1. Acceptance OfOrder.

1.1 Writen acknowledgmentor commercemertofperformance by Seller ofthis Order, whichever occurs
first, shall consfitute acceptance ofthis Order andall Buyer terms and conditons specified herein (*Tems’)

TERMS AND CONDITIONS OF PURCHASE ORDER

5.3. For all shipments which are made by vessel into the United States of America, U.S. Customs
and Border Protection requires thatan Importer Security Filing (ISF) be filed no later than 24
hours before the cargo is laden aboard the vessel atthe foreign port(see19 C.FR.5149.2). For

and on the face hereof, including any other asare by
reference.

121n the eventofconfictbetween the Terms and any other writen agreementbetween the parties that
specifcally coversthe same goodsor sewicss (-Separate Agreemer ), the terms and conditonsofthe
hall prevailto the confiict In the conﬂnctbeiweenme

DDP made this Order, itis the responsibility ofthe Seller to file the ISF.
6. Inspection

6.1 Sellerwil permit and cause s subconvacors  permit Buyer s drector indirect

Terms and the terms on the face hereof, e terms on the face prevail|
above, this Order and its Terms shallprevailover anydifiering or additonal terms and candiions prcposed
by Seller and notcontained in the Separate Agreement,including, withoutlimitation, those contained in
Seller’s order acknowledgmentor invoice.

131 this Order has been issued by Buyerin resporse to an offer from Seller and ifany ofthe terms herein
are additonal to or difierentfrom any terms ofsuch offer, then the issuance ofthis Order by Buyershall
constiute an acceptance ofsuch offer subjectio the expresscondions thatSeller agrees to su
additonaland diflerent Terms contained herein, and Seller shallbe deemed to have soagreedunless
Seller notfies Buyer to the contrary in wriing within ten (10) days ofreceiptofthis Order.

141n the eventthat this Order is designated by Buyer asa blanketpurchase orcer or schediling order, as
indicated on the face hereof, Buyer shallhave an option, butnotihe obligation, to procure up to the quartty
of Products, Services andlor Sofware (defined below) and descibed on the face hereofatthe pricing and
during the time period specified by providing separate sibsequentrelease ordersio Seller. Each release
shallbe subjectto the Terms hereof,

15 No modifications ofthis Order and its Terms shallbe valid unless accepted in writng byBuyer’s
authorized represenatve

1.6 Buyer may, at its sole discretion, use electronic information exchange asa substiution for conventiond
paper based order. For the avoidance ofdoubt, these Terms of Buyer shall cantinue to apply to the
Order(s) thatare placed via electronic information exchange.

2. Products, Services And Software; Prices.

21. Seller willsellto Buyer the products (the "Products’), provide to Buyer the sences (the "Services’)
andlor license the software and user documentation (the *Sofware) as specified on the face ofthis Order.
Seller will comply with the quanty and delivery requirements ofthis Order; however,any forecasts or other
information it may provide will notbind Buyer to Seller, and any expenditres orcommiments by Seller in
antcipation of Buyer's requirements will be atSeller's sole riskand expense.

22. Unless otherwise specified on the face hereof, any Sofware being procuredunder this Orcer is being
licensed and notsold,and accordngly, the words"purchase,” "sold" or similar or derivative words are
understood and agreed to mean "license". Seller grants o Buyer a ranserable, perpetual, nonexdusive,
royaly-free, fully paid-up, worldwide licerse (the "License") © install repraduce and usethe Sofware for
internal use directy or as integrated into Buyer’s prajuds subjed.to the terms ofthis Order. In the event
that Buyer is obaining a license for source codeofany ofthe Sofware, in order for Buyer to obtain
with other i created sofwarepr ,Buyer hasthe rightto revise,

disassemble, reengineer, decompile or otherwise alter the Software to the extentnecessaryfor
interoperability or increasedfunctonality. Seller also grants o Buyer a non-exclusive, royalty-free,
worldwide license to use, import distribute and ofer for sale any copiesofthe sofware purchased that
remain in the original shrink-wrapped packing. figoods includedocumentation, Seller grants to Buyer a

lusive, royalty-free se,rep  distribute andprepae derivatve worksin
Buyers name all documentation furnished by Seller. Buyer may reprodicesuchdocumertation without
Seller's logo or other identiication of source, subjectto afixing copyrightnoticesto all copies of
documentation and Seller hereby waivesand shall cause to be waived all applicable moral rightswith
respectto such documentation. These rights with respectto sofware and documertation shall extend to
(a) third parties to use and reproduce the goods for Buyer's internal use;and (b) third-party channels of
distribution

