ADMINISTRATIVE AGREEMENT

Z
This Administrative Agreement dated January %5, 2012, is made between I-STIR

Technology, Inc. (“I-STIR” or “Company”), and the United States Department of the Air Force
(“USAF”) (“Agreement”). The purpose of this Agreement is to record the actions I-STIR has
taken and has committed to take in order to purchase the friction stir weld product line from
MTS Systems Corporation (MTS), a party under a USAF Administrative Agreement (MTS
Agreement), which requires that in the event MTS sells any part of its business, the acquiring
entity must remain bound by the terms of the MTS Agreement.

PREAMBLE

I-STIR, headquartered in Shoreview, Minnesota, provides products and services for
friction stir welding (“FSW?”) for commercial and government customers. FSW is a
joining process that replaces riveting and conventional fusion joining techniques with a
process offering significant strength, quality, and weight improvements over traditional
welding alternatives.

On March 11, 2011, the USAF suspended MTS from Federal Government contracting
and from directly or indirectly receiving the benefits of Federal assistance programs,
pursuant to the authority and procedures of the Federal Acquisition Regulation (“FAR”)
Subpart 9.4. The suspension was based on evidence that, from 2008 to the date of the
suspension, MTS had failed to disclose in its Online Representations and Certifications
Application (“ORCA”) that MTS had previously been convicted, within a three-year
period prior to MTS’s ORCA submissions, of two misdemeanor offenses related to
making false statements under 18 U.S.C. § 1001, false certification or writing. MTS also
had failed to give timely notice to the USAF and other agencies of MTS’s inaccurate
ORCA submissions and an ongoing investigation by the U.S. Department of Justice and
the U.S. Department of Commerce’s Office of Inspector General.

Prior to and immediately following the receipt of the March 11, 2011 Notice of
Suspension, MTS initiated a set of measures that demonstrate a profound shift in its
corporate culture. MTS has committed to continuing such measures and to tracking
progress in periodic and transparent reports to the USAF.

The USAF concluded that FAR § 9.407 and the facts and information presented by MTS
provided an adequate basis for the USAF to terminate the March 11, 2011, suspension.
On September 19, 2011, the USAF lifted the suspension based on an administrative
agreement entered into between MTS and the USAF on September 19, 2011.

Paragraph 21 of the MTS Agreement requires MTS to, inter alia, (1) notify the USAF of
any sale or transfer of ownership of any part of MTS’s business and (2) require the
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acquiring entity as a condition of the sale to remain bound by the terms of the MTS
Agreement.

MTS intends to sell its friction stir weld product line to I-STIR. The friction stir weld
asset sale represents less than 3% of MTS’s reported assets and involves the hiring of
four MTS engineers by I-STIR.

I-STIR is not a party to the MTS Agreement but is required to assume the obligations of
the MTS Agreement pursuant to Paragraph 21 as a condition of acquiring MTS’s friction
stir weld product line.

In order to enable I-STIR to acquire the friction stir weld product line currently owned by
MTS, the USAF has agreed to enter into this Agreement with I-STIR whereby I-STIR
and the USAF agree to the following:

TERMS AND CONDITIONS

PERIOD: The period of this Agreement shall be two years from the date of the
execution of this Agreement by the USAF.

EMPLOYEES: The word employee(s) in this Agreement includes I-STIR’s officers,
contract employees, consultants, full-time and part-time employees, and members of its
Board of Directors. The definition shall in no way impact the oversight and independent
roles of the members of the Board of Directors.

ETHICS AND COMPLIANCE PROGRAM: [-STIR shall adopt, implement and
maintain the self-governance program that PaR Systems Inc. (“PaR”) has been adopting,
implementing, and maintaining that includes a business ethics and compliance program
that applies to all employees, both domestic and international. I-STIR shall follow PaR’s
lead in continuing to implement this program so as to ensure that each of its employees
maintains the business honesty and integrity required of a Government contractor and
that I-STIR, like PaR, operates in strict compliance with all applicable laws, regulations,
and the terms of any contract, grant, or cooperative agreement. Specifically:

A. I-STIR has created the positions of (1) General Counsel and (2) Chief Security
and Information Officer. These positions shall be responsible for managing all
aspects of I-STIR’s business ethics and compliance program and together shall
report on the progress of that program directly to the President and Board of
Directors. I-STIR agrees to maintain these or comparable positions throughout
the term of this Agreement.
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[-STIR has a Code of Conduct (“Code”) in place. A copy is attached as Exhibit
A to this Agreement. The Code shall be deemed incorporated by reference into
this Agreement.

