	
	
	

	PURCHASE ORDER 
Not Valid over $150,000


	Central Asia CTJ 

	
	

	1. Purchase order#: PUR-KAZ-18-0107

	2. Order date: November 14, 2018

	3. Completion/delivery date: September 30, 2019


	4. Estimated period of performance/ term of purchase order: November 26, 2018 to September 30, 2019     


	5. Vendor: 

Chartered Institute of Logistics and Transport  
 Earlstrees Court, Earlstrees Road
Corby, Northants NN17 4AX

United Kingdom
Attn:  Jon Harris
Tel: +44 (0) 7881805952
Email: jon.harris@ciltinternational.org 

	6. Contractor:  
DAI Global LLC
7600 Wisconsin Avenue, Suite 200, Bethesda, MD 20814
Attn: Geoff Wright
Tel:  +7 727 3110405
Email: Geoff_wright@dai.com  

	7. Order table 
# 
Quantity
Description/Activity Title 

Unit
Unit Price 

Totals 
1

1
Multimodal Logistics Centers Specialists Trainings 
Service
$ 124,350.00
$ 124,350.00


	8. Total price:  $ 124,350.00

	9. Ship via:  N/A

	10. DAI Prime Contract/TO/Cooperative Agreement No: AID-176-H-16-00001  
	11. Task/Charge code #:  CLIN-01: 1002950 / 101


	12. DAI Project Director: Geoff Wright

	13.  DAI technical direction: Lawrence Tweed

	13. DAI Procurement Officer: Zhurgarayev Marat

	14. DAI Contracts Manager: Kathryn Dansker    



	15.   The Vendor agrees to deliver/perform all supplies/services set forth above and on any continuation sheet(a) attached for the price specified in accordance with the terms and conditions set forth herein.

	The Contractor: DAI Global, LLC (DAI)

Signature of authorized individual
______________________________________________

Printed Name: 

Title: 

Date:  


	The Vendor: Chartered Institute of Logistics and Transport  
Signature of authorized individual 
_______________________________________________________

Printed Name:  Keith Newton
Title:  Secretary General  - CILT International 
Date:  23/11/18


Scope of Work/Specifications 
Central Asia CTJ
1. BACKGROUND
The USAID Competitiveness, Trade, and Jobs (CTJ) is a five-year project that aims to facilitate exports and employment in horticulture and strengthen transport and logistics services across the five Central Asian economies. By incentivizing firms to become more regionally competitive and by addressing cross-border impediments to trade, CTJ helps to develop a more diverse and competitive private sector and generate export-driven growth.
2. Purpose:
In order to develop the transportation and logistics sectors in Central Asia, CTJ worked with the Transportation and Logistics Partnership (TLP) - a Central Asian entity comprised of over 100 member companies and Transportation & Logistics (T&L) associations - to conduct a needs assessment.  The results of this work determined that the regions Multi-Modal Logistics Centers (also, more generally referred to in the region as Transportation and Logistics Centers or TLC’s) are lacking trained personnel. This lack of training has resulted in inefficiencies, safety concerns, and has negatively impacted the economic growth of individual companies and the development of the sector.  
CTJ would like to develop the region’s ability to provide up-to-date, cutting edge trainings on transportation and logistics (particularly within the context of TLC’s).  In order to create a sustainable model and help ensure that trainings services can continue to be delivered in the future, CTJ is working with universities, TVET (technical and vocational education and training) organizations, T&L associations and private sector companies to identify individuals seeking to expand on their existing T&L knowledge and who may potentially become expert consultants / trainers. These individuals will be the recipients of the ToT trainings, with the end goal being that they pass the tests, receive certification from service provider and become Expert Trainers of the materials.  

3. Objective and Duties:
In order to accomplish this purpose, Vendor shall design and deliver curriculum that builds the capacity of the mid-level transport and logistics sector specialists and managers. 

