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TERMS AND CONDITIONS

1. GOVERNMENT RELATIONSHIP

This Order is made by SAIC-Frederick, Inc., a Subsidiary
of Science Applications International Corporation under
its contract with the MNational Cancer Institute at
Frederick (NCI-Frederick). The provisions and clauses
contained herein are influenced by and reflect the
relationship of the parties in that contract, which was
awarded and is administered under the provision of the
Federal Acquisition Regulation (FAR). There is no
privity of contract between the Seller and the
Government.

2. GENERAL RELATIONSHIP

The Seller is not an employee of SAIC-Frederick, Inc. for
any purpose whatsoever. Seller agrees that in all
matters relating to this Order it shall be acting as an
independent contractor and shall assume and pay all
liabilities and perform all obligations imposed with
respect to the performance of this Order. Seller shall
have no right, power or authority to create any
obligation, expressed or implied, on behalf of Buyer
and/or Buyer's customers and shall have no authority to
represent Buyer as an agent.

3. DEFINITIONS
Buyer — SAIC-Frederick, Inc.

Seller — The party (contractor) receiving the award from
SAIC-Frederick, Inc.

Contracting Officer — The SAIC-Frederick, Inc. person
with the authority to enter into and administer Orders.
The term includes authorized representatives of the
Contracting Officer acting within their delegated
authority.

Order — The contractual agreement between SAIC-
Frederick, Inc. and the Seller,

Special Definitions — See paragraph 4 for the special
definitions that apply in the use of the solicitation and
award clauses of this Order.

4. SOLICITATION AND AWARD CLAUSES -
SPECIAL DEFINITIONS

FAR clauses included in this Order, including any
solicitation document, shall be interpreted as follows:

Unless a purposeful distinction is made clear and the
context of the clause requires retention of the original
definition, the term “Contractor” shall mean Seller, the
term “Contract® shall mean this Order, the term
“Subcontractor” shall mean subcontractors of Seller at
any tier, and the terms "Government’, “Contracting
Officer” and equivalent phrases shall mean SAIC-

Frederick, Inc. and SAIC-Frederick’'s Contracting Officer,
respectively. It is intended that the referenced clauses
shall apply to Seller in such manner as is necessary to
reflect the position of Seller as a contractor to SAIC-
Frederick, Inc. to insure Seller's obligations to SAIC-
Frederick, Inc. and to the United States Government,
and to enable SAIC-Frederick, Inc. to meet its
obligations under its Prime Contract.

Full text of the referenced clauses may be found in the
FAR (Code of Federal Regulation [CFR] Title 48),
obtainable from the Superintendent of Documents,
Government Printing Office (GPO), Washington, DC
20402 or online at hitp:/Awww.arnet. govifar/.

Copies of the clauses will be furnished by the
Contracting Officer upon request,

5. ENTIRE AGREEMENT

This Order, including all attachments and/or documents
incorporated by reference by Buyer, shall constitute the
entire agreement between Buyer and Seller. Mo other
document (including Seller's proposal, quotation or
acknowledgement forms, etc.) shall be a part of this
order, even if referred to, unless specifically agreed to in
writing by Buyer. No right that Buyer has regarding this
Order may be waived or modified except in writing by
Buyer.

6. ACCEPTANCE AND MODIFICATION OF TERMS

Acceptance of this Order by Seller may be made by
signing the acknowledgement copy hereof or by partial
performance hereunder, and any such acceptance shall
constitute an unqualified agreement to all terms and
conditions set forth herein unless otherwise modified in
writing by the parties. Any additions, deletions or
differences in the terms proposed by Seller are objected
to and hereby rejected, unless Buyer agrees otherwise
in writing. Mo additional or different terms and conditions
proposed by the Seller in accepting this Order shall be
binding upon Buyer unless accepted in writing by Buyer
and no other addition, alteration or modification to, and
no waiver of any of the provisions herein contained shall
be valid unless made in writing and executed by Buyer
and Seller. Seller shall perform in accordance with the
Description/Quantity schedule set forth in this Order and
all attachments thereto.

7. LEGAL CONSTRUCTION AND INTERPRETATIONS

This Order shall be governed by and interpreted in
accordance with the principles of Federal Contract Law,
and to the extent that Federal Contract Law is not
dispositive, and the state law becomes applicable, the
law of the State of Maryland shall apply.
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8. COMPLIANCE WITH LAWS AND REGULATIONS

Seller shall submit all certifications required by Buyer
under this Order and shall at all times, at its own
expense, comply with all applicable Federal, State and
local laws, ordinances, administrative orders, rules or
regulations.

9. GIFTS

Seller shall not make or offer a gratuity or gift of any kind
to Buyer's employees or their families. Seller should note
that the providing of gifts or attempting to provide gifts
under government subcontracts might be a violation of
the Anti-Kickback Act of 1986 (4 U.5.C. 51-58).

