
CUSTOMER CONTRACT REQUIREMENTS
APEX

CUSTOMER CONTRACT 18770

CUSTOMER CONTRACT REQUIREMENTS

The following customer contract requirements apply to this contract to the extent indicated below. If this contract is for the procurement of
commercial items under a Government prime contract, as defined in FAR Part 2.101, see Section 3 below.

1. FAR Clauses  The following contract clauses are incorporated by reference from the Federal Acquisition Regulation and apply to the extent
indicated. In all of the following clauses, "Contractor" and "Offeror" mean Seller.

52.203-6 Restrictions on Subcontractor Sales to the Government (Sep 2006)  Alternate I  (OCT 1995).  This clause applies only
if this contract exceeds (i) $100,000 if included in Buyer's customer RFP or customer contract issued before October 1, 2010 or (ii)
$150,000 if included in Buyer's customer RFP issued on or after October 1, 2010, or if the prime contract was issued prior to October
1, 2010 but was amended after October 1, 2010 to increase the Simplified Acquisition Threshold.

52.203-11 Certification and Disclosure Regarding Payments to Influence Certain Federal Transactions (SEP 2007).  This
clause applies only if this contract exceeds (i) $100,000 if included in Buyer's customer RFP or customer contract issued before
October 1, 2010 or (ii) $150,000 if included in Buyer's customer RFP issued on or after October 1, 2010, or if the prime contract was
issued prior to October 1, 2010 but was amended after October 1, 2010 to increase the Simplified Acquisition Threshold.

52.203-12 Limitation on Payments to Influence Certain Federal Transactions (OCT 2010).  This clause applies only if this
contract exceeds $150,000. Paragraph (g)(2) is modified to read as follows: "(g)(2) Seller will promptly submit any disclosure required
(with written notice to Boeing) directly to the PCO for the prime contract. Boeing will identify the cognizant Government PCO at
Seller's request. Each subcontractor certification will be retained in the subcontract file of the awarding contractor."

52.203-13 Contractor Code of Business Ethics and Conduct (APR 2010).  This clause applies only if this contract is in excess
of $5,000,000 and has a period of performance of more than 120 days.

52.203-16 Preventing Personal Conflicts of Interest (DEC 2011).  This clause applies to contacts that exceed $150,000 where
Seller’s employees will perform acquisition functions closely associated with inherently governmental functions, as defined in
paragraph (a) of the clause. The term “Contracting Officer” means “Buyer.” In paragraph (a) (1) “Contractor” means “Seller.” In
paragraph (a)(2) “subcontractor” means “Seller”  and “Contractor” means “Buyer” if Seller is a self-employed individual.

52.204-2 Security Requirements  (AUG 1996).  Changes clause means the changes clause of this contract. This clause applies only if
access to classified material is required.

52.204-9 Personal Identity Verification of Contractor Personnel. (JAN 2011).  This clause applies only if performance under this
contract requires Seller to have routine physical access to a Federally-controlled facility and/or routine access to a Federally-controlled
information system.

52.204-10 Reporting Executive Compensation And First-Tier Subcontract Awards (AUG 2012).  Delete all paragraphs and
replace with the following: "If Seller meets the executive compensation reporting requirements of 52.204-10, Seller shall provide the
required executive compensation information by maintaining an active registration in the U.S. government CCR database in accordance
with 52.204-7. The required information of 52.204-10 will be made public."
 
 

52.204-21 Basic Safeguarding of Covered Information Systems  (JUN 2016).  
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52.208-8 Required Sources for Helium and Helium Usage Data  (APR 2002).  This clause only applies if helium is required.

52.209-6 Protecting the Government's Interests When Subcontracting With Contractors Debarred, Suspended or Proposed
for Debarment (DEC 2010).  Seller agrees it is not debarred, suspended, or proposed for debarment by the Federal Government. Seller
shall disclose to Buyer, in writing, whether as of the time of award of this contract, Seller or its principals is or is not debarred,
suspended, or proposed for debarment by the Federal Government.   This clause does not apply to contracts where Seller is providing
commercially available off-the shelf items.

