer. Seller must have Buyer
written approval before disposal/disposition of any
records. (c) Final inspection and acceptance by Buyer
shall be at Buyer’s plant or shipping destination unless
otherwise specified in this order. Such inspection shall
be in accordance with the customary established
inspection procedures. If rejection of a shipment would
result from Buyer’s normal inspection level under such
procedures, Buyer may, at its option, conduct up to
100% inspection, and charge the Seller the reasonable
costs thereof. (d) No inspection (including source
inspection), tests, approval (including design approval),
or acceptance of the Goods shall relieve Seller from
responsibility for any defects in the Goods or other
failures to meet the requirements of this order, or for
latent defects, fraud, such gross mistakes as amount to
fraud, and Seller’s warranty obligations. If the Goods are
defective or otherwise not in conformity with the
requirements of this order, Buyer may, by written notice
to Seller (1) Rescind this order as to such Goods. (2)
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Accept such Goods at an equitable reduction in price. (3)
Reject such Goods and require the delivery of
replacements. A written notice specifying such Goods

are replacements shall accompany deliveries of
replacements. If Seller fails to deliver required
replacements promptly, Buyer may (1) Replace or
correct such Goods and charge the Seller the cost
occasioned Buyer thereby (2) Terminate this order for
cause as provided in Section 20b hereof. Rights granted
to Buyer under this Section 9 are in addition to any other
rights or remedies provided elsewhere in this order or in
law.

10. TOOLS: If Buyer furnishes Seller equipment (such
as special dies, molds, jigs, tools, test equipment,
masks, etc.) or pays for such equipment, title thereto
shall remain or vest in Buyer, and Seller shall identify,
maintain and preserve such equipment and shall
dispose of it in accordance with Buyer’s direction. Unless
otherwise authorized in writing by Buyer, Seller shall use
such equipment solely in the performance of purchase
orders for Buyer. Seller shall be responsible for any loss,
damage, or destruction to such equipment, but Seller
shall not include any insurance cost therefore or cost to
store in the prices charged under this order. Buyer also
reserves the right to request and receive list of Buyer’'s
owned tools in supplier's possession and to audit said
list against actual tools at supplier’s facility. Buyer
reserves the right, at its sole discretion, to remove any
Buyer owned tooling, if Buyer feels work is in jeopardy.

11. MATERIAL: If Buyer furnishes any material (such as
extrusions, fasteners, bearings, bushings, etc.) for
fabrication hereunder Seller agrees (a) Not to substitute
any other material in such fabrication. (b) Title to such
materials shall not be affected by incorporation in or
attachment to any other property (c) All such material
(except that which becomes normal industrial waste or is
replaced at the Sellers expense) will be returned in the
form of products or unused material to Buyer. In
addition, Seller shall inspect any Buyer furnished
material and shall have the right to reject any
nonconforming material but in the event of losses or
attrition thereafter Seller shall be responsible for
replacing such material at Sellers expense.
Inaccuracies, out of tolerance conditions or inadequacies
in quantity of materials accepted by the Seller shall not
excuse performance in strict accordance with the
applicable specifications and/or drawings. Buyer-
supplied, owned, or dedicated product or materials shall
not be sold, delivered, given, or otherwise used by or for
any other customer or supplier without the Buyer’s
written agreement.

12. CONFIDENTIAL OR PROPRIETARY
INFORMATION AND PROPERTY: Seller shall keep
confidential and otherwise protect from disclosure all
information and property obtained from Buyer in
connection with this order and identified as confidential
or proprietary. Unless otherwise expressly authorized



herein or by Buyer, Seller shall use such information and
property, and the features thereof, only in the

performance and for the purpose of the order. Upon
Buyer’s request, and in any event upon the completion,
termination or cancellation of this order, Seller shall
return all such information and property to Buyer or
make such other disposition thereof as is directed by
Buyer. Seller shall not sell or dispose of as scrap or
otherwise, any completed or partially completed or
defective proprietary property before receiving written
authorization from Buyer and before rendering such
property unsuitable for use.

13. SUBCONTRACTS: Seller shall obtain Buyer’s prior
written consent before issuing any next-tier subcontract
under this agreement.

