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the hazard, and Buyer agrees to provide a full waiver of all liability for any damage to Buyer's
Property, if so requested by Seller.

(9) Nothing stated herein shall limit the Buyer’s other rights as set forth elsewhere herein, or at law or
in equity.
5. TOOLING AND SETUPS:

Where applicable, tooling and setups quoted by Seller reflect costs and special designs to adapt
or modify Seller's proprietary test equipment or fixtures or Buyer's Property, and neither the
Seller’s tooling nor the Seller’s setups will be released from the Seller’s facility. All right, title and
interest to Seller’s fixtures, special tooling drawings, design and related data is, and shall remain,
the property of the Seller, except where the fixtures, tooling, drawings, design and related data are
specifically identified as deliverable items in the accepted Order. Seller may incorporate
proprietary information, intellectual property or trade secrets of the Seller in such deliverable items
or data. Where such information is incorporated into deliverable items, Buyer shall protect such
items or data in accordance with the confidentiality provisions of these terms and conditions
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LIMITED WARRANTY SET FORTH HEREIN OR BREACH OF ANY OTHER OBLIGATION
UNDER THIS SECTION 6.

(c) Where applicable, tooling and setups quoted by Seller reflect costs and special designs to adapt
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9. CHANGE ORDERS, INTERRUPTIONS, CANCELLATIONS AND TERMINATIONS:

@ Change Orders. Seller is not obligated to perform any additional services not specified in the
accepted Order, including, but not limited to repeat testing. If Seller agrees to perform additional
services requested by Buyer’'s change to the accepted Order (hereinafter, a “Change Order”), the
Seller’'s price and schedule shall be equitably adjusted for the additional work commensurate with
the changed requirements, the status of Seller's work in process at the time of the Seller’s receipt
of the Buyer's Change Order, and the Seller’s written acceptance of the changed or added work.
Buyer required revisions of documents/drawings in excess of one revision, or a failure of Buyer to
definitively review and approve/disapprove documents and drawings within ten (10) business days
may be construed as Change Orders, and the appropriate charges may be added accordingly. In
accordance with Seller's Quality Management System and FAR 52.243-
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twenty-four (24) hours of that scheduled test date, then Buyer will be charged one hundred
percent (100%) of the total quoted price for that test. Termination of the Contract, however arising,
shall not affect any of the parties’ rights, remedies, obligations, and liabilities that have accrued as
at termination. Conditions which expressly or by implication survive termination of the Contract
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liquidation, dissolution or similar relief with respect to Buyer, or if Buyer shall make any
assignment for the benefit of creditors, or if a receiver is appointed for Buyer, or if Buyer shall fail
to make payments in accordance with these terms and conditions, or if in Seller's opinion Buyer's
credit has been impaired, Seller may, at its option, terminate Buyer's credit terms by written notice
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(e)
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(c) The Buyer agrees not to provide or otherwise make available Personal Data to the Seller, other
than business contact information (for example, business, telephone number, job title, and email
address), unless otherwise required for the provision of the Services, in which case such
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this Section 14, provided that the Data Processor notifies the Data Controller of the

Rev. December 2023 13 NTS Labs, LLC


http://www.sam.gov/







(b) In the event of a breach of this Section 17 which leads to the departure of any person as referred
to herein, the Buyer will pay to the Seller, on demand, as liquidated damages and not as a penalty
(the parties acknowledging that actual damages would be impracticable or extremely difficult to
calculate with reasonable certainty), a sum equivalent to 50% of the total annual remuneration
package paid by the Seller to the individual prior to his or her departure. The Buyer acknowledges
that this provision is a fair and reasonable term intended to be a genuine assessment of the likely
loss to the Seller.

18. ENTIRE AGREEMENT:

This Contract constitutes agreement between the parties and supersedes and extinguishes all
previous agreements, promises, assurances, warranties, representations, and understandings
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24, ELECTRONIC SIGNATURE VALID:
The parties agree that the contract between the Buyer and Seller may be executed: (i) pursuant to

the process set forth in the Electronic Signatures in Global and National Commerce Act (15
U.S.C. § 7001, et. seq.), or (ii) in as many counterparts as may be
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	1. CONTRACT FORMATION AND ACCEPTANCE:
	(a) The “Seller” in this contract for the purchase and sale of goods and services, is NTS Labs, LLC. The “Buyer” is named on the Seller’s offer to sell (hereinafter, the “Quotation”). Buyer and Seller are collectively herein the “Parties” or separatel...
	(b) Additional or differing terms or conditions proposed by Buyer or included in Buyer’s Order or attachments thereto are hereby objected to by Seller and shall have no effect unless expressly accepted in writing by Seller. No acceptance or acknowledg...
	(c) Seller Quotations are offered for acceptance within thirty  (30) calendar days from the date printed on the face of the Quotation unless a longer time period is specified in the Quotation. The Quotation is withdrawn if not formally accepted by one...
	(d) The delivery to the Seller by the Buyer of any item for testing or calibration by the Seller (a “Sample”) or the delivery of any request by the Buyer to the Seller for the provision of any similar services shall, upon acceptance of that Sample or ...