4. Services
Under this Agreement, Vendor undertakes:
· to develop selection criteria to identify appropriate participants for ToT training. CTJ will use these criteria to help determine the participants of the ToT
· to develop Curriculum for each of the job functions identified (who will be tested upon completion of the training and will become trainers for the End users). -This set of curricula shall not only contain courses and manuals on T&L but also courses on best practices for delivering T&L trainings (e.g. interactive, hands on approaches and cutting-edge training techniques, instructions to the Trainer on how to approach certain T&L topics (e.g. whether it should be taught in the classroom vs. through a practical visit to warehouse, etc.)
· to develop Curriculum for End Users (anyone whom the newly Trained Trainers train) - this would be the guide, course-work, etc. that the T&L participants bring home and get to keep
· to develop mentoring and guidance plan for the newly certified Trainers
· to deliver ToT training to the participants selected from 5 Central Asian countries in Almaty, Kazakhstan. Total number of participants not to exceeded 25. This will be the first training in the series of trainings devoted to preparing certified regional trainers. to test, evaluate and certify (e.g. include a certification process) trained participants.
Please see the Addendum No. 1 for more details.
5. Payment schedule 
	No.
	Deliverable
	Due date
	Payment Amount
	Proof of completion

	0
	Start Date 
	26/11/18
	
	

	1
	Development of detailed delivery plans 
	2 weeks after commencement – 7/12/18
	$40,000USD 
	Detailed project plan and accountabilities 

	2
	Phase  0 – Skills Needs assessment and surveys completed
Phase 1 (Stages 1-4) Development of materials for Multimodal Logistics Center Specialist training in English (including adaptation to the regional TLC sector needs).completed 
Selection of trainers and supporting training organisations completed 
	11 weeks after commencement 4/2/19
	$50,000 USD
	Skills report produced and material developed in English to meet curriculum and learning needs 
Schedule of agreed trainers in place 

	3
	Phase 1  Stage 4 Russian translation completed and 
Phase 2 Delivery of train the trainers sessions  in Almaty, Kazakhstan with final CILT CPD certification 
	18 weeks after commencement 29/3/19
	$29,000 USD
	Russian curriculum completed

Training sessions conducted  (train the trainer and technical material workshops) 

	4
	Final Report including evidence evaluation of trainers performance/abilities (mock classroom observations)
	22 Weeks after commencement 
26/4/19
	$5,350 USD
	Evaluation report and next steps recommendations report produced *

	
	Completion by end April 2019
	Total 
	£124,350
	

	Notes 
	*Ongoing checking of trainer performance and delivery will be subject to separate quality checking as part of CILT’s own assessment processes  

.


6. Technical Direction

The Vendor will work under supervision and technical direction of Transport and Logistics Specialist - Aizhan Beiseyeva and Training Coordinator - Albina Tortbayeva.

	PURCHASE ORDER TERMS AND CONDITIONS

(For Non-Construction Goods or Services up to $150,000)

	This purchase order (“order”) is an offer made by DAI Global, LLC. Or its subsidiaries and affiliates (collectively, “DAI”) to purchase goods or services on these terms and conditions, as may be modified by varying terms printed on the face of this order (collectively, “terms”).  By acceptance of this order and/or performance hereunder, vendor agrees to comply fully with these terms and any attachments to this order. Any attachments referred to in this order are hereby incorporated herein by reference. Acceptance of this order is expressly limited to these terms, and vendor’s terms and conditions in acknowledging or accepting this order shall not apply. Acceptance by DAI of the goods and/or services under this order is not acceptance of vendor’s terms and conditions. No employee, representative, or agent of DAI has any authority to bind DAI concerning this order unless specifically stated herein or in a written amendment signed by an authorized representative of DAI’s procurement department.  When specified by DAI, vendor shall comply with the geographic code requirements as set forth by the client. Vendor will ensure that it does not engage in any procurement activity from the following countries: Cuba, Iran, Syria, Sudan and North Korea.


	1. Definitions 
“Agreement” means the Purchase Order, these terms, and any other mutually executed agreement between vendor and DAI under which this Purchase Order is issued. 

“Client” means the US Government or another client of DAI.

“DAI” means DAI Global, LLC., with its principal place of business at 7600 Wisconsin Avenue, Ste 200, Bethesda, MD 20814 or its subsidiaries and affiliates. 

“Goods” means goods specified by DAI in the Agreement. 

“Order” means the purchase order issued by an authorized DAI representative.

“Services” means services specified by DAI in the Agreement. 

“Taxes” means any and all applicable taxes, charges, fees, levies or other assessments applicable to the performance of services or the supply of goods hereunder. 