14. COMPLIANCE WITH LAWS: Seller shall comply with
all federal, state and local laws, ordinances, rules and
regulations in the manufacture and sale of the Goods
and performance of the Services, including but not
limited to the Occupational Safety and Health Act, the
Truth in Negotiation Act, the Resources Conservation
and Recovery Act and all applicable requirements of the
Fair Labor Standards Act. Seller will defend and hold
Buyer harmless from any loss, damages, or costs arising
from or caused in any way by any actual or alleged
violation of any federal, state or local law, ordinance,
rule, or regulation, or failure by the Seller to have (a) Any
chemical substances sold hereunder included in the list
of approved chemical substance published by the
Environmental Protection Agency pursuant to the Toxic
Substances Control Act (b) Provide a complete Material
Safety Data Sheet (OSHA Form 2.0) or equivalent for
any chemical substances sold hereunder as required by
any federal, state or local law, ordinance, rule or
regulation.

15. LIEN WAIVERS: Seller shall furnish, upon Buyer’s
request, waivers by Seller and all other persons entitled
to assert any lien rights in connection with the
performance of this order.

16 LIABILITY FOR INJURY: Seller shall indemnify Buyer
against any and all costs, loss and liability for all
personal injury and property damage caused by the
Goods or Services performed by Seller (whether
performed on the premises of Seller or Buyer or
elsewhere) and shall defend at its sole cost and expense
any action brought against Buyer as a result of any such
personal injury or property damage. Seller shall carry
and maintain insurance coverage satisfactory to Buyer to
cover the above, and upon Buyer’s request, shall furnish
Buyer with evidence of such insurance in a form
satisfactory to Buyer.

17. ASSIGNMENT: Seller shall not assign this order or
any rights under this control without the prior written
consent of Buyer, and no purported assignment by
Seller shall be binding on Buyer without such written
consent.
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CANCELLATION: Buyer may terminate all, or part of any
order issued hereunder, by written notice to Seller. Any
such written notice of termination shall specify the
effective date and the extent of any such termination.
Any partial termination of an order shall not alter or affect
the terms and conditions of the order or any order with
respect to materials not terminated. The performance of
work under this agreement, which has not been
delivered in accordance therewith, may be terminated
without cause, by the Buyer upon written notice. Buyer
will make reasonable effort to provide 90 days written
notice to Seller of desire to terminate agreement. After
receipt of a notice of termination, Seller shall (a) Stop
work as specified in the notice. (b) Place no further
subcontracts or orders except as necessary to complete
the continued portion of the PO. (c) Terminate all
subcontracts to the extent they relate to the terminated
work. (d) With Buyer's approval of the amount, settle all
subcontracts terminated hereunder. (e) Use its best
efforts to sell, with Buyer's prior approval, any parts,
work in process, supplies or other material produced or
acquired for the terminated portion of this agreement. (f)
Complete performance of the portion not terminated. (g)
Submit any termination. After completion of the items
specified above and after submittal by Seller of a
detailed, substantiated termination claim in the format
specified by the Buyer and after Seller's termination
claim has been audited by Buyer and negotiated by the
parties and after Seller has submitted an invoice for the
negotiated amount, Buyer will pay to Seller in
accordance with the terms hereof the reasonable,
unavoidable costs which Seller incurred in previously
performing the terminated portion of a PO, which can not
be used in Seller's business in the foreseeable future.
Such amounts shall not include lost profits. In no case
will the amount to be paid under this agreement for
terminated, delivered and continued work exceed the
original PO price before the work was terminated.

19. EVENTS OF DEFAULT AND REMEDIES: (a) Events
of Default. The occurrence of any one or more of the
following events shall constitute an "Event of Default."
(1) Any failure by Seller to deliver, when and as required
by this agreement or any order, any product, except as
provided in Section 20 (2.) Any failure by Seller to
provide an acceptable Assurance of Performance within
the time specified in Section 7, or otherwise in
accordance with applicable law, (3) Any failure by Seller
to perform or comply with any obligation (other than
described in the foregoing Sections (1) and (2) set forth
in this contract and such failure shall continue
unremedied for a period of thirty (30) days or more
following receipt of Seller of notice from Buyer specifying
such failure (4) (i) The suspension, dissolution or
winding-up of Seller's business. (ii) Seller's insolvency,
or its inability to pay debts, or its nonpayment of debts,
as they become due. (c) The institution of
reorganization, liquidation or other such proceedings by
or against Seller or the appointment of a custodian,



