
HARRIS GENERAL PROVISIONS – SERVICES  
(FOR GOVERNMENT PROGRAMS) 

 
SECTION I 

1. DEFINITIONS 
As used in the Purchase Order/Subcontract: 
a. “Certificate of Compliance” means a certificate signed by an 

authorized representative of Seller’s Quality Department, 
certifying that the Work performed is of the quality specified 
and conforms in all respects with the requirements of the 
Purchase Order.  

b. “Clause” shall mean any Clause of these General Provisions. 
c. "Days" shall mean calendar days unless otherwise expressly 

provided in the Purchase Order. 
d. “Effective Date” means the date on the front page of the 

Purchase Order. 
e. “Gratuities means any money, fee, commission, credit, gift, 

thing of value, or compensation of any kind which is 
provided, directly or indirectly, to any Harris employee for the 
purpose of improperly obtaining or rewarding favorable 
treatment in connection with the Purchase Order.  

f. "Harris" means the Harris legal entity issuing the Purchase 
Order. 

g. "Harris Proprietary Information" shall mean trade secret, 
confidential, or proprietary information disclosed by Harris to 
Seller in connection with the Purchase Order, which either is 
identified to Seller as trade secret, confidential, or proprietary 
information or which is information that a reasonable person 
would understand to be trade secret, confidential, or 
proprietary information, including, but not limited to, 
customer lists, pricing policies, market analyses, business 
plans or programs, software, specifications, manuals, print-
outs, notes and annotations, performance data, designs, 
processes, data, reports, photographs, and engineering, 
manufacturing or technical information related to Harris' or 
any third party’s products and services, as well as any 
duplicates or copies thereof.  Harris Proprietary Information 
shall not include any information previously known to Seller 
without obligation of confidentiality, or which is in the public 
domain.   

h. "Losses" means claims, damages, injury, losses, causes of 
action, liabilities and expenses of any kind or nature, 
including without limitation defense costs and attorneys' 
fees. 

i. “Prime Contract” means the Contract existing between Harris 
and Harris' Customer.   

j. “Purchase Order” means the Purchase Order, including 
these General Provisions and all other plans, specifications, 
schedules, regulations, and other documents that are 
attached to or incorporated by reference into the Purchase 
Order. 

k. “Seller” means the individual, association, partnership, 
corporation or other entity that agrees to perform in 
accordance with the Purchase Order. 

l. "Work" means the services that are the subject of the 
Purchase Order and any ancillary goods (e.g., materials, 
equipment, products, hardware, software, or information) 
furnished by Seller to Harris in performance of and pursuant 
to the Purchase Order.    

2. ENTIRE AGREEMENT 
Seller agrees to the following General Provisions, and Seller 
further agrees that the terms and conditions of the Purchase 
Order and any documents (including these General Provisions 
and any plans, specifications, schedules, regulations, etc.) 
attached to or incorporated by reference into the Purchase Order 
shall constitute the entire agreement between the parties hereto 
and supersede all prior agreements relating to the subject matter 

hereof.  Seller represents and warrants that in entering the 
Purchase Order, Seller does not rely on any previous direct or 
implied representation, inducement, or understanding of any kind.    

3. ORDER OF PRECEDENCE  
To the extent there are any conflicts among the provisions within 
the Purchase Order, such conflicting provisions shall prevail in the 
following order of precedence: 
a. Purchase Order; 
b. Special Provisions as identified in the Supplemental Terms; 
c. These General Provisions; 
d. Statement of Work or any other attachments when attached 

or incorporated by reference; 
e. Specifications or any other performance requirements 

4. ACCEPTANCE—MODIFICATION OF TERMS 
a. The Purchase Order constitutes acceptance of Seller’s offer 

and such acceptance is expressly made conditional on 
Seller’s assent to the terms and conditions contained in the 
Purchase Order. The Purchase Order will be deemed 
accepted by Seller upon the first to occur: 
i. Seller’s written acceptance of the Purchase Order; or  
ii. Seller’s commencement of performance under the 

Purchase Order. In either such event any additional or 
different terms proposed by Seller are rejected unless 
expressly approved in writing by Harris. No 
communication from Seller that in any way differs from or 
adds to the Purchase Order, irrespective of whether or not 
Harris seasonably objects thereto, will be binding upon 
Harris unless such different or additional terms are 
incorporated into a writing signed by both Harris and 
Seller, making express reference to the Purchase Order.  

5. CHANGES  
a. Harris may, at any time, by written notice, make changes 

within the general scope of the Purchase Order, including, 
without limitation, changes to the:  
(i) shipping and packing instructions; 
(ii) quantity or scope of the Work ordered;  
(iii) drawings, designs or specifications or other technical 

documents, including, but not limited to, the statement of 
work; 

(iv) place of performance, inspection, delivery or acceptance 
of the Work; and 

(v) amount of Government-furnished or Harris-furnished 
property.  

Except as otherwise provided in the Purchase Order no 
changes shall be made unless such change is authorized 
in writing by Harris . 

b. Equitable Adjustment:  If any such change causes a variation 
in the cost of performance or the time required for 
performance, Harris may make an equitable adjustment in the 
Purchase Order price and delivery schedule (except as 
otherwise provided herein) and the parties' shall modify the 
Purchase Order in writing accordingly. Seller must make any 
request for an equitable adjustment of price or schedule in 
writing to Harris within fifteen (15) days from the date of 
Harris' written notification to Seller of the change or such 
further time as Harris may allow in writing. Seller shall then 
have thirty (30) days; from the date it submitted its request to 
Harris for an equitable adjustment to submit a fully supported 
proposal.  Seller's failure to adhere to the time deadlines in 
submitting its equitable adjustment proposal shall waive 
Seller's right to seek an equitable adjustment. Pending any 
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equitable adjustment, Seller shall proceed in accordance with 
any directed changes. 

c. Change Based on Prime Contract Change: If Harris issues a 
change based on a change in the Prime Contract, the 
equitable adjustment to seller, if any, in price or delivery 
schedule or both will in no event be greater than the 
corresponding equitable adjustment to Harris under the prime 
contract excluding Harris' performance costs, overhead, G&A 
and profit associated with the change.   

d. : Harris engineering and technical personnel may assist or 
give technical advice in an exchange of information with 
Seller's personnel concerning the Work to be performed under 
the Purchase Order. Such exchange of information or 
advice shall not authorize Seller to change any of the 
terms, conditions, or provisions of the Purchase Order, 
nor shall such assistance or technical advice operate as a 
waiver or relinquishment of any rights reserved to Harris 
hereunder or at law.  

