GENERAL TERMS AND CONDITIONS OF SALE
DIGITAL RECETVER TRCHNOLOGY, INC, (DRT) PRODUCTS AND SERVICES
(Rev., 0S/09/06)

1, LIMITS OF AGREEMENT

The terms aud conditions set forth herein, together with theee appearing on the face hereof,
refizrenced herefn or attached hereto, shall constilute the complete and exclusive statement of alt
of the terms of the agrccowal (lorcafior mftrred 1o 15 “Contract™ betweer Digital Receiver
Techuology, Int. {ercatier referred to as “Seller”) and Buyer unless different, contradiclory, or

—.addifional terms and conditions are subsequently 2greed to by both parties fn wridng. Al prior

Teprecenmons of the partien sve merged herein  Buyer may not enforce aguinst Sellsr aoy
affirmation, representation, promise, of watranty conceming the goods ar ssvices coversd by
the Condract unless confained hervin. The Contract shell not be varied, supplemanted, qualified,
or interpreted by sny prior course of dealing between the parties or by eny usage of trade.

2 SHIPMENT TERMS

Products will be shipped and services rendeved in wecordance with delivery times defined in the
Cortmat. In the absence of written agreemsnt o the contrary, the means of shipment shall be at
ihe diseretion of Seiler. Buyer will pay alt costs of shipment. For shipments within the United
States, risk of Ioss and tifle shall pass i Buyer on delivery to the carrier at Seller’s facility. For
shipments owside the United States, risk of loss and title shall pass to Buyer at the destination
point of entry (airport, port of sall) befure customs in aceordance with the Iatest published
Iacoterms. Notwithstanding where title pasges, Buyer will pay or reimburse Saller for all costs
of transportation, insumnes, vatue added tax, and frmport duty if imposed.

3. PAYMENT TERMS

All payments gholl be puid i United States dollars. Payment terms for zoods and servites
provided are net, thirty (30) days, after the date of Seller's invoiee, unless other payment terms
are defined in the Coatract, or unless Seller notifies Buyer that payment terms will be
othereise, in that Seller reserves the right at any time (o suspend oredit or to change eredit terms
provided hetein whep, in ils sole opinion, ths finausial condition of Buyer so wanmats. Such
other payment terms may include but are not Hmired to a) payment in advance or b) irrevoceble

+ lotter of eredit confirmed for the fil] amount of the purchase price by a Uitsd States bank of
Bellex’s chofce. All vosls wssuciated with the issusnce and administration of any IeHar of eradit
ghall be bome by Buyer. In addition to any other remedies berein or provided by law, cask
DayiTERnt oF satisfhetiry security fram Buyer miy be required by Seller before shipment, and the
due date of payment by buyer umder any Contract or order with Seller may be accelerated by
Seller. Failure to pay invoipes when due may, at Seller’s option, make alt sobweguent invrices
immedistely dus and payable, imespective of terms, and Seller may withhold all subsequent
deliverias unt] the full secownt is settled.

4 TAXES

Unless separately sintzd, 2l pricss will bs quoned, all orders will be accepted, and all billings
wilt be yendered exclusive of all fedaral, store, rmmicipal, and freign taxes of any kind. Ssller
will nnt report, collect, or pay any tx that may be fmposed on Buyer, and Duycr shall report
and pey all taxes so Soposed and shall hold Ssler harmless therefrom.

& INSPECTION AND ACCEPTANCE OF GOOUS

Euyer shall properly inspect and best delivered goods immediately upon their arrival and shall
ithin thirty (30) days after their arrival give written notice to Ssller of any elaim fhat the goods
do not confiorm with the terms of the Contract, If Buyer fails fo inspect and test the goods and
notify Seller ag calied for above, Buyer will be held to have acempted the goods with all faults
that inspection and testing would have revealed, and to have waived all rights Buyer roay have
had to revole acceptance after said thirty (30) day perind.