trustee, receiver or similar Person for Seller's properties
or business. (iv) An assignment by Seller for

the benefit of its creditors (v) Any action of Seller for the
purpose of effecting or facilitating any of the foregoing.
(b) Remedies If any Event of Default shall occur, Buyer
may, by giving written notice to Seller, immediately
cancel this agreement and/or any order, in whole or in
part, and Buyer shall not be required after such notice to
accept the tender by Seller of any products with respect
to which Buyer has elected to cancel this agreement.

20. EXCUSABLE DELAY: If delivery of any product is
delayed by unforeseeable circumstances beyond the
control and without the fault or negligence of Seller or its
suppliers (and such delay being hereinafter referred to
as "Excusable Delay"), the delivery of such product shall
be extended for a period to be determined by Buyer after
an assessment by Buyer of alternate work methods.
Excusable Delays may include, but are not limited to,
acts of God, war, riots, acts of government, fires, floods,
epidemics, quarantine restrictions, freight embargoes,
strikes or unusually severe weather, but shall exclude
Seller's noncompliance with any rule, regulation or order
promulgated by any governmental agency for or with
respect to environmental protection. However, the above
notwithstanding, Buyer expects Seller to continue
production, recover lost time and support all schedules
as established under this contract or any order.
Therefore it is understood and agreed that (a) Delays of
less than two (2) days' duration shall not be considered
to be Excusable Delays (b) If delay of any product is
caused by the default of any of Seller's suppliers, such
delay shall not be considered an Excusable Delay
unless the supplies or services to be provided by such
supplier are not obtainable from other sources in
sufficient time to permit Seller to meet the applicable
delivery schedules. If any Excusable Delay delays
delivery of any product for more than two (2) months,
Buyer may, without any additional extension, cancel all
or part of any order with respect to the delayed products.

21. PUBLICITY: Seller shall not make or authorize any
news release, advertisement, or other disclosure which
shall deny or confirm the existence of this order without
the prior written consent of Buyer, except as may be
required to perform this order.

22. APPLICABLE LAW: Seller agrees to comply with all
legal requirements including but not limited to statutes,
ordinances, rules, regulations, judgements, decrees,
orders, permits, approvals, licenses, or registrations
applicable under performance of this this Purchase
Order.

23. U.S. GOVERNMENT PROVISIONS: The following
provisions apply to work for the U.S. Government. Such
orders will be construed and interpreted according to the
Federal law of Government Contracts as enunciated and
applied by Federal judicial bodies and Boards of
Contract Appeals, and other judicial and quasi-judicial
agencies of the Federal Government. To the extent that
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the Federal law of Government Contracts is not
determinative recourse shall be had first to the Federal
law of sales applying the uniform Commercial Code, and
then to the laws of the state shown on Buyer’s address
on this order. (a) Audit: Seller agrees its books and
records and its plants, or such part thereof as may be
engaged in the performance of this order, shall at all
reasonable times be subject to inspection and audit by
any person designated by the head of any executive
department of the U.S. Government. (b) Subcontracts:
Seller agrees that no subcontract placed under this order
shall provide for payment on a cost-plus percentage of
cost basis. (c) Quality Control: Except as otherwise
provided in this order, Seller’'s system of Quality Control
during the performance of this order shall be in
accordance with the specifications incorporated herein
by reference or other Quality Control Specifications as
are required by Buyer’s prime contract or higher tier
order. (d) FAR Regulations: The following clauses of the
Federal Acquisition Regulations (FAR), Department of
Defense FAR Supplements, and clauses in the Defense
Acquisition Regulations which are equivalent to the
following FAR clauses, incorporated herein by reference
and made a part hereof to the extent same are required
by statute, regulation or Buyer’s prime contract.