23. Seller agrees thatthe price(s) setforth on the face ofthis Order is firm,and is notsubjectto increase.
Further, the price(s) are exclusiveoffreightcharges, duty and applicable salesand use taxes, butare
inclusive ofallother charges including any charges for labeling, packing andcrating, any finishingor
inspecting fees, any applicable royalies, and allother taxes. However, Buyer willhave no liability for any
tax for which ithas an appropriate exemption

2.4. Further, by accepting this Order, Seller represents thatthe price(s) to be charged for anyProduct,
Service or Sofware is notin excess ofthe price charged to other cusiomers for a Produd, Service or
Software that s either identical or has the same and feature ses
and are perceived or marketed as a competing produd, service or sofware. In e eventmore favorable
terms are granted, or in the eventofa general price decrease with respectto any Produd, Service or
Software, Seller will notily Buyer and the more favorable terms or price will apply to all such Products,
Services or Sofware notyetdelivered to Buyer as ofthe date of such grantor decrease

25. Where the price ofthe Goods or Servicesordered is to be determined whollyor partly on the basis of
Seller's cost, Seller agrees to keep and maintain satisfactory records ofits costs in accordance with sound
accounting practice for Buyer or its agert's inspecion.

2.6. Time for computing discounts shall begin from me later ofthe dates on final acceptance ofconforming
Goods and Services of receiptofa cur Pay be be made on the date
Buyer's cheque is mailed or when telegraphic ransfer is made.

3. Invoices And Payment.

31. Invoices shallbe itemized, submited in duplicate and contain the following informaton: PO number or
Documentnumber on the face hereof,billto company name/address,tax identiication, ship to company
name/address, invoice date, item number, descripion ofgoodsand sewices, sizes, quanities, unitprices,
and extended otals in additon to any other information specifed elsewhe e herein. Paymentofan invoice
shall notconstiute acceptance ofany Products, Servicesor Sofware and shall be sbjectto adjustmertior
errors, overcharges, shortagesor defectsin the Products, Servicesor Sofware, or other failure of Seller to
meet the requirements ofthe Order. Paymentwill be due as stated on the face hereof, butnotprior to
Buyer's acceptanceofthe Product, Service or Sofware. All paymentwill be made in the currency as
specified in the face ofthe Order; f no such currencyis specified, all payments will be made in the U.S.
currency.

32. Buyer, withoutliability o Seller, may deductfrom any amounts due to Seller, any amounts owed to
Buyer or any of Buyer's afiliates by Seller or any of Seller's afliates under this Order or otherwise,and
may withhold any paymentwithoutpenalty to Buyer if Seller owes any amountofmoney to Buyer or Buyer
affiiates

3.3. Inaccepting this Order, Seller affirms thatthere are no prior defaults with regard to any previausly
issued Order.

4. Delivery; Acceptance And Packaging

4.1. TIME IS OF THEESSENCE UNDER THISORDER. Delivery willnotbe deemed to be comp\ere untl

(" ives) ‘owiness and Products or Servicesand anyor allstages oftheir
production or tesing atany ime atthe facilties ofseuer or any ofits subcontractors. Seller will
furnish, or cause to be furnished, faciliies and assi for the
safety and convenience ofsuch personsin the f performanceomen duty.

6.2. All Products and Services aresubjectto ion and atd
notwithstanding any prior payments orins pecion.

6.3Buyer may rejectan entre lotbased upon a sampling or inspectall unis ofthe lot. Any such
lot may be returned to Seller for one hundred percent(100%) retesting atSellers cost After the

11.Buyer Property; intellectual Property Rights.