“Terms” means the terms and conditions specified in the Agreement. 

 “Vendor” means a party receiving a purchase order from DAI which references the Terms.



	2. Acceptance - Final inspection and acceptance of goods and services shall be at the DAI receiving point indicated in this Order.  Nonconforming goods shall be returned to Vendor, freight collect, and Vendor shall be debited for the transportation costs to DAI plus handling expenses. Such rejected goods shall be deemed to be property of Vendor. 



	3. Price And Delivery - Vendor shall furnish the goods or services in accordance with the price and delivery terms stated herein. TIME AND RATE OF DELIVERY ARE OF THE ESSENCE.  Payments are due forty five (45) days after DAI’s receipt of a complete and correct invoice. Vendor certifies that each invoice issued by it shall be based solely on Services actually performed by Vendor and Goods actually supplied by Vendor pursuant to a PO, and that no part or portion of any invoice represents or is attributable to any payment, gift, gratuity or other thing of value given to any person, organization, entity or governmental body (except for those payments required by law). Unless otherwise stated, the price terms contained herein include all costs or charges of any kind that will be paid by DAI, and DAI shall not be liable for any other costs or charges, all of which shall be borne by Vendor, including, without limitation, unspecified charges for inspection, packaging and shipping; all federal, state and municipal sales, use and other taxes and duties.  Whenever any actual or potential event occurs, including labor disputes, that delays or threatens to delay the timely performance of this Order, Vendor shall give immediate notice thereof to DAI.



	4. Packaging And Shipping - Vendor shall be responsible for packaging, marking and shipping the goods in accordance with the terms hereof, good commercial practices and all applicable laws.  Each package shall be marked with handling instructions, shipping information, Order number and part or item number. An itemized packing list shall accompany each shipment. DAI reserves the right to reject any shipment not meeting these requirements.



	5. F.O.B., Risk Of Loss - F.O.B. point shall be DAI's location unless otherwise stated in writing by DAI. Goods purchased f.o.b. Vendor’s plant or shipping point shall not be considered delivered until they have been accepted at the DAI receiving point indicated herein; however, DAI assumes responsibility at the f.o.b. point for carrier routing, transportation charges, and risk of loss or damage to goods in transit, if properly prepared and packed.  Vendor shall bear all risk of loss with respect to any goods rejected by DAI.



	6. Warranty - Vendor warrants all goods and services delivered or provided hereunder to be non-infringing, free from defect in title, material and workmanship, and fit for the purpose intended for a period of twelve (12) months from delivery to DAI and to meet or exceed the specifications, drawings, or sample specified or furnished and any supplementary documentation referenced herein. Vendor further warrants that all goods and services delivered or provided hereunder comply with requirements of all applicable laws and regulations. This warranty shall survive any inspection, delivery, or acceptance of the goods and services or payment therefore by DAI. 



	7. Remedies/Waiver - If Vendor fails to timely perform its obligations under this Order, DAI reserves the right to terminate this Order for default and purchase the goods or services elsewhere. If any goods or services covered by this Order are defective or non-conforming or fail to meet applicable warranties (“Defective Material”), DAI may, by written notice to the Vendor: (a) terminate this Order for default; (b) accept the Defective Material at an equitable reduction in price; or (c) reject the Defective Material and (i) require the delivery of suitable replacements or re-performance of services or (ii) repair such material, perform such services or purchase the Defective Material elsewhere.  DAI may hold Vendor accountable for any additional cost or damages incurred by DAI. All Defective Materials replaced or re-performed by Vendor are subject to these Terms to same extent as items initially furnished or originally ordered. This warranty provision shall survive any inspection, delivery, acceptance, payment, expiration or earlier termination of this Order and such warranties shall run to DAI, its successors, assigns, employees, students, and users of the goods or services.  Rights and remedies of DAI hereunder are cumulative and in addition to those which DAI has under law and equity. Any waiver by DAI of any particular breach or default hereunder by Vendor shall not constitute a continuing waiver or a waiver of any other breach or default. Approval by DAI of Vendor’s proposed design, test plans, and/or procedures and manufacturing process, methods, tooling, or facilities shall not relieve Vendor from meeting all requirements of this Order. 