52.215-2 Audit and Records - Negotiation (OCT 2010).  This clause applies only if this contract exceeds $150,000 and (i) is cost-
reimbursement, incentive, time-and-materials, labor-hour, or price-redeterminable type or any combination of these types; (ii) Seller
was required to provide cost or pricing data, or (iii) Seller is required to furnish reports as discussed in paragraph (e) of the referenced
clause. Notwithstanding the above, Buyer's rights to audit Seller are governed by the Financial Records and Audit article of the General
Provisions incorporated in the Contract.

52.215-21 Requirement for Certified Cost or Pricing Data or Information Other Than Certified Cost and Pricing Data -
Modifications (OCT 2010).  This clause applies only if this contract exceeds the threshold set forth in FAR 15.403-4. The term
"Contracting Officer" shall mean Buyer.  Insert the following in lieu of paragraph (a)(2): “Buyer’s audit rights to determine price
reasonableness shall also apply to verify any request for an exception under this clause. For items priced using catalog or market prices,
or law or regulation, access does not extend to cost or profit information or other data relevant solely to the Contractor’s determination
of the prices to be offered in the catalog or marketplace.”

52.215-23 Limitations on Pass-Through Charges. (OCT 2009).  This clause applies to all cost-reimbursement subcontracts that
exceeds (i) $100,000 if included in Buyer's customer RFP or customer contract issued before October 1, 2010 or (ii) $150,000 if
included in Buyer's customer RFP issued on or after October 1, 2010, or if the prime contract was issued prior to October 1, 2010 but
was amended after October 1, 2010 to increase the Simplified Acquisition Threshold. If the contract is with DoD, then this clause
applies to all cost-reimbursement subcontracts and fixed-price subcontracts, except those identified in 15.408(n)(2)(i)(B)(2), that exceed
the threshold for obtaining cost or pricing data in accordance with FAR 15.403-4.  In paragraph (c), "Contracting Officer" shall mean
Buyer.

52.219-8 Utilization of Small Business Concerns  (JAN 2011).  

52.219-9 Small-Business Subcontracting Plan  (JAN 2011).  This clause applies only if this contract exceeds $650,000 and Seller is
not a small business concern.  Seller shall adopt a subcontracting plan that complies with the requirements of this clause. In addition,
Seller shall submit to Buyer Form X31162,  Small Business Subcontracting Plan Certificate of Compliance. In accordance with
paragraph (d)(10)(iv), Seller agrees that it will submit the ISR and/or SSR using eSRS, and, in accordance with paragraph (d)(10)(vi),
Seller agrees to provide the prime contract number, its own DUNS number, and the email address of Seller's official responsible for
acknowledging or rejecting the ISRs, to its subcontractors with subcontracting plans.

52.222-4 Contract Work Hours and Safety Standards Act-Overtime Compensation  (JUL 2005).  Buyer may withhold or recover
from Seller the amount of any sums the Contracting Officer withholds or recovers from Buyer because of liabilities of Seller or its
subcontractors under this clause.

52.222-18 Certification Regarding Knowledge of Child Labor for Listed End Products (FEB 2001).  In (c), "Government" means
Buyer.

52.222-19 Child Labor - Cooperation with Authorities and Remedies (MAR 2012).  In (d), "Contracting Officer" means Buyer.

52.222-21 Prohibition of Segregated Facilities  (FEB 1999).   

52.222-26 Equal Opportunity (MAR 2007).  

52.222-35 Equal Opportunity for Veterans. (SEP 2010).  This clause applies only if this contract is $100,000 or more.
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52.222-36 Affirmative Action For Workers With Disabilities (OCT 2010).  This clause applies only if this contract exceeds
$15,000.

52.222-37 Employment Reports on Veterans (SEP 2010).  This clause applies if this contract is $100,000 or more.

52.222-40 Notification of Employee Rights Under the National Labor Relations Act. (DEC 2010).  

52.222-41 Service Contract Act of 1965  (NOV 2007).  This clause applies only if this contract is subject to the Act.  Where
applicable, Wage Determination(s) shall be attached to the purchase contract at the time of award, or furnished upon request.