11.1. Alltools, specifications, designs, or other preperty furnished to or paid for by Buyer in
connection with this Order (*“Buyer Property”),shall (a) be and remain Buy er'sproperty, marked
as such and keptsegregated from other propery; (b) be used only bySeller and only in
performance ofthis Order, (c) notbe moved from Seller's premises withoutBuyer’ wiitien
consent, (d) notbe afixed to real property, (e) be keptfree ofallliens, claims, encumbrances,
and restictons, and (f) notbe modified or altered by Seller or any other person. Seller will bear dl
risk ofloss or damage o Buyer Property and Seller shallinsire BuyerProperty atSeller's
expense in an amountequalto the replacementcostwith loss payable to Buyer unilitis returned
to Buyer.Upon Buyer request Seller will ship atSeller's expenseall Buyer Property in good
conditon, ordinary wear and tear excepted, DDP (asdefined in Incoterms 2010) to Buyer'sship-
1o location ("Destnaton"). Seller waivesany legal or equitable rights or clams in connecion with
Buyer Property.

11.2 Seller hereby assigns (andagrees to causeto be assigned) o Buyer, as a work-for-hire, all
rights, tife and interestin and to any and allintellectual property rights with res pectto all writings,
sofware, drawings, designs, expressionsofideas, o other copyrightable material, mask works,

referred to as the "ideas")

retesting, the lot may be r by Buyer. Buyer" is aways Buyer
may later rejectProducts or Services hatexhibitor deveop defects.

6.4. This paragraph shall notlimitBuyer's rights or Seller's obligaions under anyother provision
of this order orinaw or equiy. fan accepiable qualiy level (including any spedfcaton or oter
performance criteria) or a has hen Order, the
qually speciicatons ofBuyer conined herein stellbe appliczble in naddon o hose Terms

7. Warranty

7.1. Seller represents, warrantsand covenaris that(a) the Products, Servicesand Sofware stell:
(a) be new and free from defects in workmanship, material, manufacture, and design andshall be
free and clear ofalllens, claims  encumbrances andother resticions; b) canform o

and packagng,and any approved samples; (c)
be merchantable, fitfor the pamcu\av purpose and suficientfor the use intended by Buyer. Seller
further warrants thatthe purchase, sale, performance or licerse ofthe Products, Services and
Sofware shallin no way infringe or otherwise violate any ccpyiight, trade secret, rademark,
patentor other proprietary rightofany third party. Additionally, Seller represents, warrantsand

made, or reduced to practice bySeller solely orin collaboraion with others during the
course of performance ofthis Order are the solepropety of Buyer, Seller further agreesto assist
Buyer,atBuyer's expense, o enable Buyer (o obain, perfect, defend, and enforce it rights in
and o all such Ideas, and in the execution ofall andall
other instruments which Buyer shall deem necessary in orderto apply for and obtain copyright
protection, mask work registration andor patentprotection

12.Limitation Of Buyer’s Liability

INNO EVENT SHALL BUYER BE LIABLE FOR ANTICIPATED OR LOST PROFITS OR FOR
SPECIAL, PUNITIVE, INDIRECT,INCIDENTAL, OR CONSEQUENTIAL DAMAGES. BUYER'S
TOTAL LIABILITY ON ANY CLAIM OF ANY KIND FOR ANY LOSS OR DAMAGE ARISING OUT
OF OR IN CONNECTION WITH OR RESULTING FROM THISORDER OR FROM THE
PERFORMANCE OR BREACH THEREOF SHALL IN NO CASE EXCEED THE PRICE
ALLOCABLE TO THEGOODSOR SERVICES OR UNIT THEREOF WHICH GIVES RISE TO
THECLAM. BUYER EXPLICITLY REJECTS,AND SHALL NOT BE LIABLE FOR,ANY
CANCELLATION CHARGES, LATE FEES, PENALTIES, OR LIQUIDATED DAMAGES.

13.C With Laws.

covenants thatSoftware: (e) is free fromany programming errors;and () any
malicious code, program or other internal component(e.g., computer virts, computer warm,
computer ime bomb, or similar component), which could damage, destroy or atter anycomputer
program, frmware or hardware orwhich cauld, in any manner,reveal, damage, destroy, or alter
any data or other information accessedthrough or processed by the Sofware in any manner. Tre
warrantes setforth as sections (¢)and () shallnotbe affected by Buyer'smodification ofthe
Software, including source code, so long asSeller can discharge any warranty obligations
notwithstanding such modifcations or following their removal by Buyer. The foregoing warantes
are in addiion 1o all other warrantes, expressedor implied, and shallsurvve ary delivery,
inspection, acceptance, and paymentby Buyer. Buyer'sapproval of Seller's material or design
shallnotrelieve Seller ofthe warranties setforth herein. Seller's warranty shallbe eflectve for a
period oftime as setforth on the face ofthis Order,or ifno such period is stated, for wo (2) yeas
fromthe date ofBuyer's acceptance. This warmnty shallrun to Buyer's customersand uses dits
products