	8. Changes - At any time by written notice to Vendor, DAI may change the Order, including the specifications, design, delivery, testing methods, packing, destination or any instructions. If any such required changes cause an increase or decrease in the cost of or the time required for performance, an equitable adjustment shall be made in the contract price or delivery schedule, or both. Vendor will give written notice to DAI of any proposed equitable adjustment within ten (10) days of receiving notice from DAI of such changes. Vendor and DAI will negotiate in good faith any proposed adjustments and upon agreement, DAI will incorporate issue an amended Order incorporating the changes. Any change to be valid and binding upon DAI must be in writing and signed by an authorized representative of DAI’s Procurement Department. 



	9. Termination - DAI shall have the right to terminate this Order in whole or in part by providing 14 days prior written notice to Vendor.  DAI shall be liable for (a) the price of any items on this Order previously accepted by DAI, and (b) reasonable costs incurred by Vendor for labor and materials for work in process and finished conforming material plus a reasonable profit not to exceed 10% on such items. Such cost plus profit will not exceed the cost of the goods ordered.  DAI may elect to take possession of work in process and finished conforming material.



	10. Bankruptcy - If any bankruptcy, reorganization or insolvency proceedings, voluntary or involuntary, are instituted by or against Vendor, or in the event of the appointment of an assignee for the benefit of creditors or of a receiver, then DAI may cancel this Order and hold Vendor accountable for any costs or damages incurred by DAI. 



	11. Assignment - DAI and Vendor each binds itself and its successors and assigns to all warranties, covenants, agreements, and obligations contained in this Order. Vendor may not assign or delegate all or any part any of its rights (except to a lending institution in the normal course of business) or obligations hereunder without the prior written consent of DAI, and no such assignment or delegation shall relieve Vendor of any such obligations. Any such assignment or delegation shall be voidable at DAI’s election. 



	12. DAI Property - All materials, tools, drawings, specifications and other items furnished or paid for by DAI shall be identified as DAI property, removable by DAI at any time at no cost, used only in filling DAI Orders, inventoried by Vendor, kept separate from other such materials, treated as DAI confidential information, and disposed of by Vendor when and as DAI shall direct. Vendor shall be responsible for loss or damage to any such DAI property excepting normal wear and tear. Vendor shall be responsible and accountable for all DAI or Client provided property and, where applicable, Vendor shall comply with the requirements of 48 C.F.R. 45.5 with respect to such property. Vendor assumes the risk of, and shall be responsible for, any loss or destruction of, or damage to, DAI or Client property upon its delivery to Vendor employees. In the event of loss, damage or destruction of DAI or Client property by Vendor, DAI may initiate an equitable adjustment to the Prices in favor of DAI. DAI may direct changes to the Agreement in writing, and Vendor shall comply immediately with such direction. If DAI directed changes increase or decrease the cost or time required Vendor’s deliverables under the Agreement, the parties shall negotiate an equitable adjustment in the price or schedule, or both, to reflect the increase or decrease.



	13. Information Disclosed – Information disclosed to Vendor by DAI contains DAI’s confidential information, which Vendor shall not disclose to any third party (except as required by law) without DAI’s prior written consent.  Unless expressly agreed to in writing by DAI, no information or knowledge disclosed to DAI in the performance of or in connection with this Order shall be deemed to be confidential or proprietary and any such information or knowledge shall be free from restrictions as part of the consideration for this Order. Notwithstanding the foregoing, nothing shall restrict or limit the Client’s rights with regard to data, tooling, or designs it owns or has a right to use, including the right to authorize the Vendor’s use of such data, tooling, or designs in direct contracts between the Vendor and the Client. 



	14. Publicity - Vendor shall not issue any public announcement regarding this Order or use the DAI name or trademarks without prior written consent of DAI.



	15. Indemnification – Vendor, at its sole expense, agrees to defend, indemnify and hold harmless DAI from and/or against any and all claims, damages, costs, liability, and expenses, including reasonable attorneys’ fees, that (i) arise out of any breach of representation, agreement, or warranty made by Vendor; (ii) the performance of any service or the delivery, installation, use or service of any item listed on this Order; (iii) are caused in whole or in part by any act or omission of Vendor, Vendor’s subcontractor, or anyone for whose acts Vendor may be liable; or (iv) are attributable to bodily injury, sickness, or death; injury to or destruction of property including the loss of use resulting therefrom; interference with the business or operations of any third party; or violation of any governmental law or regulation. This paragraph shall survive the termination of this Order and shall continue in effect until any hearing, litigation, or claims have been finally concluded and settled. 



