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BRAZILIAN ARMY COMMISSION

4632 Wisconsin Avenue N.W., Washington, D.C. 20016-4622

Phone: (202) 244-5010

Fax: (202) 895-6395

PURCHASE ORDER

01. Contract Number: 1159/2016

02. Date: February 21, 2017

03. Firm (EX1605282)

PADTEC NORTH AMERICA LLC

201 St. Charles Avenue Suite 114-474
New Orleans, LA 70170 - United States

Tel: +1-407-924-5666

Contact Name: MANUEL ANDRADE
Title/Position: CEC

E-Mail: manuel.andrade@padtec.com
Fax:

. Request for Quotation Number
RFQ-0121/2016

05. Seller's Quotation
Quotation No. PROP 20163041 V4, dated

06. Condition of Price

DAT Alrport of Manaus, Amazonas, Brazil

07. Delivery Date

Final Material Dellvery on Aprlil 25, 2017.
Delivery of services no later than May 15, 2017.

08. Terms of Payment
a. Against Invoice - NET 30

b. Partial payment permitted

09. Documents for Payment

See instructions in Clause 10 and 13 of the enclosed
Terms & Gonditlons.

10. Marking, Delivery Address, and Final Consignee

BA AP LOG EX/DIEM - (CNPJ: 00.394.452/0475-92)
Av. Brasil, 25540 - Vila Militar - Deodoro

Rio de Janeiro, RJ 21615-331-Brazil

Tal: 55-21-2457-4302 - Fax: 55-21-2457-4918

PC Nr 1159/2016 OMD:4° CTA

1

-

. Shipping Instructions

See instructions in Clauses 6, 9, 10 and 12 of the enclosed Terms & Conditions.

We are ordering the following for the Brazilian Army Commission (BAGC). Both, the above firm (hereinafter called the SELLER), and
the BAC (hereinafter called the BUYER) agree to the terms and condilions as set forth in the attached TERMS and CONDITIONS. Plaase
return the signed Contract and Acknowledgement within 10 business days.

12. List of ltems

Print Date: March 01. 2017

item Part Number, NSN and Dsscription Unit Quantity Unit Price - USD Total Price - USD
PN:
NSN:
DWDM Equipment sululion far the links between MANAUS/
MANMACAPURU, in the state of Amazonas, Brazil, w/ SW licenses . N
i . : ) ; ' . ] ,000 000 170,500 O
! il appiicable. The link must be delivered fully funclional, complying b L 0:000[0008 N
with all technical specifications contained in this RFQ
BAC Ref DCT-059/2016. ftem No: 1
B
NSN:
PO Equipmenl solution for Ihe links belween MANACAPURU -
2 |COARL in the stale of Amazonas, Brazil, w/ SW licenses if UN 1 250,000 0000 290,000 00
spplicable The link nust be delivered fully funclional, compiying
with all lech ! specilicalions conlained in this RFQ
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BRAZILIAN ARMY COMMISSION

[ Firm:

PADTEC NORTH AMERICA LL.C

Contract Nr.:

1159/2016 [

Date: Feb 21,2047

12. List of items

Item

Part Number, NSN and Description

Unit

Quantity

Unlt Price - USD

Total Price - USD

BAC Refl DCT-082016, Hem No: 2

PN
NS
OWDM Equipmant solution lor I links belwesn MANAUS -
NOVO AIRAQ, in the state of Amazanas, Brazil, w/ SW licenses if
Applicable. The link must be delivered fully funclional, complying
with all lechnicai specifications conlained in this RFQ)

BAC Ref DGT-059/2016, ltem No: &

UN

160,000.0000

160,000.00

PN

NSN;

DWDM Equipment solutian for Ihe links betwean MANAUS -
ITACOATIARA, in the slale of Amazonas, Brazil, w/ SW licenses i
applicable. Tha lick musthe daiivarad Tully funclional, complying
with alt techmcai specificalions vanlained in this RFQ.

BAC Ref. DCT-059/2016, Item No: 12

UN

164,500,0000

164,500.00

PN

NSN:

INSTAILATION SERVICES FOR THE LINKS BETWEEN
MANALS - MANACAPURLU. The “Services™ comprises the
lailowing

_intecnalional Iranspon and cargo insurance from counlry of origin
lo Manaus, AM - Brazi,

.. onsite inslallation services execuled in Manaus, AM.
_preparation of the equipinonit inside the sile containers before
maving them to Iheir dealinations.

_conligurelion services.

\Jinal ansite instalfalion and commissicaing of the equipment.
knowledge iranslar afler the full sile installation at its destinalion.
- operalion assisled will be necessary for 3 months on Bx5.

BAC Ref. DCT-059/2016, llem No: 15

UN

23,000.0000

23,000.00

BN
NSN:
NSTALLATION SERVICIS FOR THE LINKS BETWEEN
MANACAPURU - COARI, The “Sarvices® comprises the following:
_ Intemationa lransport and cargo insbrance from cauniry of
otigin la Manaus, AM - Drazi)

onsite installalion sarvices executsd in Manaus, AM.
_rreparation of the equipment inside the site containers balora
moving them (o their destinalions,
_configuraiion services.
_fieal ansie installation and commissioning of the equipmenl,
_knowiadge transfer aflar lha il sile inslallaticn at ils destination
- aperalion assisted will be necessary for 3 months on 8x5.
BAC Ref NCT-055/2018, lem No: 16

UN

26.090.0000

26,000.00

Print Date: February 21

Ph

HSN:

INSTALLATION SERVICES FOR THE LINKS BETWEEN

MANALIS / NOVCI AIRAQ. The "Services” corprises lhe following:

_intertiational ttansporn and cargo insurance from couniry of orig:n

fo Manzus, &M - Bzl

.. onsile mstallalion seivices pxecuted in Manaus, AM

preparation of ihe gquipment inside (he sile containers belare

moving (ke o theis deslinahans.

Lconfiguralion servicas

_hnal unsite instadlalion and cammissicning of the equipment.

_knowladge framsiler alter \he full site Installation al its dastination
oparalion assisted wil be aecessary for 3 months on 8xS

BAC Ref DCY.GSY2016, e No: 22

UN

23,000.0000

23,500 G0

PN

NS

UN

24,600 {000

24000 G

2017
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BRAZILIAN ARMY COMMISSION

LFirm: PADTEC NORTH AMERICA LLC ICantmcl Nr.: 1159/2016 Date: Feb 21,2017 I

INSTALLATION SERVICES FOR THE LINKS BETWEEN
MANALS - ITACOATIARA. The "Services™ comprisas the
following;
_imeinational transport and carge insurance from country of origin
o Maniius, AM - Brazil
- onsileinslallation services execuled in Manaus, AM.
pracaration of lhe equipment insida the sile containers before
moving them o Iheie deshinations.
_confiquralion services
_linal onsile inslalalion and eimnnssioning af the equipment.
_knowledae Iransler after the lull site installation al ils dastination
- operalion assizled will be necessary for 3 months on Bx5,
BAC Ref. BCT-059/2016, llem No; 26

- TOTAL [TEMS IN THIS CONTRACT: 8 SUB-TOTAL 880,500,00
Discount 0.001
Estimated Freight Charges 0.00)
Estimated Insurarice Charges 0.60)
TOTAL AMOUNT 880,500.00|
Points of Contact
Contract Issuance Jn the USA Roquost Isauance in Brazil
Viteria Macado 12 Ten Fonlenelle
Tel: 202 B95-6270 Tel: 61-3415.7905
Email: vitoria@cebw.org Email: fontenelle.gabriel@eb.mil.br
Contract Follow-up In the USA Contract Follow-up In Brazll
Mirela Lima 1° Ten Nuno Alves
Tel: 202 §95-0262 Tek: 61-3659-1088
Email: mim!a@:?ﬂ(n org Email: nunoalves.rocha@eb.mil.br

/ /3 /LFI 7 /‘%“m’&

WATISTA DE LIMA, Col MANUEL ANDRADE
'</ Chiaf, Brazilian Army Commission PADTEC NORTH AMERICA LLC
L= ——
T — —

~~.__For Use of the Br#ilian Army Commission Only

Processo Adminlstrative Nr. 0121/2016 mw

QI-DCT-059/2016-DCT/C 1 T EX
Lei Nr. 10520/02

Modalidade de Licitagao: B - Pregio Eletronico

Conlra(o de CambvolROF 141877904 ] Daka~ Dez 29, 2016 Tipo: 4

Print Date: February 21, 2017
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MINISTRY OF DEFENSE
BRAZILIAN ARMY
BRAZILIAN ARMY COMMISSION IN WASHINGTON

CONTRACT 1159/2016
Terms and Conditions

BUYER: GOVERNMENT OF THE FEDERATIVE REPUBLIC OF BRAZIL
THROUGH THE BRAZILIAN ARMY COMMISSION

SELLER: PADTEC NORTH AMERICA LLC

OBJECT: DWDM EQUIPMEMNT TO CREATE AN OPTICAL LINK AND
INSTALLATION

VALUE OF THE CONTRACT: USD' 880,500.00

The Government of the Federative Republic of Brazil, acting through its Ministry of Defense and the
Brazilian Army Commission in Washington (BAC), located at 4632 Wisconsin Avenue, NW - 20016
Washington, DC - USA is herein referred to as the BUYER.