7.2. If any Product, Service or Sofware (including anyrejeced lot) does notconformto all
req ofthis Order (" rodwct), Buyermay, atits option, (i) require Seller o
deliver replacementor repaired Products or Sofware or conforming Services o Buyer no later
than ten (10) days after Buyer's notice ofnoncompliance or (ii) repair or replace the Nonconplying
Productand recover from Seller Buyer’s reasorable expenses ofsame (and Seller hereby graris
Buyer and its designees allrights, and agreesto provide allinformation and techrical data,
necessary for anysuchrepair).Repairedor replacementProduds willbe warranted by Seller for
the longer of () fve (5) years ffom delivery to Buyer or () e remaincer ofte original waranty
perio

Without limiting any other rights of Buyer, if Products and Services do notconfom with
Buyer's specifications and arereworkedby Buyer such reworkis atSeller's expense. Seller shall
make paymentofsuch rework casts within fiteen (15) daysofreceiptofBuyer's invdice.

73. Seller warrants thatthe Products purchased by Buyer for processing, storage, or handling of
wafers, reficles, masks, integrated circuits, optoeledroniccomponents, circuitboards, items with
electronic circuitry such as canputer or equipmentlock-up or other Electrostatic Discharge
(“ESD") sensitve items do notand would notcreate static charge and discharge which canlead to
premature failure ofBuyer's system's ESD sensitive items o electrical malfunctioning of
equipmentwhich may be either owned by Buyeror used byBuyer in the processing andortesting
of Buyer's products

74. In the eventeither party becomes awarethata hazard may existin any Productand the
defectis capable of causing death or bodily injuryto any person or prepertydamage ("Hazard"),
that party shallimmediately notiy the other party. Seller shallbe responsible for anyand all costs
associated with a Hazard includng the costofaflecting a recall ofthe Product,including butnot
limited 1o the reasonable out-of-pocketcosts to Buyer.

8. Changes And Cancellations.

8.1. Buyer may rescheduleDelivery Dates, change Destinations, make any other changes
(including changes to desigrs and specifcatons) wit respectt this Order (Change Notfcaton),
or may cancel this Order,in whole or in part atany time prior to delivery and acceptance by
notice to Seller. Changes as proposed byBuyer shal be deemed accepted, if Seller does not
objectto such changes within three (3) warking daysgiving stbstantiated reasors for such
objection and Seller agrees to subsequenty implementsuchchanges within fiteen (15) working
days fromreceiptofthe Change Notficaton.

8.2. If any change by Buyer cawsesan increaseor decrease in the costofor the time required for
performance ofthis Order, an equitable adjustment,as reasonzbly determined by Buyer,will be
made to the Order price or deliveryschedule, or both,and the Order will be modified in writng
accordingly. Otherwise, Buyers soleliability with respectto changes or cancelation will be to
reimburse Seller for the actual,reasonable and substantiated costs incured by Seller as a direct
resultofthe change or cancelation thatSeller cannotrecover either byshippingthe Products to
other customers within a reasonatie ime or by exerdsing othermitgation measuresin a
commercially reasonable manner. lfso directed by Buyer, Seller will deliver to Buyer or its
designee all materials, work in process or canpleted items with respectio such Produds and
Services. Seller willnotmake any changes in material, process ordesignwith respectto any
Products or Services.

9. Indemnity.

9.1. SELLER WILL FULLY INDEMNIFY, DEFEND AND HOLD BUYER HARMLESS FROM AND
AGAINST ANY AND ALL CLAIMS, DEMANDS, DAMAGES, LOSSES, LIABILITIES, COSTS OR

the Products, Services or Sofware have been acceped by Buyer. ffdelivery is
delivery date on the face hereof("Delivery Date"), Buyer may, withoutliability,in addition to its omer nghts
and remedies, cancel the Order in whole or in part.

4.2. Buyer may refuse to acceptearly deliveriesand may returnthematSeller's risk and expense, after
which they willbe redelivered only upan Buyer'sinstrudions, or may storethem atSeller's risk and
expense and delay processing the corespondng invoice uni the Delivery Date.