	16. Insurance - As a minimum, Vendor shall, at its sole cost and expense, provide and maintain the following insurance coverage and insurance coverage limits: (1) Worker’s Compensation: Vendor shall provide and maintain worker’s compensation insurance as required by the laws of the applicable jurisdiction, as well as employer’s liability coverage with minimum limits of $1,000,000 (or an equivalent value in the local currency), covering all of Vendor’s employees who are engaged in any work under the Agreement; and if any work is subcontracted, Vendor shall require the subcontractor to provide the same coverage for any of its employees engaged in any work under the Agreement, (2) Commercial General Liability: Vendor shall maintain general liability coverage on a comprehensive broad form on an occurrence basis in the minimum amount of $1,000,000 (or an equivalent value in the local currency) combined single limit (where the defense is in excess of the limit of liability); (3) Automobile: Vendor shall maintain automobile liability insurance to include liability coverage, covering all owned, hired and non-owned vehicles used in connection with the Agreement, and the minimum combined single limit shall be $1,000,000 (or an equivalent value in the local currency) bodily injury and property damage, including: (a) $500,000 (or an equivalent value in the local currency) uninsured/underinsured motorist; and (b) $5,000 (or an equivalent value in the local currency) medical payment. Providing and maintaining adequate insurance coverage is a material obligation of the Vendor under the Agreement. Such insurance coverage shall be obtained from companies that are authorized to provide such coverage in accordance with the governing jurisdiction(s). Vendor shall at all times comply with the terms of such insurance policies, and all requirements of the insurer under any such insurance policies, except as they may conflict with applicable laws or the Agreement. The limits of coverage under each insurance policy maintained by Vendor shall not be interpreted as limiting the Vendor’s liability and obligations under the Agreement.



	17. Intellectual Property - Vendor grants DAI all rights and licenses necessary for DAI to use the Goods or Services. The parties acknowledge and agree that all Services shall be deemed to be “works for hire”, with all intellectual property rights therein vesting in DAI, unless otherwise mutually agreed. Vendor agrees to irrevocably transfer and assign all such rights to DAI, and comply with all reasonable requests by DAI to affect such transfer and assignments. Vendor represents and warrants that the materials delivered hereunder and their use by DAI will not infringe upon or misappropriate with any patent, copyright, trademark, trade secret or other property right of Vendor or any third party or require any payment by DAI in respect of such rights to Vendor or any third party. Vendor agrees to indemnify and hold harmless DAI for any breach of the foregoing representation and warranty in accordance with the paragraph entitled “Indemnification.” 