In addition, Seller shall (i) comply with all applicable
country laws relating to anticorruption or anti-bribery,
including but not limited to legislation implementing the
Organization for Economic Co-operation and
Development “Convention on Combating Bribery of
Foreign Public Officials in International Business
Transactions” (the “OECD Convention”) or other anti-
corruption/anti-bribery convention; (ii) comply with the
requirements of the Foreign Corrupt Practices Act, as
amended, (FCPA) (15 U.S.C. §§78dd-1, et. seq.),
regardless of whether Seller is within the jurisdiction of
the United States; and (iii) neither directly nor indirectly,
pay, offer, give, or promise to pay or give, any portion of
monies or anything of value received from Tessera to a
non-U.S. public official or any person in violation of the
FCPA and/or in violation of any applicable country laws
relating to anti-corruption or anti-bribery.

Seller agrees that products or services produced under
this Purchase Order have been produced in full
compliance with Sections 6, 7 and 12 of 29 U.S.C. 201-
219 of the Fair Labor Standards Act.

Seller shall abide by the requirements of 41 CFR 60-
1.4(a), 60-300.5(a) and 60-741.5(a). These regulations
prohibit discrimination against qualified individuals based
on their status as protected veterans or individuals with
disabilities and prohibit discrimination against all
individuals based on their race, color, religion, sex,
sexual orientation, gender identity or national origin.
Moreover, these regulations require that covered prime
contractors and subcontractors take affirmative action to
employ and advance in employment individuals without
regard to race, color, religion, sex, sexual orientation,



https://www.ecfr.gov/cgi-bin/text-idx?SID=ce1519ad75c6f26ec44de69d8e4b0ace&mc=true&node=pt41.1.60_61&rgn=div5
https://www.ecfr.gov/cgi-bin/text-idx?SID=ce1519ad75c6f26ec44de69d8e4b0ace&mc=true&node=pt41.1.60_61&rgn=div5
https://www.ecfr.gov/cgi-bin/text-idx?SID=ce1519ad75c6f26ec44de69d8e4b0ace&mc=true&node=pt41.1.60_6300&rgn=div5
https://www.ecfr.gov/cgi-bin/text-idx?SID=ce1519ad75c6f26ec44de69d8e4b0ace&mc=true&node=pt41.1.60_6741&rgn=div5#se41.1.60_6741_15

gender identity, national origin, disability or veteran
status.

Seller shall abide by the requirements of 29 CFR Part
471, Appendix A to Subpart A. EO 13496 subjects’
contractors and subcontractors to post the Department
of Labor notice in a conscious location that is prominent
and readily seen by employees that are covered by the
NLRA and directly or indirectly (e.g., maintenance,
repair, personnel or payroll work) engaged in contract—
related activity.

FAR 52.244-6 Subcontracts for Commercial Items (OCT
2018)

FAR 52.209-06 Protecting the Government’s interest
when subcontracting with contractors debarred,
suspended, or proposed for debarment (OCT 2015)

FAR 52.222-50 Combating Trafficking in Persons (MAR
2015)

DFARS 252.244-7000 Subcontracts for commercial
items and commercial components (DOD Contracts)
(JUN 2013).

252.204-7012 Safeguarding Covered Defense
Information and Cyber Incident Reporting (OCT 2016).

252.223-7008 Prohibition of Hexavalent Chromium (JUN
2013).

252.227-7015 Technical Data — Commercial ltems (FEB
2014), applies if any technical data related to
commercial items developed in any part at private
expense will be obtained from Seller for delivery to the
Government.

252.227-7037 Validation of Restrictive Markings on
Technical Data (SEPT 2016).

252.246-7003 Notification of Potential Safety Issues
(JUN 2013).

24, DISPUTES/JURISDICTION & VENUE: Buyer and
Seller shall use their best reasonable efforts to resolve
any and all disputes, controversies, claims, or
differences between Buyer and Seller, arising out of or
relating in any way to this Contract or its performance,
including, but not limited to, any questions regarding the
existence, validity or termination hereof (“Disputes”),
through negotiation. Only upon failure by Buyer and
Seller to resolve the Dispute through such negotiation
may either Party institute legal action. Any dispute
arising under this order, which is not disposed of by
agreement of the parties, shall be decided by a court
proceeding. The jurisdiction and venue of any dispute
shall be submitted to the King County Superior Court,
State of Washington and each party submits to the
jurisdiction of that court for such purpose. Any removal
to Federal Court shall be to the Western District, Seattle,
Washington. Pending settlement of final decision of any
such dispute, Seller shall proceed diligently with the
performance of this order in accordance with Buyer’'s
direction.
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25. ANTI-KICKBACK: Seller warrants that it is in full
compliance with the provisions of the Anti-Kickback Act
of 1986, 41 U.S.C. 51-58 and shall indemnify, protect,
defend and hold Buyer harmless from any liabilities or
monetary loss Buyer may suffer as a result from failure
of such compliance by Seller.