6. TERMINATION FOR DEFAULT 
a. General:  In addition to any other remedies provided in the 

Purchase Order or applicable law, Harris may, by written 
notice of default to Seller, terminate the Purchase Order or 
any part thereof (at Harris' sole discretion) for cause if Seller 
fails:  
(i)  to perform the Work in accordance with the delivery 

schedule specified in the Purchase Order or any 
extension thereof by Change Order; or 

(ii) to replace or correct defective Work  in accordance with 
the clause entitled  "Inspection of Work "; or  

(iii) to perform completely any material provision of the 
Purchase Order; or  

(iv) to make progress so as to endanger performance of the 
Purchase Order in accordance with its terms and, in the 
circumstances specified in (2) through (4)above, does 
not correct such failure within a period of seven (7) days 
or such longer period as Harris may authorize in writing 
after receipt of notice from Harris specifying such failure. 
In the event that the Purchase Order provides for the 
furnishing of Work in more than one lot, Harris may 
terminate the entire Order for cause upon Seller's failure 
as described above in connection with any one lot or part 
thereof.  

b. Remedies: In the event of termination pursuant to this 
Clause, Harris, at its sole discretion, may take one or more 
of the following actions:  
(i) Purchase similar Work elsewhere on such terms and in 

such manner as Harris may deem appropriate and Seller 
shall be liable to Harris for any excess costs occasioned 
by Harris thereby; 

(ii) Provide such materials, supplies, equipment and labor 
as may be necessary to complete the Work ordered 
hereunder, pay for same and deduct the amount so paid 
from any money then or thereafter due Seller;  

(iii) Order all work under the Purchase Order stopped 
immediately, enter upon the premises and take 
possession, for use in completing the Work, of all the 
materials (regardless of the stage of completion) 
supplies, tools, equipment and appliances of Seller 
thereon and complete the Work, or have the same 
completed by others, and be liable to Seller for no further 
payment under the Purchase Order until final payment is 
due and then only if and to the extent that the then 
unpaid balance under the Purchase Order exceeds the 
damages and expenses incurred by Harris;  

(iv) Require Seller to transfer title and deliver to Harris as 
directed by Harris any  
1. completed Work, and  
2. partially completed Work, including but not limited to 

supplies, materials, parts, tools, dies, jigs, fixtures, 
plans, drawings, information, and contract rights that 

Seller has specifically produced or acquired for the 
terminated portion of the Purchase Order; or 

(v) Take any other action as applicable in law, equity or the 
Purchase Order may allow. 

c. Wrongful Termination If, after notice of default under 
paragraph a. above, it is determined that Seller was not in 
default, said notice shall be deemed to have been issued 
pursuant to the clause entitled "Termination for Harris' 
Convenience," and the rights and obligations of the parties 
shall be governed by that Clause.  

d. Payment by Seller: If the  damages and amount expended or 
incurred by Harris under paragraph b above exceed the 
unpaid balance of the Purchase Order price herein stated, 
Seller shall pay Harris such excess within a thirty-day (30) 
period after Harris submits the invoice to Seller.  

e. Limitation of Liability: IN THE EVENT OF TERMINATION 
UNDER THIS CLAUSE, HARRIS SHALL BE LIABLE TO 
SELLER ONLY FOR WORK PERFORMED BY SELLER 
AND ACCEPTED BY HARRIS BUT NOT YET PAID FOR BY 
HARRIS AND SELLER SHALL BE LIABLE TO HARRIS 
FOR ANY AND ALL RIGHTS AND REMEDIES PROVIDED 
BY THIS PURCHASE ORDER AND THE LAW. 

7. TERMINATION FOR HARRIS' CONVENIENCE  
a. Harris reserves the right to terminate the Purchase Order, or 

any part hereof, for its sole convenience with written notice 
of termination, when such action is reasonably required as a 
result of Harris’ customer action affecting all or part of the 
performance of the Purchase Order. In the event of such 
termination, Seller shall immediately stop all work hereunder 
and shall immediately cause any and all of its suppliers and 
subcontractors to cease work. Subject to the terms of the 
Purchase Order, Seller shall be paid a percentage of the 
Purchase Order price reflecting the percentage of the work 
performed prior to the notice of termination, plus reasonable 
charges that Seller can demonstrate to the satisfaction of 
Harris using its standard record keeping system and, have 
resulted from the termination (the “Termination Settlement”). 
Seller shall not be required to comply with the cost 
accounting standards or contract cost principles for this 
purpose. This Clause does not give Harris any right to audit 
Seller's records. Seller shall not be paid for any work 
performed or costs incurred which reasonably could have 
been avoided.   

b. Seller must submit a fully supported termination for 
convenience cost proposal within thirty (30) days from the 
date of Harris’ written notification to Seller of the termination 
for convenience or such further time as Harris may allow in 
writing. Seller’s failure to comply with the time deadlines in 
this Clause for submitting a termination for convenience 
proposal shall waive Seller’s right to recover any termination 
for convenience amounts. If Harris issues a termination for 
convenience notice to Seller based on a termination for 
convenience (in whole or in part) under the Prime Contract, 
the termination for convenience payment to Seller, if any, will 
in no event be greater than the amount allowed to Harris 
under the Prime Contract for the termination for convenience 
of the Purchase Order. 

8. USE OF HARRIS’ PROPRIETARY INFORMATION 
a. Protection of Harris Proprietary Information:  Seller shall use 

and duplicate Harris Proprietary Information only as necessary 
for Seller's performance under the Purchase Order.  Seller 
shall hold the Harris Proprietary Information confidential and 
shall not disclose Harris Proprietary Information to any third 
party, without Harris' written permission.  Requests for 
permission to disclose Harris Proprietary Information shall 
identify the specific information to be released, the medium to 
be used, and the purpose for release.  Seller shall submit 
such a request to Harris at least 30 days before the proposed 
date for release.  Seller shall return to Harris, or destroy and 
certify as destroyed, all Harris Proprietary Information upon 
completion of Seller's performance under the Purchase Order, 
Harris' written request, or termination of the Purchase Order, 
whichever is earliest.   
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b. Flow-down Requirement: Seller may disclose Harris 
Proprietary Information to its subcontractors only as required 
for performance of the Purchase Order and provided that 
each such subcontractor first assumes by written agreement 
the same confidentiality and non-disclosure imposed on Seller 
under the Purchase Order. 

c. License Rights: The Purchase Order does not confer or grant, 
in any manner, any license or right under any patent, 
trademark, trade secret, maskwork, copyright or other 
intellectual property right held by Harris, unless specifically 
set forth in the body of the Purchase Order. Any intellectual 
property license or other authorization extended by express 
grant from Harris to Seller as a result of the Purchase Order 
is limited by the necessities of Seller's performance 
hereunder.  Any such license shall terminate upon completion 
of Seller's performance hereunder or termination of the 
Purchase Order, whichever is earlier. 

d. Advertise and News Release 
Seller shall not, without the prior written consent of Harris, use 
in advertisements and any other media, information relating to 
the Purchase Order or any Work performed hereunder. Seller 
shall submit its request to Harris at least 30 days before the 
proposed date for release.  Seller agrees to include a similar 
requirement in each subcontract under the Purchase Order.  
Subcontractors shall submit requests for authorization to 
release through Seller to Harris.   

9. PAYMENT  
a. Seller shall submit invoices to Harris in accordance with the 

terms of the Purchase Order, and such invoices shall contain 
at least the following information: Purchase Order number, 
description of the Work, and supporting documentation for the 
amount invoiced. Harris will pay invoices properly submitted 
hereunder within thirty (30) days unless otherwise stated in 
the Purchase Order, after receipt of invoices and acceptance 
of the Work by Harris subject to the other provisions of the 
Purchase Order.  Payment by Harris shall be deemed to have 
been made for the purpose of meeting the thirty-day 
requirement on the date Harris deposited the payment in the 
U.S. mail or with another recognized commercial carrier, or 
the date Harris made the electronic funds payment.   

b. Harris may make any adjustment or withhold any payment 
Harris reasonably deems appropriate in Seller's invoices due 
to late delivery, rejections or other failure to comply with the 
requirements of the Purchase Order.  Payment does not 
constitute final acceptance.    

c. The price set forth in the Purchase Order covers all Work 
ordered by Harris.  The aggregate of the payments and 
reimbursements due the Seller by Harris shall not exceed the 
price for Seller’s Work in the Purchase Order and Seller is not 
authorized to exceed nor is Harris obligated to pay Seller any 
amount exceeding the price of the Work stated in the 
Purchase Order.  Any increase in the price for the Work shall 
be made by a change order in accordance with the clause 
entitled “Changes”. 

d. If so specified in the Purchase Order, the Seller shall furnish a 
signed Certificate of Compliance to the requirements of the 
Purchase Order with each invoice  To substantiate the 
Certificate of Compliance; the Seller shall maintain inspection 
or test records which Harris or a Harris representative may 
audit from time to time.  