No later than 30 days after the execution of this Agreement, I-STIR will require
each I-STIR employee to sign a certification, in records that are maintained by I-
STIR and open to inspection by the USAF, that he or she has read the Revised
Code and understands it. I-STIR shall verify to the USAF within 60 days after the
adoption of the Revised Code that all employees have signed the certification.
Thereafter, at least once in each calendar year, each employee shall repeat the
procedure of reading the Revised Code and signing the certification.

I-STIR agrees to institute and maintain an information and education program
designed to assure that all employees are aware of all applicable laws, regulations,
and standards of business conduct that employees are expected to follow and the
consequences both to the employee and to the Company that will arise from any
violation. Training shall consist of (1) Compliance Training for all I-STIR
employees focused, at a minimum, on their respective areas of responsibility, plus
(2) at least one hour of Initial Training in the I-STIR business ethics and
compliance program for every I-STIR employee, plus, (3) each year for each
then-current employee, an additional 30 minutes of business ethics and
compliance Refresher Training delivered either in-person or online. Such Initial
and Refresher Training shall embrace values-based ethics and include ethical
scenarios for employees to consider. A schedule and subject outline for the
information and education program shall be provided to the USAF within 45 days
of the date of this Agreement and shall be deemed incorporated by reference into
this Agreement. All written materials and training related to the business ethics
and compliance program will be provided in English and in any other language
necessary to ensure that each employee understands all elements of any written
and oral presentation.

I-STIR’s General Counsel and Chief Security and Information Officer shall
attend, at least annually, a formal, in-person, ethics course or Government
contracts compliance course offered by an independent organization and retain
documentation of their attendance in the event such documentation is requested
by the USAF.

No later than 60 days after execution of this Agreement, and upon adoption of the
Revised Code, I-STIR will implement two measures for all new employees: (1)
ensure that each new employee will, within ten working days of starting
employment with I-STIR, receive and be required to review the Revised Code
and sign the certification stating that he or she has read and understands that
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Code; and (2) ensure that each new employee will, within 30 days of starting
employment with I-STIR, attend Initial Training not less than one hour in length
administered by the General Counsel or designee, whether in person or via
telephone or Internet.

[-STIR will ensure that its business ethics and compliance program and Revised
Code are maintained and updated as necessary. [-STIR will provide for annual,
outside, and independent audits of I-STIR’s business practices, procedures,
policies, and internal controls for compliance with this Agreement, and the special
requirements of U.S. Government contracting, including monitoring and auditing
to detect criminal conduct, periodic evaluation of the effectiveness of the business
ethics and compliance program, and periodic assessment of the risk of criminal
conduct, with appropriate steps to design, implement, or modify the business
ethics and compliance program as necessary to reduce the risk of criminal conduct
as identified through this process. I-STIR will choose the auditing entity with the
concurrence of the USAF. Additionally, [-STIR’s General Counsel reports
directly to the President and will make periodic reports in person and in writing
not less than semiannually concerning I-STIR’s business ethics and compliance
program and compliance with this Agreement and shall provide a copy to the
USAF. I-STIR shall take whatever actions are appropriate and necessary to
ensure that it conducts its activities in compliance with the requirements of law
and sound business ethics.

Each time that I-STIR provides a certification to an employee requiring him or
her to certify that he or she has read and understands the Revised Code, I-STIR
will provide a written notice to the employee encouraging him or her to report
suspected instances of improper conduct to its General Counsel. The notice will
provide instructions that encourage the employee to make such reports and will
assure the employee that the General Counsel will maintain the confidentiality of
such reports to the maximum extent permitted by law. All calls and information
received by the General Counsel will be promptly reported to the Air Force, along
with associated information, including measures taken to investigate and resolve
any such investigations, in I-STIR’s quarterly report to the USAF.

At least once each calendar year, I-STIR shall conduct an internal audit of its
business practices, procedures, policies, and internal controls for compliance with
this Agreement, the Revised Code , and the special requirements of Government
contracting, including monitoring and auditing to detect criminal conduct and
other conduct violating Federal law or regulations, periodic evaluation of the
effectiveness of the business ethics and compliance program, and periodic
assessment of the risk of criminal conduct, with appropriate steps to design,
implement, or modify the business ethics and compliance program as necessary to
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reduce the risk of criminal conduct as identified through this process. The results
of the audits shall be furnished to the USAF within 30 days.