26. RIGHT OF ENTRY: The buyer, its authorized
representatives, regulatory agencies or its’ customers,
reserve the right of access to the supplier premises at
any point of manufacturing to determine quality of work
and material. This may be done at all reasonable times
and may be used to conduct preliminary inspections and
tests of the products and work in process. Such
investigation by the buyer, regulatory agencies, or its’
customers, will be performed with the knowledge of and
jointly with the supplier.

27. WAIVER: The failure of Buyer to insist upon the
performance of any provision of this order, or to exercise
any right or privilege granted to the Buyer under this
order, shall not be construed as waiving such provision
or any other provision of this order, and the same shall
continue in full force and effect. If any provision of this
order is found to be illegal or otherwise unenforceable by
any court or other judicial or administrative body, the
other provisions of this order shall not be affected
thereby and shall remain in full force and effect.

28. CONFLICT MINERALS: Seller agrees to respond in
a timely manner, and to the best of its knowledge and
belief following a reasonable country of origin due
diligence inquiry. This requirement is in accordance with
the framework in the OECD Due Diligence Guidance for
Responsible Supply Chains of Minerals from
Conflict-Affected and High-Risk Areas. Seller agrees to
support any request by, or on behalf of, Buyer, for
information on the origin, source, and chain of custody
information of 3TG (defined as: tin, tantalum, tungsten,
and gold) minerals necessary to the functionality or
production of a product manufactured by the seller, or
supplied by the seller, to the Buyer. Further, Seller
agrees to provide Buyer timely notice when Seller
becomes aware that any 3TG in a product or component
it supplies to Buyer finances or benefits armed groups in
the Democratic Republic of Congo or an adjoining
country. In addition, you understand and acknowledge
that any information you provide in this regard may be
used by Buyer to comply with its reporting obligations
under the Rule 13p-1 of the Securities and Exchange
Act of 1934, as amended and the Dodd-Frank Wall
Street Reform and Consumer Protection Act, including
filing a Form SD and Conflict Minerals Report with the
U.S. Securities and Exchange Commission.

29. COUNTERFEIT PARTS: Seller shall only purchase
products to be delivered or incorporated as Goods to
Buyer directly from the Original Component
Manufacturer (OCM), or through an OCM authorized
distributor chain. Seller shall maintain a counterfeit



detection and avoidance system that meets industry
standards. If Seller becomes aware or suspects that it
has furnished counterfeit parts, Seller shall notify Buyer
immediately. Seller shall be liable for all costs relating to
the removal and replacement of counterfeit parts and
any testing or validation necessitated by the installation
of counterfeit parts.

30. ETHICAL BUSINESS PRACTICES: Seller shall
conduct its business fairly, impartially, and in an ethical
manner. Seller shall maintain a policy that requires its
employees to comply with all applicable laws and
regulations and to act in accordance with the highest
standards of business conduct. Seller shall ensure that
its employees are aware of their contribution to product
or service conformity, their contribution to product safety,
and the importance of ethical behavior. Seller shall not
offer or provide any gratuities, gifts, or favors to Buyer’'s
employees for the purpose of securing favorable
treatment.

31. DATA SECURITY AND PRIVACY: Seller shall
implement and maintain reasonable and appropriate
administrative, physical, and technical safeguards to
protect the confidentiality, integrity, and availability of
Buyer’s Proprietary Information and any Controlled
Unclassified Information (CUI). In the event of a security
breach or unauthorized access to Buyer’s data, Seller
shall notify Buyer within 48 hours of discovery. Seller
shall cooperate with Buyer in any investigation and
mitigation efforts. This obligation extends to all
subcontractors or third parties utilized by the Seller in the
performance of this order.