	18.  Compliance - Vendor shall comply with all laws and regulations of Federal, State, or local governments, as well as all U.S. statutes, regulations, and administrative requirements regarding relationships with non-U.S. governmental and quasi-governmental entities including but not limited to the export control regulations of the Department of State and the International Traffic in Arms Regulations (“ITAR”), the Department of Commerce and the Export Administration Act (“EAA”), the anti-boycott and embargo regulations and guidelines issued under the EAA, and the regulations of the U.S. Department of the Treasury, Office of Foreign Assets Control. Vendor shall give all notices and obtain all permits and licenses required under such laws. The anti-bribery provisions of the Foreign Corrupt Practices Act of 1977 (“FCPA”), 15 U.S.C. 78dd-2”, et seq., make it unlawful for U.S. concerns, as well as their officers, directors, employees, and agents, to corruptly offer or make a corrupt payment of money or anything of value to a foreign official for the purpose of obtaining or retaining business. Vendor acknowledges and understands that Vendor must comply fully with the anti-bribery provisions of the FCPA. Specifically, Vendor understands and agrees that it shall be unlawful for Vendor to pay, promise to pay (or authorize to pay or offer) money or anything of value to a foreign official in order to assist DAI in obtaining or retaining business for or with, or directing business to, DAI. A “foreign official” means any officer or employee of a foreign government, a public international organization, or any department or agency thereof, or any person acting in an official capacity. Vendor understands all applicable laws relating to kickbacks. Vendor agrees to periodically verify its compliance with such laws and to inform DAI immediately of any violations thereof. Vendor shall maintain a Code of Business Ethics and Conduct in accordance with the provisions of FAR 52.203.13. The provisions of 22 C.F.R. Part 140, Prohibition of Assistance to Drug Traffickers apply to Vendor and shall have the same effect as if they were stated in their full text.  Vendor shall take affirmative action in compliance with all Federal and State requirements concerning fair employment, employment of the handicapped, employment of veterans, and concerning the treatment of all employees without regard to discrimination by reason of race, color, religion, sex, national origin, or physical handicap as described in 48 C.F.R. 52.222-26, Equal Opportunity, 48 C.F.R. 52.222-35, Affirmative Action for Special Disabled Veterans, Veterans of the Vietnam Era, and Other Eligible Veterans, and 48 C.F.R. 52.222-36, Affirmative Action for Workers with Disabilities. The provisions of 48 C.F.R. 52.222-50, Combating Trafficking in Persons, apply to Vendor and have the same effect as if they were stated in their full text. Vendor is reminded that U.S. Executive Orders and U.S. law prohibit transactions with, and the provisions of resources and support to, individuals and organizations associated with terrorism. It is the legal responsibility of Vendor to ensure compliance with these Executive Orders and laws.    In addition, the following FAR provisions shall apply as required by the terms of the prime contractor by operation of law or regulation, and shall be incorporated with the same force and effect as if they were given in full text: 52.203-19 Prohibition on Requiring Certain Internal Confidentiality Agreements or Statements,  52.222-17 Nondisplacement of Qualified Workers, 52.222-21 Prohibition of Segregated Facilities (US Vendors only), 52.222-37 Employment Reports on Veterans (US Vendors only), 52.222-40 Notification of Employee Rights Under the National Labor Relations Act (US Vendors only), 52.222-41 Service Contract Labor Standards (US Vendors only), 52.222-51 Exemption from Application of the Service Contract Labor Standards to Contracts for Maintenance, Calibration, or Repair of Certain Equipment-Requirements (US Vendors only), 52.222-53 Exemption from Application of the Service Contract Labor Standards to Contracts for Certain Services-Requirements, 52.222-54 Employment Eligibility Verification (US Vendors only), 52.222-55 Minimum Wages Under Executive Order 13658 (US Vendors only), 52.222-60 Paycheck Transparency (Executive Order 13673) (US Vendors only), 52.222-62 Paid Sick Leave Under Executive Order 13706 (US Vendors only), 52.224-3 Privacy Training (US Vendors only), 52.225-26 Contractors Performing Private Security Functions Outside the United States, 52.226-6 Promoting Excess Food Donation to Nonprofit Organizations (US Vendors only), 52.247-64 Preference for Privately Owned U.S.-Flag Commercial Vessels (US Vendors only). The full text of the FAR clauses referenced herein may be found at https://www.acquisition.gov/?q=browsefar/. In all provisions and clauses listed herein, terms shall be revised to suitably identify the parties to establish Vendor’s obligations to DAI and to the Client, and to enable DAI to meet its obligations under the prime contract or higher-tier subcontract. If any of the FAR provisions and/or clauses listed herein do not apply to this Order, such provisions and clauses shall be considered self-deleting.  Vendor agrees to flow down all applicable FAR and supplementary clauses to any lower-tier subcontractors or vendors working pursuant to this Order.



	19. Exports -  Vendor agrees to comply with all U.S. export control laws and regulations, specifically including but not limited to, the requirements of the Arms Export Control Act, 22 U.S.C. 2751-2794, including the International Traffic in Arms Regulation (ITAR), 22 C.F.R. 120 et seq.; and the Export Administration Act, 50 U.S.C. app. 2401-2420, including the Export Administration Regulations, 15 C.F.R. 730-774; including the requirement for obtaining any export license or agreement, if applicable. Vendor agrees to notify DAI if any deliverable under the Agreement is restricted by export control laws or regulations. Vendor shall immediately notify DAI if Vendor is, or becomes listed in any Denied Parties List or if Vendor’s export privileges are otherwise denied, suspended, or revoked in whole or in part by any U.S. Government entity or agency. Vendor shall be responsible for all losses, costs, claims, causes of action, damages, liabilities and expense, including attorney’s fees, all expense of litigation and/or settlement, and court costs, arising from any act or omission of Vendor, its officers, employees, agents, or subcontractors at any tier, in the performance of any of its obligations under this section. Vendor shall include the Terms of this section in all subcontracts issued when technical data is provided to such subcontractors.