G WARRANTY

Seller warmants for a period of two (2) years from the date of shipment, unless 1 different peried
as been agreed upon and incomomted info the Contract, that the produsts delivered or services
undemdwﬂlmﬂmmmtbespaciﬁcaﬁmandbeﬁuﬁnmd:&mhwmshipam
materials. THE FOREGOING WARRANTIES ARE EXCLUSIVE AND IN LISU OF ALL
OTHER WARRANTIES OF MERCHANTABILITY, FITNESS FOR FURPOSE, OR OTHER
WARRANT[BSORGUARMBSOFMK}NDDRDESCRIFHDN.WHET}IER
STATUTCRY, EXPRESS, OR IMPLIED. If the goods deliverad or services performed il to
wmmmmmdh%ﬂmmﬁllmmmatm
sxpense by such wpair, adjustment, modification or replacement of the goods or services a5
Seller deemns expedient. THE FOREGUING REMEDY OF BUYER FOR ANY FAILURE OF
THE GOONS OR SERVICES TO MEET ANY WARRANTY IS EXCLUSIVE. BUYER
EXTRESSLY AGREES THAT THE LIABILITY OF SELLER TINDER ANY WARRANTY
SHALL NUL INCLUDE; DAMAGE TO OR LOSS OF PROPERTY OTHER THAN THE
GDODS COVERED BY THE CONTRACT; LOSS QF PROFITS OR REVENUE:
INCEBASHED COSTE OF ANY KIND; CLADVMS OF CUSTOMERR OF BIIYER; O ANY
INDIRECT, SPECIAL, INCIDENTAL, OR CONSEQUENTIAL DAMAGES, As 1 goods or
componenit wivere the customer has fanded the repair, Saller will warran as limndiad aboves, ihe
Tapained portion of the unit for three months from the date of reshipment.

7 RETUANS

Prior to rehurming a produt for amy type of evaluztion or repair, Buyer shall obuain front Sallar 4
Renmn Material Authorization (RIMA) number. Whes Scller’s prodicts are mtured for repaly.
Teplucement, nr ather adinsbmient pnde y nns no credly silowances, jepain, ur
Teplacements will be put into #ffev] witi] Soller hoo confirmed that e i poncpnformanes oF
defect, gng thar such nonesnfarmoncs or defest is Seller's responsibility. All reasonable costs
associnied with e revor, test, inspection, und reshipment of goods where Seller conld not
confinm p defect or -nonconformance shall be the responsibility of Buyer. Al tests and

inspections performed by Seller will be conducted al sny reasonzble Hme and place it
designates.  All tansportation costs and risk of Joss of goods retumed % Seller are the
respansibility of Bnyar uniess the remmn hss been delermined by Scller to be Scller's
tesponsibility. Seller’s total Niability for returns that are Seller’s respomsibility i strictly timited
ta reasonable irznsporiadon costs and repair, replavement, or credit, at Seller’s opfion.

== L CHANGES

Except undgr girpumstances addressed clsewlhers in these terms and conditions, the Comtract
ghall not be changed without the rmstual consent of both Buyer and Seller, as evidenced by &
written, signed amendrent z‘mrpunnegl into the Contract.

9. CANCELLATIONS

Buyer acknowledges the highly technical and complex natwre of Sellers and its affiliates’
products, Boturing pie and scrvices aud the ot that the goods or services herein
deseribed have mot been previewsly mmmufactured or provided by Sellsr, ov if previcusly
manufactared of provided involve imanufaciuring processes oF services whieh may be difficult
te duplicate. Buyer furiher ackmowiedges that Selter may not bs able to manufacture these
perticular goods or provide te services even ofitr enpaging i design, development,
¢ngineering, or menufcturing efforts at & cost coual to the price quated herein, Thersfore,
buyer agrees that notwithstanding suything to the contrary hersin:

(a) In the gvent Seller falls 1 deliver the goods deseribed herein afier huving engaged
in enpineering, desizn, development, or menufactming activities sufficiont for it 1o determine
that it will be unable o deliver heretmder at a cost to Seller equal to the quoted price, whether
or not such costa have achzlly been incurred, Seller shall have the option o tarminate fhe
Contraot, in which event, Buyer shall be excused From payment of the purehase price of all
undelivered items, and Buyer will not be liable to Seller for any termination charges. Seller's
determination mnder this paragraph {2, if ransoeably made, skall be conclusive on e partisn,

@) Seller agrees that it will perform ite development and manufashming sctivides ina
rezsonzble and worlouanlike manner, and that said aetivities conform to the shndards Seller
meets when performing said activities for i1s own account. Such activities shall be conduated
according to Seller's judgement regarding tha most productive mammer to procesd.