J. REPORTS: By the first day of each quarter, [-STIR shall submit a written report
to the USAF describing measures taken by I-STIR during the preceding quarter to
ensure compliance with this Agreement. Among any other information I-STIR
wishes to include, the reports shall include:

1. Training provided to employees, including the subject matter,
number of attendees, name of the instructor, and a copy of any
training materials used,

2. A description of any improvements, changes, or other relevant
information pertaining to this Program;

3. A statement of any identified problems or weaknesses associated
with the Program and any corrective action taken or proposed; and

4. Information required by other Articles in this Agreement.

K. The training and certification requirements herein shall not apply to consultants
and business partners working with I-STIR unless their duties directly involve
particular compliance risks associated with I-STIR and, in such case, such
training and certification requirements shall be reasonably tailored to the
circumstances.

L. OPERATIONS IN COMPLIANCE WITH APPLICABLE LAWS, RULES,
AND REGULATIONS: [-STIR commits and agrees that, from and after the
date hereof, [-STIR will make every effort to ensure that all of its government
contracting business and operations shall be conducted in compliance with
applicable laws, rules, regulations, and contract requirements, and shall reflect
present responsibility and integrity in all respects. To the extent that I-STIR
learns, via internal reviews or otherwise, of any noncompliance with applicable
laws, rules, regulations, and contracts, I-STIR will report such matters
responsibly, promptly, and with integrity and transparency to the USAF.

4. INTERNAL INVESTIGATIONS AND DISCLOSURES:

A. I-STIR will assess or investigate (unless expressly directed by the USAF or
another governmental agency or investigative body not to do so) all reports of
misconduct that may come to its attention. I-STIR will timely notify the USAF of
the outcome of assessments or investigations that may potentially impact any
aspect of [-STIR’s Government business. I-STIR will take corrective action,
including prompt restitution of any harm to the Government, where investigation
by I-STIR or the Government results in credible evidence of misconduct.

Page 5



Summary reports of the status of each such investigation will be provided to the
USAF.

In addition to any disclosure to the agency Office of the Inspector General or
other USAF officials required by FAR § 3.1003(a)(2) and, as applicable, the
contract clause set out in FAR § 52.203-13, I-STIR shall report to the USAF,
within 15 days of discovery by management, any suspected breach of this
Agreement, I-STIR’s policies, or any misconduct that management has reasonable
grounds to believe may constitute a violation of criminal or civil law by I-STIR.

I-STIR shall notify the USAF within five business days of the time I-STIR learns
of any of the following events relating to the business or activities of I-STIR: (1)
the initiation of a criminal or civil investigation by any federal, state, or local
government entity, if [-STIR has reason to believe that it or any of its employees
is a subject or target of such investigation; (2) service of subpoenas by any such
governmental entity (except solely to the extent such notification to the USAF
would be prohibited by law), if I-STIR has reason to believe that it or any of its
employees is a subject or target of the investigation; (3) service of search warrants
and/or searches carried out in any I-STIR facility; (4) initiation of legal action
against I-STIR, or any of its affiliates, employees, or agents by any entity alleging
fraud or any violations of criminal law; or (5) criminal charges brought by any
governmental entity against [-STIR or any of its affiliates, employees, or agents,
relating to the business of I-STIR. I-STIR shall provide to the USAF as much
information as necessary to allow the USAF to determine the impact of the
investigative or legal activity upon the present responsibility of I-STIR for
Federal Contracts. I-STIR shall fully cooperate with any Government agencies
responsible for audits, investigations, or corrective actions.

5. GOVERNMENT INVESTIGATIONS, AUDITS, AND INQUIRIES:

A.

The terms of this Agreement in no way restrict the USAF’s ability, powers, rights,
and discretion to exercise any of its regulatory, enforcement, or oversight
functions with respect to any Federal contract matter whatsoever, including
without limitation any such matter relating to I-STIR. This includes any authority
available to the USAF pursuant to statute and regulations.

I-STIR shall cooperate, to the extent requested by the Government, in any
Government inquiry, investigation, or prosecution relating to its practices and
conduct while performing a Federal Contract. Such cooperation shall include, but
not be limited to, providing the USAF with requested documents and taking all
reasonable steps to make available for interviews any current I-STIR officers or
employees and to encourage interviewees to participate fully in those interviews.
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C. In addition to any other right the USAF may have by statute, regulation, or
contract, the USAF or its duly authorized representative may, upon reasonable
notice, examine I-STIR’s books, records, and other company documents and
supporting materials for the purpose of verifying and evaluating: (1) I-STIR’s
compliance with the terms of this Agreement; (2) I-STIR’s business conduct in its
dealings with the Government; (3) I-STIR’s compliance with Federal laws,
regulations, and procurement policies ; and (4) I-STIR’s compliance with the
requirements of Federal Contracts. The materials described above shall be made
available by I-STIR for inspection, audit, or reproduction. Further, for purposes
of this provision, the USAF or its authorized representative may interview any I-
STIR employee at his or her place of business during normal business hours or at
such other place and time as may be mutually agreed between the employee and
the USAF. The employee may be represented by counsel if requested by the
employee.