PADTEC NORTH AMERICA LLC, registered in The United States of America, is herein referred to as
the SELLER.

The Object of this Contract, DWDM EQUIPMEMNT TO CREATE AN OPTICAL LINK AND
INSTALLATION, is collectively herein referred to as Defense Materiel or Materiel; individual
components of the Object of this Contract are herein referred to as item(s).

WHEREAS the BUYER wishes to buy, and the SELLER wishes to sell the Object of this Contract on the
terms and conditions set forth herein; and

WHEREAS the SELLER acknowledges that the BUYER needs the Defense Materiel for use in missions
and operations by the Brazilian Army, for which is necessary its reliable operation in conformance with the
applicable specifications, as attached hereto; and

WHEREAS the SELLER represents that its equipment could meet the BUYER's needs, resulting in the
BUYER'’s selection of the SELLER to be its supplier of the Defense Materiel, and its reliance on the
SELLER’s recommendation of the DWDM EQUIPMEMNT TO CREATE AN OPTICAL LINK AND
INSTALLATION that the SELLER sells hereunder;

THEREFORE, the BUYER and the SELLER hereby agree to the execution of this Contract and the ful
and faithful performance of the terms and conditions herein.
Contract 11592016 - PADTEC NORTH AMERICA LLC Page 1 of 24
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CLAUSE 1 - OBJECT

The purpose of this Contract is to acquire newly-manufactured DWDM EQUIPMEMNT 'TO
CREATE AN OPTICAL LINK AND INSTALLATION, in accordance with Proposal Number PROP
2016-3041 VI dated December 14" 2016, Anmex B of this Contract and Reverse Bid Auction RFQ-
012172016, on December 15™. 2016 and email dated December 20, 2016, from PADTEC (discount item 12
- RFQ). This Conwact will come into force on the latest date when all of the following events have
occurred:

a) Signature of the Contract by both the SELLER and the BUYER
CLAUSE 2 - CONFIDENTIALITY

2.1 - This Contract, as well as any information related 1o it provided by the BUYER to the SELLER.
shall be treated by the SELLER as confidential. The SELLER shall take all reasonable measures to
prevent the disclosure of any information related to this Contract 1o any third party.

CLAUSE 3 - CONTRACT FORMATION AND REFERENCE NUMBERS

3.1- After reviewing the SELLER’s quotation, the BUYER has signed this Contracl and sent a copy
of it to the SELLER by email, thereby expressing the BUYER’s offer to purchase certain item(s)
from the SELLER in accordance solely with the terms and conditions herein. To accept this
Contract, the SELLER shall make a timely acceptance by having one of its authorized officers
sign this Contract without making any changes to it and returning the duly-signed Contract to the
BUYER by email and/or mail (as requested by the BUYER) within ten business days. Should the
SELLER fail to sign the Contract within ten business days, no Contract exists between the
parties, unless the BUYER waives the SELLER s late signature of the Contract.

3.2 - It the SELLER wishes to change any of the terms and conditions of this Contract as a condition
of the SELLER’s agreement o the Contract, then the SELLER shall send to the BUYER, by
email, a request which includes (i) the text of any provisions il proposes to be added 10 this
Contract; and/or (i) any text it proposes to be deleted from this Contract. The BUYER and the
SELLER may then negotiate whether any of the proposed changes will be incorporated into this
Contract. Even with the BUYER's agreement to any proposed changes, no Contract will exist
between the BUYER and the SELLER until the signatures of both parties are affixed to this
Contract,

33 - Once signed by hoth the BUYER and the SELLER, this Contract will remain legally binding
until August 30", 2019, exceptin the case of Force Majeure where Clause 18 will apply.

34 - All documents pertaining to this Conlract (such as invoices, packing lists, or any other
correspondence) must contain the Contract number.. The Contract number must also be included
on any and all Air Waybills /Courier receipt, whenever possible.

CLAUSE 4 - VALUE OF CONTRACT

4.1- The maximum value of this Contract is USS 880,500.00 (eight hundred cighty thousand five
hundred US Dollars), of which:

a) I'he price tor the Defense Materiel is Grm and lixed at USD 784,500.00

Conaaci 1139:2016. PADTEC NORTH AMERICA LLG




b) The price for the Services is firm and fixed at USD 96,000.00

¢) INCOTERMS: DAT Airport of Manaus, AM, Brazil, as deiined by INCOTERMS 2010,
1CC Publication N° 715E.

d) The maximum vatue of the Contract is for the full pertormance by the SELLER of all of jts
contractual obligations herein, including: the cost of the items ordered in this Conlract,
packaging, packing, handling, freight, cargo insurance, storage, taxes due in the country of
origin and any country other than Brazil. terminal and cargo unjoading charges in Brazil
and any other applicable expenses incurred during delivery, and post delivery obligations,
such as provision of spares and technical assistance.

4.2- ltem prices must be exempt from sales taxes, as the Defense Materiel is 1o be exported to Brazil,

4.3- The Defense Materiel purchased under this Contract js exempt from the Industrialized Products
Tax (Imposto de Produtos Industrializados -1P1) and Import Tax (Imposto de Importagio - 11), as per
the terms of Art, 2, Section ] and A, 3, Section | of Brazilian Law N 8.032. dated April 12, 1990;
and Art. 1, Section VII of Brazilian Law N° 8.402, dated January §, 1992.

4.4- The BUYER has the right (o increase or decrease the amount of Defense Materiel tequested in the
Contract at any time, so long as the value of that increase or decrease does not exceed 25% (twenty-
tive percent) of the original maximum Contract value. For any such increase, the SELLER shall
inaintain the same unit price for each item as noted in Item 12 — List of [tems in the Purchase Order.
Any changes in obligations or requirements as a result of an increase or decrease in Delense
Materiel will take the form of an Amendment, tollowing the procedures in Clause 14 -
Amendments; otherwise, all obligations and requirements will remain as elaborated in this
Contract.

CLAUSE 5 - ORIGIN OF FUNDS

5.0- The linancial resowrces for the acquisition of the Object of this Contract will be provided through
credits allocated 1o the Brazilian Army by the Brazilian Ministry of Delense.

5.2- The expenses for the execution of this Contract will be settled with resources from Project
“Amazonia Conectada™, Nature of Expense 4.4.90.52 and 4.4.90.39.

CLAUSE 6 - TAXES, DUES, FEES, INSURANCE AND FREIGHT

6.1 - All taxes, duties, fees and any other expenses related to the execution of this Contract in the
country of the SELLER and any country other than Brazil will be at the expense of the SELLER.

6.2 - All taxes. dues and Tees related Lo the execution of this Contract in Brazil will be at the expense of
the BUYER,

6.2 As per DAT - INCOTERMS 2010, the SELLER is also responsible for covering all expenses
related (o inland freight. loading the carga in The United States of America, international freight
charges and insurance premiums during transportation,

Conbgi 11522014 PADTEC NORTH AMERICA LLC Pape b af 24 ~
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6.4~ The SELLER shall obtain an insurance policy in the amount of 110% (one hundred and ten
percent) ol the value of the Defense Materiel. which shall cover “All Risks”, as per INCOTERMS
2010 1ssued in favor of the Brazilian Army Commission.

6.5- The SELLER shall bear all risks of loss or damage to the Defense Materiel shipped, as well as its
packaging and packing until its arrival at Airport of Munaus, AM, Brazil; then the risk of loss shall
be determined in accordance with INCOTERMS 2010 as long as it does not conflict with any other
provision, clause or sentence of this Contract.

6.6- In the event of any conflict, the terms of this Contract shall prevail over any contrary provision in
INCOTERMS 2010.

CLAUSE 7 - ASSURANCE OF QUALITY CONTROL

7.1- The SELLER shall execute its work in fulfillment of this Contract in accordance (o its quality
control manual. Upon the BUYER''s request, the SELLER shall present to the BUYER a copy of
its cerlificates/qualifications, as well as its quality control manual.