52.222-50 Combating Trafficking in Persons (FEB 2009).  In paragraph (d), the term "Contracting Officer" means Buyer, and in
paragraph (e), the term "the Government" means Buyer.

52.222-54 Employment Eligibility Verification (JUL 2012).  
This clause applies to all subcontracts that (1) are for (i) commercial or noncommercial services (except for commercial services that are
part of the purchase of a COTS item, or an item that would be a COTS item, but for minor modifications performed by the COTS
provider and are normally provided for that COTS item), or (ii) construction; (2) has a value of more than $3,000; and (3) includes work
performed in the United States.

52.223-18 Encouraging Contractor Policies To Ban Text Messaging While Driving (AUG 2011).   

52.225-1 Buy American Act- Supplies  (FEB 2009).  This clause applies if the Work contains other than domestic components. The
term "Contracting Officer" shall mean Buyer the first time it  is used in paragraph (c).

52.225-5 Trade Agreements (NOV 2012).  In paragraph (b), the phrase "in the provision entitled 'Trade Agreement Certificate' " is
deleted.

52.225-8 Duty-Free Entry (OCT 2010).  This clause applies only if this contract identifies supplies to be afforded duty-free entry or
if foreign supplies in excess of $15,000 may be imported into the customs territory of the United States. For the purposes of this
clause, the blanks in paragraph (g)(3) are completed as follows: UNITED STATES GOVERNMENT, DEPARTMENT OF
DEFENSE, Duty-free entry is claimed pursuant Section XXII, Chapter 98, Subchapter VIII, Item No. 9808.00.30 of the Harmonized
Tariff Schedule of the United States. Upon arrival of shipment at port of entry, the importer or authorized agent will notify
Commander, Defense Contract Management Area Operations (DCMAO, New York, 201 Varick Street, New York, New York, 10014-
4811, Attention DCRN-NCT) for execution of Customs Forms 7501, 7501-A, or 7506 and required duty free entry certificates.

52.225-13 Restriction on Certain Foreign Purchases (JUN 2008).  

52.227-1 Authorization and Consent (DEC 2007).  

52.227-19 Commercial Computer Software License  (DEC 2007).  

52.228-5 Insurance - Work on a Government Installation (JAN 1997).  
This clause applies to contracts that requires work on a Government installation. In paragraph (b) and (b)2, "Contracting Officer" shall
mean "Buyer".  In paragraph (c), "Contracting Officer" shall mean "Contracting Officer or Buyer". Seller shall provide and maintain
insurance as set forth in this contract, which is ___________.

52.229-10 State of New Mexico Gross Receipts and Compensating Tax  (APR 2003).  This clause applies only if (1) this contract
is a cost-reimbursement contract; (2) this contract directs or authorizes Seller to acquire tangible personal property as a direct cost
under a contract and title to such property passes directly to and vests in the United States upon delivery of the property by the
subcontractor, and (3) this contract is for services to be performed in whole or in part in the State of New Mexico..

52.234-1 Industrial Resources Developed Under Defense Production Act Title III (DEC 1994).  
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52.244-6 Subcontracts for Commercial Items  (OCT 2010).   

52.245-1 Government Property (APR 2012)  Alternate I (APR 2012).  This clause applies if Government property is acquired or
furnished for contract performance.   "Government" shall mean Government throughout except the first time it appears in paragraph
(g)(1) when "Government" shall mean the Government or the Buyer. 

52.247-63 Preference for U.S.-Flag Air Carriers  (JUN 2003).  This clause only applies if this contract involves international air
transportation.

52.247-64 Preference for Privately Owned U.S.-Flag Commercial Vessels  (FEB 2006).  This clause does not apply if this contract
is for the acquisition of commercial items unless (i) this contract is a contract or agreement for ocean transportation services; or a
construction contract; or (ii) the supplies being transported are (a) items the Seller is reselling or distributing to the Government without
adding value (generally, the Seller does not add value to the items when it subcontracts items for f.o.b. destination shipment); or (b)
shipped in direct support of U.S. military (1) contingency operations; (2) exercises; or (3) forces deployed in connection with United
Nations or North Atlantic Treaty Organization humanitarian or peacekeeping operations.