43. If it appears thatSeller will notmeetthe Delivery Date, Seller wil (i) immediately notfy Buyer and (i
ship by air freightor other expedited rouing, atSeller's expense,ifand in the manner requested by Buyer.
If only a portion ofthe Products are available for shipmentto meetthe Delivery Date, Seller will no iy Buy e
and ship the available Products unlessotherwise directed by Buyer. Acceptanceby Buyeroflate
performance shallnotwaive Buyer'srightto claim damages for such breach norconsitute a waiver ofthe
requirements for the imely performance of any obligation remaining to be performedby Seller. Buyer may
return any unauthorized undershipmentor any overshipmentatSelier's riskand expense

44.Inthe eventihatBuyer notifies Seller ofany rejection ofany Product, Service or Sofware, Seller shall,
at Buyer's option, refund Buyer for paymentofthe Products, Servicesand/or Sofware. Acceptance ofany
Products, Services andor Services shallin no way release Seller ofany ofits obligations hereunder
(warranty or otherwise) or to which Buyer may be entiled atlaw or in equity.

45. Seller shall deliver the exactquantiies as stipulated in this order, failing which, Seller shall be liable for
allrisks, loss and damage Buyer may suffer as a resultofsuch non-canpliance

46. Seller shall handle, pack and package the Productsin conformance with good canmercial pracice,
Buyer vernmentr applicable to chemicas and hazardous
materials) and other i .U wise expressly agreed in writing, no charges hl
be allowed for packing, crating, freight, expresscharges, cartage, containers or storage. Seller shallbe
responsible for any loss ordamage due to its failure to handle, pack and package the goodsin a proper
and lawfulmanner. Seller shallensure thatall shipments include order number and a packing slip stating
the exactquantity and description ofthe Products consistentwith the information on Seller’s invoice.

5. Shipments

5.1. Unless otherwise specificallyprovided on the face ofthis Order, shipments are DDP (asdefined in
Incoterms 2010) atBuyer’s ship-to location (*Destination”). Title shall pass to Buyer uponacceptanceof
Products and Sofware atDestination.

5.2. Shipments willbe made by the carrier and method specified in this Order. Ifthe face ofthis Order
specifies thata shipmentis EXW or FCA (as defined in Incoterms 2010), Buyer will be responsble for
freightcharges to the destination designated on the face hereof. Any costs incurred by Buyer as a resultof
Seller's failure to comply with Buyer's routing instructions shallbe borne by Seller

(INCLUDING SETTLEMENT COSTS AND ATTORNEYS' FEES) (COLLECTIVELY,
"LOSSES") ARISING OUT OF OR RELATED TO: (A) ANY CLAIM THAT THEPRODUCTS,
SERVICES OR SOFTWAREINFRINGES ANY PATENT, COPYRIGHT, TRADE SECRET,
TRADEMARK OR OTHER PROPRIETARY OR INTELLECTUAL PROPERTY RIGHT; (B)
SELLER'S NEGLIGENCEOR SELLER'S PERFORMANCE OF, OR FALURETO PERFORM,
OF SELLER'S OBLIGATIONS; AND (C) ANYAND ALL CLAIMS BY OR ON BEHALF OF
SELLER 'S SUBCONTRACTORS, MATERIALMEN, SELLERS, EMPLOYEES OR AGENTS. THE
FOREGOING OBLIGATIONS WILL APPLY REGARDLESS OF WHETHER THELOSSIN
QUESTION ARISES IN PART FROMANY NEGLIGENTACT OR OMISSION OF BUYER, FROM
STRICTLIABILITY OF BUYER, OR OTHERWISE. SELLER WILL DEFEND THECLAM
UTILIZING COUNSEL APPROVED BY BUYER. IN THEEVENT OF AN INFRINGEMENT CLAIM,
SELLER WILL,AT SELLER'S EXPENSE: (A) IMMEDIATELY OBTAIN THE RIGHT FOR BUYER
TOCONTINUETO USE THEPRODUCTS, SERVICES OR SOFTWARE, OR (B) MODIFY THE
PRODUCTSOR SERVICES SO AS TO RELIEVE THEPURPORTED INFRINGEMENT WHILE
STILL COMPLYING WITH ALL THEREQUIREMENTS OF THIS ORDER.FOR PURPOSES OF
THIS SECTION THE TERM"BUYER" ALSO INCLUDESBUYER'’S OFFICERS, DIRECTORS,
SHAREHOLDERS,EMPLOYEES, REPRESENTATIVES, AND AGENTS.