CLAUSE 8 - BENEFITS TO BRAZILIAN ARMY PERSONNEL

8.1- The SELLER warrants that it has not and will not pay, and has not and will not give any
promise, service, or thing of value to any Brazilian military organization or personnel for the
purpose of helping the SELLER obtain this Contract or perform its obligations required under
this Contract. The SELLER further warrants that it does not employ any Brazilian military
personnel or extended family members of Brazilian military personnel and their spouse (children,
parents, grandparents, uncles, aunts, first cousins), and that those personnel and their immediate

family members do not sell or promote any of the SELLER’s products or serve as an agent or

shareholder of the SELLER,

B.2- I'or the purposes of this Clause 8, “Brazilian military petsonnel” means any member of the
Brazilian Armed Forces currently serving or who has retired 2 {lwo) years prior to the effective
date of this Contract.

CLAUSE 9 - IMPORT AND EXPORT LICENSES

9.1 - All Materiel for this Contract is excmpt from a Brazilian import license in accordance with
Brazilian law N” 4731 ot July 14, 1965.

9.2- The SELLER 1s obligated to inform the BUYER whether any Malteriel 1s subject lo an export
license; the SELLER shall also provide the BUYER with he Export Control Commodity
Number (ECCN) the commaodities code, and the PDR (for computer materials). Any items subject
lo an export license cannot be sent to the address indicaled in Block 10 {(Marking, Delivery
Address and Final Consignee) ol the Purchase Order until an export license has been granted. ‘I'he
SELLER shall send all items not subject to an export license to the designated address in Block
10, along with a declaration by the SELLER staling that those items do not require an export
license,

9.3 - The SELLER is responsible to apply for any export licenses. Should the SELLER be in errds
as to whether or not any item requires an export license, the SELLER shall be responsible [
paymp any lincs incurred for the unlicensed export of the Defense Materiel. v 4

Contract V13972016 PADTEC NORTH AMERICA LLC I'aie S o Z»l( /’



9.4- If necessary, the BUYER will provide the SELLER with an End-User Certificate for the
purposc of obtaining an export license.

9.5- All the Defense Materiel purchased hereunder must be shipped to Brazil from The United States of
America. If a shipment of the Defense Materiel is transshipped through any other country, or
transported by any mcans or route that would require export or re-export permits, licenses, or other
approvals from any povernments other than that of The United States of America, it will be the sole
responsibility of the SELLER (o acquire the necessary documentation and permits. The SELLER
is under no liability if the export license from the Government of The United States of America is
refused, or is withdrawn, provided that the refusal or withdrawal occurs prior to shipment, Should
the Government of The United States of America refuse or withdraw the export license, this
Contract will be deemed rescinded and neither party is under any obligation to the other, except in
regards to Clause 18 - Force Majeurc.

9.6- Should the Government of The United States of America withdraw the export license aficr
shipment, the partics agree that the withdrawal would prevent the BUYER from the full use of the
Defense Matericl as intended herein, and that a partial delivery of the Defense Matericl would
constitute a breach of the terms and conditions of this Contract. In that event, the BUYER is be
entitled 1o return all the Defense Materiel received back to the SELLER, who shall send a full
refund to the BUYER within 15 ([ifieen) days of the return of the Defense Materiel. This refund
must include all costs associated with the packing, packaging, and shipment of the Defense Materiel
to Brazil. The withdrawal of an export license by the Government of The United States of America
after shipment of the Materiel does nor qualify as an event of Force Majeure, unless the withdrawal
was precipitated by an event outlined in Clause 18 - Force Majeure.

9.7 - Compliance with the agreed delivery schedule is contingent upon the SELLER’s timely acquisition
of all necessary permits, authorizations, and licenses. The SELLER shal] exert reasonable effort to
obtain nccessary permits, awlhorizations, and licenses as carly as possible. The BUYER shall
promptly deliver to the SELLER any supporting documentation related to the delivery schedule
when requested to do so by the SELLER.

CLAUSE 10 - SHIPPING DOCUMENTATION

0.1 In order to comply with Brazilian law, the SELLER shall send the following  to
procurementidcebw.org, at least 15 (fifteen) days prior 1o shipment:

a) Commercial invoice or pro forma invoice (1 copy)

b) Material Safety Data Sheet — MSDS (“Ficha de Informagdes de Sepuranca de Produto
Quimico - FISPQ™), issved by the SELLER and/or the original manufacturer in Portuguese or
English, if applicable. Notes:

b.1) For wir shipment, the Brazilian Customs may accept this docunmicnt in English.

b.2) For ocean shipment, the Brazilian Customs only accepts this document in Portuguese.

h.3) This document must be included in the list of documents (o be presented to Brazilian
customs in order to obtain permission for unloading () copy)

10.2 - Brazilian law requires that the BUYER s receiving agent in Brazil expeditiously present certain
documents 1o Brazilian customs. In order to assist in this process, the SELLER shall send a cop
ol all fisted documents to procurementigicebw.org. The SELLER must send the original version

Cavtact 115920106 - PADTEC NORTH AMERICA LLC Paige 6 6124
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of these documents via express mail to the Brazilian Army Commission within 72 (seventy-two)
hours of the shipment of the Defense Materiel:

a) COMMERCIAL INVOICE: The SELLER’s invoice must conform strictly to this Contract
and amendments hereto and include the following: Contract number, corresponding item
number in the Purchase Ordler, part numbers, NATO Stock Number, item description as
written in the Purchase Order, quantity shipped, unit prices, and total price (origimal + |
copy)

b} PACKING LIST with Schedute 3 number (original + 1 copy)

¢) DULY SIGNED MASTER AIR WAYBILL (AWB), consigned (0 the order of
MINISTERIO DA DEFESA-EXERCITO BRASILEIRO - BA AP LOG EX/DIEM
(CNPJ: 00.394.452/0475-92) AVENIDA BRASIL, 25.540, VILA MILITAR,
DEODORO, RIO DE JANEIRO-RJ CEP: 21615-331 — BRAZIL, CONTRACT
1159/2015, OMD: 4° CTA, warked "Freight Prepaid" and "Notify consignee at Tel155-21-
2457-4302  Vax +55-21-2457-4918”. The AWB must show the actual airfreight charges
declared by the carrier (original + 1 copy)

d) INSURANCE CERTIFICATE in the amount of 110% (one hundred ten percent) of the value
of the material and the freight charges in each shipment, covering all risks, issued in favor of
the Brazilian Army Commission (original + 2 copy).

¢) VALIDATED EXPORT LICENSE issued by the Government of The United States of
America (1 copy) OR a DECLARATION issued by the SELLER or original
manufacturer stating that the Materiel in this Contract does not require an export license
(original + 1 copy)

f) MATERIAL SAFETY DATA SHEET — MSDS, as specified in Sub-clause 10.1 b (1 copy)
10.3 - The mailing address for the Brazilian Army Commission Is as follows:

BRAZILIAN ARMY COMMISSION
4632 Wisconsin Avenue, NW
Washington, D.C. 20016
PC-1159/2016 - OMD: 4° CTA

10.4 - If the BUYER does not receive the above documents from the SELLER within 72 (seventy-
two) hours of the shipment of the Materiel, or if the Materiel cannot be cleared through customs
by the Brazilian Army and must be kept in storage due to negligence on the part of the SELLER
regarding shipping documentation, the SELLER shall bear responsibility for any warchousing
fees charged by the airport/port authorities.

CLAUSE [1 - DELIVERY CONDITIONS; PROVISIONAL AND DEFINITIVE RECEIVING, —
PROOF OF CONCEPT

The material object of this request shall be delivered by air and made available for customs

clearance at the liduardo Gomes International airport in Manaus-AM. (INCOTERM DAT)

e = SN
7 -
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After the Provision Receiving in Manaus, SELLER, at his own expense shall prepare the
cquipment inside the site containers. Seller shall provide Configuration service, knowledge
transfer and operation assisted after complete installation on the final destination.

The knowledge transfer must occur after installation for the tcam that will operate the NOC of
the Brazilian Army in Manaus in a session of at least 16 hours.

The operation assisted will be necessary for 3 months on 8x5, in NOC operated in Brazil to
resolve doubts, incidents and problems related to the solution by the technical team, after
complete installation on the final destination.

In the event it becomes necessary an upgrade in some DWDM installed, this new installation
will be not in Manaus, because the container already will be in operational conditions. This plan
can be detailed in executive project.

