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For purposes of this Exhibit, references to “Agreement” apply not only to the agreement or contract to 
which this Exhibit is attached but also to any Subagreements (if applicable) or Orders thereunder.  The 
words “Purchaser” and “Buyer”, and “Supplier” and “Contractor”, may be used interchangeably, 
respectively. 

I. Compliance with Law, Export Controls and Trade Laws 

(a) Supplier agrees and will secure agreement by its subcontractors that all applicable laws shall be 
complied with in connection with the provision of any goods or services, including without limitation 
all Trade Laws, as defined below. 
 

(b) Supplier acknowledges that the goods, technology, services, and software (“Items”) provided by 
Purchaser or its Affiliates may be subject to Trade Laws restricting their export (including the deemed 
export of technology and source code), re-export, transfer or release, directly or indirectly, to certain 
parties or destinations.  

 
(c) Supplier represents and warrants that it is not on the U.S. Government’s List of Specially Designated 

Nationals and Blocked Persons (“SDN List”) or owned 50% or more in the aggregate or individually 
by persons or entities on the SDN List.   

 
(d) Supplier will not provide to Purchaser or its Affiliates any Items that would violate applicable Trade 

Laws or cause Purchaser or its Affiliates to violate any such Laws applicable to Purchaser or its 
Affiliates.  Without limiting the foregoing, Supplier will not provide Items directly or indirectly 
(including, without limitation, through use of Supplier’s affiliates or subcontractors) from or 
transshipped through:  

 
i. any jurisdiction subject to U.S. or EU comprehensive sanctions or  trade restrictions (which 

includes, as of October 12, 2017, Cuba, Iran, North Korea, Crimea, and Syria and which may be 
amended by relevant government authorities from time to time); or 

 
ii. any person or entity on the SDN List or owned 50% or more, individually or in the aggregate, 

by such a listed person or entity.  
 
(e) Where Supplier is the exporter, Supplier will obtain all export licenses and authorizations required by 

applicable Trade Laws and, upon request from Purchaser or its Affiliates, provide written notice of 
such license(s) and authorization(s) and all applicable conditions.  
 

(f) Upon Purchaser’s request, Supplier will notify Purchaser or its Affiliates (and any party designated by 
Purchaser) of all applicable export control classification number(s), and any subsequent changes to 
such numbers, for any Items provided to Purchaser or its Affiliates. 

 
(g) Supplier will not take any action, furnish any information, or make any request that would be 

reportable to the U.S. Commerce or Treasury Department or would result in a violation of law or 
penalty for Purchaser or its Affiliates under U.S. antiboycott laws and regulations administered by 
these departments (“Antiboycott Laws”).  Notwithstanding any other provision of this Agreement, 
the parties are not required to take or refrain from taking any action, or to furnish any information, 



prohibited or penalized under the laws of the United States, including without limitation U.S. 
Antiboycott Laws.   

 
(h) “Trade Laws” means all applicable U.S. and EU laws, regulations, and orders imposing trade sanctions 

on countries, individuals, or entities and/or regulating the export, reexport, import, transfer, 
disclosure, provision, or end use of Items.  Such laws and regulations include without limitation (as 
may be amended from time to time): the Export Administration Act; the Export Administration 
Regulations; the economic sanctions laws, regulations, and executive orders enforced by the Office 
of Foreign Assets Control; the International Emergency Economic Powers Act; the International 
Traffic in Arms Regulations; the Arms Export Control Act; the Foreign Trade Regulations; U.S. 
Customs laws and regulations; and any trade control laws and regulations administered by a non-U.S. 
government (except to the extent inconsistent with, or prohibited or penalized by, U.S. law). 

II. Anti-Corruption 

(a) For purposes of this Section II of Exhibit O ("Section II"), "Official" means and includes:  
i. any agent, officer, director or employee (elected, appointed, or career) of: 

1. a government (whether central, national, federal, regional, state or local and whether 
legislative, administrative or judicial); or 

2. any department,  agency, ministry, body or instrumentality (i.e., any legal entity owned 
or controlled by the government) thereof;   

or any person acting in an official capacity on behalf of any such government, department, 
agency, ministry, body, or instrumentality; 

ii. any political party;  
iii. any official of a political party; 
iv. any candidate for political office; or 
v. any officer or employee of a Public International Organization (an organization so designated 

by the President of the United States by Executive Order, or whose members are:  (a) countries 
or territories; (b) governments of countries or territories; (c) other public international 
organizations; (d) a mixture of any of the above,  e.g., The United Nations, International 
Monetary Fund, World Bank). 