10. TAXES 
a. Except for any exemption which Seller may demonstrate 

applies, the price set forth in the Purchase Order is hereby 
understood and agreed to include all applicable foreign, 
Federal, state, and local taxes, including any sales and use 
taxes. Seller shall avail itself of any  exemptions in the sales 
and use tax laws of any jurisdiction (other than Florida) in 
which Seller is performing the Work, and the price set forth on 
the Purchase Order assumes such exemptions are being 
used.  Subject to the foregoing, no liability shall accrue to 
Harris for any such taxes.  

b. State of Florida Sales Tax Exemption:  Harris is registered as 
a dealer under the Florida Revenue Act of 1949 relating to 

sales and use taxes with the assigned dealer number 15-16-
004700-63, (Harris, Melbourne, Florida).   

11. KEY PERSONNEL 
Seller may not remove or substitute personnel identified as Key 
Personnel in the Purchase Order from the Work, and Seller may 
not reduce the contribution of identified Key Personnel from the 
amount contemplated herein without the prior written consent of 
Harris.  Should any Key Personnel leave the employ of, or 
otherwise become unavailable, Seller shall, in consultation with 
Harris, replace such person with another person of comparable 
experience and qualifications.   

12. NON-SOLICITATION 
Seller agrees not to solicit for employment or hire any employee of 
Harris with whom Seller's personnel or agents have had contact 
with in the course of performing the Work under the Purchase 
Order.  This restriction shall apply during a period of 180 days after 
completion of the Work rendered hereunder.   This clause shall not 
restrict any employee from responding to or accepting offers of 
general employment from either party. 

13. INTELLECTUAL PROPERTY RIGHTS  
Seller agrees that Harris shall become entitled to, as Harris' property, 
all improvements, inventions, and discoveries, whether or not 
patentable, conceived of or made by Seller or Seller's agents, 
whether alone or with others, conceived of or first reduced to practice 
in connection with Seller's performance under the Purchase Order, 
whether or not such improvements, inventions, or discoveries are 
conceived of or made during regular working hours.  Seller shall 
promptly disclose to Harris in written detail any such improvements, 
inventions, and discoveries and shall take all steps required to 
promptly vest title to such improvement, inventions, and discoveries 
to Harris.  Seller further agrees that to the extent any data, writings, 
reports, or other information are first created by Seller or its agents 
under the Purchase Order and comprise works susceptible to 
protection under the copyright laws, Seller agrees that such works 
shall be deemed "works for hire" hereunder.  In the event any such 
work is determined not to be a "work for hire" under the copyright 
laws, this provision shall operate as an irrevocable license assigned 
by Seller to Harris of the copyright in the work, including, without 
limitation, all right, title, and interest therein, in perpetuity.  For all 
other Seller intellectual property of any sort (including without 
limitation any patent, trademark, trade secret, maskwork, or 
copyright) delivered under the Purchase Order, Seller hereby grants 
to Harris and Harris' Customer, and all others acting on Harris' 
behalf, a paid-up, non-exclusive, irrevocable worldwide license to 
reproduce, prepare derivative works, and distribute copies, for use in 
performance of Harris' obligations under the Prime Contract and all 
other uses contemplated by the Purchase Order or the Prime 
Contract.   

14. ASSIGNMENT AND DELEGATION 
a. Non-Assignment:  Seller shall not assign the Purchase Order or 

any rights or claims under the Purchase Order without the prior 
written consent of Harris.  Seller agrees that any attempted 
assignment shall be void without the prior written consent of 
Harris. 

b. Non-Delegation:  Seller shall not delegate or subcontract any 
obligation or performance under the Purchase Order without 
the prior written consent of Harris and any such attempted 
delegation or subcontract shall be void.  Harris' consent for any 
subcontract: 
(i) shall not constitute a determination of the acceptability of 

any subcontract terms or conditions or the acceptability of 
any subcontract price or any amounts paid under the 
subcontract, and  

(ii) shall not relieve Seller of any responsibility arising under 
the Purchase Order, regardless of whether certain Work is 
performed directly by Seller or by a subcontractor. 
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15. STOP WORK ORDERS  
a. Harris may at any time, by written order to Seller, require Seller to 
stop all, or part, of the Work called for by the Purchase Order for a 
period of up to one hundred (100) days after the Stop Work Order is 
delivered to Seller, and for any further period to which the parties 
may agree. Harris shall specifically identify any such order as a Stop 
Work Order issued pursuant to this Clause. Upon receipt of such an 
order, Seller shall forthwith comply with its terms and take all 
reasonable steps to minimize the incurrence of costs allocable to 
the work covered by the Purchase Order during the period of work 
stoppage. Within a period of one hundred (100) days after a Stop 
Work Order is delivered to Seller, or within any extension of that 
period to which the parties shall have agreed to in writing. Harris 
shall either: 
i. Cancel the Stop Work Order; or 
ii. Terminate the Work covered by such Order as provided in the 

Termination For Default or Termination For Convenience 
Clause of the Purchase Order. 

 b.  If Seller believes that any such suspension or withdrawal of 
suspension justifies modification of the price of or time for 
performance, Seller shall comply with the provisions (including, 
without limitation, the time deadlines and liability limitations) set 
forth in Changes, Limitation of Liability, Termination for 
Convenience and Termination for Default Clauses set forth 
herein. In such a case and provided that Seller makes a timely 
claim for equitable adjustment, Harris will be responsible only for 
Seller's additional direct costs in holding the Work or delaying 
performance. 

16. APPLICABLE LAW AND VENUE 
a. The Purchase Order, and any disputes related hereto, shall 

be governed by and interpreted in accordance with the laws of 
the State of Florida, USA, regardless of any conflict of law 
principles requiring the application of any other law.  The 
Convention of the International Sale of Goods shall not apply 
to this PO notwithstanding the foregoing any provision of this 
PO that incorporates in text or by reference a provision of the 
FAR or DFARS shall be construed and interpreted according 
to the federal common law of government contracts, as 
interpreted by federal judicial bodies, boards of contracts 
appeals, and other quasi-judicial agencies of the federal 
government. Except as otherwise specified herein, the parties 
agree that the exclusive venue for any action related to the 
dispute or interpretation of the Purchase Order shall be in the 
courts with the appropriate jurisdiction located in the 18th 
Judicial Circuit of the State of Florida or the U.S. District Court 
for the Middle District of Florida (Orlando Division), and each 
party irrevocably submits to the jurisdiction of each such court 
in any such action and waives any objection it may now or 
hereafter have to venue or personal jurisdiction in each such 
court. The prevailing party in any action related to the dispute 
or interpretation of the Purchase Order shall be entitled to 
recover its reasonable attorneys fees incurred in pursuing the 
action, including those fees incurred throughout all bankruptcy 
and appellate proceedings. 

b. Waiver and Jury Trial: The parties mutually and intentionally 
agree, to the extent permitted by law, to waive all rights to a 
trial by jury of any Dispute. The parties specifically 
acknowledge that this mutual waiver is made knowingly and 
voluntarily after an adequate opportunity to negotiate its 
terms. 

c. Seller's Obligation to Continue Performance. Pending any 
prosecution, appeal or final decision or the settlement of any 
dispute arising under the Purchase Order, Seller shall 
proceed diligently as directed by Harris with performance of 
the Purchase Order.  

d. In the event Harris terminates for Seller’s breach, the rights 
and remedies identified herein are cumulative and are in 
addition to any other rights or remedies provided by law or 
equity.     

