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FEDERAL SUBCONTRACTOR FLOW THROUGH ADDENDUM
NWN CORPORATION AND ITS SUBSIDIARIES AND AFFILIATES

STANDARD PURCHASE ORDER / SUBCONTRACT TERMS AND
CONDITIONS

FEDERAL ACQUISITION REGULATION (FAR) AND DEFENSE FEDERAL
ACQUISITION REGULATION SUPPLEMENT (DFARS) FLOW DOWN
CLAUSES

FOR COMMERCIAL PRODUCTS AND SERVICES

1. Scope and Applicability. This Subcontractor Flow Through Addendum
(this “Addendum”) applies to, and is incorporated by reference into, all
purchase orders, subcontracts, and other agreements for commercial products
and/or commercial services (each, an “Order”) issued by NWN Corporation, a
Delaware corporation, and its subsidiaries and affiliates, including without
limitation Carousel Industries of North America, LLC, Leverage Information
Systems, Inc., InterVision Systems, LLC, and NCapital LLC (individually and
collectively, “NWN,” “Company,” or “Buyer”), to any subcontractor, vendor, or
supplier furnishing commercial products or commercial services in connection
with an Order that supports a U.S. Government prime contract or higher-tier
subcontract held by NWN or any of its subsidiaries or affiliates (“Seller”).
Where an Order is issued by a specific NWN subsidiary or affiliate, that issuing
entity is the “Buyer” for purposes of this Addendum and the applicable Order,
and references in this Addendum to “NWN” or “Buyer” mean that issuing
entity. This Addendum is intended to ensure that Seller’s obligations are
sufficient to enable NWN and its subsidiaries and affiliates to satisfy the flow-
down requirements imposed on them under applicable prime contracts and
higher-tier subcontracts with the U.S. Government.

2. Incorporation by Reference. The clauses identified below are incorporated
herein by reference and shall have the same force and effect as if set forth in
full text. The full text of the clauses are accessible at the following website:
https://www.acquisition.gov/

3. Term Substitution. In the clauses below, unless the context of the clause
requires otherwise:

» Substitute “Buyer” for “Government”
» Substitute “Order” for “Contract”
» Substitute “Seller” for “Contractor”
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 Substitute “Buyer’s Purchasing Representative” for “Contracting Officer”

* Any reference to the “Disputes” clause shall mean the “Disputes” clause of
this Order.

Notwithstanding the foregoing, these substitutions will not apply where
implementing them would result in the violation of terms contained elsewhere
in the Order or violation of Seller’'s “independent contractor” status.

4. Other Rules of Construction.

(a) It is intended that the referenced clauses shall apply to Seller in such
manner as is necessary to reflect the position of Seller as a subcontractor to
Buyer, to ensure Seller’s obligations to Buyer and to the United States
government, and to enable Buyer to meet its obligations under its Prime
Contract or higher-tier Subcontract.

(b) If the date or substance of any of the clauses listed below is different from
the date or substance of the clause actually incorporated in the prime contract
or higher-tier subcontract referenced by number herein, the date or substance
of the clause incorporated by said prime contract or higher-tier subcontract
shall apply instead.

5. Modifications Required by Prime Contract or Higher-Tier Subcontract.
If the prime contract or higher-tier subcontract is modified to change clauses
herein or to incorporate additional clauses, Seller will negotiate in good faith
with Buyer to make corresponding changes to this order, if the Buyer deems
such changes necessary to comply with the prime contract or higher-tier
subcontract. If any such change to this order causes an increase or decrease
in the cost of performance or the time required for performance, an equitable
adjustment will be made pursuant to the “Changes” clause of this Order.

6. FAR Clauses. The following FAR clauses are applicable to this Order:

Clause Number Title

FAR 52.202-1 Definitions

FAR 52.203-3 Gratuities

FAR 52.203-5 Covenant Against Contingent Fees
FAR 52.203-7 Anti-Kickback Procedures
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FAR 52.203-13

FAR 52.203-14

FAR 52.203-15

FAR 52.203-17

FAR 52.203-19

FAR 52.204-18

FAR 52.204-21

FAR 52.204-23

FAR 52.204-25

FAR 52.204-27

FAR 52.209-6

FAR 52.211-15

FAR 52.219-8

FAR 52.222-21

FAR 52.222-26

FAR 52.222-35

FAR 52.222-36

FAR 52.222-37

FAR 52.222-40
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Contractor Code of Business Ethics and Conduct
Display of Hotline Poster(s)

Whistleblower Protections Under the American Recovery and
Reinvestment Act

Contractor Employee Whistleblower Rights

Prohibition on Requiring Certain Internal Confidentiality Agreements
or Statements

Commercial and Government Entity Code Maintenance

Basic Safeguarding of Covered Contractor Information Systems
Prohibition on Contracting for Hardware, Software, and Services
Developed or Provided by Kaspersky Lab and Other Covered