©) If eogimeering design or development work, i addition o that eontemplated by
Seller herevnder, i3 neeessary in order to cowmplels performance apd such additiopai work
delays the performance scheduls set forih hervin, Selisr shall be excusad from such delay,
provided, however, that Seller shall wse ite best efforts to minimize the delay in performonce
oceasloned thereby,

10 TERMINATION FOR CONVENIENCE

The Comireect mzy st any lie be termmnated, in whole or in part, for the convemience of the
Buyer by written notice from Buyer to Seller. Unless Seller ngrees to other romedies at time of
termination, Buyer shall pay actua] and obligated costs for afl work performed plus & profit on
surh work plus termination settlement costs. The iotal amount to he paid by Buyer i the event
of convenience termination shall be detertnined by gegotiation, but exoluding selilement costs it
shall in no event excesd the price of the Contrsct.

1. EXCUSABLE DELAY OR FAILURE TO PERFORM

Seller will not be Kable for failure o parform any obligation under the Contiget or for delay in
pirformence of any obligation wnder the Contmact vesulting from any vause beyond its
reasonable control. Buyer agreea that the following o similer pauses, withont limitation, are
beyond the weasoneble contral of Seliey; any act of God or severs weathsr condition, incloding
but not liwited to earthquake, storm, or flsod; any aet, delay, fallure to not, decres, priority,
ordet ot repulation of any govemmental or military amthority, including but not Hmitsd fo
quérantine, embargo, condemnation, or delay or faflwre to issue a license, permit, or
anthorization; any we, bostility, or invasion; oy civil disturbanoe, Tiot, or ingurrection; any
legal proceeding; any accident, disnuprion, Gre or explosion; any major equipment breakdown:
any Jabor difficulty, whether general, local, pr confined t & particular gmoup of cmployees,
including but not Hmited to strike, lockout, werk stoppage, or refusal to cross a picket tine or
failure to seftls any abor difficalty; sy sabotzge; any transportation difficuity, wrack, aceident,
ar delay; soy act. delay, or feilure of acl of Buyen any act, delay, or fuihoe o act of
Comeacior's subcontractors or suppliers of any tier; and any shortage of, dizruption of, or
inability to obtain labor, materia), power, fuel, or trnspertation from osuai sowmces.

If Selier’s failure to perform is for reasons other than those listed above, Buysr may tecminate
the Confract for any undelivered items at no cost, provided that Seller has thirty {30) days (or
more if quthtrized by Buyer), after receipt of Buyer's wiliten notice specifying fhe fathue, o
cure the filure 1o perform. For supplies that have been delivered and accepted, or services that
Fave been perfarmed, Euyer shail pay the Controct price.

If after termingtion it iz determined that Seller was not in default, or thet the default was
exouseble, the rights and obligations of the pardes shall be the same az if the termination hue
been iszued for thhe convenienca of Buyer,

IN NO EVENT SHALL SELLER BE LIABLE FOR ANY SPECIAL, INCIDENTAL, OR
CONSEQUENTIAL DAMAGES UNDER THE ENTIRE TERMS AND CONDITIONS,
SELLER SHALL NOT BE LIABLE FOR ANY REPROCUREMENT COSTS.

12, LIMITATION OF LIABILITY

BUYER EXPREYSLY AGREES THAT, NOTWITHSTANDING ANY OTHER PROVISION

DF THE CONTRACT, UMDER NO GIMCUMSTANCES SHALL SELIER'S TOTAL
AGGREGATE LIABILITY RESULTING:
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FROM THE PERFORMANCE, FAILURE TO PERFORM, OR BREACH OF

(&)
SELLER’S OBLIGATION HEREIN;

) FROM ANY ACTIVITY UNDERTAKEN BY SELLER WITH RESPECT TO
THE GOODS OR SERVICES COVERED BY THE CONTRACT;