SELLER shall carry out a site survey during the project implementation phase,

SELLER will develop an executive project, afier the realization of the site survey, within 20
days of signing the contract, that must be approved by the Brazilian Army team.

The proposal presented in the executive project will be tested through a POC (proof of
concept), which must occur within 25 days of signing the contract.

11.1 - The items and respective quantities of the Defense Materiel identified in the List of Items in the
Purchase Order must be delivered in 01 (ome) shipment by the SELLER to the address indicated in
Block 10 of the Purchase Order. The delivery schedule must follow the dates as shown in Box 7,
page 1, of the Purchase Order.

11.2 - The Defense Materiel must be delivered no later than April 25, 2017, and shall be shipped by the
SELLER directly to the BUYER’s rcceiving agent in the location indicated in Block 10 of the
Purchase Order. Services must be completed by May 15, 2017.

11.3- The use of any courier service (DHL, UPS, FedEx, etc.) for direct shipment to Brazil is
strictly prohibited.

11.4- The SELLER must deliver the Defense Materiel packaged, packed, crated, labeled, and
repacked (when applicable) in accordance with the highest standards for international
transportation (not merely common carrier requirements) as well as the International Air
Transport Association (IATA) regulations to ensure its safe arrival at its final destination.
If the material is considered dangerous goods the cargo must be properly packed for
shipment on Passenger aircraft (PAX) if the UN number allows this. If the material is
considered for shipment on Cargo aircraft only (CAO) then material must be packed
according to those regulations. In case that the defense Materiel includes batteries, the
SELLER must be responsible for any additional expense related to battery cycling,
discharging and/or recharging, and for dangerous goods repacking and labeling.
IMPORTANT: The shipment cannot be consolidated with any other cargo.

11.5- Concerning wood packaging materials (including dunnage) used in international trade, m order 1o
comply with the International Standard for Phytosanitary Measures (ISPM15), Seller will be
required to include on the Bill of Lading (BL) and/or Air Waybill (AWB) and also to provide, if //
necessary, a Packing Certificate/Declaration stating. / /
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1) Wood is being used: () Yes or ( ) No.
2) Type of wood: () Not applicable, no wood used.
() Yes. processed wood.
() Yes, treated/cerlified (%)
() Yes, not treated/mot certified.
3) Type of treatment (*): ( ) 1T, Heat Treated
() DH, Dielectric Heated
( ) MB, Methy) Bromide,

116 - It the wooden pallets/hoxes used for the cargo origivated in China, Japan, South Korea, Taiwan
or Hong Kong, the wood must be fumigated and a certificate provided. If the wooden pallets/boxes
(1) originated from countries that have adopted the Intcrnational Standard for Phytosanitary
Measures (ISPM-15), (i1) have been treated and identified with the mark IPPC (International Plant
Protection Convention), these wooden pallets/boxes will be accepted as certified after inspection to
be internalized in Brazil. Type of wood (not treated/not certified) is not accepted by the Brazilian
authorities. II' the wood materials are not properly marked with the [PPC standard and/or certified,
the Brazilian authorities may not approve the import and the cargo will be rejected and sent back to
the point of origin.

11.7- The SELLER’s packing list must include: total net and total gross weight of the shipment,
humber of pieces, and handling information (shipping marks, Contract nunber, part numbers and
method of packing).

11.8- The SELLER shall properly mark any hazardous materials requiring special identification
markings [rom any agency of the US government or a foreign government,

(1.9 - The Defense Materiel must be marked in bold letters with the following consignee address:

MINISTERIO DA DEFESA — EXERCITO BRASILEIRO
BA AP LOG EX/DIEM (CNPJ: 00.394.452/0475-92)
AVENIDA BRASIL, 25.540 - VILA MILITAR - DEODORO
RIO DE JANEIRO ~ RJ - CEP: 21.615-331 - BRASIL

PC 11592016  OMD: 4° CTA

1110 - Notwithstanding the provisions of INCOTERMS 2010. all cargo-unloading charges in Brazil,
including the release of documentation, are the responsibility of the SELLER or its representative in
Brazil,

1101~ The SELLER shall promptly notify the BUYER of any change in the expected delivery date,
Any delay in the expected delivery date will only be deemed acceptable under the terms of thig
Contract upon the SELLER's receipt of a written extension from the BUYER, which must take
the form of an amendment, following the procedures laid out in Clause 14 — Amendments. Should
the SELLER fail to notify the BUYER of any delay in the expected delivery date, or if the
SELLER fails to complete delivery in accordance with the delivery schedule, the SELLER will
be in breach of the Contract, and the BUYER may terminate the Contract under the provisions of
Clause 19 Contract Termination.

1112 - Unless the BUYER has extended the Contract's delivery date n writing. the SELLER shall
submit the Proposed Revised Delivery Schedule within 10) (ten) business days of receipt ol th
BUYER's written request, which the BUYER may issue any time it has reason (o doubl the /[

—
o~
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SELLER’s ability v meel the current delivery schedule. The BUYER’s willingness o take inta
consideration the proposal will not constitute a waiver of any existing delivery schedule nor a
commitment to grant an extension. The BUYER will have up to 30 (thirty) business days aller
receiving the SELLER's proposal 10 decide whether to approve or disapprove the request. If the
new proposed schedule is approved, the BUYER shall submit a draft amendment reflecting the
changes to the SELLER, which will take effect upon signature by both parties. If the BUYER
declines the new proposed schedule, which the BUYER may do lor any reason, no amendment or
modification shall be made, and the SELLER must proceed diligently to complete the Contract
within the existing delivery schedule.

1013 - The BUYER will inspect all Delense Materiel within 60 (sixty) days of its arrival at its final
destination, per Brazilian Army regulations. During this inspection, the BUYER will determine
whether the Materiel shipped conforms to its technical specifications and other requirements in this
Contract. If any item in the Materiel is found to not conform to its technical specifications or other
requirements in this Contract, the BUYER has the right to reject all or part of the Defense Materiel,
and shall notify the SELLER of its intention to do so in a Discrepancy Report. The Diserepancy
Report must be issued within 60 (sixty) days of the teamination of the BUYER's inspection of the
Materiel.

11.14 - Should any Materiel be rejected by the BUYER, the SELLER shall bear the responsibility and
costs of the return of that Materiel. In the event of rejection of Materiel for non-conformity, the
BUYER has the right to receive repair or replacement of the Material per Clause 15 — Warranty, or
may request a refund of the full price of the rejected Defense Materiel,

PROVISIONAL AND DEFINITIVE RECEIVING (Sub-clauses 11.27 — 11.32)

1127~ The BUYER. acting through a team of 3 (three) representatives appointed by the CITEX
AND/OR BA AP 1.OG EX/DIEM, Provisional Receiving Team, has the right o inspect the Delense
Materiel after its delivery in order 1o veriy the conformity of the quantitics delivered to the
accompanying shipping documents and provisionally receive the Materiel for later verification of its
conlormity with the Contract specifications, This procedure will be followed by the Delinitive
Acceptance Tests (DAT) and Delinitive Receiving.

11.28 - The Provisional Receiving will take place in 4° CTA, in Manaus, AM, Brazil; the SELLER or its
representative, al its own expense, is allowed to witness the inspection. During the Provisional
Receiving the Provisional Receiving Team will check  the quantity delivered against (he
accompanying shipping documents and inspect the packaging for signs of damage or any other
tregularities. I no delays occur in the customs clearance of the Defense Materiel caused by the
negligence of the SELLER, and if no discrepancies are found in the Materiel, the Provisional
Recelving team will issue a Provisional Receiving Certificate (PRC) within 10 (ten) business days
of the date of Customs elearance of the Delense Materiel.

11.29- I upon inspection the Provisional Recerving Team finds the volumes delivered to not contain the
quantities specified in the accompanying shipping documents, or that packaging or packing shows
any signs of damage that suggest that the contents are likely damaged or any other irregularities, the
Provisional Receiving Team, shall give written notice 1o the SELLER by delivery of'a Discrepancy
Report requesting the replacement or repair of (hose items. Afler receiving the repert, the SELLER
shalt have up w 15 ([Uteen) business days to correct, or arrange for correction, of all items identitied
in the Diserepancy Report, and all costs associated with any correction shall he at the expense o
the SELLER. The provisional receiving team will not be required to issue a PRC until it is satistiefl
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that the SELLER or its representative has corrected all discrepancies identified in the report,

V130~ The Definitive Acceptance Tests will take place at Manaus. Manacapuru, Coari, Novo Aidio,
[tacoatiara. During the Delinitive Acceplance Tests the Definitive Receiving Team will verify and
test the quality, quantity and conformity of the material with the performance and technical
specifications as well as any other contractual terms and requirements. I no delays occur in the
customs clearance of the Defense Materiel caused by the negligence of the SELLER, and if no
discrepancies are found in the Materiel, the Provisional Receiving Team will issue a Definitive
Receiving Certificate (DRC) within 30 (thirty) business days from the date of the issuance of the
PRC of the Defense Matericl slating that the BUYER accepts all or pait of the Defense Materiel
identified in the DRC.