10. MARYLAND SALES AND USE TAX

The State of Maryland has issued Direct Payment Permit
#3 to SAIC-Frederick, Inc. for all vendor purchases for
the MCI-Frederick effective August 29, 1986. A copy of
this certificate is available to vendors upon request.
SAlIC-Frederick, Inc. is authorized to make direct
payment of sales and use tax to the State of Maryland
and vendors are not to add sales tax to invoices, nor are
they responsible for collection of such taxes for
purchases by SAIC-Frederick, Inc. for the NCI-Frederick
after the above date.

11. BUYER FURNISHED DATA AND MATERIALS

All data and materials furnished by Buyer to Seller under
this Order including drawings, specifications and written
information and Buyer-owned parts and/or Buyer-owned
tocls and equipment shall be used solely for the work to
be performed under this Order. Seller shall repair and
maintain all tools at its own expense unless agreed to
otherwise. Seller agrees to promptly retumn all such data
and materials upon completion of the work or termination
of this Order. Seller agrees to return all materials in the
same condition as deliverad to Seller, reasonable wear
and tear excepted.

12. NOTICE OF DELAY

Seller agrees to immediately notify Buyer in writing of
any actual or potential delay in Sellers performance
under this Order. Such notice shall, at a minimurm,
describe the cause, effect, duration and corrective action
proposed by Seller to address the problem. Seller shall
give prompt written notice to the Buyer of all changes to
such conditions.

13. CHANGES AND SUSPENSION

Buyer may, by written notice to Seller at any time, make
changes within the general scope of this Order in any
one or more of the following: (a) drawings, designs or
specifications; (b) quantity; (c) time or place of delivery,
{d) method of shipment or packing; and (g) the quantity
of Buyer furnished property. Buyer may, for any reason,
direct Seller to suspend, in whole or in part, delivery of
goods or performance of services hereunder for such
period of time as may be determined by Buyer in its sole
diseretion. If any such change or suspension causes a
material increase or decrease in the cost of, or the time
required for the performance of any part of the work

under this Order, an equitable adjustment shall be made
in the Order price or delivery schedule, or both, provided
Seller shall have nofified Buyer in writing of any claim for
such adjustrnent within twenty (20) days from the date of
notification of the change or suspension from Buyer. Mo
such adjustment or any other modification of the terms of
this Order will be allowed unless authorized by Buyer by
means of a written modification to the Order. Seller shall
procead with the work as changed without interruption
and without awaiting settlement of any such claim.

14. ADVERTISING

Seller agrees that prior to the issuance of any publicity or
publication of any advertising that in either case makes
reference to this Order, or to Buyer, Seller will obtain the
written permission of Buyer with respect thereto,

15. CONFIDENTIAL INFORMATION

Seller shall not at any time, even after the expiration or
termination of this Order, use or disclose to any person
for any purpose other than to perform this Order, any
information it receives, directly or indirectly from Buyer in
connection with this Order, except information that is or
becomes publicly available, or is rightfully received by
Seller from a third party without restriction. Upon request
by Buyer, Seller shall return to Buyer all documentation
and other material containing such information.

Seller shall not disclose to Buyer any information that it
deems to be confidential or proprietary, and it is
understood that no information received by Buyer,
including manuals, drawings and documents, will be of a
confidential nature or restrict in any manner the use or
disclosure of such information by Buyer. Seller agrees
that any legend or other notice on or pertaining to any
information or materials supplied by it that is inconsistent
with the preceding sentence shall create no obligation on
the part of Buyer.

16. INDEMNIFICATION

Seller shall indemnify, defend and hold harmless Buyer
from and against any and all claims, liabilities, damages,
losses, causes of action, lawsuits, costs and expenses,
including reasonable attomeys’ fees and litigation costs
incurred in connection therewith and regardless of legal
theory (hereinafter referred to as "claims"), occasioned
wholly or in part by any act or omission of Seller or any
of its lower ftiers, or their employees, agents or
representatives arising out of or relating to this Order.
Motwithstanding the foregoing, Seller's obligations under
this Section shall not apply to any claims that are finally
determined by a court of competent jurisdiction fo be
occasioned sclely by the negligence or  willful
misconduct of Buyer.