NOTIFICATION TO ALL EMPLOYEES: Within 30 days of the execution of this
Agreement, [-STIR will notify all [-STIR employees of the fact and substance of this
Agreement and the importance of each employee’s abiding by the terms of this
Agreement and all requirements of law, regulations, I-STIR policies and procedures, and
Federal Contracts held by I-STIR. I-STIR shall provide a copy of this notice to the
USAF within 45 days of the execution of this Agreement.

NOTIFICATION OF SUPPLIERS AND SUBCONTRACTORS: Within 45 days of -
the effective date of this Agreement, [-STIR will send a letter to all suppliers,
subcontractors, and prime contractors with whom it routinely works emphasizing I-
STIR’s commitment to ethics and compliance and asking suppliers/subcontractors to
report to I-STIR’s General Counsel any improper or illegal activity relating to I-STIR. I-
STIR shall provide the USAF with samples of such correspondence within 45 days of the
execution of this Agreement,

EMPLOYMENT OF DEBARRED INDIVIDUALS: Within 15 days of the execution
of this Agreement, I-STIR will institute a written policy stating that it shall not
knowingly employ an individual who is listed by a Federal Agency as debarred or
otherwise listed on the Excluded Parties List System. In order to carry out the policy, I-
STIR shall make reasonable inquiry into the status of any potential employee or
consultant. Such reasonable inquiry shall include, at a minimum, review of the Excluded
Parties List System. The policy does not require I-STIR to terminate the employment of
individuals who become suspended or are proposed for debarment during their
employment. I-STIR, however, will remove such employees from responsibility for or
involvement with I-STIR's Government contracts until the resolution of such suspension
or proposed debarment. In addition, if any employee of I-STIR is charged with a
criminal offense relating to business ethics or otherwise relating to honesty and integrity,
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10.

11.

12.

13.

14.

15.

I-STIR will remove that employee immediately from responsibility for or involvement
with I-STIR's Government contracts. If the employee is debarred, the policy requires that
the employee will be terminated from employment with I-STIR. I-STIR shall notify the
USATF of each such personnel action taken, and the reasons therefore, within 15 days of
the action.

BUSINESS RELATIONS WITH SUSPENDED OR DEBARRED ENTITIES:
Within 15 days of the execution of this Agreement, I-STIR will institute a written policy
stating that it will not knowingly form a contract with or enter into a business relationship
with an individual or business entity that is debarred, suspended, or proposed for
debarment. To effect this policy, I-STIR will review the Excluded Parties List System
before entering into any such arrangement.

MEETINGS: Six months after the effective date of the Agreement and again four
months prior to its termination, [-STIR’s President and General Counsel shall meet with
the USAF Deputy General Counsel for Contractor Responsibility or a designee to discuss
the status of I-STIR’s compliance with the Agreement and the implementation of I-
STIR’s business ethics and compliance program.

COSTS: I-STIR has paid $2,500 to the Air Force in recognition of the time the USAF
will expend in administering this Agreement.

ACKNOWLEDGMENTS: I-STIR and the USAF acknowledge that I-STIR is entering
into this Agreement because of the requirements of paragraph 21 of the MTS Agreement
and that I-STIR enters into this Agreement voluntarily.

PROPOSED CHANGES: I-STIR shall notify the USAF of any proposed changes to
relevant instructions, directives, or procedures implemented in furtherance of (1) its
business ethics and compliance program and (2) compliance with this Agreement. The
USAF retains the right to verify, approve, or reject such changes. No changes will be
implemented without prior approval of the USAF.

PRESENT RESPONSIBILITY: I[-STIR’s compliance with the terms and conditions of
this Agreement constitutes an element of its present responsibility for Government
contracting, I-STIR represents that it is presently responsible, and the USAF is unaware
of any facts that would cause it to question I-STIR’s current responsibility, and no such
inference is intended by this Agreement. However, by executing this Agreement, the
USAF has not determined that [-STIR is presently responsible for any contract award.