	2. PRICES:
	3. SELLER’S OBLIGATIONS AND RIGHTS:
	(a) The Seller agrees to perform the services quoted in compliance with procedures and specifications furnished by Buyer and specifically incorporated into the accepted Order, including all deviations noted in the Quotation. In any event or instance n...
	(b) The Seller will use its commercially reasonable efforts to complete Services and provide written information, results, technical reports, certificates, test or inspection records, drawings, recommendations, advice or the like in respect of the Ser...
	(c) Buyer agrees that Seller’s sole obligation is to perform services in a professional and workman-like manner, exercising a reasonable degree of care consistent with engineering and testing services industry standard practices, and report the result...
	(d) The Seller’s obligation to complete Services under the Contract shall be subject to any obligation it may have to comply with any law or other regulation binding on it which may be in force from time to time.  Nothing herein shall limit the Seller...

	4. BUYER’S OBLIGATIONS AND RIGHTS:
	(a) Unless otherwise specified therein, the prices in the Quotation are based upon the timely receipt of all “Buyer’s Property”, as defined herein, in correct and operating condition, and all related technical information, prior to the date such items...
	(b) Seller may dispose of any Buyer-supplied articles, supplies, specifications, fixtures, special tooling, drawings, or related items provided by the Buyer, and which are unclaimed within thirty (30) calendar days after Seller gives written notice to...
	(c) Seller’s premises (“Premises”) are a designated security area.  Seller does not permit the audit of proprietary financial data by commercial entities. Government assist audits, such as those performed by DCAA, and Government audits are permitted  ...
	(d) Any Reports or data provided as deliverable items shall be reproduced, distributed or sold only in their entirety, and with all markings intact. Any misuse or fraudulent misrepresentation of the Reports or data, or the information contained therei...
	(e) The Buyer shall supply as much information as possible, including a unique purchase order number, reference or authorization, about each Sample and/or Service requirement in order to assist in achieving an efficient service. If a Customer provides...
	(f) Seller may at times, and from time-to-time, notify Buyer, in writing, that unusual or excessive hazards exist in the Buyer’s supplied procedures or specifications, or of dangers to excessively high value items.  In such instances, the notification...
	(g) Nothing stated herein shall limit the Buyer’s other rights as set forth elsewhere herein, or at law or in equity.

	5. TOOLING AND SETUPS:
	6. SERVICES:
	(a) Reports are issued on the basis of information known to the Seller at the time that the Services are carried out. Although the Seller will use all commercially reasonable efforts to ensure accuracy, the Services depend, inter alia, on the effectiv...
	(i) there is no responsibility to any person or body other than the Buyer;
	(ii) they are not produced for any particular purpose and no statement is to be deemed, in any circumstances to be or give rise to a representation, undertaking, warranty or contractual condition unless specifically stated;
	(iii) the Report is determined solely by the professional analysis undertaken by the Seller’s staff in accordance with each individual Contract and any forecasts by the Seller of the results is an estimate only;
	(iv) the Seller is entitled to be paid the Consideration irrespective of the results or conclusions reached in the Report;
	(v) the results of the Services shall address the items and information submitted only and are not to be regarded as representative of any larger population from which the Sample was taken; and
	(vi) the results are final and approved by the Seller. The Seller shall be under no liability where the Buyer has acted on preliminary, unapproved results or advice.

	(b) Seller shall not be liable for a breach of the warranty set forth in Section 6 above or otherwise for a breach of its obligations under this Section 6 unless the Buyer gives written notice of the claimed defect in Services, reasonably described to...
	(c) Where applicable, tooling and setups quoted by Seller reflect costs and special designs to adapt or modify Seller’s proprietary test equipment or fixtures or Buyer’s Property, and neither the Seller’s tooling nor the Seller’s setups will be releas...
	(d) Seller may incorporate proprietary information, intellectual property or trade secrets of the Seller in such deliverable items or data. Where such information is incorporated into deliverable items, Buyer shall protect such items or data in accord...