{c} ALL ACYIONS BASED ON NEGLIGENCE OF ANY EIND, STRICT
LIABNITY, OR TORT ON THE PART OF SELLER OR TT'S SUBCONTRACTORS OR

SUPPLIERS ON ANY TIER; AND
@ OTHERWISE

EXCEED THE PRICE OF THE CONTRACT. BUYER EXPRESSLY AGREES THAT THE
REMEDIES PROVIDED HEREIN RELATING TO DELAY IN DELIVERY AND
WARRANTY ARE EXCLUSIVE AND THAT NEITHER SELLER WOR ITS SUPPLIERS
OR SUBCONTRACTORS OF ANY TIER WILL UNDER ANY CIRCUMSTANCES BE
LIABLE UNDER ANY THEORY OF RECOVERY, WHETHER BASED ON CONTRACT;
ON NEGLIGENCE OF ANY KIND; SIRICT LIABILITY OR TORT, ON THE PART OF
SELLER OR OF ITS SUPPLIERS OR SUBCONIRACTORS OF ANY TIER, FOR
DAMAGE TD OR LOSS OF PROPERTY OR EQUIPMENT OTHER THAN THE GOODS
COVERED BY THE CONTRACT; FOR LOSS OF PROFITS OR REVENUE: FOR
INCREASED COSTS OF ANY KIND; OR FOR ANY INDIRECT, SPECIAL, INCIDENTAL,
OR CONSEQUENTIAL DAMAGES.

3. COMMENCEMENT OF ACTIONS

ANY ACTION, WHETHER BASED ON CONTRACT, ON NEGLIGEMCE OF ANY KIND,
STRICT LIABILITY, OR TORT ON THE PART OF SELLER OR OF ITS SUPPLIERS OR
SUBCONTRACTORS OF ANY TIER OR OTHERWISE, RESULTING FROM THE
PERFORMANCE, FAILURE TO PERFORM, OR BREACH OF ANY OBLIGATION OF
SELLER UNDER THE CONTRACT, OR FROM ANY ACTIVITY UNDERTAKEN BY
SELLER WITH RESPECT TO THE GOODS OR SERVICES COVERED BY THE
CONTRACT, MUST BE COMMENCED WITHIN SIX MONTHES AFTER THE DATE OF
SELLER'S SHIFMENT OF THE GOODS OR PERFORMANCE OF THE SERVICES.

14 DISPUTES

Amy olaim or controversy axising out of the performance of the Contrasy, ap the bresch thereof,
iy be settled either by submitting the claim to a court of competent jutisdiction, or by binding
arbitmtion it the Stafe of Maryland under the commerial Tolés of the American Arbitation
Association, and the debrmination of which course of action to take will bs at Seller’s solc
discretion. If Seller elects to submit the matter to arbitration, Duyer agress to bave any disputes
eancerning the scope of arbitrable issues resolved by the arbitral tibunal. Judgmert upon the
award rendered by arbitration may be entered in any comt having jurisdietion thereof Venue
shalt be at Germantown, Maryland. :

15, INSOLVENCY OF BUYER
if Buyer t bankrupt or insolvent during the term of the Contraet, Seller may forthwith

fermimie the Confract wpon writlen notice fhersof to Boyer. Such tenmination shall mot
prejudice Seller’s rights to any amoumts then due under the Contract,

16. SUBSEQUENT DEFAULT

Sellers failure to insist uion strict performance of any provisien of the Contract shall not be

deemsd to be & walver of Sefler’s rights or remedies under such provision, wor shall the Seiler

be precluded from exercising all refated rights and ramedies 2 any subsequent Hims during the

<conrse of the Contract or in any subsequent default by Buyer under the Contract

17. ASSIGNMENT

Buyer may nof sssign the Contreet without prior writtcn consent of Seller.

1% NOTICES

*  Exoept for acceptance hiereof, any notices required to be given heremaer shall be provided in
‘writing to the appropriate party at the address herein set forih, or at such ather address as either

party may substitute by notice to the other.

1%, PRODUCT SALES

Nn!?ﬁﬂmmiﬁ:g any Contract clauses to the contrary, Seller regerves ke right to sell all

¥ that it fa to any customoer provided that Sellar eoimy with all stste and
federal laws.