PUBLIC DOCUMENT: This Agreement, including all attachments, and reports
submitted pursuant to this Agreement, are public documents and may be used or
distributed as the Air Force determines to be appropriate.
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16.

17.

18.

19.

20.

21.

22.

ADVERSE ACTIONS: I-STIR avers that adverse actions taken or to be taken by it
against any employee or other individual associated with I-STIR arising out of or relating
to I-STIR’s efforts to comply with this Agreement were solely the result of I-STIR’s
initiatives and voluntary decisions and were not the result of any action by or on behalf of
agents or employees of the United States.

PURCHASE OF BUSINESS: In the event I-STIR purchases or establishes new
business units after the effective date of this Agreement, I-STIR will implement all
provisions of this Agreement with respect to the new unit within 60 days following such
purchase or establishment for the duration of this Agreement.

SALE OF BUSINESS: In the event that I-STIR sells or in any way transfers ownership
of any part of its business, I-STIR will notify the USAF in advance and require the
acquiring entity as a condition of the sale to remain bound by the terms of this
Agreement, including but not limited to all reporting requirements, for the duration of
this Agreement.

USAF RELIANCE: I[-STIR represents and PaR concurs that all written materials and
other information supplied to the USAF by I-STIR’s and PaR’s representative(s) during
the course of discussions with the USAF preceding this Agreement are true and accurate,
to the best information and belief of I-STIR and PaR. Further, I-STIR and PaR
understand that this Agreement is executed on behalf of the USAF in reliance upon the
truth, accuracy, and completeness of all such representations.

DELIVERABLES: All deliverables under the terms of this Agreement are set forth in
Exhibit B.

BANKRUPTCY: Bankruptcy will not affect the enforcement of this Agreement in the
interest of the Government.

NOTICES: Any notices, reports, or information required hereunder shall be mailed by
registered or certified mail and e-mailed as follows:

I-STIR:

[-STIR Technology, Inc.
707 Country Road E West
Shoreview, MN 55126-7007
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23.

24,

25.

26.

USAF: Deputy General Counsel for
Contractor Responsibility (SAF/GCR)
Department of the Air Force

1235 South Clark Street, Suite 301

Arlinitonl VA 22202-3258

MODIFICATION: This Agreement may be amended or modified only by a written
document signed by both parties.

ENTIRE AGREEMENT. This Agreement constitutes the entire agreement between the
parties and supersedes all prior agreements and understandings, whether oral or written,
relating to the subject matter hereof. This Agreement shall be binding upon and inure to
the benefit of and be enforceable by the parties hereto and their respective successors and
assigns.

AUTHORIZED SIGNATORY. [-STIR represents and agrees that the person signing
on its behalf below is authorized to execute this Agreement and has the authority to bind
I-STIR to all terms and conditions herein,

COUNTERPARTS. This Agreement may be executed in one or more counterpatts,
each of which shall be an original, but all of which taken together, shall constitute one
and the same agreement.

IN WITNESS WHEREOPF, this Agreement has been duly executed as of the date first

written above,

e

_ January Z_“L 2012

Brian S. Behm

President
For I-STIR Technology, Inc.

J anuaryZ_Z 2012

Steven A. Shaw
Deputy General Counsel
Suspending and Debarring Official
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For the U.S. Department of the Air Force
LIST OF EXHIBITS

A. I-STIR CODE OF CONDUCT

B. LIST OF DELIVERABLES UNDER THE ADMINISTRATIVE AGREEMENT
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EXHIBIT A
I-STIR CODE OF CONDUCT
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I-STIR Technology, Inc.

Code of Conduct
and Compliance Guide

APPROVED BY: _

Brian Behm, President, I-STIR Technology, Inc.

APPROVED BY:

Chuck Schwab, General Counsel, I-STIR Technology, Inc.




I-STIR Technology, Inc.
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I-STIR Technology, Inc.

CODE OF CONDUCT AND COMPLIANCE GUIDE
Integrity / Honesty

I-STIR Technology, Inc. is committed to carry on the tradition of its parent
company and become a trusted partner to our customers, employees, supplier
and shareholders. That foundation of trusted partnership is rooted in our
stated |-STIR values of:

e integrity/honesty

e customer-driven

e growth oriented

o individual responsibility

e open communication developing our people
o stretch

| believe we hire outstanding people whose integrity and ethics are beyond question. At I-STIR
Technology, we observe not only the letter of the law, but also embrace the spirit of the law as we live
the I-STIR values.