	7. SCHEDULES:
	8. COURT AND OTHER PROCEEDINGS:
	(a) In the event that the Buyer requires the Seller to present the results or findings of Services carried out by the Seller in witness statements, court hearings or other legal proceedings, the Buyer shall pay to the Seller such costs and fees for su...
	(b) In the event that the Seller is required by a Party other than the Buyer to present the results or findings of Services carried out by the Seller for the Buyer in any legal proceedings relating to the Buyer, the Buyer shall pay all costs and fees ...
	(c) If any aspect or element of the Services (including any Sample) is, or is likely to be, the subject of or relevant to legal proceedings, this fact must be notified to the Seller in writing before the Services are carried out. If that fact is not d...
	(d) This Section 8 shall survive termination of the Contract.

	9. CHANGE ORDERS, INTERRUPTIONS, CANCELLATIONS AND TERMINATIONS:
	(a) Change Orders. Seller is not obligated to perform any additional services not specified in the accepted Order, including, but not limited to repeat testing. If Seller agrees to perform additional services requested by Buyer’s change to the accepte...
	(b) Interruptions, Delays and Standby Charges. If for any reason beyond Seller’s control, the original test program is interrupted at Buyer’s direction, or is interrupted or delayed due to: (i) a failure or malfunction of items under test; (ii) a fail...
	(c) Terminations. Unless otherwise explicitly set forth in the Quotation and only with a minimum of ninety (90) days written notice provided by Buyer to Seller, Buyer may not terminate all or part of this contract for its sole convenience. Either Part...

	10. LIMITATIONS OF LIABILITY AND INDEMNITIES:
	(a) General: IN NO EVENT SHALL EITHER PARTY HERETO BE LIABLE IN CONTRACT, IN TORT (INCLUDING NEGLIGENCE), STRICT LIABILITY OR OTHERWISE FOR ANY SPECIAL, INDIRECT, PUNITIVE OR CONSEQUENTIAL DAMAGES WHATSOEVER INCLUDING, BUT NOT LIMITED TO, LOSS OF PROF...
	(b) Bodily Injury: Each Party hereby agrees to indemnify and hold harmless the counter Party from any form of action, lawsuit, claims, losses, costs (including attorney’s fees), expenses or damages arising from the injury, illness or death of Buyer’s ...
	(c) Property Damage: “Buyer’s Property” as defined herein, includes but is not limited to: Buyer’s owned, leased, borrowed or hired property; Buyer furnished Government Property; Buyer furnished Contractor Acquired Property and all similar property of...
	(d) Service Warranty: Seller warrants that the “Services” provided hereunder shall conform to the specifications and express warranties set forth in these terms and conditions and the accepted Order, and that at the time of delivery: (i) Seller shall ...
	(e) Seller’s Liability.  THE COMPANY’S TOTAL LIABILITY TO THE CUSTOMER IN CONTRACT, TORT (INCLUDING CLAIMS FOR NEGLIGENCE OR BREACH OF STATUTORY DUTY) MISREPRESENTATION, RESTITUTION OR OTHERWISE ARISING IN CONNECTION WITH THE PERFORMANCE OR CONTEMPLAT...
	(f) Buyer’s Liability.  The Buyer agrees to indemnify, keep indemnified and hold harmless the Seller from and against all losses which the Seller may suffer or incur arising out of or as a result of: (i) breach of any law by the Buyer in connection wi...
	(g) This Section 10 shall survive termination of the Contract.

	11. TERMS OF PAYMENT:
	(a) The Buyer shall pay the Seller the charges set out in the Quotation, if applicable, or as otherwise contemplated for the provision of the Services (the “Consideration”) and shall pay the Seller on demand for any expenses incurred in the provision ...
	(b) Unless otherwise required by law, if a petition is brought by or against Buyer under any present or future bankruptcy or insolvency laws seeking any reorganization, arrangement, readjustment, liquidation, dissolution or similar relief with respect...
	(c) The Buyer shall pay the Consideration and Costs to the Seller by electronic bank transfer in cleared funds in the currency specified in the Seller’s Quotation, proposal or order confirmation.  All payments due to the Seller shall be payable within...