20. EXPORT CONTROL
Bayer warants thet fhe goods or serviges sold fo it by Seller are not purchassd for re-expart
autside the country of destination fisted on the fice of the Contract, wnless sereed fo by Sailer
and in no case if prohibited by the laws of the United States,

1., GENERAL RESERVATION OF INTELLECTUAL PROPERTY RIGHTS

Seller conveyr no rights in intellectusl property (including datd) exeept to the extent expressly
provided elsswhere in the Contmet.

2. FATENT INDEMMIFICATION

Seller agrees to indemnify Buyer and its customets against liahility, fn:lling coss, for
Fnfrispeent of say valid United St patent, copyright, or traleuack aistog onr of me

L

»

purchase of products under the Contract only to e extent that such products are prodused to
Seller's specifications, drewings, or design and which are pot produeed in substentisl
accordance with Buyer's speoifications, drawings, or design. Provided, lwwever, that the
fortgoing indemmity shall mot epply wnless Selier shall have becn infemsed ns scon as
yracticable by Buyer or Buyer's customer, of the suit or zetion alleging such infringsment and
shall have been given such opportunity as s afforded by applicable laws, rules, of regulations to
parficipate in the defnsc thereof.  Without limiting the geserslity of the foregoing, such
indecmity ghall not apply it (1) the infringement results from conpliance with specific writien
instructions of Buyer directing & chinge in the supplies to be delivered or in the materials or
equipment to be wsed, or directing a menaer of performance of the Contract nat normelly used
by Scller; or (2) the infringement results fom the addition ¢o, or change in, the supplies
furnished, which addition or change was ntade subssquent to delivery or performanss by Soller;
or {3) the infringement results from Buyer’s or ifs cusiomers® use of the products mennfachred
under the Contract in 2 systém pateeted by a person or persons other than Seller:agf (4) the
claimed infringement is settied without the consent of Seller, unless required by final decres of
& court of eommpetent jurisdiction. Buyer agrees to indemnify Selier sgainst Hebility, inclading
costs, for infingement of any vaild United States patent, copyrisht, or rademark arising ont of
any artivity with respect 1 products ymder the Conmaet for which indemmification by Sellei of
Buyer is not due under €his section.

3. SALE CONVEYS NO LICENSE

Seller's products ate offered for sale and are sold by Seller subject in svery case to the condition
that such sale does not convey any loense, express or implied. or by estappel or otherwise.
undsr asy patent claim with respect ko whish Seller can grane licenses covaring a completed
equipmEnt, or mny bly, cirouil, combination, msthod, or process in whish any: such
producrs are used as {motwithstznding the fhce that such products may have been
designed for wee in, vt smay only be weful in such patantsd equipment, asyembly, cicnit,
conbination, method, or process, and that such products may have been purchased and sold for

such ase}. Seller copressly reserves all iis rights under such patent claims.

24 FPROGRAM LICENSE

Ssller zrants Buyer & liceage bo Use one copy of the Sofiware for each Seller hardware platform
that Buyer has puchased. "Use™ means storing, losding, instlling, executing or displaying the
Software. meywmﬁ&m&ﬁwmwﬁsﬁkmyﬁwmgurmlhnmnf
the Software, If the Software is licensed for "contrrent use” Buyer rry ot sliow move than
e ki sumbér of authorized users to Use the Softwars concnrrently.

Crwnership:

The Softwars {5 owned #ud copyrighted by Seller or its third party suppliers, Buyer's license
confers no 1itle to, o ownership in, the Softwars snd js not a sale of any rights in Sofiware.
Sefler’s thind party suppliers may protect their rights in the event of amy violation of the Licemse
Terms.