52.248-1 Value Engineering (OCT 2010).  This clause applies only if this contract is for $150,000 or more. The term “Contractor”
means Seller. The term "Contracting Officer" means Buyer.  The term "contracting office" means US Government contracting
office. The term "Government" means Buyer except in subparagraph (c)(5).   The term "Government" does not mean Buyer as it is
used in the phrase "Government costs”. Paragraph (d) shall read as follows: The Seller shall submit VECP’s to the Buyer.  
Subparagraph (e)(1) shall read as follows: The Buyer will notify the Seller of the status of the VECP after receipt. The Buyer will
process VECP’s expeditiously; however, it will not be liable for any delay in acting upon a VECP. 
 Paragraph (m) shall read as follows: (m) Data. The Seller may restrict the Government’s right to use any part of a VECP or the
supporting data by marking the following legend on the affected parts:
These data, furnished under the Value Engineering clause of contract, shall not be disclosed outside the Buyer and Government or
duplicated, used, or disclosed, in whole or in part, for any purpose other than to evaluate a value engineering change proposal submitted
under the clause. This restriction does not limit the Buyer’s and Government’s right to use information contained in these data if it has
been obtained or is otherwise available from the Seller or from another source without limitations.
If a VECP is accepted, the Seller hereby grants the Government unlimited rights in the VECP and supporting data, except that, with
respect to data qualifying and submitted as limited rights or Government purpose rights technical data, the Government shall have the
rights specified in the contract modification implementing the VECP and Seller shall appropriately mark the data. (The terms “unlimited
rights” a “limited rights” and “Government purpose rights” are defined in Part 27 of the Federal Acquisition Regulation (“FAR”) or
Part 227 of the Defense FAR Supplement, as applicable.)
 
Seller’s share of the net acquisition savings and collateral savings shall not reduce the Government's share of concurrent or future
savings or collateral savings. Buyer's payments to Seller under this clause are conditioned upon Buyer's receipt of authorization for
such payments from the Government

2. Commercial Items  If goods or services being procured under this contract are commercial items and Clause H203 is set forth in the purchase
order, the foregoing Government clauses in Sections 1 and 2 above are deleted and the following FAR/DFARS clauses are inserted in lieu thereof:

52.203-13 Contractor Code of Business Ethics and Conduct (APR 2010).  This clause applies only if this contract is in excess
of $5,000,000 and has a period of performance of more than 120 days.

52.203-15 Whistleblower Protections Under the American Recovery and Reinvestment Act of 2009 (JUN 2010).  This clause
applies if this contract is funded in whole or in part with Recovery Act funds.

52.209-6 Protecting the Government's Interests When Subcontracting With Contractors Debarred, Suspended or Proposed
for Debarment (DEC 2010).  Seller agrees it is not debarred, suspended, or proposed for debarment by the Federal Government. Seller
shall disclose to Buyer, in writing, whether as of the time of award of this contract, Seller or its principals is or is not debarred,
suspended, or proposed for debarment by the Federal Government.   This clause does not apply to contracts where Seller is providing
commercially available off-the shelf items.

52.219-8 Utilization of Small Business Concerns  (JAN 2011).  
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52.222-26 Equal Opportunity (MAR 2007).  

52.222-35 Equal Opportunity for Veterans. (SEP 2010).  This clause applies only if this contract is $100,000 or more.

52.222-36 Affirmative Action For Workers With Disabilities (OCT 2010).  This clause applies only if this contract exceeds
$15,000.

52.222-50 Combating Trafficking in Persons (FEB 2009).  In paragraph (d), the term "Contracting Officer" means Buyer, and in
paragraph (e), the term "the Government" means Buyer.

52.222-54 Employment Eligibility Verification (JUL 2012).  
This clause applies to all subcontracts that (1) are for (i) commercial or noncommercial services (except for commercial services that are
part of the purchase of a COTS item, or an item that would be a COTS item, but for minor modifications performed by the COTS
provider and are normally provided for that COTS item), or (ii) construction; (2) has a value of more than $3,000; and (3) includes work
performed in the United States.