17. INFRINGEMENT INDEMNITIES

Seller shall indemnify, defend and hold Buyer and
Buyer's customers (hereinafter collectively referred to as
“Buyer”) harmless from and against any claim, suit or
proceeding (“claim®) brought against Buyer asserting
that the goods or services, or any part thereof, furnished
under this Order, or Buyer's use (including resale)
thereof, constitutes an infringement of any patent,




trademark, trade secret, copyright or other intellectual
property right, and Seller shall pay all damages and
costs awarded against and reasonable expenses
incurred by Buyer in connection with such claim
including reasonable attorneys’ fees. In the event such
goods or services or use thereof are enjoined in whole or
in part, Seller shall at its expense and option undertake
one of the following: (i) obtain for Buyer the right to
continue the use of such goods or services; (Il) in a
manner acceptable to Buyer, substitute equivalent goods
or services or make modifications thereto so as to avoid
such infringement and extend this indemnity thereto; or
() refund to Buyer an amount equal to the purchase
price for such goods or services plus any excess costs
or expenses incurred in obtaining substitute goods or
services from another source.

18. NON-WAIVER OR RIGHTS

The failure of Buyer to insist upon strict performance of
any of the terms and conditions in this Order or to
exercise any rights or remedies, shall not be construed
as a waiver of its rights to assert any of same or to rely
on any such terms or conditions at any time thereafter.
Any rights and remedies specified under this Order shall
be cumulative, non-exclusive and in addition to any other
rights and remedies available at law or equity. The
invalidity in whole or in part of any term or condition of
this Order shall not affect the walidity of other parts
thereof.

19. INSURANCE REQUIREMENTS-FOR WORK ON A
GOVERNMENT INSTALLATION

If this Order entails effort on a Government instaliation,
including any off-site buildings owned or leased by the
Government, the Seller must provide and maintain the
minimum ameounts of insurance stated below.

At Buyer's request, Seller agrees to provide Certificates
of Insurance evidencing that the required insurance
coverages are in force and providing not less than thirty
days written notice prior to any cancellation or restrictive
madification of the policies.

Further, the required insurance coverages below shall
be primary and non-contributing with respect to any
other insurance that may be maintained by Buyer. The
below required coverages and their limits in no way
lessen nor affect Seller's other obligations or liabilities
set forth in this Order.

Seller agrees to purchase and maintain at its own
expense the following insurance coverages with
minimum limits as stated:

{i) Statutory Workers' Compensation and
Employer's Liability in an amount no less
than $1 Million per occurrence covering its
employees, including a waiver of
subrogation obtained from the carrier in
favor of Buyer,

(i) Commercial General Liability in an amount
no less than 3$1 Milion per each
occurrence and 52 Million in this Aggregate
covering bodily injury, broad form property

damage, personal injury, products and
completed operations, contractual liability
and independent contractors' liability.
Buyer, its officers and employees shall be
included as Additional Insureds and a
waiver of subrogation shall be obtained
from the carrier in favor of Buyer;

(i} Automobile Liability in an amount no less
than $1 Million Combined Single Limit for
Bodily Injury covering use of all owned,
non-owned, and hired vehicles. Buyer, its
officers and employees shall be included
as Additional Insureds on the policy,

{iv) Professional Liability in an amount no less
than $1 Million per occurrence covering
damages caused by any acts, errors, and
omissions arising out of the professional
services performed by Seller, or any
person for whom the Seller is legally liable.
To the extent that coverage for Seller's
services are not excluded in (ii) above by
vitue of being deemed not of a
professional nature, this requirement does

not apply.

(v) All-Risk Property Insurance in an amount
adequate to replace property, including
supplies covered by this Order, of Buyer
and/or Buyer's customer that may be in the
possession or control of Seller. Buyer shall
be named as a Loss Payee with respect to
loss or damage to said property andfor
supplies furnished by Buyer,

20. EXPORT CONTROL COMPLIANCE FOR
FOREIGN PERSONS

Seller shall not, nor shall Seller authorize or permit its
employees, agents or lower tiers to disclose, export or
re-export any Buyer information, or any process, product
or service that is produced under this Order, without
prior notification to Buyer and complying with all
applicable Federal, State and local laws, regulations and
ordinances, including the regulations of the U.S.
Department of Commerce and/or the U.S. Department of
State. In addition, Seller agrees to immediately notify
Buyer if Seller is listed in the Table of Denial Orders
published by the Department of Commerce, or it Seller's
export privieges are otherwise denied, suspended or
revoked in whole or in part

The subject technology of this Subcontract (together
including data, services, and hardware provided
hereunder) may be controlled for export purposes under
the International Traffic in Arms Regulations (ITAR)
controlled by the U.S. Department of State or the Export
Administration Regulations (*EAR") controlled by the
U.S. Department of Commerce. ITAR controlled
technology may not be exported without prior written
authorization and certain EAR technology requires a
prior license depending upon its categorization,
destination, end-user and end-use. Exports of any U.S.
technology to Iran, Irag, Libya, North Korea, Sudan,




Cuba, and other destinations under U.S. sanction or
embargo are forbidden.