Entities

Prohibition on Contracting for Certain Telecommunications and
Video Surveillance Services or Equipment

Prohibition on a ByteDance Covered Application

Protecting the Government’s Interest when Subcontracting with
Contractors Debarred, Suspended, or Proposed for Debarment

Defense Priority and Allocation Requirements
Utilization of Small Business Concerns
Prohibition of Segregated Facilities

Equal Opportunity

Equal Opportunity for Veterans

Equal Opportunity for Workers with Disabilities
Employment Reports on Veterans

Notification of Employee Rights Under the National Labor Relations
Act
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FAR 52.222-50

FAR 52.222-54

FAR 52.222-55

FAR 52.222-62

FAR 52.222-90

FAR 52.225-1

FAR 52.227-11

FAR 52.232-40

FAR 52.244-6

FAR 52.245-1

FAR 52.247-64

FAR 52.249-2

R NWN

Combating Trafficking in Persons
Employment Eligibility Verification

Minimum Wages for Contractor Workers under Executive Order
14026

Paid Sick Leave Under Executive Order 13706

Addressing DEI Discrimination by Federal Contractors

Buy American—Supplies

Patent Rights—Ownership by the Contractor

Providing Accelerated Payments to Small Business Subcontractors
Subcontracts for Commercial Products and Commercial Services
Government Property

Preference for Privately Owned U.S.-Flag Commercial Vessels

Termination for Convenience of the Government (Fixed-Price)

7. DFARS Clauses. The following DFARS clauses are applicable to this

Order:

Clause Number
DFARS 252.203-7002
DFARS 252.204-7000

DFARS 252.204-7009

DFARS 252.204-7012

DFARS 252.204-7014
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Title
Requirement to Inform Employees of Whistleblower Rights
Disclosure of Information

Limitations on the Use or Disclosure of Third-Party Contractor
Reported Cyber Incident Information

Safeguarding Covered Defense Information and Cyber Incident
Reporting

Limitations on the Use or Disclosure of Information by Litigation
Support Contractors
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DFARS 252.204-7015

DFARS 252.204-7018

DFARS 252.204-7020

DFARS 252.211-7003

DFARS 252.215-7008

DFARS 252.215-7010

DFARS 252.223-7008

DFARS 252.225-7001

DFARS 252.225-7009

DFARS 252.225-7013

DFARS 252.225-7048

DFARS 252.225-7052

DFARS 252.225-7056

DFARS 252.225-7060

DFARS 252.226-7001

DFARS 252.227-7013

DFARS 252.227-7016

DFARS 252.227-7019

DFARS 252.227-7037
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Notice of Authorized Disclosure of Information for Litigation Support

Prohibition on the Acquisition of Covered Defense
Telecommunications Equipment or Services

NIST SP 800-171 DoD Assessment Requirements
Item Unique Identification and Valuation
Only One Offer

Requirements for Certified Cost or Pricing Data and Data Other
Than Certified Cost or Pricing Data

Prohibition of Hexavalent Chromium
Buy American and Balance of Payments Program

Restriction on Acquisition of Certain Articles Containing Specialty
Metals

Duty-Free Entry
Export-Controlled Items

Restriction on the Acquisition of Certain Magnets, Tantalum, and
Tungsten

Prohibition Regarding Business Operations With the Maduro Regime

Prohibition on Certain Procurements from the Xinjiang Uyghur
Autonomous Region

Utilization of Indian Organizations, Indian-Owned Economic
Enterprises, and Native Hawaiian Small Business Concerns

Rights in Technical Data—Other Than Commercial Products or
Commercial Services

Rights in Bid or Proposal Information
Validation of Asserted Restrictions—Computer Software

Validation of Restrictive Markings on Technical Data
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DFARS 252.227-7038 Patent Rights—Ownership by the Contractor
DFARS 252.235-7003 Frequency Authorization

DFARS 252.239-7016 Telecommunications Security Equipment, Devices, Techniques, and
Services

DFARS 252.246-7003 Notification of Potential Safety Issues

DFARS 252.246-7007 Contractor Counterfeit Electronic Part Detection and Avoidance
System

DFARS 252.246-7008 Sources of Electronic Parts

DFARS 252.247-7023  Transportation of Supplies by Sea

8. Other Clauses. If the prime contract or higher-tier subcontract includes
other clauses, which must be flowed down for the Buyer to comply with the
terms of the prime contract or higher-tier subcontract, including but not limited
to other agency supplement clauses or contract-specific clauses, any such
clauses are also hereby incorporated and made a part of this Order.

9. Acknowledgment. By accepting an Order that references or incorporates
this Addendum, Seller acknowledges and agrees to comply with the FAR and
DFARS clauses set forth herein, as applicable to the commercial products
and/or commercial services furnished by Seller under that Order, and to flow
down such clauses to its own lower-tier subcontractors and suppliers to the
extent required by the clauses themselves or by applicable law.
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