	12. NOTICES:
	13. CONFIDENTIAL INFORMATION AND INTELLECTUAL PROPERTY RIGHTS:
	(a) For the purposes of this Section 13, “Intellectual Property Rights” shall mean all patents, rights to inventions, utility models, copyright and related rights, trademarks, service marks, trade, business and domain names, rights in trade dress or g...
	(b) The respective proprietary knowledge of Buyer and Seller, as well as all other confidential commercial and operational information of Buyer and Seller, including the contents of contracts, (hereinafter called “Information”), which are conspicuousl...
	(c) Both Parties shall use reasonable care to ensure that employees and third parties receiving access to the Information are subject to the same requirements of confidentiality as identified above
	(d) The Parties shall immediately notify each other in the event that either Party receives any court, government or other official and binding demand for the release of Information, where such notice is not prohibited by the court or the government a...
	(e) Buyer indemnifies Seller against any liability caused by Buyer’s infringement of any letters patent, trade secrets, copyrights, confidential information or proprietary information in the specifications, information or goods provided by Buyer to Se...
	(f) This article of this contract shall continue in effect for a period of three (3) years after the termination of this contract, but may be superseded by any separate Non-disclosure Agreement or Proprietary Information Agreement executed by mutual c...
	(g) All Intellectual Property Rights (including copyright in records, scientific documentary, primary data or electronic means of handling data) produced during any Service shall belong to and remain the property of the Seller unless otherwise express...
	(h) Ownership and copyright in the Report shall remain with the Seller. Upon the Buyer discharging all its obligations under the Contract, including payment of the Consideration, the Buyer will obtain an irrevocable, royalty-free, non-exclusive licens...
	(i) All Intellectual Property Rights in all service mark(s), trademark(s), certification mark(s) and other names and logos owned by the Seller shall remain the property of the Seller and cannot be sold or licensed by the Buyer.
	(j) When certification is granted, the Seller shall award, upon Buyer’s written request, a license to the Buyer to use the Seller’s certification mark(s) and logos for the certification validity period, subject to the applicable terms of use (as amend...
	(k) The Buyer shall indemnify the Seller against all losses to which the Seller may become liable as a result of a claim that the use of any data, equipment or other materials supplied by the Buyer for the performance of the Services involves the infr...
	(l) Except for the Buyer’s limited rights to use the Reports set forth in Section 13, this Contract does not grant and shall not be construed as granting, any rights to either Party to any name or mark of the other Party. Neither Party is granted any ...

	14. DATA PROTECTION:
	(a) For the purposes of this Section 14, “Data Protection Laws” shall mean (a) up to and including 24 May 2018 the Directive 95/46/EC as transposed into domestic legislation of each Member State of the European Economic Area and in each case as amende...
	(b) Within this Section 14, “Process/Processing/Processed”, “Data Controller”, “Data Processor”, “Data Subject”, “Personal Data” and “Personal Data Breach” shall have the same meaning as in the Data Protection Laws; provided that the US Data Protectio...
	(c) The Buyer agrees not to provide or otherwise make available Personal Data to the Seller, other than business contact information (for example, business, telephone number, job title, and email address), unless otherwise required for the provision o...
	(d) Where Personal Data is Processed by a Party under or in connection with the Contract that Party, as Data Processor, shall:
	(i) not Process, transfer, modify, amend or alter the Personal Data or disclose or permit the disclosure of the Personal Data to any third Party other than as required to meet the other Party’s (as Data Controller) lawful, documented and reasonable in...
	(ii) upon becoming aware of a Personal Data Breach:
	(A) notify the Data Controller without undue delay; and
	(B) provide reasonable co-operation (at the cost of the Data Controller) to the Data Controller in connection with the Personal Data Breach;

	(iii) upon receiving any request, complaint or communication relating to the Data Controller’s obligations under the Data Protection Laws:
	(A) notify the Data Controller as soon as reasonably practicable;
	(B) assist the Data Controller by implementing appropriate technical and organizational measures to enable the Data Controller to comply with any exercise of rights by a Data Subject under any Data Protection Laws in respect of Personal Data processed...

	(iv) ensure that at all times it has in place appropriate technical and organizational measures as required by Article 32 of the GDPR and any other applicable Data Protection Laws;
	(v) ensure that its employees who may have access to the Personal Data are subject to appropriate confidentiality obligations;
	(vi) implement appropriate organization and technical measures to assist the Data Controller in meeting its obligations in relation to Articles 33 to 36 of the GDPR and any other applicable Data Protection Laws taking into account the nature of proces...
	(vii) not authorize any sub-contractor to process the Personal Data (“sub-processor”) other than with the prior written consent of the Data Controller, it being acknowledged that the Data Controller consents to the appointment of sub-processors who ma...
	(viii) cease Processing the Personal Data within ninety (90) days upon the termination or expiry of this Contract or, if sooner, the Service to which it relates and as soon as possible thereafter (at the Data Controller’s option), either return, or se...