Copies and Adaplations:
Buyer may ouly make copies or adaptations of the Soft for archival purposes or when
pying or pdaptation is an ial step in the awihorized Use of the Software. Buysr must

roduce all copyright end proprietery notices in the ordginal Software an all capiss of
zdaptations. Buyer may stot copy the Softvare onto any public nstwoerk,

No Disassembly or Decrypiion:

Buyer may not disassemble, decomnile, or roverse engineer the Software nnless Seller 's prior
written copsent is obtained. Buyer may not decrypt the Software unless deeryption 5 a
nesessary part of the operation of the Software, and even vuder such cirurnstance, Seller’s
permission must be cbinined,

Transfer:

Buyer's license, inclusive of all vights and oblipations, trmnsfers automatically when Buyer
ransfzrs ownership of the Seller hardware platform in which the Software tesides to any other
Pty

Term:
This license becomes effective upen the 241 that Buyer recelves Sellars handwars platform,
and will remain in effcet over the kife of the platform.

Expon Requirements:
Buyer may Tot export or re-cxport the Software or any copy or adaptation in viokation of any
applicable laws or regulations.

Restricted Rights:

This Software and Documeniation is delivered and licensed as "sommercial computer saftwars®
as fefined in DFARS 252.227-7013 {Uct 1988), DFARS 247 211-7015 May 1991) or DFARS
3522277014 {Jun 1995} a5 0 "commereial itam” as defined jn FAR 2,161 {n), oF as "Hesmisted
compuier softwan” as dofimed in FAR 52.227-19 (fun I9E7) (or any equivalent sgency
Tegulation or contract clause), whichever is applicable. Buyer has only these righis provided for
such Softwar¢ and Documentation by the applicable FAR or DFARS slause or the Seller's
standard sofiware agreament for the product frvolved.

Picclosere:

Buyer agrees that it shall hold the Licensed Softwans fn soufidenes for Seller. Euyer wili 2ot
disclose the Licensed Software to any third party, unless the Licensed Software hns been made
public by or with the written conssnt of Seller. Buyer further agrees tht it shall not ke any
disciomme of the Licensed Software, or any portion fheroof (imcluding meshod or COnCEPls
utilizedh i unvone oxecpt th » subsepent Ruyer who bagomas Bousd by Hit binm ol e
Iiganss as heroinehavs provided, sl fu erployees of Buyer ta whomn such disclosure i
necessary fir thy use for which rights aro grented hereundez, Buyer shall appropriataly natify
each emploYes W WA any sush disclosure s made tut such digelnanrs is made in sonfidence
and ahaTl be kept in confldence by e employze,
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All Rights Reserved:
Subject to the license, Baller reserves all rights to maks public, to publish, & SOpY, o sell, to
Hoense, and to excente (perform) the Liceused Software throughont the world and o all rights
presently obiained of hercaficr obtained in the nature of copyright, patent, or other form of
proection thesughout the workd coveriug the Licensed Seftware, Nothing bercin grants 1o
Bryer the right to sall, leass, or otherwise transfer or dispose of the Licensed Software, in
wholz or in part.

5. OFFICIAL LANGUAGE
The official lanpuage of the Contract shall be the Ameriean English Language.
26, CHOICE OF LAW S

The Contract shall be interpreted and the rights of the parties determined by the Taws of the
State ofMansnd iy Lo ni'eR . ®
.09

27 AURIT

o audit of any of Seller’s records shall be performed unless specifically required by a Untted
States Government regulation, and any such audit so Tequired may be performed cnly by a
United States Government Audit Agency.

28, INDEMNIFICATION

With regard 1o procurements under which Seller was required by government regulation to
provide cerlified cost and pricing datz, Buyer agress that Seller shall not be liable for any
burden, profit, or other costs added or assessed by Buyer or suceessive higher tisr conbractors as
a result of a determination of defbetive prising or Cost Acconnting Standards {CAS) violations.
In addition, Selier shall not be liabie for any failure of Buyer to provide t its customer any dat
supplied by Seller or for any defective pricing resulting from Bl of Buyer to request an

update of previousiy submitizd cost or pricing data, notwithstanding any Cont 1 to the
COnmATY.
a9, GOVERNMENT CLAUSES

Na Government vottruct clauses will suiomatically “flow down” from the Buyer to the Seller.
Notwithstanding any Contract clause to the contrary, any Govenment claues which mey be
accepted by Seller will be subject, at a minimury, to the same limitations as previously speoified
in these General Terms and Conditions of Sale.
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