11.31 - If'the Definitive Recciving Team finds that any Delense Malteriel, or component thereof, does not
strictly conform 1o the technical specifications in Annex A » it will issue a Discrepaney Report
detailing the non-conformance. The SELLER shall correct, by repair or replacement, any non-
conformities in the Defense Materiel within 60 (sixty) business days of the issuance of the
Discrepancy Report by the Definitive Receiving Team. All costs associated with the repair or
replacement of non-complying Materiel will be of the responsibility of the SELLER. No
adjustments or replacement of the Defense Materiel will be allowed during the Definitive Receiving.

1.32 - Afler the Definitive Receiving has been completed, the CITEX, after consulting with the BAC,
shall notily the SELLER of whether it accepls all, part, or none of the Nefense Materiel. If the
BUYER accepts all or part of the Defense Materiel, then within 30 (thirty) business days following
the completion of the Definitive Receiving, the CITEX shall issue and deliver to the SELLER a
Definitive Receiving Certificate (DRC) stating its acceptance, which will be considered final and
conclusive, except for any latent defects or fraud that may be subsequently discovered. In that case,
the BUYER reserves the right to revoke its acceptance and 10 pursue all remedies provided by law
or under this Contract. If the BUYER decides 1o accept only part of the Defense Materiel, the
SELLER shall diligently replace or repair the rejected Defense Materiel within 60 (sixty) business
days, by the end of which time the SELLER shall have delivered the corrected Defense Materiel to
the BUYER for inspection. The BUYER is not obligated to issue the DRC until all discrepancies
are resolved. Both parties shall enter into negotiations to determine what portion of the unpaid
maximum value of the Contract that the SELLER will receive for any accepled Defense Matericl
that the BUYER accepts after the Definitive Receiving.

CLAUSE 12 - INSTALLATION OF EQUIPMENT

The "Services” comprises the following:

nternational transport and cargo insurance from country of origin 1o Manaus, AM - Bravil.
onsite installation services executed in Manaus, AM.

preparation of the equipment inside the site containers before moving them to their destinations.
configuration services.

Imal onsite installation and commissioning of the equipment.

knowledge transter after the full site installation at ils destination.

_operation assisted will be necessary for 3 maonths on 8x5.

Delivery of Installation and/or Maintenance Services at the End User’s facilities
a. All equipment’s installation and/or maintenance shall be carried oul al the end user's facilities in
MANAUS, AM, Brazil, MANACAPURU, AM, Brazil: COARI, AM. Brazil. NOVO AIRAQ.
AM. Brazil : ITACOATIARA, AM. Brazil .
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b. Servicing schedule dates (o be negotiated between both partics. Installation is to start the following,
day after Customs Clearance in Manaus, AM and is to be completed by May 15,2017,

¢. The Buyer shall provide the proper facilities for the equipment’s installation/maintenance.

d. The Seller shall be responsible for all expenses incurred by its own personnel, ils representatives in
Brazil, if applicable, during the installation/maintenance services.

¢. After completion of the equipment’s installation/maintenance, if no discrepancics arc reported, the
Buyer's  represemtative  in  Brazil  shall  issue a Certificate  of  Completion  of
Installation/Maintenance Services. I a Report of Discrepancy is issucd, the Seller must solve all
problems reported within a period of 10 days from the date of the Report being issued. The Buyer is
not obliged to issuc said certificate until all diserepancies are solved.

CLAUSE 13 - PAYMENT CONDITIONS

13.1 - Payment will be made by the BUYER Against Tnvoice (Net 30) upon receipt from the
SELLER of an invoice and all the documents mentioned in Clause 10 - Shipping

Documentation; these documents must be sent by the SELLER to the address indicated in Sub-
clause 10.3.

132~ Brazilian law prohibits advance payments to any supplier.

13.3-  For payment to be processed via wire transfer, the SELLER shall send to the BUYER via
email all necessary instructions for the execution of payment; these instructions must include the
bank name and address, IBAN, BIC code, Swift Code, account name, and number. Should the
SELLER fail to send the BUYER the required information in a timely manner, then for each day
of delay by the SELLER, the BUYER will be entitled to an equal extension of the time within
which the BUYER is required to make the payment,

13.4-  Payment will be executed as follows:

I INSTALLMENT - after Shipment of the Defensc Materiel (Items 01 - 04 in Block 12 of the
Purchase Order), in the amount of USD 784,500.00, representing the total value of those items and
including the actual shipping expenses upon the SELLER's presentation of the following documents
(a full description of the requirements of each document is included in Clause 10 -~ Shipping
Documentation);

a) COMMERCIAL INVOICE

b) PACKING LIST

¢) DULY SIGNED MASTER AIR WAYBILL (AWB)

d) INSURANCE, CERTIFICATE

¢) VALIDATED EXPORT LICENSE OR DECLARATION (see Clause 10 - Shipping
Documentation)

n MSDS, if applicable

g) PROVISIONAL RECEIVING CERTIFICATE issued by 4° CTA

2" INSTALLMENT - alter Completion of Services (Items S - 8 in Block 12 of the Purchasc Order),
in the amount of USD 96,000.00, representing the Lotal value of those items, upon the SELLER s
presentation of the following documents:

4) COMMIERCIAL INVOICE

b) CERTIFICATE OF COMPLETION OF SERVICES — DEFINITIVE RECEIVING

CERTIFICATL issued by 4° CTA
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13.5 - The SELLER’s invoice must strictly conform to Box 12 — List ol ltems in the Purchase Order.
as well as and any associated amendment with regard 1o the Contract number, item numbers, pant
numbers and/or NATO Stock Numbers, item description as written in the Purchase Order.
quantity shipped, unit prices, and total price. No deviation in the invoice will be aceepted by the
BUYER unless it has been approved and processed in writing by the BUYER.

CLAUSE 14 - AMENDMENTS

14.1 - Any alteration in the terms and condilions of this Contract will take the form of an amendnent.
which must be signed by both the SELLER and the BUYER.

14.2- The BUYER may propose an amendment at any time, issuing additional instructions, requiring
modified work or services within the general scope of work of this Contract, increasing or
decreasing quantities of items, or changing methods of shipment. Any increase or decrease in the
amount of Defense Materiel ordered in any proposed amendment will be subject 1o the restriclinng
in Clause 4 — Value of the Contract.

14.3- If the SELLER is of the opinion thal any proposed change requires a change in the delivery
schedule, Defense Materiel quality, or in the maximum value of this Contract, the SELLER shal)
inform the BUYER in writing no later than 15 (fifteen) days from receipt of a proposed
amendment; the document must specify all changes in the SELLER's proposal. If the BUYER
does not accept the SELLER’s proposal within 30 (thirty) days of receiving it. then the Proposed
Amendment and proposal change will be deemed void.

14.4 - 1f the SELLER informs the BUYER that the proposed amendment does not require a change in
the delivery schedule, Defense Materiel quality, or in the maximum value of this Contract. then
the SELLER shall promptly implement the proposed changes, and thereby irrevocably waive any
right thercafier to claim any increase in the maximum value of the Contract, cxtension in delivery
schedule, or demand any waiver to the technical specifications, quality or testing requirements
hereunder,

14.5 - If the BUYER does accept at least part of the SELLER s proposed amendment, then the parties
shall enter into negotiation 1o agree on equitable adjustments o the delivery schedule, maximum
value of the Contract, or technical specifications, as applicable. No change in this Contract
altering the delivery schedule, maximum value of the Contract, or technical specifications of the
Defense Materiel will become effective unless accompanied by an amendment, signed by the
authorized representatives [rom the BUYER and the SELLER. The SELLER may not proceed
with the change order pending the amendment unless otherwise instructed in writing by the
BUYER,

14.6 - Unless or until the BUYER and the SELLER agree upon & Contract Amendment to impicment
the proposed amendment and related proposal change, the SELLER shall diligently proceed to
perform this Contract as it was oripinally agreed.