17.  ADVERSE MATERIAL CHANGE  
a. In the event Seller experiences or reasonably expects to 

experience a Material Adverse Change in its business 
operations, Seller will promptly notify Harris in writing of such 

Material Adverse Change no later than five (5) days after such 
change occurs.  For purposes of this section, “Material 
Adverse Change” will mean any change (whether related to 
financial considerations or otherwise) that negatively affects: 
(i) Seller’s ability to perform its obligations under the 

Purchase Order or these General Provisions;   
(ii) Harris’s rights and remedies under the Purchase Order or 

these General Provisions;  
(iii) Inability to pay creditors when due; and/or 
(iv) The validity or enforceability of the Purchase Order or 

these General Provisions.   
b. If, in the reasonable opinion of Harris, Seller’s Material 

Adverse Change is likely to negatively affect Seller’s 
performance of its obligations hereunder, Harris will be 
entitled to request reasonable assurances of performance 
from Seller, which Seller will provide in writing within seven (7) 
days of Harris’ written request.  If such assurances are not 
adequate, Harris will be entitled to immediately terminate the 
Purchase Order for default upon written notice to Seller. 

18. Delay In Performance 
a. Time is of the essence in the Purchase Order.  
b. In the event the Seller encounters difficulty in meeting 

performance requirements, or when he anticipates difficulty in 
complying with the delivery schedule or date, he shall 
immediately notify Harris, in writing, giving pertinent details; 
provided, however, that this data shall be informational only in 
character and that this provision shall not be construed as a 
waiver by Harris of any delivery schedule or date or any rights 
or remedies provided by law or under the Purchase Order. 

19. FACILITIES, SPECIAL TOOLING, AND TEST EQUIPMENT 
a. Unless otherwise specified herein, Seller shall supply all 

necessary services, facilities, materials, and equipment 
(including, but not limited to, tools, test apparatus, etc.). 
Unless specifically provided to the contrary in the Purchase 
Order, Seller warrants that the Purchase Order price does not 
include as a direct charge to the Purchase Order the cost of 
any special tooling, test equipment, or industrial facilities.  

b. If, in connection with the Purchase Order, Harris or Harris' 
Customer furnishes any facilities, materials, equipment, tools, 
drawings, or other property to Seller, Seller accepts the 
property "as is, where is."  Seller shall maintain such property 
in good condition and keep the property adequately insured.  
Seller shall use such property only in performance of Work 
under the Purchase Order unless Harris consents otherwise, 
in writing.  Seller shall assume the risk of, and bear 
responsibility for, any loss, destruction of, or damage to the 
property while in Seller's possession or control, unless 
otherwise agreed in writing by Harris.  Seller shall return all 
such property upon completion of use or at such earlier time 
as Harris may request in a condition as good as when 
received except for reasonable wear and tear  

20. INSURANCE 
a. Types of Insurance: Unless otherwise specified by Harris in 

writing, Seller shall maintain and cause Seller's 
subcontractors to maintain during the term of the Purchase 
Order  
(i) Workers' compensation insurance as prescribed by the 

law of the state or nation in which the work is performed;  
(ii) employer's liability insurance with limits of at least 

$500,000 for each occurrence;  
(iii) automobile liability insurance if the use of motor vehicles 

is required hereunder, with limits of at least $2,000,000 
combined single limit for bodily injury and property 
damage per occurrence; and  

(iv) Commercial General Liability ("CGL") insurance, ISO 1988 
or later occurrence form of insurance, including, without 
limitation, Blanket Contractual Liability and Broad Form 
Property Damage, with limits of at least $1,000,000 
combined single limit for bodily injury and property 
damage per occurrence.  All CGL and automobile liability 
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insurance shall designate Harris, its affiliates, and its 
directors, officers, and employees as additional insureds.  
All such insurance must be primary and non-contributory 
and required to respond and pay prior to any other 
insurance or self-insurance available.  Insurance 
companies providing coverage under the Purchase Order 
must be rated by A-M Best with at least an A-VII rating.  If 
specifically requested by Harris, Seller and Seller's 
subcontractors shall furnish, prior to the start of work or at 
such other time as Harris requires, certificates or 
adequate proof of the foregoing insurance, including, 
without limitation, endorsements and policies. The policies 
evidencing required insurance shall contain an 
endorsement to the effect that any cancellation or any 
material change adversely affecting the interest of Harris 
or Harris' Customer shall not be effective  
1.) for such period as the laws of the State in which the 

Purchase Order is to be performed prescribe or  
2.) until thirty (30) days after the insurer or Seller gives 

written notice to Harris, whichever period is longer. 
Any other coverage available to Harris shall apply on 
an excess basis.  Seller agrees that Seller, Seller's 
insurer(s) and anyone claiming by, through, under or 
on Seller's behalf shall have no claim, right of action or 
right of subrogation against Harris and Harris' 
Customer based on any loss or liability insured against 
under the foregoing insurance.  

b. No Effect On Indemnification Obligations:  Seller's obligation 
to obtain the insurance specified in this Clause does not 
waive or release Seller's liabilities or duties to indemnify 
under the Purchase Order. 

21. STANDARDS OF CONDUCT  
Seller shall at all times enforce strict discipline and good order 
among its employees, and shall not employ on the Work covered 
by the Purchase Order any unfit person or anyone not skilled in 
the Work assigned to him. Seller also agrees that any employee, 
subcontractor, or agent provided under the Purchase Order to 
perform Work on Harris' premises will acknowledge in writing the 
employment policies of Harris, which address sexual harassment, 
drug and alcohol abuse, and equal opportunity, and agree to 
abide by such policies.  Seller agrees that Seller personnel or 
agents performing Work on Harris' premises or the premises of 
Harris' Customer also will observe all fire prevention, security, and 
safety rules in force at the site of the Work.   In addition to any 
other indemnification obligations in the Purchase Order, Seller 
shall indemnify Harris against any liability arising from a violation 
of such acknowledgment by Seller's employee, subcontractor, or 
agent.  In addition to any other remedies available to Harris, 
Harris may, without notice and an opportunity to cure, expel from 
its property or worksite, or the property or worksite of Harris' 
Customer, any employee, subcontractor or agent of Seller found 
violating any acknowledged Harris policy. 