9.2. SELLER SHALL FURTHER INDEMNIFY BUYER, ITS OFFICERS, DIRECTORS,
EMPLOYEES, AGENTS AND CUSTOMERSAGAINST ANY LIABILITY FOR ALL PERSONAL
INJURY AND PROPERTY DAMAGE CAUSED BY THEPRODUCTSOR SERVICES
PERFORMED BY SELLER, WHETHER PERFORMED ON THE PREMISES OF SELLER OR
BUYER OR ELSEWHERE.

9.3. Seller shall carry and maintain insurarce coverage saisfactoryto Buyer to cover Seller's
obligations setforth in subparagraph (a)above, and upon Buyers request,shall furnish Buyer
with evidence ofsuch insurance in a formsatisfactoryto Buyer.

10.Non-Disclosure Of Confidental Information.

The existence and terms ofthis Order; any data drawings, other
information or materials thatrelate to the busine prospeds, i I conditon or
other proprietary or confidential information of Buyer which Seller may ottain from Buyer or
oterwise discover.and allSelle's inormaton derivedfomor incorpaating anyofthe foregoing
shallbe maintained by Seller as confidental using the same degree of care thatSeller uses to
protectits own confidentialinformation or materials (butno less than reasonale care) and shall
be used only for purposes of performingpursuantto this Order. Seller agreesnotto use the
name,logos or rademarks ofBuyer or to quote the opinion ofany Buyer employee in any
advertising or otherwise withoutobiaining the priorwritten consent of Buyer. Absenta formal
written agreementto the contrary, all data. drawings, and other
information or materials supplied to Buyer by Seller will be provided o Buyer on anon confidert
basis and may be used and/or disdos ed by Buyerwithoutrestriction.

13.1.Seller shall comply with allfederal, state, localand governmentalagency laws, ordinances,
rules and r eand sale ofthe in the performance ofsenices
covered in this Order. In additon, Seller shall comply with the ExportControl Laws and
regulations ofthe United States and any amendments thereof. While Seller is on Buyer 's
premises, Seller shall comply with Buyer 's site policies, procedures, and programs relevantto
Seller’s provision ofgoods and/or sevices.

13.2. Safety, Security & Environmental Protection.
Supplier willcomply with all Foundry environmental, health, safety, and securiy (includng without
imiation electronic information security) policies, procedures, and prog-amsapplicate to the
services performed ard whichhave been communicated to Supplier. Suppliers perfoming work
on Foundry property are responsible for obtaining a cepy ofthe currentversion of Foundry's

, health &safety procedures (a handbook, as for contracorsfor the
relevantFoundry site and/or thatits employees, agents and subcortractor
complete all environmental, health &safety raining required by Foundry(as apglicable). Supplier
shallensure ,thatits employees, agents, and urdersand and canply with all
applicable Foundry policies, procedires, and progrms.

133. Electronic Industry CitizenshipCoaliion (EICC) CodeofConduct.
Suppliers will familarize themselves with the EICC Electronic Industry Ciizenship Coaliion
(EICC) Code of Conduct(the EICC Code).The EICC Code provides guidelines for perfomance
and compliance with critical corporate socid respansibility policies. Supplier will comply with all
elements ofthe Electronic Industry Citizenship Caaliion (EICC) CodeofConductin its current
version. Supplier shallensure, thatits emp ,agents,and and
comply with the EICC Code.

14.GovernmentContracts.

If e Products, Services or Software are o be used byBuyer in the performarce ofa govemmert
contractor subcontract, those rnmertp

(including Executve Orderspromulgaed thereunder) thatare required byfederallaw to be
included in governmentcontracs or subcontracts will be deemed to apply o this Orderand will ke
incorporated by reference. The clauses soincorporated applying to Seller, as though Seller were
aprime contractor, willbe interpreted in such manner as willenatie Buyer o meetits obligations
arising outofthe governmentcontractor subcorract.

15.General Provisions.

15.1.Seller shallnotassign any ofis rightor obligation under this Order (includirg the rightto
receive monies due hereurder), nor subcontractany ofthe work to be performedby Seller
hereunder, withoutthe prior writen consentofBuyer, and any puported assignmentwithoutsuch
consentshallbe void. Subjectto the foregoing, this Order willbind and inure to the benefitofthe
parties and their respective successorsand permited assigns. Buyer mayassign this Order at
any time upon notice o Seller.