CLAUSE 15 - WARRANTY

and accessories sold by the SELLER. starting from the date the final mspection and acceptance are
completed. or 3 (three) months after customs clearance of the Delense Matericl (whichever 14
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sooner), in which the SELLER warrants that the Materiel being supplied under this Contract
st

a) be new - unused, not remanufactured, modilied, or rclurbished, or he previously delivered by
the SELLER to any other customer;

b) be free from material defeet, be manufiactured and perform in strict conformance with the
SELLER’s technical specifications for the Materiel, and contain no substituted parts,

152 - The SELLER shall also include with the Defense Materiel any additional warranties provided
by either the original equipment manufacturer or a third-party supplier of an item, parl, or
component thereof,

15.3 - Should any defects or non-conlormitics o the technical description and performance specifications
be found prior to the expiration of the Technical Warranty, the BUYER shall send the SELLER a
written notice within 30 (thirty) days of the discovery of the nonconformance, and the SELLER will
be given the opportunity (o have the alleged defeets or non-conformities inspected by a technician of
the SELLER’s choice; the SELLER will be responsible for all costs associated with the inspection.

154 - The SELLER shall deliver a written notice to the BUYER no later than 5 (five) business days
after the SELLER’s appointed tcchnician starts its mspection with its assessment of whether or not
it concurs with:

a) the BUYER's claim of alleged defect or non-conformity of the Defense Materiel to its
technical specifications

b) the extent, severity, and consequences of the alleged defects or non-conformities

¢) the practicality of making the required replacements or corrections to the Defense Materiel at
the End-User’s location

15.5 - The BUYER's team responsible for monitoring maintenance activities shall have access to all
the information and equipment related to the maintenance of equipment already acquired by the
BUYER from the SELLER.

15.6 - If the technician concurs with the BUYER s claim of defect or non-conformity of the Defense
Materiel with the technical description and perlormance specilications of Annex A (even if it does
not concur with its extent or severity), and the technician determines that it would be unpracticable
to correct the defeet or non-conformily at the location where (he Delense Materiel was delivered., the
BUYER shall return the defective parts to the SELLER s representative in Brazil at the SELLER’s
expense. The SELLER’s representative shall retumn the repaired parts to the BUYER at the
SELLER’s cxpense.

15.7 - Within 30 (thirty) days after the SELLER s appointed technician has conducted its ingpection and
delivered the written assessment 1o the BUYER. the SELLER must reccive from the BUYER a
notification containing all the details concerning the BUYER’s claim under the Technical Warranty,
in accordance with the provisions hereunder.

15.8 - Within 7 (seven) days ol the receipt of the BUYER's claim. the SELLER shall defiver a signed
written notice to the BUYER mlorming where the SELLER shall make the required corrections o
the Defense Materiel or whether it shall be replaced; as well as advise the BUYER of what actions,
1 any, it shall take 1o ensure the tmely refease and wansfer of the Defense Materiel 10 the SELLET
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lor correction. The SELLER shall then have a period of 30 (thirty) days from date of return to the
SELLER of the defective or non-conforming Delense Materiel in which to make the required
repairs or replacements: this period may be extended upon a signed written agreement between the
partics,

15.9- The SELLER’s obligations under this clause will not apply to any Defense Materiel or part
thereof, or (o any part or accessory sold by the SELLER, which (i) has been modified or
otherwise allered other than according to the SELLER’s written instructions or wrilten approval;
(11) is normally consumed in operation; (iit) is not properly stored, installed, used, maintained or
repaired; (iv) has heen subjected to any other kind of misuse or detrimental exposure or hus heen
involved in an accident; or (v) has been disabled or adversely affected by any vendor product
(other than a vendor product sold or supplied by the SELLER).

15.10 - Should the BUYER request that the SELLER replace or repair any defective or deficient
item(s) in aceordance with this Clause 15, the warranty period for the repaired or replaced items
will begin afler the repaired or replaced item is inspected by the end-user,

15.01- Should the SELLER’s technical assessment conclude that the equipment must be sent to the
lactory, the SELLER must provide the BUYER with new equipment to be used during the
maintenance period. The delivery of the substitute equipment to the End-User should be within 30
(thirty) days of the SELLER’s technical assessment indicating the need for maintenance at ils
factory. In this case, the SELLER will bear all costs for the shipment, customs clearance and
associated duties, and delivery of the new equipment to the End-User.

1512 - The SELLER’s Warranty will have precedence over other warrantics or guarantees expressed or
mplied, and will constitute the sole liability of the SELLER with respect to any defects in Defense
Materiel discovered during the warranty period. The Warranty will be interrupted should the
Defense Materiel become unserviceable after the SELLER has been officially informed of a
problem or discrepancy with the Matetiel.

CLAUSE 16 - TECHNICAL LYTERATURE

J6.1- The SELLER shall provide one set of technical documentation (in Portuguese, Spanish, or
English, in that order of preference) per system. The technical documentation shall include system
design, instaltation, operation, management saftware and maintenance of all components used in
e system.

162 - The BUYER reserves the right to reproduce, translate or adapt all the documentation supplicd
by the SELLER pursuant 1o this Contract for its own use. The sofware and documentation may
only be copied for archive purposcs or for purposes expressly authorized by SELLER in writing.
All copies must bear the same copyright marks as the originals. The BUYER agrees that the
malerials will not be made available, in whole or in part, to third parties and that the programs and
documentation will be used and safeguarded in such a way that they ean be accessed only by
personnel who require the programs and/or documentation in order (o perform their tasks. The
above  provisions apply to any modifications or supplements made 1o the software or
accompuanying documentalion,

CLAUSE [7 - CATALOGUING

170 - The SELLER, within a maximum period of 150 (one hundred filty) days from the date o
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signature of this Contract, shall provide a list of all the Defense Malcriel items and componerits of
this Contract, including a short deseription of each item. The list must be provided in digital media
as an Lixeel spreadsheet (* xls).

CLAUSE 18 - FORCE MAJEURE

8.1 - Neither party will be in default or assume any Jiability or responsibility if the full performance
of this Contract is interrupted as a result of events including:

a) Natural disasters:

b) Epidemics:

¢) Acts of the governments of Brazil, The United States of America, or any other country
acting in its sovereign capacity;

d) Acts of war (declared or undeclared);

¢) Acts of terrorism;

) Civil unrest or insurrections;

g) Conditions that adversely affect the salety of the personnel and/or equipment involved;

h) Restrictions due to quarantines, blockades, or cmbargoes;

1) Accidents causing disruptions to the SELLER’s premiscs that are not the result of
negligence on the part of the SELLER (explosions, fires, breakdown of equipment, ete.);

3} Loss of the Materiel in transport due (o circumstances beyond the control of the SELLER
(accidents, explosions, breakdowns, ele.);

k) Sabotage, strikes, go-slows, lockouts, or any other type of labor dispute resulting in work
destruction on the SELLER’s or BUYER’s premises;

) Delay of payment due to failure by the SELLER to provide instructions for the wire
transfer payments at the time the invoice is issued to the BU YER;

m) Any of the above events which distupt the work of the SELLER's sub-contractors,
provided that the event is not the result of neghgence on the part of the SELLER or one of
the SELLER’s sub-contractors.

18.2 - In order to invoke Force Majeure, the above event cited must directly impede the SELLER’s
performance of its duties and obligations as detailed in this Contract. Any event of Force
Majeure will be referred to as an excusable delay,

I8.3 - The party whose performance will be delayed by such an event shall notily the other party of an
event of Force Majewre in writing no later than 10 (ten) days afler the event. The SELLER shall
mclude in its written notification to the BUYER evidence supporting its claim of Force Majeure.
The BUYER has the right to reject the SELLER’s declaration of Force Majeure.

18.4 - The SELLER shall still be held responsible for not fulfilling its contractual obligations if notice
oFan event of Foree Majeure is delivered by the SELLER at a time when the SELLER is already
behind in either production or delivery of the Defense Matericl.

CLAUSE 19 - CONTRACT TERMINATION

19.1 - Fither the BUYER or the SELLER shall have the right 1o ferminate this Contract upon failure
of the other party to perform its contractual obligations hereunder if the aggrieved party has sent s/
writlen notice speeifying the failure and the correction required. giving the party al fault a period / /
ol 60 (sixty) days to correct that failure. and the correction is not implemented within that period.
I order to terminate the Contract, the aggrieved party must send the other party a notice ol

{
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Termination for Default. detailing the default. The aggricved party may then pursue all remedies
available under this Contract and, in addition, under New York law to the extent not inconsistent
with this Contract.

SELLER secks protection of a bankruptey court or other court; (ii) seeks Judicial protection hased
on the SELLER’s representation that it qualifies to be declared or to declare itself insolvent; or (iii)
the SELLER is declared by a court 1o be insolvent or bankrupt.