22. EFFECT OF INVALIDITY/SEVERABILITY 
In the event any portion of the Purchase Order conflicts with 
governing law or if any arbitration panel or court of competent 
jurisdiction holds invalid, illegal, or unenforceable any portion of 
the Purchase Order, such portion (and only such portion) shall be 
deemed severed or modified to reflect as nearly as possible the 
parties' original intent.  The remainder of the Purchase Order shall 
remain in full force and effect. 

23. SURVIVAL  
The General Provisions of the Purchase Order, which by their 
very nature would continue beyond the termination, cancellation, 
or expiration of the PO, including, without limitation, Clauses 6 
(Termination by Default), 7 (Termination for Convenience), 8 (Use 
of Harris Proprietary Information), 13 (Intellectual Property 
Rights), 16 (Applicable Law and Venue), 17 (Adverse Material 
Change), 24 (Compliance with Laws), 25 (Notices), 26 
(Limitations of Liability), 30 (Warranty of Services), 33 (Gratuities), 
35 (Prohibited Software), 36 (Non-Waiver), 37 (Compliance with 
Hazardous Substances and Waste Recycling Laws) and 38 
(Indemnification) shall continue as valid and enforceable rights ad 
obligations of the parties and survive termination, cancellation, or 
expiration of the Purchase Order. 

24. COMPLIANCE WITH LAWS 
Seller agrees in the performance of the Purchase Order to comply 
with all applicable Foreign, Federal, State, and local laws, 
regulations, rules and orders, and any applicable Executive 
Orders. 

25. NOTICE 
Any notice or other communication required or permitted to be 
given by any provision of the Purchase Order shall be in writing 
and shall, unless otherwise provided, be deemed to have been 
effectively given: 
a. upon personal delivery: 
b. when sent by registered or certified first class mail, postage 

pre-paid: 
c. when sent by an overnight courier service with all fees 

prepaid: or  
d. when sent by electronic transmission at the address set forth 

in the Purchase Order. 

26. FORCE MAJEURE 
Notwithstanding any other provision of the Purchase Order, 
neither Harris nor Seller shall be liable for delay or failure of 
performance occasioned by causes beyond its control, including, 
but not limited to, acts of God or the public enemy, civil unrest, 
riots, acts of terrorism, declared or undeclared war, fire, floods, 
unusually severe weather, earthquakes, or volcanoes ("Force 
Majeure Event").  If either Party is affected by a Force Majeure 
Event, the affected party shall give the other written notice, which 
shall cause, without penalty to either Party, all obligations under 
the Purchase Order to be immediately suspended for a period up 
to sixty (60) days.  If the period of suspension caused by the 
Force Majeure Event exceeds sixty-day period, Harris either may 
terminate the Purchase Order for convenience in accord with 
Clause 7, Termination for Convenience or suspend the Purchase 
Order for an additional period under Clause 15., Stop Work 
Orders. Any Termination Settlement or equitable adjustment 
sought by Seller following the termination for convenience or 
suspension may not include any costs incurred during the first 
sixty-day suspension.   

27. DISPUTES UNDER THE PRIME CONTRACT 
a. General: Notwithstanding Clause 16, Applicable Law and 

Venue, any dispute arising under or related to the Purchase 
Order, which Harris could include in a claim or other demand 
under the disputes provisions of the Prime Contract shall be 
resolved at Harris' discretion.  In the event Harris agrees to 
submit a claim to its Prime Contractor that includes Seller’s 
claim, Seller shall  
(i) provide Harris with a fully supported written claim, 

properly certified, in a time and manner specified by 
Harris ;  

(ii) Seller shall cooperate with Harris in prosecuting Seller's 
timely made claim or demand and will be bound by the 
resulting decision; and  

(iii) Seller shall pay its proportional costs in pursuing the 
claim. If Seller fails to provide Harris with a written notice 
of a claim for any Dispute that could fall within this 
Clause within twenty (20) days after the claim arises, 
Seller is deemed to have waived the claim and may not 
bring the claim under Clause 16, Applicable Law and 
Venue, or within this Clause.  Harris has the right to 
review and revise, prior to submission, any pleading or 
other papers Seller wants to file in any such matter.  
Seller agrees to delete any admissions or statements in 
the pleadings or papers to which Harris reasonably 
objects.   

b. Limitation of Liability; Right to Appeal: Harris' entire liability to 
Seller with respect to any matter prosecuted under the Prime 
Contract disputes Clause shall be limited to the recovery 
obtained against the Government (or Harris' Customer) for 
Seller's claims, less markups specifically allowed Harris.  If 
Seller is affected by the resulting decision and Harris elects 
to appeal, Seller shall pay to Harris Seller's proportion of the 
appeal costs.  If Harris elects not to appeal the decision, 

H-1731 (Rev. 02/09) 5 



Harris shall notify Seller of such decision within thirty (30) 
days.  If Seller submits a timely request to Harris to appeal 
such decision, Harris shall file an appeal, at Seller's sole 
cost, if Harris may do so in good faith.  If Harris appeals such 
decision, whether or not at Seller's request, any decision 
regarding such appeal shall be binding on Harris and Seller 
as it relates to the Purchase Order.  

c. Seller's Obligation to Continue Performance: Until final 
resolution of any Dispute under this Clause, Seller shall 
proceed diligently with the performance of the Purchase 
Order unless otherwise directed by Harris in writing. 

28. LIMITATION OF LIABILITY 
EXCEPT FOR ANY INDEMNIFICATION PROVIDED HEREIN, IN 
NO EVENT SHALL EITHER PARTY BE LIABLE TO THE 
OTHER PARTY, THEIR EMPLOYEES, AGENTS, OR 
REPRESENTATIVES BE LIABLE TO THE OTHER PARTY 
RELATING TO ANY ACTS OR OMISSIONS OF EITHER PARTY 
IN CONNECTION WITH THE PURCHASE ORDER FOR ANY 
INDIRECT, SPECIAL, INCIDENTAL OR CONSEQUENTIAL 
DAMAGES OF ANY KIND, HOWEVER CAUSED, OR ANY 
CLAIMS OR DEMANDS AGAINST EITHER PARTY BY ANY 
OTHER ENTITY, WHETHER SUCH REMEDY IS SOUGHT IN 
CONTRACT, TORT INCLUDING WITHOUT LIMITATION 
NEGLIGENCE, STRICT LIABILITY OR OTHERWISE, EXCEPT 
AS LIMITED BY LAW.   

29. INSPECTION OF WORK 
a. Seller Inspection System:  Seller shall provide and maintain an 

inspection system acceptable to Harris covering the Work 
ordered under the Purchase Order. Seller shall maintain 
complete records of all inspections performed by Seller and 
Seller shall make such records available to Harris and Harris' 
Customer upon request. 

b. Seller Quality System: Seller’s Quality system shall be 
compliant to the requirements of ISO 9001 unless otherwise 
specified in the Purchase Order.  MRB delegation to the Seller 
is not authorized unless specifically stated in the Purchase 
Order.  Calibration System for measuring, test and Process 
Control Equipment shall comply with ANSI/NCSLZ540-1 or 
ISO 10012-1. 

c. Harris Inspection:  Harris and Harris' Customer have the right 
to inspect and test all Work contemplated by the Purchase 
Order, to the extent practicable, at all times and places during 
the term of the Purchase Order. Any inspections and tests 
performed by Harris or Harris' Customer shall be performed in 
a manner that will not unduly delay Seller's performance of 
Work.  No inspection or review or approval by Harris or Harris' 
Customer shall relieve Seller of any of its obligations under the 
Purchase Order, or constitute a waiver of any defects or 
nonconformities.   