Access to certain technology ("Controlled Technology®)
by Foreign Persons (working legally in the U.S.), as
defined below, may require an export license if the
Controlled Technolegy would require a license prior to
delivery to the Foreign Person's country of origin.
SELLER is bound by U.S. export statutes and
regulations and shall comply with all U.5. export laws.
SELLER shall have full responsibility for obtaining any
export licenses or authorization required to fulfill its
obligations under this Subcontract.

SELLER hereby certifies that all SELLER employees
who have access to the Controlled Technology are U.S.
citizens, have a valid green card or, have been granted
political asylum or refugee status in accordance with 8
U.8.C. 1324b(a)(3). Any non-citizens who do not meet
one of these criteria are "Foreign Persons® within the
meaning of this clause and have been authorized under
export licenses to perform their work hereunder.

21. ASSIGNMENT

MNeither this Order nor any interest herein may be
assigned, in whole or in part, without the prior written
consent of Buyer except that the Seller shall have the
right to assign this Order to any successor of such party
by way of merger or consolidation or the acquisition of
substantially all of the business and assets of the Seller
relating to the subject matter of this Order. This right
shall be retained provided that such successor shall
expressly assume all of the obligations and liabilities of
the Seller under this Order, and that the Seller shall
remain liable and responsible to Buyer for the
performance and observance of all such obligations.

Motwithstanding the foregoing, any amounts due the
Seller may be assigned in accordance with the
provisions of the clause 52232-23, Assignment of
Claims.

In the event the prime contract of SAIC-Frederick, Inc.
with the Government is succeeded by a successor
confractor selected by the Government, this Order may
be assigned to the successor contractor.

22. DISPUTES

Buyer and Seller agree to first enter into negotiations to
resolve any controversy, claim or dispute (“dispute”}
arising under or relating to this Order. The parties agree
to negotiate in good faith to reach a mutually agreeable
resolution of such dispute within a reasonable period of
time. If good faith negotiations are unsuccessful, Buyer
and Seller agree to resolve the dispute by binding and
final arbitration in accordance with the Commercial
Arbitration Rules of the American Arbitration Association
then in effect The arbitration shall take place in the
County of Frederick, State of Maryland. The arbitrator(s)
shall be bound to follow the provisions of this Order in
resolving the dispute, and may not award punitive
damages. The decision of the arbitrator(s) shall be final
and binding on the parties, and any award of the

arbitrator{s) may be entered or enforced in any court of
competent jurisdiction.

Pending any decision, appeal or judgment referred to in
this provision or the settlement of any dispute arising
under this Subcontract, Seller shall proceed diligently
with the performance of this Subcontract.

23. NOTIFICATION OF DEBARMENT/SUSPENSION

By acceptance of this Order either in writing or by
performance, Seller certifies that as of the date of award
of this Order neither the Seller, lower tiers, nor any of its
principals, is debarred, suspended, or proposed for
debarment by the Federal Government. Further, Seller
shall provide immediate written notice to the Buyer in the
event that during performance of this Order the Seller or
any of its principals is debarmed, suspended, or proposed
for debarment by the Federal Government.

24. QUALITY ASSURANCE

The Buyer, and/or persennel authorized by Buyer, shall
have the right, at all reasonable times, to visit Seller's
facilities or such parts thereof as may be engaged in
work relating to this Order in order to verify that Seller's
performance is in accordance with all requirements of
this Order. In addition, the Buyer, andfor personnel
authorized by Buyer, shall have the right, at all
reasonable times, to visit the facilities of the Seller's
lower tiers or such parts thereof as may be engaged in
work relating to this Order. The Seller shall include a like
provision in all related lower-tier subcontracts. Nothing
herein shall give the Buyer the right to issue direct
orders or instructions to Seller's lower tiers. Seller shall
be furnished prior notice of any planned visit.

25. ORDER OF PRECEDENCE

In the event of an inconsistency or conflict between
these SAIC Terms and Conditions and the Order issued,
the inconsistency or conflict shall be resolved by giving
precedence in the following order.

1) The Order and any provisions.

2) SAIC-Frederick, Inc. Standard Terms and Conditions
and Exhibits thereto.

3) Specifications

4) Drawings

5) Other documents or exhibits when attached.
26. TERMINATION

Buyer may terminate this Order (in whole or in part) for
convenience or for cause pursuant to the Federal
Acquisition Regulation Part 49, *Terminations of
Contracts” and/or the provisions of the individual Order.

27. SECURITY

Under its contract with NCI-Frederick, SAIC-Frederick,
Inc. may be required to conduct, on persons performing
work on Government Owned or controlled installations,
individual background checks prior to the




commencement of effort. As part of this process,
information will be required to enable SAIC-Frederick,
Ine. to conduct the appropriate background checks,
including name {including any aliases), daytime phone
number, SSN, date of birth, and country of birth.
Individuals who are unable or unwilling to provide the
required information and/or receive the required
authorizations will not be allowed access to NCI-
Frederick or any controlled premises.