At the same time, it is important to realize we live in complex times. Laws and regulations change.
Business becomes more global and customary practices may differ by country. We continually deal with
new customers and suppliers. Many of us have read about companies whose non-compliant behaviors
have jeopardized their organizations, employees and partners. When we fail to live up to our standards,
we put our reputation and future as a trusted partner at risk.

It all comes down to doing the right thing — at all times. Behaving ethically clearly matters in our
relationships with our customers, suppliers and co-workers. It matters to our shareholders. It matters to
our future,

With that in mind, | ask each of you to read and personally commit to our Code of Conduct and
Compliance Guide. It can be a challenge to always know the right thing to do in a changing and
increasingly regulated business landscape. The Code of Conduct and Compliance Guide is a resource,
reminder and road map for every I-STIR employee. If you ever have doubts about whether an action will
violate the letter of the law or an I-STIR policy or their spirit, do not hesitate to talk to your supervisor, |-
STIR General Counsel, Company Chief Security & Information Officer or Human Resources leader. Do not
allow anything to compromise your commitment to integrity.

I am excited as I-STIR Technology begins its journey to be counted as a trusted partner. There should
never be a conflict between excellent business performance and high standards of ethics and compliance
at I-STIR. | have every confidence that each I-STIR employee will carry on that tradition and continue to
value honesty and integrity in achieving our goals.

Sincerely,
(B [Bclnn

Brian S. Behm
President




I-STIR Technology, Inc.

I-STIR’s Values Produce Results For: Customers and Employees

CORPORATE VALUES

Integrity/Honesty: It is who we are and what we do every day that makes us proud to be part of I-
STIR Technology.

Customer Driven: We can best meet our customer’s needs by delivering innovative, high quality
solutions as partners.

Growth Oriented: Through continuous innovation, we strive to be the leader in our fields and grow
profitably.

Individual Responsibility: Our corporate success occurs with each individual taking personal
responsibility for being the best at his/her job and working together to safely meet customers’ needs.

Open Communication: We demonstrate our respect for one another and our customers through
consistent, forthright, and open communications.

Developing Our People: The success of the individual and of I-STIR Technology is a shared
responsibility and occurs as each person grows through continual development.

Stretch: We will always strive to exceed customer expectations, and our goals for continuous
business improvements.

These values are used for hiring, appraisals and promotions.
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CONFLICTS OF INTEREST

I-STIR respects the right of all employees to engage in personal activities outside of work. However,
each of us has the responsibility to avoid activities which conflict or appear to conflict with our job
responsibilities or the interests of I-STIR Technology. Any employee activity which may involve a
conflict of interest or even the appearance of a conflict of interest must first be approved by the
employee’s direct supervisor with the assistance of the employee’s Company legal counsel.

THE FOLLOWING ARE EXAMPLES OF CONFLICTS OF INTEREST:

e Engaging in employment or any other activity that interferes with our ability to devote the
required time and attention to our job responsibilities at I-STIR.

e Holding a significant financial interest or serving as an employee in a current or prospective
customer, supplier or competitor of I-STIR.

e Directing I-STIR business to a supplier owned or managed by a relative.

e Supervising the job performance or compensation of a relative.

e Using confidential Company information or improperly using Company assets for personal
benefit or the benefit of others.

QUESTION

You are a tool designer and have been approached by another company to moonlight on tool
design work for them at a very attractive hourly rate. You could use the extra money. Since the
work you will be doing is similar to what you do for I-STIR, is there a conflict of interest?

ANSWER

There may be. Even if this work is not for an I-STIR suppler, customer or competitor, outside work
could be a conflict of interest and requires a prior conflict of interest determination by your
supervisor with the assistance of Company legal counsel. The work might also lead to improper
disclosure of proprietary I-STIR information.

QUESTION

Would it be a conflict of interest for an I-STIR employee to invest in another company with which I-
STIR does business?

ANSWER

An investment in the stock of a widely-held, public corporation listed on a national stock exchange,
where I-STIR’s transactions with that corporation would not affect the value of such stock, would not
be in violation of the policy. But an investment or interest in a smaller supplier, customer, contractor
or other firm dealing, or seeking to deal with I-STIR, where I-STIR business might be significant to that
company, could be in violation of this policy. Prior disclosure to your Supervisor of the proposed
investment is required under this policy.
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CONFLICTS OF INTEREST (continued)

QUESTION

You are a buyer of special materials at I-STIR Technology. One of I-STIR’s suppliers has offered you
a part-time job. Would accepting the job create a conflict of interest?