d. Seller Obligations During Inspection: If Harris and Harris' 
Customer perform inspections or tests on the premises of 
Seller or a subcontractor of Seller, Seller shall furnish, and 
shall require its subcontractors to furnish, without additional 
charge, all reasonable facilities and assistance for the safe 
and convenient performance of the inspection and test. 

e. Nonconforming Work:  If any of the Work does not conform to 
the requirements of the Purchase Order, Harris may require 
Seller to correct the Work or reperform the Work to comply 
with the Purchase Order requirements, at no additional cost to 
Harris.  When the defects in Work cannot be corrected by 
reperformance or Harris does not require correction or 
reperformance, Harris may, in addition to any other remedy 
provided by applicable law and the Purchase Order: (1) 
require Seller to take necessary action to ensure that future 
performance conforms to the Purchase Order requirements 
and (2) reduce the Purchase Order price to reflect the reduced 
value of the Work performed. 

f. Additional Remedies: If Seller fails to promptly reperform the 
Work or take the necessary action to ensure future 
performance in conformity with the Purchase Order 
requirements, Harris may (1) by contract or otherwise, correct 
or replace the defective Work with similar Work and charge to 
the Seller any cost incurred by Harris that is directly related to 

the performance of such Work or (2) terminate the Purchase 
Order for default.  The foregoing remedies shall in no way 
preclude or prejudice the exercise of any other right or remedy 
that Harris may have at law or in equity. 

g. Final Acceptance: Except as otherwise agreed in writing, all 
Work performed under the Purchase Order shall be subject to 
final inspection and acceptance by Harris.  The final 
acceptance by Harris of any Work shall not limit or affect any 
warranty or right of indemnity granted by Seller herein.  Final 
acceptance by Harris of the Work performed hereunder shall 
take place only after complete delivery of all Work in 
accordance with the delivery schedule specified herein or later 
agreed upon by the parties in writing and after final inspection 
of the Work by Harris and Harris' Customer.  Final acceptance 
shall be contingent upon agreement by Harris and Harris' 
Customer that the Work conforms to the requirements of the 
Purchase Order.  Final acceptance shall be evidenced by the 
execution of a written certificate or document signed by a 
Harris representative and indicating the date of final 
acceptance. Final acceptance by Harris shall be conclusive, 
except for latent defects, negligent or intentional 
misrepresentations by Seller that a nonconformity or defect 
would be or had been cured or did not exist, acceptance 
induced by false or negligent assurances of Seller, or as 
otherwise provided in the Purchase Order or applicable law.   

30. WARRANTY OF SERVICES 
a. Seller represents and warrants to Harris and Harris' Customer 

as follows:  
(i) the title of Work ordered under the Purchase Order and 

conveyed by Seller shall be good and the transfer rightful 
and that the Work shall be delivered free from any security 
interest or other lien or encumbrance;  

(ii) the Work performed hereunder will be of good quality, 
material, and workmanship, will be merchantable, and will 
be fit and sufficient for the purpose for which the Work is 
intended (to the extent Seller knows such purpose);  

(iii) the Work performed hereunder will be free of defects in 
design, material, and manufacture; and  

(iv) all Work provided hereunder will be produced or 
performed in a workmanlike manner and in accordance 
with standards of the industry. .  Seller also represents 
and warrants to Harris and Harris' Customer that if the 
Work performed by Seller contains any manufacturer's 
warranties, Seller hereby assigns such warranties to 
Harris and Harris' Customer.  

b. Compliance with Specifications: Upon acceptance of the 
Purchase Order, Seller agrees to perform all Work in the 
quantities listed, in conformance with all Purchase Order 
requirements, including, but not limited to, applicable 
Government specifications, the Statement of Work, or other 
specifications or drawings, to the extent specified.  Seller shall 
keep the required test and inspection data resulting from 
Seller’s compliance with applicable Purchase Order 
requirements on file at the Seller’s facility and Seller shall 
make such data available for review by Harris or Harris and 
Harris' Customer at any reasonable time. 

c. Qualifications:  Seller hereby represents and warrants to 
Harris that all statements and materials regarding Seller's 
qualifications to perform the Work contemplated under the 
Purchase Order are true and correct and are not misleading or 
incomplete for any reason including by reason of omission.  

 d. Timing: The warranties and representations specified in 
paragraphs a and b above, shall continue following final 
acceptance by Harris for a period of one year (or such longer 
period of time as provided on the front of the Purchase Order).  
The warranties also shall cover any Work corrected or re-
performed to the same extent as Work initially performed, with 
the warranty period commencing on final acceptance of the 
corrected or re-performed Work.  No approval of Work by 
Harris shall relieve Seller of its warranties provided in the 
Purchase Order.   
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31. FOREIGN TRANSACTIONS AND EXPORT CONTROL 
Seller, at its own expense, agrees to comply with all laws and 
regulations of the United States related to exports, imports, and 
foreign transactions, including, but not limited to, the International 
Traffic in Arms Regulations (ITAR) (22 C.F.R. §§ 120-130), the 
Export Administration Regulations (EAR) (15 C.F.R. §§ 730-774), 
and the National Industrial Security Program Operating Manual 
(NISPOM) (DoD 5220.22-M). Seller also agrees to obtain, at its 
sole expense, any export licenses or other official authorizations 
and to carry out any customs or immigration formalities or similar 
requirements for the export of any Work covered by the Purchase 
Order.  Seller specifically shall obtain all required authorizations 
from the U.S. Government before transferring or otherwise 
disclosing technical data or technology (as those terms are defined 
in 22 C.F.R. § 120.10 and 15 C.F.R. § 722.1, respectively), to any 
Foreign Person (as defined in 22 C.F.R. § 120.16).  Seller also 
shall provide written notification to Harris before assigning or 
granting access to a Foreign Person to any work, equipment, 
supplies, or technical data related to the Purchase Order.  Seller 
also agrees to bear sole responsibility for all regulatory record 
keeping associated with the use of licenses and license 
exceptions/exemptions. Harris may deem Seller's failure to comply 
with the requirements of this Clause a material failure to perform 
under the Purchase Order that shall subject Seller to termination in 
accordance with Clause 6, Termination for Default. 

32. OFFSETS FOR FOREIGN SUBCONTRACTS OR PURCHASE 
ORDERS  
If Seller is located outside the United States or any Work ordered 
under the Purchase Order will be produced or performed outside 
the United States, the following paragraph also shall apply to 
permit utilization of any offset credits generated by Harris, its 
divisions, subsidiaries and affiliates:  "Offset credits generated by 
the Purchase Order are for the exclusive use of Harris, and/or any 
of its divisions, affiliates, subsidiaries, or expressly authorized 
subcontractors to fulfill all past, present, or future offset obligations. 
Harris has, and retains, the right to assign these offset credits to 
third parties.  Seller acknowledges this fact and agrees to assist 
and support Harris and its divisions, affiliates, subsidiaries, 
expressly authorized subcontractors, and assignees in obtaining 
offset credits in an amount equal to the value of the Purchase 
Order." This Clause shall be included in all Seller’s subcontracts.   

33. GRATUITIES 
Seller agrees not to offer or provide any Gratuities to any officers, 
employees, agents or representatives of Harris.  Harris may 
terminate the Purchase Order for default as provided in Clause 6, 
Termination for Default, if Harris discovers that Gratuities were 
offered or given by Seller, or any agent or representative of Seller, 
to any officer, employee, agent or representative of Harris.  