15.2. The failure of Buyer to enforce atany ime any ofthe provisions ofthis Order, o exercise
any election or option provided heren, or to require atany ime performanceby Seller ofany of
the provisions herewith shallin no waybe construed o be a waiver ofany such provisiors, or the
rightof Buyer thereafeer to enforce each and every such provision.

15.3 Seller warrants thatithas notoffered or given and will notoffer or give to any employee,
agentor representative of Buyer any grauity with a view toward securing any business from
Buyer or influencing such person with respectto the terms, conditions or performance ofthis
Order or any contracts with Buyer.

154 Seller and Buyer are is an agentor employee ofthe other
ot has any authoriy to assume or crede any onugauon o liabiliy ofany kind onbehalfofthe
other.

155. Any provision ofthis Order thatis invalid or unenforceable under applicable lawswith
respectto a particular party or circumstance willbe severed from this Orderwith respectto such
party or circumstance withoutinvalidaing the remainder ofthis Order orthe application ofsuch
provision o other persons orcircumstances. The term “including’ means “includng without
limitation”. The headings used in his Order have no legal effect.

16. Applicable Law, Consentto Jurisdiction and Waiver of Jury Trial.

The Order and all disputes arising outofor related to the Order shall be construedin accorance
with and governed by the laws ofthe State of New York excluding the United Nations Corvention
on Contracts for the International Sale of Goods. Services and Sofware provided heretndershal
be deemed to be "goods" within the meaning ofthe New York Uniform Commercial Code The
Parties agree thatall actions or proceedings arising in comection with this Order shall be braugtt
and igated exclusively n the Uniied Sates Distiot Courtor the Southern DistrictofNew York,
or if there is no jurisdiction in such cou, then in a state courtin New York County. EACH PAR
WAIVES ITS RIGHTSTO AJURY TRIAL, IF ANY, OF ANY CLAIME OR CAUSE OF ACTION
BASED UPON OR ARISING OUT OF THIS ORDER OR THE SUBJECT MATTER HEREOF.

17.ImportExport Requirements.

17.1 Seller agrees to comply with all applicable international and national expartlaws thatapy to
the Product including the U.S. ExportAdministration Regulations, as wellas end-user,end-use,
and destination restrictions issuedby the U.S.and other governmerts.

17.2 The following requirementapplies to shipments from the United States. The United States
Foreign Trade Regulations (15 CFRPart30) (“FTR")requirethe submission ofan expor
declaration for mostshipments. Under the FTR, this declaration is referred to as the “EET, which
is submited on the U .S. Governments Automated Entry System (AES). For purposes ofthe
EEVAES fling obligations, Seller agrees to actas the U.S. Principal Party in Interest(USPPY) and
shallprepare and fie the EEI as required by applicatie U.S.laws and regulations. Seller agrees
to prepare and file the EEleven in those cases in which the shipmentis performedby a freight
forwarder or courier senvice directed by Buyer

18.Disputes; Default Remedies; Atorney's Fees; Survival.

18.1. Nowithstanding anything to the contrary in this Order,in the event(a) Seller fails to comply
with any ofthe terms and conditions herein, (b) Seller fails to provide Buyer, upon request, with
reasonable assurances ofperformance, or () Seller makesan asswg\membr the benefitofits
creditors,areceiver is appdnted for Seller, or any

instiuted by or againstSeller, Buyer may () considerthe same a breach ofcontractby Seller, (y)
terminate this Order in whole or in part,withoutany liability or obligations to Seller, and (z) obtain
products or services similar o the Products orServices uponsuchterms and in suchmanner as
Buyer reasonably deemsapprapriate, and Seller will reimburse Buyer upan demand for all
additional costs, director indirect,incurred byBuyer in procuringsame.

18.2. Exceptas may be otherwise provided in his Orderor any ageemert he righis or remedes
of Buyer and Buy e enitled alternativelyor cumulatively,
subectio the oher provisions offiis Order, i damages fo breach. > an order requirng speciic
performance or to any other remedy available atlaw or in equity. Termination ofthis Order will nct
affect any ofthe parties'rights or obligations thatare either (i) vested as ofsuch date or (i)
intended by the parties to survive termination, including Sections 7,9,10,11,12,15,16,and 18.