19.2- The BUYER shall have the tight to terminate this Contract due to the SELLERs default i0 (D) the

193- The SELLER shall have the right to terminate this Contract il the BUYER fails to make a
required payment for a period of 30 (thirty) consecutive days for the supply. in whole or in part, of
the Defense Materiel received, and the BUYER fails to pay within 30 (thirty) days of the receipt of
notice from the SELLER requesting payment.

19.4- The lermination of this Contract in (he event of default by the SELLER will result in the
following consequences, which do not exhaust the BUYTER’s remedies under law oy this Contract:

) Blocking of credits related to the payment of the maximum value of the Contract, up to the
limit of the damages incurred by the BUYER;

b) Release of the BUYER from any obli gation to proceed further with performance, including the
issuance of any certificates otherwise required hereunder.

19.5-The right to terminate this Contract (in part or whole) for convenience belongs solely to the
BUYER, who, in order to do 50, shall deliver a Notice of Termination for Convenience 1o the
SELLER. The Notice must specily the extent of the work terminated or the quantity of Defense
Materiel not to be delivered by the SELLER. The SELLER shall diligently continue
performance of all obligations not terminated, and shall minimize costs for those obligations. The
BUYER, through a written notice, may also require the SELLER to transfer title and deliver (o
the BUYER within 30 (thirty) days, in the quantity and manner directed by the BUYER: (i) any
completed Defense Materiel and/or partially completed Defense Materiel or components thereof
that the SELLER has produced or acquired before Contract termination: (ii) all documentation
necessary to convey proper and full title of the Materiel to the BUYER; and (iii) a memorandum
detailing all defcets in the Materiel or other non-compliances with this Contract or the SELLER s
technical specifications that the SELLER knows, or has reason 10 know exist.

19.6 - In the cvent of lermination for convenience and delivery of the requested Defense
Materiel, the BUYER is entitled to conducl an inspection of all shipped Defense Materiel as
provided in Clause 11 herein, as if the delivery were the final delivery of Defense Materiel. The
BUYER also mainlains the right 1o reject any non-conlorming item or later revoke its acceptance
ol any non-conforming item and exercise its full rights under Clause 15 — Warranty herein for all
the items. Jfor any items that the BUYER accepts and does nol reject nor later revoke jts
acceptance of, the BUYER shall pay the SELLER the corresponding amount of the Contract
value for the item(s). Any outstanding issues after the BUYER's termination for convenience will
be resolved according to Clause 23 — Arbitration and Applhicable Law

CLAUSE 20 - LIABILITY

20.1 - No party will be liable under any circumstances towards the other party. its ofticers, agents.
employees. suceessors und assigns, for any punitive, special, consequential and incidental/indireel
damage of any nature, mchuding without limitation: any losses. costs. damages, loss of use «
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covering purchase ineurred or suffered by the other party or any third party as a result of, or arising
out oF any lack or loss of use of any Defense Materiel or inlormation dehvered under this Contract,
or part thereol or any other property for any reason whalsocver.

202 - The foregoing will not affect the right of any party to claim for compensation against the other
party with respect to direct damage that the claiming parly may suffer as a result of the Lross
negligence of the other party,

20.3 - "Gross negligence” means an action or omission implying an obvious lack of care of any party
(which considering the seriousness of the consequences a cautious man of the art would have
anticipated) or an action or omission leading to the presumption of a deliberate refusal 1o take into
consideration these consequences and not only any kind of lack of care or lack of skill.

20.4-To the extent permitted by applicable law, the SELLER’s overall lability for any claims
mcluding any indemnity obligations arising by reason of or connection with this Contract is
limited to a maximum amount of 100% of the maximum value of the Contract.

20.5- The total liability of the SELLER, including its subcontractors and suppliers, on any claim of
any kind, whether in the Contract, warranty, tort (including negligence or patent infringement),
strict liability, equity, quasi-contract or otherwise, arising out of, related to. or resulting from the
performance or breach of any agreement resulting here from the manufacture, salc, defivery,
resale, repair, replacement or use of any part or product or the furnishing of any service, may not
exceed the price corresponding to the part or product or service which gives rise to the claim,
Except as to title, any such liability terminates upon the expiration of the warranty period
specitied in Clause 15,

CLAUSE 21 - INTELLECTUAL PROPERTY

211 - In order to protect the SELLER’s proprietary information, the BUYER will not disclose. exeepl
to its personnel and advisors, any data, specifications or technical documentation finmished by the
SELLER in its performance of this Contract that are not known o the general public and that
contain a label which clearly identifies the document or media as the SELLER's conlidential and
proprictary information. However, the SELLER hereby grants the BUYER permission to disclose
and release any of the SELLER’s information bearing a proptictary rights mark o a support
contractor retained by the BUYER for the maintenance or repair of the Defense Materiel, provided
the BUYER cannot obtain support from the SELLER or one of jts agents, and provided further that
the support contractor will be prohibited from further releasing, disclosing or otherwise using any
data except solely in support of the BUYER in its use, maintenance, and repair of the Defense
Matericl. The BUYER is not liable for the disclosure of the SELLER’s information that:

a) 1% or becomes available to the public from a source other than the BUYER before o during
the period of this Contract;

by s lawfully obtained by the BUYER from a third party or partics;

¢) the BUYER reasonably belicves, on the basis of written cvidence, was known by the
BUYIER prior 1o having been furnished by the SELLER to the BUYER: or

dy iy atuny ime developed by the BUYER or any third party complelely independent ol this
Contract and without breaching any obligation of confidentiality

202 In-order 1o protect the BUYER's confidential and sensitive information, the SELLER shall e
disclose any information about the BUYER, jis purchase and intended or actual use of the Defen &
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Materiel, or the existence of or any lerms and conditions comtained in this Contract without the
BUYER’s permission. However, the SELLER does have the right to reveal sensitive information to
any of its afliliated companies, on a need-to-know basis, without the express written consent of the
BUYER. “Alffiliated company” means any entity that directly or indirectly controls the SELLER to
the exlent ol at least 50% related to the shareholder or voling rights. The SELLER must inform the
afliliated company ol the restrictions placed on the sensitive information and be bound to keep that
information likewise confidential,

21.3- The SELLER represents that the Defense Materiel and its constituent components are free from
miringement of any patent, copyright, or trademark. The SELLER shall indemnify the BUYER
against any losses and liabilities relating to any inlringement or claim of infringement, and, at its
own expense, defend any proceedings arising out of any infringement or claimed infringement of
any patent, copyright, or trademark registered aguinst the BUYER. The SELLER shall pay in {ull
any judgments cntered in respect to the proceedings, within 30 (thirty) days from the date the
judgment is entered.

21.4- The SELLER’s defense and paymenis under Sub-clause 21.3 are conditioned upon the
following:

a) The BUYER's written notification to the SELLER of any claim(s) entered;

b) The SELLER’s control of the defense of any action of the claim and all negotiations for its
settlement or compromise, provided, however, that if the Govermment of Brazil is a named
defendant, the BUYER will have the right o approve counsel and 1o cooperate in the
defense;

¢) The BUYER's provision of all reasonably required assistance to the SELLER in connection
with any defense or negotiations.

21.5- Should the BUYER’s use of any Defense Materie]l be enjoined, the SELLER shall, at its own
expense, cither (i) substitule fully-equivalent, non-in ringing Defense Materiel in the same
quantity of the enjoined Materiel; (ii) modily the Defense Malteriel so that is no longer infringes
but remains fully equivalent; (iii) obtain for the BUYER. at the expense of the SELLER or its
nominee, tie right of continued use of the Defense Malceiel: or (iv) refund to the BUYER the
amount paid to the SELLER for (he mfringing Delense Materiel,

21.6 - With respect to any Defense Materiel or component thereof sold by the SELLER which is not
manufaciured by the SELLER, only the patent indemmity of the other manufacturer, if any, will
apply. The patent warranty and indemnity obligations previously mentioned are in lieu of all other
patent warrantics and indemnities whatsoever, whether oral. written, expressed. implied or
Statutory.

21.7 - The provisions of this clause will remain enforced afier the expiration. realization or termination of
the Contracl.