34. INDEPENDENT CONTRACTOR 
Each party hereto is an independent contractor and nothing 
contained in the Purchase Order shall be construed to be 
inconsistent with this relationship or status.  As an independent 
contractor, each party has relied on its own expertise or the 
expertise of its legal, financial, technical or other advisors.  Neither 
party owes a fiduciary duty to the other.  Nothing in the Purchase 
Order shall be deemed to represent that Seller, or any of Seller's 
employees or agents, are the agents, representatives, or 
employees of Harris.  Seller assumes full and sole responsibility 
for the payment of all compensation, expenses, benefits (including, 
but not limited to, workers' compensation, and medical benefits) of 
its employees and for all state and United States income tax, 
unemployment insurance, social security, disability insurance, and 
other applicable withholdings or taxes. Seller shall also pay any 
expenses normally paid by an employer in connection with its 
employees. 

35. PROHIBITED SOFTWARE.   
a. This clause only applies to Work/Product that includes the 

delivery of software. 

b. As used herein, “Prohibited License” means the General Public 
License (“GPL”) or Lesser/Library GPL, the Artistic License (e.g., 
PERL), the Mozilla Public License, the Netscape Public License, 
the Sun Community Source License, the Sun Industry Standards 
License, or variations thereof, including without limitation licenses 
referred to as “GPL-Compatible, Free Software License.” 

c. As used herein, “Prohibited Software” means software that 
incorporates or embeds software in, or  integrates software in 
connection with, as part of, bundled with, or alongside any  
(i) open source, publicly available, or “free” software, library or 

documentation, or  
(ii) software that is licensed under a Prohibited License, or  
(iii) software provided under a license that  

1. subjects the delivered software to any Prohibited License, 
or  

2. requires the delivered software to be licensed for the 
purpose of making derivative works or be redistributable 
at no charge, or  

3. obligates Harris to sell, loan, distribute, disclose or 
otherwise make available or accessible to any third part  
a. the delivered software, or any portion thereof, in 

object code and/or source code formats, or   
b. any  products incorporating the delivered software, 

or any portion thereof, in object code and/or source 
code formats. 

d. Unless SELLER has obtained Harris’ prior written consent, which 
Harris may withhold in its sole discretion, SELLER shall not use in 
connection with this Contract, or deliver to Harris, any Prohibited 
Software.  

e. SELLER agrees to defend, indemnify, and hold harmless 
Harris, its customers and suppliers from and against any 
claims, damages, Losses, costs, and expenses, including 
reasonable attorneys’ fees, to the extent caused by HARRIS’ 
use in connection with the Purchase Order or the delivery of 
Prohibited Software. 

36. NONWAIVER  
Harris’ failure to enforce any provision of  the Purchase Order or to 
protest any breach or default of the Purchase Order by Seller shall 
not be construed as evidence of (or evidence to interpret) the 
rights or obligations of the parties, or as a waiver of any Seller 
obligation or Harris right provided under the Purchase Order or 
applicable law.  No right or remedy of Harris shall be deemed 
waived or released unless such waiver or release is in writing and 
signed by Harris.   

37. COMPLIANCE WITH HAZARDOUS SUBSTANCES AND WASTE 
RECYCLING LAWS 
a. Seller warrants that the resale, supply or export of any material 

(whether used as a component or otherwise) by Harris in any 
market  will not violate any law or regulation in any jurisdiction 
world-wide on the use of hazardous substances, or the 
recycling or treatment of waste equipment including, but not 
limited to, the laws implementing the European Directive 
(2002/95/EC) on the Restriction on the Use of Certain 
Hazardous Substances in Electronic and Electrical Equipment 
“RoHS Directive” and European Directive (2002/96/EC) on 
Waste Electrical and Electronic Equipment (“WEEE Directive”) 
(together, “Applicable Laws”). The above laws do not apply to 
supplies provided under this Purchase Order which are 
intended for specifically military purposes through the year 
2012. 

b. Seller warrants to Harris that no  material contains any lead, 
mercury, cadmium, hexavalent chromium, polybrominated 
biphenyls or polybrominated diphenyl ethers or other 
substance (in a quantity other than in compliance with the 
Applicable Laws), the use of which is banned or restricted by 
any Applicable Law.  
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c. As soon as Seller is aware of any non-compliance but in no 
event any later than prior to the delivery of any material, Seller 
shall identify in writing to Harris (1) any and all components 
and materials contained in the material that may require 
recycling or other treatment under the laws and regulations 
implementing the Applicable Laws, (2) the location of any 
component or material that is hazardous within the meaning of 
the WEEE Directive or other Applicable Laws, and any 
material that is required by the Applicable Laws to be marked 
shall be so marked by Seller. 

d. Seller shall, upon request, provide Harris with written 
confirmation of its compliance with the Applicable Laws, in the 
form, manner and within the timeframe reasonably directed by 
Harris. 

e. Harris shall have the right to audit the Seller’s compliance with 
the Applicable Laws. Seller shall provide Harris with all such 
information and documentation that it may reasonably require 
(including access to its staff and facilities) to enable Harris to 
satisfy itself of the Seller’s compliance with all Applicable Laws 
and that the Clause entitled Warranty of Services remains true 
and accurate. 

f. Seller shall bear all costs and expenses, including but not 
limited to those related to recycling or taking back the 
Products, arising out of or related to either Harris or Seller 
complying with the Applicable Laws and placing the Products 
on, or their importation into, any jurisdiction worldwide. 

g. Seller shall indemnify and hold Harris harmless from any cost, 
expense, liability or damage suffered by Harris by reason of 
any breach or alleged breach of any of the Applicable Laws 
arising out of or related to the Products. 

38. INDEMNIFICATION 
a. General: Seller acknowledges that, as an independent 

contractor, it is furnishing Work to Harris which may be 
subject to certain local, state, Federal, and foreign laws and 
regulations. Seller therefore agrees to defend, indemnify and 
hold harmless Harris and Harris' Customer and their 
respective directors, officers, agents, and employees, against 
all Losses which arise out of or relate to Seller's failure to 
comply with all applicable local, state, Federal, and foreign 
laws and regulations in the performance of Seller's 
obligations under the Purchase Order.  Seller also agrees to 
defend, indemnify and hold harmless Harris and Harris' 
Customer and their respective directors, officers, agents, and 
employees, against all Losses which arise out of or relate to 
Seller's failure to comply with the provisions of the Purchase 
Order.   

b. Infringement: Seller shall indemnify, defend, and hold 
harmless, Harris and Harris' Customer and their respective 
officers, directors, agents, and employees against Losses for 
any allegation of or suit or action for infringement of any 
United States or foreign patent, copyright, trademark, or other 
intellectual property right arising out of the performance of 
Work under the Purchase Order or out of the use or disposal 
of such Work by or for the account of Harris.  Seller shall at 
its own expense either procure for Harris or for Harris and 
Harris' Customer, as Harris shall require in its sole discretion, 
the right to continue using the alleged infringing Work, 
replace it with non-infringing Work, or modify Work so that it 
becomes non-infringing.  The foregoing indemnity shall not 
apply unless Harris or Harris' Customer informs Seller of the 
suit or action or other proceeding alleging infringement and 
gives Seller the opportunity as is afforded by applicable laws, 
rules, or regulations, to participate in the defense thereof.  

c. Work on Harris Premises: If the Purchase Order involves 
performance by Seller on the premises of Harris or Harris' 
customer, Seller agrees, in addition to any other 
indemnification obligations in the Purchase Order, to assume 
entire responsibility and liability for Losses of any kind or 
nature whatever to persons, whether employees of Seller or 
otherwise, and to all property, caused by, resulting from, or 
arising out of Seller's performance or that of its agents or 
employees; provided, however, that any such Losses shall 
not have been caused solely by the negligence of the agents, 
servants, or employees of Harris or Harris' customer. Seller 

also shall carry adequate insurance as provided in the Clause 
entitled “Insurance” to cover all such risks and to protect 
Harris and Harris' Customer pursuant to this Clause.   