ANSWER

Yes. We are obligated to avoid even the appearance of a conflict of interest. No matter how the
offer of part-time work might be made or accepted, others might see it as a kickback paid to you in
return for Company business, or a factor which could influence your business judgment regarding
that supplier.
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STANDARDS OF BUSINESS CONDUCT

Overview

As I-STIR employees, we are expected to carry out the Company’s business with fairness, honesty,
integrity and high ethical standards, and in compliance with the laws and regulations of the countries
in which we conduct business. These standards must govern our conduct when making decisions
which affect I-STIR.

QUESTION

Does management really expect employees to adhere to I-STIR’s Code of Conduct and Compliance
Guide if that could mean losing business or reducing profitability?

ANSWER

Yes, our reputation and our ethics outweigh financial considerations. Conducting I-STIR’s business
with honesty, integrity and high ethical standards, and in compliance with applicable laws, is
essential to our business and profitability in the long term. [-STIR pays close attention not only to
financial performance, but also to how each employee makes business decisions and executes the
daily tasks of his or her job.
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STANDARDS OF BUSINESS CONDUCT

Accuracy of Records

Accurate business records are a key factor in maintaining the trust of employees, customers and other
stakeholders. Information that employees and representatives record and submit, either inside or
outside I-STIR, must be accurate, verifiable and complete. We do not engage in inaccurate, false or
misleading record-keeping. This includes reporting information or organizing it in a way that is intended’
to mislead or misinform those who receive it. No undisclosed or unrecorded funds or assets of I-STIR
may be maintained for any purpose.

Keeping accurate books and records is not only about good corporate citizenship, the law also requires it.
In addition to various federal and state laws, I-STIR also maintains internal controls and procedures for
reporting financial data according to applicable laws of each country where we conduct business.

All employees and representatives have a responsibility to ensure that current and full information is
provided to I-STIR management and our auditors. It is against I-STIR policy to unduly or fraudulently
influence, coerce, manipulate or mislead independent or internal auditors regarding financial statements,
processes or internal controls. Finance employees, in particular, bear a heightened responsibility to
ensure I-STIR finance and accounting practices support the full, fair, accurate, timely and understandable
disclosure of I-STIR financial results.
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STANDARDS OF BUSINESS CONDUCT
Antitrust and Competition

I-STIR competes in the global marketplace. However, we will only conduct business according to the
letter and spirit of the laws that govern and promote free and fair competition. This means we will
comply with the antitrust laws of the United States and, where applicable, the antitrust or related laws of
any other country or economic union.

All I-STIR employees and representatives must refrain from discussing I-STIR pricing policies, customers,
technologies, sales strategies, R&D or future plans with an I-STIR competitor. Any contacts with
competitors that could create the appearance of improper agreements or understandings must be
avoided.

Stealing proprietary information, possessing trade secret information that was obtained without the
owner’s consent or inducing disclosure of trade secret information by past or present employees of other
companies is prohibited.
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STANDARDS OF BUSINESS CONDUCT

Disclosure of Information

Confidential I-STIR information and trade secrets are important corporate assets that merit the same
protection as physical assets. This information is the result of the ideas and hard work of our employees
and of substantial investments by the company. Therefore, all employees and representatives must not
disclose such information to unauthorized persons, either within or outside |-STIR, and must exercise care
to protect the confidentiality of such information received from another party. Employees need to
consult with their manager prior to providing confidential information to any third party (for example:
legal counsel, government officials, customers or vendors). Representatives should consult with I-STIR's
Legal Department prior to providing confidential information to any third party and utilize approved non-
disclosure agreements to protect I-STIR’s interests.

Confidential information refers to information that is not already in the public domain that a company
would normally expect to be non-public and that might affect the company’s competitive or financial
position. It includes information sometimes referred to as trade secrets. Some examples of confidential
information are: technical information about current or planned products, projects and processes;
procurement plans, vendor lists or purchase prices; cost, pricing, marketing or service strategies; non-
public earnings reports and other financial reports; information related to divestitures, mergers and
acquisitions, and significant customer orders or relationships.

Employees and representatives must also adhere to all laws and regulations regarding the protection of
U.S. government classified information, which should only be made available to individuals who have a
need to know and who hold the proper government security clearance.

Many employees and representatives are required to sign confidentiality agreements. This serves as a
reminder of that obligation not to disclose confidential information, both while employed or retained by
and after leaving I-STIR.