Q23

BOEING QUALITY MANAGEMENT SYSTEM
REQUIREMENTS FOR SUPPLIERS, APPENDIX A
Seller is required to maintain a quality system in
conformance with Buyer's document D6-82479, "Boeing
Quality Management System Requirements for
Suppliers", Appendix A, Quality Management Systems -
Requirements for Aviation, Space and Defense
Organizations and requirements for Boeing Recognition
of Aviation, Space and Defense Quality Management
System Accredited Certification/Registration to such
document as each may be amended from time to

time. Such document and appendix are incorporated
herein and made a part hereof by this reference.

Buyer reserves the right to conduct surveillance at
Seller's facility to determine that Seller's quality system
meets the requirements as set forth herein.

A copy of Buyer's document D6-82479, including all
appendices and addenda can be obtained at the
following URL address: http://www.boeingsuppliers.com/
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Q29
A. Boeing Form X31764

1. Seller shall comply with the requirements of Form
X31764 "Boeing Quality Purchasing Data
Requirements". To ensure Seller is performing to the
latest Boeing Form X31764, Seller shall access this form
by selecting "Supplier Quality" from the menu bar and
“Other Quality Requirements" of "Doing Business with
Boeing" home page located at the following URL
address: http://www.boeingsuppliers.com/. When
entering the URL, use lower case letters only. Seller
shall be responsible for regularly monitoring (minimum
quarterly) the URL to ensure that Seller is in compliance
with the latest revision of Form X31764.

2. Form X31764 identifies the sections, sub-sections,
and applicable items the Seller shall evaluate for flow-
down to its Supply Chain. If the Seller determines the
item is not applicable, due to the complexity of the item
being procured, they shall retain documented
information to justify this decision.

3. For purposes of this PO Note, "Supply Chain" means
Seller's complete network of material, equipment,
information, and services integrated into deliverable
products and services provided to Seller by Seller's
direct first tier supply contracts and Seller's sub-tier or
lower tier supply contracts as applicable based on the
product requirements being procured.

B. AS/EN/JISQ 9100 Flow-Down Requirements

In accordance with AS/EN/JISQ 9100, Seller shall flow-
down to its Supply Chain the applicable
provisions/requirements of AS/EN/JISQ 9100.

C. PO Note Management Requirements

1. Seller shall comply with all PO Notes when required
by applicable contractual agreement. Boeing PO Notes
are supplemental terms and conditions that consist of
both quality and non-quality assurance terms and
conditions. Each PO Note is designated by code
number, e.g., Q29, S68, A21, etc. PO Notes may apply
to the Seller via Boeing Purchase Contract or Purchase
Order and may be referenced by Boeing solicitations
and letter agreements. A PO Note may be referred to as
"PO Note" or "Note".

2. Boeing may revise the PO Notes from time to

time. To ensure Seller is performing to the latest Boeing
PO Note, Seller shall access the latest PO Note
revisions via the Boeing Partners Network (BPN)
Supplier Portal View. PO Notes" are listed under "My
Products". When Seller reviews a PO Note revision, the
PO Notes page will reflect the revision as
'Acknowledged' by Seller. Seller shall access on a
quarterly basis the latest PO Note revisions via the BPN


http://www.boeingsuppliers.com/
http://www.boeingsuppliers.com/

Supplier Portal by the following dates of the year: 1/15,
4/15, 7/15 and 10/15.

3. The latest PO Note revision identified by the BPN
Supplier Portal is effective, and therefore applicable to
the Boeing Order as of the revision date of the PO Note,
unless otherwise agreed to in writing by the parties for
the applicable Order.

4. If Seller does not have BPN Supplier Portal access,
Seller shall contact the Boeing Procurement
Representative and request the latest PO Note text by
specifying the applicable PO Note code number. Seller
shall make such requests quarterly by the dates
specified in above paragraph "2". Upon receipt of such
request, Boeing will provide the applicable PO Note full
text to Seller.

S68

Representatives of Boeing and/or the Federal Aviation
Administration (if Non-Domestic, Boeing and/or the
Federal Aviation Administration and/or equivalent
Foreign Civil Aviation Authorities) may inspect and
evaluate Seller's facilities' systems, data, equipment,
personnel and all completed articles manufactured for
installation on Boeing commercial production airplanes.
Right of entry/access includes meeting the requirements
of the FAA and/or applicable equivalent Foreign Aviation
Authorities to perform oversight of the facility.
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