SECTION II 
Part I 

Clauses Incorporated By Reference 
The following FAR/DFARS clauses identified in the Prime Contract as 
of the Effective Date are incorporated herein by reference with the 
same force and effect, as if they are included in full text. If you do not 
have access to a copy of the FAR, contact Harris for additional 
information. 
NOTE: Unless otherwise expressly noted herein, where necessary to 
make the FAR and DFARS Clauses applicable to the Purchase Order 
and to protect Harris’ interest, the words "Government," "DOD," and 
"Contracting Officer" each shall mean "Harris" or (when appropriate) 
"Harris and the Contracting Officer," the words "Contractor" or "Offeror" 
shall mean "Seller," and the words "Contract" and "Schedule" shall 
refer to this "Purchase Order."   
The definitions outlined herein are intended to create legal 
relationships between Harris and Seller identical to but not dependent 
on the relationships the FARs and DFARS intend to establish between 
the Government and contractor.  It is not the intent of Harris that any 
such substitution shall result in the disclosure of a party’s proprietary 
and/or confidential cost and pricing data.   

A. FAR CLAUSES 
REFERENCE TITLE 
52.203-5 Covenant Against Contingent Fees 
52.203-6  Restriction On Subcontractor Sales to the 

Government.  
52.203-7  Antikickback Procedures (Less Par. (c)(1)) 
52.203-10 Price or Fee Adjustment for Illegal or Improper 

Activity 
52.203-11 Certification and Disclosure Regarding Payments to 

Influence Certain Federal Transactions 
52.203-12 Limitations on Payments to Influence Certain 

Federal Transaction. 
52.203-13 Contractor Code of Business Ethics and Conduct 
52.203-14                 Display of Hotline Posters 
52.204-2 Security Requirements (but the reference to the 

Changes clause is deleted) 
52.204-9 Personal Identity Verification of Contractor 

Personnel (Jan 2006) 
52.211-15  Defense Priorities & Allocation Requirements 
52.215-2  Audit and Records—Negotiation 
52.215-10  Price Reduction for Defective Cost or Pricing Data 
52.215-11 Price Reduction for Defective Cost or Pricing Data—

Modifications 
52.215-12  Subcontractor Cost or Pricing Data 
52.215-13  Subcontractor Cost or Pricing Data—Modifications 
52.215-15  Pension Adjustments and Asset Reversions 
52.215-18  Reversion or Adjustment of Plans for Post 

Retirement Benefits (PRB) Other Than Pensions 
52.215-19  Notification of Ownership Changes 
52.215-21 Requirements For Cost or Pricing Data or 

Information Other Than Cost or Pricing Data- 
Modifications 

52.219-8  Utilization of Small Business Concerns 
52.222-4  Contract Work Hours and Safety Standards Act—

Overtime Compensation 
52.222-21  Prohibition of Segregated Facilities 
52.222-26  Equal Opportunity 
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52.222-35 Equal Opportunity for Special Disabled Veterans, 
Veterans of the Vietnam Era, and Other Eligible 
Veterans  

52.222-36  Affirmative Action for Workers With Disabilities 
52.222-37 Employment Reports on Special Disabled Veterans, 

Veterans of the Vietnam Era, and Other Eligible 
Veterans 

52.222-41  Service Contract Act of 1965, as Amended 
52.222-50  Combating Trafficking in Persons (Apr 2006) 
52.223-3 Hazardous Material Identification and Material 

Safety Data (and ALT 1 if other than DOD) 
52.223-14 Toxic Chemical Release Reporting (Less paragraph 

(e)) 
52.224-2  Privacy Act 
52.225-13  Restrictions on Certain Foreign Purchases 
52.227-1  Authorization and Consent 
52.227-2 Notice and Assistance Regarding Patent and 

Copyright Infringement 
52.227-3  Patent Indemnity 
52.227-14  Rights in Technical Data – General.   
52.227-16  Additional Data Requirements 
52.227-17  Rights in Data—Special Works 
52.227-18  Rights in Data—Existing Works 
52.228-5  Insurance—Work on a Government Installation 
52.237-2 Protection of Government Buildings, Equipment, 

and Vegetation 
52.244-6  Subcontracts for Commercial Items 
52.247-63  Preference for U.S. - Flag Air Carriers. 
 

B. DOD FAR SUPPLEMENT (DFARS CLAUSES) 
REFERENCE TITLE 
252.203-7001 Prohibition on  Persons Convicted of Fraud or Other 

Defense Contract – Related Felonies  
252.204-7000 Disclosure of Information (the term “Contracting 

Officer” keeps its original meaning) 
252.204-7008           Requirements for Contracts Involving Export-

Controlled Items 
2252.225-7006 Quarterly Reporting of Contract Performance 

Outside the United States 

252.226-7001 Utilization of Indian Organizations and Indian-
Owned Economic Enterprises and Native Hawaiian 
Small  Business Concerns 

252.227-7013  Rights in Technical Data-Noncommercial Item 
252.227-7014  Rights in Noncommercial Computer Software & 

Non-commercial Computer Software Documentation  
252.227-7016  Rights in Bid or Proposal Information 
252.227-7019  Validation of Asserted Restrictions – Computer 

Software 
252.227-7020  Rights in Special Works 
252.227-7021  Rights in Data – Existing Works 
252.227-7022 Government rights (unlimited) 
252.227-7023 Drawings and other data to become property of 

Government 
252.227-7037  Validation of Restrictive Markings on Technical 

Data. 

Part II 
CERTIFICATIONS AND REPRESENTATIONS 

a. By acceptance of the Purchase Order, Seller hereby certifies that 
all Certifications and Representations previously submitted to 
Harris are still valid, in full force and effect and there have been 
no material changes in Seller’s eligibility to do business with the 
U.S. Government.   

b. DEBARRED AND SUSPENDED CERTIFICATION 
These Certifications and Representations are material 
representations of fact. If it is later determined that Seller 
knowingly rendered an erroneous Certification or Representation, 
in addition to other remedies available to Harris, Harris may 
terminate the Purchase Order for default under Clause 14. 
The seller hereby certifies by acknowledgement or acceptance of 
the Purchase Order to the best of its knowledge and belief, that 
the Seller and/or any of its principles are not presently debarred, 
suspended, proposed for debarment or declared ineligible for the 
award of contracts by any Federal agency 

Part III 
SUPPLEMENTAL TERMS 

In addition to these General Provisions set forth above, certain special 
clauses may be applicable to the Purchase Order. These special clauses 
shall be included either by reference or by attachment, or both. 
.
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