21.8 - The BUYER hereby agrees nol 1o sell, lend, or deliver the Defense Matericl ar any component
thereol” (ineluding manuals and information related © this Conu act) to any third party (under any
conditions  whalsoever) under any cireumstance withont the prior writien agreement of  (hy
Government ol The United States of America and the SELLER'S writien agreement for
propriciary data
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CLLAUSE 22— COMMUNICATIONS; REPRESENTATIVE IN BRAZIL,

22.1 - All communieations between the partics relaled 1o this Contract will be in writing, in English, and
will be considered effective at the moment at which the carrespondence is delivered to the other
party. The addresses for the BUYER and SELLER are found m the letterhead and Box 3,
respectively of the Purchase Order. The BUYER s points of contact are found on the last page of the
Purchase Order. Additional contact information for other parties is as follows:

END-USER

CITEX

1% Ten Nuno Alves

Tel: 61-3659-1088

Email: nunoalves.rocha@eb.mil.hr

REPRESENTATIVE IN BRAZIL,:
PADTEC S.A.

Rua Dr. Ricardo Benetton Martins. S/N,
Polo 1l de Alta Tecnologia Campinas-SP -
Mr. SAMUEL SALVI VICENTINI

Tel: +5519 2104-9717

Cell: +55 19 98184-9799
samuel@padtec.com.br

22.2 - The SELLER shall maintain a tepresentative legally domiciled in Brazil with power of attomey 1o
receive summons and aoswer in an administrative and Judicial capacity during the validity of this
Contract.

CLAUSE 23- ARBITRATION AND APPLICABLE LAW

23.1 - The parties shall endeavor to amicably solve any differences that might arise during the execution
and interpretation ol this Contract, The attempt lo reach an amicable settlement will be considered to
have failed when one party notifics the other in wiriting of the failure.

23.2- All claims between the parties regarding any alleged breach of any substantive obligations
created hereunder shall be finally setted by an arbitrator (the “Board”), who must be a US citizen
and member of the Bar of the State of New York actively engaged in the practice of law or 4
retired member of the Federal judiciaty, pursuant (o the rules and regulations ot the American
Arbitralion  Association. Arbifration proceedings conducted hereunder shall be confidential,
subject to this Contract’s security provisions. and conducled in the English language in New
York, New York. In rendering its judgment, the Board shall determine the rights and obligations
according to the substantive laws of the State of New York (excluding conflict of law principles
and doctrine of “constructive change™ as though the Board were a court of the State of New
York. Any arbitration award musi be based on and accompanied by findings of fuct and
conclusions ol taw, shall be conclusive as 1o facts so found and be confirmable by the US District
Court for the Southern District of New York. if that award correctly applics the substantive laws
of the State of New York (excluding conflict ol laws, principles and doctrine of “constructive
change™). Unless othenwise directed by the BUYER, pending (he tinal disposition of any dispute
hereunder, the SELLER must proceed diligently to perform this Contract, including delivery of
the Delense Materiel in accordance with the BUYER s mstructions. provided that the BUYE
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Comeact 11392016 PADTEC NORTH AMERICA L1.C / ‘/l".mc 200 0f 2‘!’/



pays the SELLER amaunts due in accordance with this Contract, subject to adjustment based on
final disposition of the dispute.

233 - The LLN. Convention on Contracls for the International Sale of Goods does not apply to this
Contract. This Contract will be governed, construed, interpreted and applied in accordance with
the laws of the State of New York, without reference to its choice of law rules or construetive
change doetrine since the BUYER has consular offices in New York, and shall pay the SELLER
with funds drawn [rom its account with a bank in New York City. Furthermore, the BUYER and
the SELLER scek 10 take advantage of the stable and sophisticated commercial laws of the State
of New York and of their interpretation by its Federal and State Courts. For all purposes with
vegards o any proceeding arising from or related to this contract, the SELLER irrevocably
consents to both the personal jurisdiclion of the Board pursuant to this clause for its enforcement,
as well as to the personal jurisdiction of the US District Court for the Southern District of New
York for any matler arising out of that arbitration. The SELLER irrevocably waives any objection
(including lorum non conveniens) to any proceedings as detailed in this clause.

CLAUSE 24 - ATTACHMENTS AND ORDER OF PRECEDENCE
24.1 - The following annexes are integrated herein and made an integral part of this Contract:

4 Annex A - Technical Specifications;

by Annex B - Price and Technical Proposal;

¢) Annex C - Provisional Receiving Certificate (PRC);
d)  Annex I) - Definitive Receiving Certificate (DRC),

24.2- In the event of apparent inconsistency between (he documents and instruments that constitute
the agreement between the BUYER to buy and the SELLER fo sell the Defense Matericl, the
following order of precedence set forth from highest to lowest will govern, and the text of the
document or instrument with the higher order of precedence will prevail over the text of a
document or instrument with a lower order of precedence and be considered the definitive

expression of the agreement between the parties with respect to the apparent inconsistency:

2)  This Contract, No. 11592016
b)) Abnnexes A and B3

CLAUSE 25 - OTHER PROVISIONS

25.0 - The Brazilian Anmy's computers are compatible with Windows 7, Windows § and/or Windows
0.

25.2- This Contract is not subjeel to any specific legislation regarding the Financial Compensation
Agreement (OfTset).

25,3 - No cancellation, modification, amendment, deletion, addition or other change in this Contract or
any provision hereof, or waiver of any right or remedy herein provided, will be effcetive for any
purpose unless specifically set forth in a written docament signed by the party 0 be bound
therehy No warver of any right or remedy in respect of any occurrence or event on one oceasion
will be deemed a waiver of that right or remedy with respect 1o the occurrence or evenl on any
other oceusion,
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25.4 - This Contract supersedes all other agreements, oral or written, herctofore made with respect to
the subject hereof and the transactions contemplated hereby, and contains the entire agreement
between the parties.

25.5 - Any provision hereof prohibited by, or that is unlawful or unenforceable under any applicable
law of any jurisdiction, will as to that Jurisdiction be ineffective without alfecting any other
provision in this Contract provided, however, that if the provisions of the applicable law may be
waived, they are hereby waived until this Contract be deemed to be a valid and binding agreement
enforceable in accordance with its terms,

25.6- The SELLER is not entitled to assign, transfer. or in any other way relieve itself or delegate any of
its obligations under this Contract or any portion ar interest herein, or to substitute any suceessor.
without prior written consent of the BUYER., which the BUYER can withhold for any reason. This
prohibition on assignment and transfer applies to any manner by which the SELLER seeks 1o assign
or transter, including assignment or transfer of the SELLER’s obligations hereunder by transferring
this Contract to a subsidiary that the SELLER subsequently spins off and sells, or sale of the
SELLER’s assets or sale of its shares of stock.

25.7- The provisions of this Contract are binding upon the BUYER and the SELLER and their
respeclive successors and assigns, but this provision will not expand or otherwise affect the
limitation on assignment and transfers set forth in Sub-clause 25.6 herein, and no party is intended
to or has any right or interest under this Contract, except as provided above.

CLAUSE 26- TEXT, COPIES AND SIGNATURES
This Contract has been read, approved, and subsequently signed by Colonel LUCIANO BATISTA

DE LIMA, Chief of the Brazilian Army Commission, fully representing the BUYER. and by Manuel
Andrade, representing the SELLER. '

Washingion, D.C., February 21, 2017

For the SELLER

i /é [
/An(uc Andrade

PADTEC NORTH AMERICA, LLC

T
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ANNEX C

PROVISIONAL RECEIVING CERTIFICATE
(SAMPLE)

Provisional Receiving Certificate (PRC) N°

I. We have received from _ - the Defense Materiel listed-below, object of Contract-
N°® )

TEM | P/NorNSN | DESCRIPTION | QUANTITY

_UNIT PRICE

2. Defense Materie) received according to INVOICEN®

— e

3. Remarks:

Manaus, AM, _of __ of2017

NI

Contriset 11539/2016 - PADTEC NORTH AMERICA LLC Pape 23 of 24




ANNEX D

CETIFICATE OF COMPLETION OF SERVICES
DEFINITIVE RECEIVING CERTIFICATT,
(SAMPLE)

Definitive Receiving Certificate (DRC) N° o

L. We have received, according to Art N ———» of the Administrative Ammy Regulations (RALE-3), the
Delense Materiel listed below, object of Contract N° 11 5912016, signed between the GOVERNMENT OF
THE FEDERATIVE REPUBLIC OF BRAZIL, through its MINISTRY OF DEFENSE represented by the
BRAZILIAN ARMY COMMISSION IN WASHINGTON.

B =

R

=y

_P/NorNSN | DESCRIPTION | QUANTITY | UNITPRICE

|

ITEM

2. Delense Materie] received according to INVOICE N° _sdated __/_ /  or with the Provisional

Receiving Certificate N°  dated P A

3. Discrepancics:

— s _of o207
- _ —_—Presidem N o
" Member
I v
Membe /,/‘J
v 24 01 24
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