52.244-6 Subcontracts for Commercial Items  (OCT 2010).   

52.245-1 Government Property (APR 2012)  Alternate I (APR 2012).  This clause applies if Government property is acquired or
furnished for contract performance.   "Government" shall mean Government throughout except the first time it appears in paragraph
(g)(1) when "Government" shall mean the Government or the Buyer. 

52.247-64 Preference for Privately Owned U.S.-Flag Commercial Vessels  (FEB 2006).  This clause does not apply if this contract
is for the acquisition of commercial items unless (i) this contract is a contract or agreement for ocean transportation services; or a
construction contract; or (ii) the supplies being transported are (a) items the Seller is reselling or distributing to the Government without
adding value (generally, the Seller does not add value to the items when it subcontracts items for f.o.b. destination shipment); or (b)
shipped in direct support of U.S. military (1) contingency operations; (2) exercises; or (3) forces deployed in connection with United
Nations or North Atlantic Treaty Organization humanitarian or peacekeeping operations.

3. Prime Contract Special Provisions   The following prime contract special provisions apply to this purchase order

RETENTION OF RECORDS  .  
Unless a longer period is specified in this contract or by law or regulation, Seller shall retain all records related to this contract for four
(4) years from the date of final payment under this contract, or as agreed upon by the Parties.  Records related to this contract include,
but are not limited to, financial, proposal, procurement, specifications, production, inspection, test, quality, shipping and export, and
certification records.  At no additional cost and upon request, Seller shall timely provide access to such records to Buyer and/or Buyer’s
Customer.

COUNTERFEIT WORK .  
(a) For purposes of this clause, Work consists of those parts delivered under this contract that are the lowest level of separately
identifiable items (e.g., articles, components, goods, and assemblies).  “Counterfeit Work” means Work that:  (1) is or contains items
misrepresented as having been designed and/or produced under an approved system or other acceptable method; (2) is not genuine and
authentic; or (3) has reached a design life limit or has been damaged beyond possible repair, but is altered and misrepresented as
acceptable.

(b) Seller agrees and shall ensure that Counterfeit Work is not delivered to Buyer under this contract.

(c) Seller shall only purchase products to be delivered or incorporated as Work to Buyer directly from the Original Component
Manufacturer (“OCM”)/Original Equipment Manufacturer (“OEM”), or through an OCM/OEM authorized distributor chain.   Such
products shall not be acquired from independent distributors or brokers unless approved in advance in writing by Buyer.

(d) If Seller becomes aware or suspects that it has furnished any Counterfeit Work to Buyer, Seller shall immediately notify Buyer. 
When requested by Buyer, Seller shall provide Buyer with OCM/OEM documentation that authenticates traceability of the parts,
components, or equipment to the applicable OCM/OEM.
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(e) In the event Work delivered under this contract constitutes or includes Counterfeit Work, Seller shall, at its sole cost and expense,
promptly replace such Counterfeit Work with genuine and authentic Work conforming to all requirements of this contract.  Buyer shall
be under no obligation to return suspect or confirmed Counterfeit Work.  Notwithstanding any clause or provision in this contract to
the contrary, Seller shall be liable, without limitation, to Buyer for all costs and expenses relating to the investigation, analysis, and
disposition (including removal and replacement) of Counterfeit Work.  The remedies contained in this paragraph are in addition to any
other remedies Buyer may have at law, equity, or under other provisions of this contract.

(f) This clause applies in addition to any quality provision, specification, statement of work, or other provision included in this
contract addressing the authenticity of Work.  To the extent such provisions conflict with this clause, this clause prevails.

(g) In accordance with AS5553, “Counterfeit Electronic Parts: Avoidance, Detection, Mitigation, and Disposition,” Seller shall be aware
of penalties associated with fraud and falsification, and shall comply with all applicable standards and laws regarding Counterfeit Work.

(h) Seller shall include this clause or an equivalent provision in all lower-tier subcontracts for the delivery of items that will be furnished
to, or included in Work furnished to, Buyer under this contract.
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