	(e) The Data Processor shall make available to the Data Controller such further information and (as applicable) allow for and contribute to any audit or review exercise, conducted by the Data Controller or an auditor mandated by the Data Controller to...

	15. APPLICABLE LAW AND REGULATIONS:
	(a) The contract between Buyer and Seller and shall be governed under the laws of the State where the Services are provided without regard to conflict of law provisions, or under Federal Procurement Law, as applicable.
	(b) Seller warrants that all goods and services supplied pursuant to any accepted Order will have been produced and supplied in compliance with all applicable federal, state and local laws, orders, rules and regulations including, but not limited to t...
	(c) If a government contract number appears on the face of the accepted Order, Seller agrees to comply with all applicable flowed-down terms and conditions of such contract, which shall be appended to Buyer’s Order and made a part hereof, and with any...
	(d) Export Control License.  For the purposes of this subsection 15 (d), “Export Control License” shall mean any public or governmental license, approval, permit or similar (whether temporary or permanent), issued directly or indirectly, by any United...
	(i) The Seller’s performance of its obligations under this Contract may, wholly or partly, be subject to Export Control Licenses. If any such Export Control License requires signed end user certificates or any other United States or foreign government...
	(ii) The Buyer represents and warrants that it shall inform the Seller in writing, prior to the Seller carrying out any Service, of any applicable import or export restrictions that may apply to the Services to be provided, including any instances whe...
	(iii) Buyer shall identify items, materials or information which are subject to control by any export regulations, and shall identify any items or materials where export sensitive information can be obtained by casual inspection of the items or materi...
	(iv) The Seller shall make reasonable efforts to obtain the necessary Export Control Licenses, but the parties acknowledge that the issuance of Export Control Licenses is at the sole discretion of the relevant authorities. If any necessary Export Cont...
	(v) Should the Services or any product of the Seller be subject to any Export Control Licenses or any other United States or foreign governmental or court restrictions, the Buyer undertakes to conform to and apply the from time-to-time valid terms of ...

	(e) Anti-Corruption Laws.  The Buyer undertakes to comply with all applicable laws, statutes, regulations and codes relating to anti-bribery and anti-corruption including but not limited to the Foreign Corrupt Practices Act of 1977 and the U.K. Briber...
	(i) comply with the Seller’s Anti-corruption policies as may be notified by the Seller to the Buyer and updated from time to time (“Relevant Policies”);
	(ii) promptly report to the Seller any request or demand for any undue financial or other advantage of any kind received by the Buyer in connection with the performance of the Contract;
	(iii) promptly notify the Seller (in writing) if a foreign public official becomes an officer or employee of the Buyer or acquires a direct or indirect interest in the Buyer (and the Buyer warrants that it has no foreign public officials as direct or ...


	16. DISPUTES:
	(a) Any dispute between the Parties relating to the contract between Buyer and Seller that cannot be resolved with reasonable promptness shall be referred to each Party’s senior manager in an effort to obtain prompt resolution. Neither Party shall com...
	(b) The Contract shall be deemed executed and to be performed in the state where the Services are performed (“Jurisdictional State”). Each Party irrevocably agrees that any legal suit, action or proceeding arising out of or in connection with the Cont...
	(c) All disputes under this contract (including any question regarding its existence, validity and termination) which are not disposed of by mutual agreement following good faith negotiations within a period of thirty (30) days from the notification o...
	(d) If any legal proceeding is instituted to enforce or interpret the provisions of the Contract, the prevailing Party(s) shall be entitled to recover its, his, her or their costs, including reasonable attorney fees and expert witness fees, from the n...
	(e) Buyer acknowledges that it has read these terms and conditions and has had the opportunity to clarify these terms and conditions with Seller and is satisfied that it reflects the intent of the Parties. Accordingly, the rule of contra proferentem s...

	17. NON-SOLICITATION:
	(a) The Buyer undertakes that during the provision of the Services and for 6 months following completion thereof, the Buyer shall not solicit or entice away (or assist anyone else in soliciting or enticing away) any member of the Seller’s staff with w...
	(b) In the event of a breach of this Section 17 which leads to the departure of any person as referred to herein, the Buyer will pay to the Seller, on demand, as liquidated damages and not as a penalty (the parties acknowledging that actual damages wo...
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