	20. DAI Requirements - Vendor will ensure that its employees, agents, or designees, when in or upon DAI's premises, shall obey all ethics and business conduct, workplace health, safety and security rules and regulations established by DAI, regarding the conduct of its own employees and any additional rules and regulations established by DAI for non-employees, including without limitation, security rules, and regulations.



	21. Governing Law - This Order and the acceptance thereof shall constitute a valid, binding, and enforceable contract governed by the laws of the State of Maryland, without regard to its principles of conflicts of law. Notwithstanding the foregoing, any dispute arising out of the performance of the Order or the Agreement, and to which the Client is a party, shall be governed exclusively by United States Federal Law.  



	22. General - If any clause of this Order is held as a matter of law to be unenforceable or unconscionable, the remainder of this Order shall be enforceable without such clause.  This Order supersedes and replaces any previous documents, correspondence, conversations, or other oral or written understandings between DAI and Vendor related to the subject hereof. This Order cannot be amended, changed, or modified in any respect unless each such, amendment, change, or modification shall have been agreed upon in writing, signed and delivered by each party hereto.  



	23. Exclusion Of Damages - DAI shall not be liable for any consequential, punitive, exemplary, special or other indirect damages, in contract, tort or otherwise in any action arising out of this Order.  DAI will not be liable for any amount in excess of the amounts paid to Vendor hereunder.



	24. Employee Whistleblower Protections - This clause does NOT apply if (i) the Prime Award as identified on the first page of this Order is "Contract" AND (ii) the Order's total value is less than USD 150,000. 

This clause requires the vendor to (1) Inform its employees working under this award in the predominant native language of the workforce that they are afforded the employee whistleblower rights and protections provided under 41 U.S.C. § 4712; and (2) Include such requirement in any subaward or subcontract made under this award. 41 U.S.C. § 4712 states that an employee of a vendor may not be discharged, demoted, or otherwise discriminated against as a reprisal for "whistleblowing." In addition, whistleblower protections cannot be waived by any agreement, policy, form, or condition of employment. Whistleblowing is defined as making a disclosure "that the employee reasonably believes" is evidence of any of the following (1) Gross mismanagement of a Federal contract or grant; (2) A gross waste of Federal funds; (3) An abuse of authority relating to a Federal contract or grant; (4) A substantial and specific danger to public health or safety; or (5) A violation of law, rule, or regulation related to a Federal contract or grant (including the competition for, or negotiation of, a contract or grant). To qualify under the statute, the employee's disclosure must be made to (1) A Member of the U.S. Congress, or a representative of a U.S. Congressional Committee; (2) A cognizant U.S. Inspector General; (3) The U.S. Government Accountability Office; (4) A Federal employee responsible for contract or grant oversight or management at the relevant agency; (5) A U.S. court or grand jury; or, (6) A management official or other employee of the vendor who has the responsibility to investigate, discover, or address misconduct.



	25. Pay Transparency Nondiscrimination Provision- This provision applies to Vendors that (1) hold a single federal contract, subcontract, or federal assisted construction contract in excess of $10,000; (2) has federal contracts or subcontracts that have a combined total in excess of $10,000 in any 12-month period; or (3) hold government bills of lading, serves as a depository of federal funds, or is an issuing and paying agency for U.S. savings bonds and notes in any amount. 

The vendor will not discharge or in any other manner discriminate against employees or applicants because they have inquired about, discussed, or disclosed their own pay or the pay of another employee or applicant. However, employees who have access to the compensation information of other employees or applicants as a part of their essential job functions cannot disclose the pay of other employees or applicants to individuals who do not otherwise have access to such compensation information, unless such disclosure is (a) in response to a formal complaint or charge, (b) in furtherance of an investigation, proceeding, hearing, or action, including an investigation conducted by the employer, or (c) consistent with the contractor's legal duty to furnish information.




�Check with Lyuda