 
(b) The representations and obligations in this Section II  are set forth without limiting the generality of 

the requirements in this Agreement as to compliance with law.  
 
(c) Supplier has not directly or indirectly, in connection with this Agreement and the matters resulting 

therefrom offered, paid, promised to pay, authorized the payment of, or transferred, money or 
anything of value to an Official or any other person to secure any improper advantage or benefit in 
relation to the matters contemplated by this Agreement, either directly or indirectly through a third 
party. 

 
(d) Supplier will not, directly or indirectly, in connection with this Agreement and the matters resulting 

therefrom, offer, pay, promise to pay, or authorize the giving of money or anything of value to an 
Official, or to any other person while knowing or being aware of a high probability that all or a portion 
of such money or thing of value will be offered, given or promised, directly or indirectly to an Official 
or to any other person, to: 

i. influence the act, decision or omission of such Official or person to obtain or retain business 
related to this Agreement,  

 
ii. direct business related to this Agreement to any Official or person, or  



 
iii. obtain any improper advantage or benefit.   

 
(e) Supplier represents that: 
 

i. no Official or close relative of an Official has any direct or indirect ownership or other legal or 
beneficial interest (other than through ownership of publicly traded securities that is not 
sufficient to constitute a controlling interest) in it or any of its affiliates, or in the contractual 
relationship established by this Agreement,  

 
ii. no Official serves as an officer, director, or agent of Supplier, and 
 
iii. it has adequate policies, procedures and/or controls in place to ensure activities under this 

Agreement are in compliance with applicable anti-corruption laws and the requirements of 
this Exhibit, including at a minimum, policies, procedures and controls relating to: 

(1) accounting, approval and recording of financial transactions;  
(2) compliance with anti-corruption laws; 
(3) risk based training of personnel with regard to anti-corruption laws;  
(4) risk based due diligence on third-party engagements/contracts; and 
(5) gifts and hospitality, promotional expenditures, sponsorship and charitable 

donations.  
 
III. Accuracy of Records   

Supplier will properly reflect all activities and transactions related to the Agreement in all financial 
settlements, billings, and reports rendered to Company or Purchaser or their respective representatives, 
and such data may be relied upon by Company, Purchaser and their respective representatives as being 
complete and accurate in any further recordings and reportings made for whatever purpose.   
 
IV. United Nations Convention on Contracts for the International Sale of Goods 
 
The United Nations Convention on Contracts for the International Sale of Goods will not apply to this 
Agreement. 
 
V. Notice of Non-Compliance 
 
(a) Supplier agrees to notify Company and Purchaser promptly upon discovery of any instance where: 

 
i.  The direct or indirect ownership of Supplier or its affiliates is transferred to an Official (other 

than through ownership of publicly traded securities that is not sufficient to constitute a 
controlling interest); 

 
ii. Supplier or any person or entity that directly or indirectly owns 50% or more of Supplier, 

individually or in the aggregate, is added to the SDN List; 
 
iii. Supplier or any of its affiliates or subcontractors fails to comply with this Exhibit; or 
 
iv. Supplier self-discloses or becomes aware of any investigation or proceeding initiated by a 

government enforcement body relating to an alleged breach of law by Supplier or any of its 
affiliates or subcontractors related to this Agreement. 



  
(b) If Purchaser notifies Supplier of any concerns as to non-compliance with this Exhibit, then Supplier 

will cooperate in good faith with Purchaser in determining whether such non-compliance has 
occurred.  If Purchaser determines in its sole discretion that such non-compliance has occurred or 
that the actions of Supplier, its affiliates or subcontractors would create a material risk of liability for 
the Purchaser under any applicable law related to Sections I (Compliance with Law, Export Controls 
and Trade Laws) and II (Anti-Corruption), Purchaser may treat the non-compliance as a breach and 
exercise any rights under the Agreement and applicable law without regard to any notice, waiting or 
cure periods.  In addition, in the event of such a breach, notwithstanding anything to the contrary in 
this Agreement, Company or Purchaser, as appropriate, may terminate or suspend the Agreement 
and/or withhold all corresponding payments thereunder.   
 

VI. Subcontractors 
 

Notwithstanding any other language in the Agreement, Supplier will require its subcontractors, 
whether or not affiliated, to agree to and comply with contractual provisions substantially similar to 
those contained in this Exhibit when performing under this Agreement.   
 

VII. Continuing Representations 
 

All representations in this Exhibit will continue for any period in which this Agreement is in effect.   
 