QUESTION

A customer you have known for a dozen years proposes that I-STIR and his company explore
setting up a teaming arrangement and informally share product data. Should you first have the
customer sign a non-disclosure agreement (NDA)?

ANSWER

Yes. Any time I-STIR will share or discuss technical, classified, confidential or sensitive data, you
should first enter into a Company-approved NDA. See your supervisor, legal counsel or Company
intranet site to obtain the right NDA.
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STANDARDS OF BUSINESS CONDUCT

Governmental Requests and Investigations

I-STIR will cooperate with government investigations or to answer an official request from an authorized
government representative. Unless the law indicates otherwise, employees are to inform their manager
or I-STIR’s Legal Counsel and ensure the response is appropriate before responding to such a request.

Employees and representatives should not:

Destroy any I-STIR documents in anticipation of a request for those documents

Alter any historical I-STIR document or record

Provide untrue or misleading statements

Try to influence any other I-STIR employee or any other person to provide untruthful information

11
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POLITICAL CONTRIBUTIONS AND ACTIVITIES

Contributions of Company funds or the use of Company assets or facilities for the benefit of political
parties or candidates anywhere in the world is prohibited unless approved in advance by I-STIR
senior management and Company legal counsel.

I-STIR encourages all employees to participate personally in the political process and to support
political parties and candidates of their choice.

QUESTION

Is it permissible for the Company to contribute goods or services to a political party or candidate
or their election committees in connection with a political campaign, so long as no cash is
involved?

ANSWER

The contribution of any goods or services (such as free use of office space, secretarial assistance,
stationery or postal machines) for the benefit of political parties or candidates or their election
committees is prohibited unless approved in advance by I-STIR senior management and Company
legal counsel.

QUESTION

A candidate for political office in your region wishes to make a plant visit and address your
business unit’'s employees. Is this allowable?

ANSWER
Yes, if approved in advance by I-STIR senior management and Company legal counsel.

12
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RELATIONSHIPS WITH OTHER PARTIES
Gifts

GIFTS

Unless properly approved, I-STIR employees should not give {(or receive) business gifts of more than
nominal value to or from people or entities with whom the Company does business, since such gifts
can affect or might appear intended to affect the judgment of the person receiving the gift.

Where laws or Company policy do not provide otherwise, gifts having a value of U.S. $75 or greater
require the approval of the employee’s direct supervisor with the assistance of the employee’s
supervisor or Company legal counsel. Any gifts which are not permitted or have not been approved
should be declined or turned over to the Company. With respect to US government contracts, I-STIR
employees should never give or receive gifts of more than nominal value. Typically, the gift should
not exceed $25 in value for any one gift or more than $50 in a year. Examples of acceptable gifts not
requiring approval would include a company logo pen or a cup of coffee,

Gifts to government officials in the United States and abroad are governed by law and regulation and
should not be made without first understanding what is legally permissible. Consultation with
Company legal counsel will ensure that you do not violate these laws and regulations.

CASH GIFTS

A gift or receipt of cash (or cash equivalent, such as a Visa card) to an employee of a business
partner or family member of such an employee, in connection with a I-STIR business transaction, is
strictly prohibited.

Questions about gifts or entertainment should be resolved by the employee’s direct supervisor with
the assistance of Company legal counsel.

GIVING OF GIFTS OF A CEREMONIAL OR COMMEMORATIVE NATURE

Gifts of a ceremonial or commemorative nature in excess of the U.S. $75 limit may be appropriate
under certain circumstances. Factors to consider are whether the item is reasonable and customary,
is in accordance with local laws, and is either to be given at a delivery of the product or service, or
commemorates the conclusion of a sale, or other ceremony, where there is little risk that such item
will create an expectation of something in return and/or has limited resale value (e.g., inscribed with
customer’s name or date of ceremony). As always, gifts of this nature should not be given for the
purposes of affecting the judgment of the receiving party.

13
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RELATIONSHIPS WITH OTHER PARTIES
Gifts (continued)

QUESTION

A government inspector makes a special effort to visit a plant and provides a quick and helpful
response. |s it permissible to thank him with a gift of a bottle of wine?

ANSWER

Probably not. You must check with Company legal counsel to ensure you know the applicable law or
regulation before providing gifts or entertainment to Government Officials.

14
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RELATIONSHIPS WITH OTHER PARTIES

Entertainment

ENTERTAINMENT

The giving or receiving of reasonable and customary meals and entertainment in the normal course
of business is permitted in instances where laws or I-STIR policy do not provide otherwise.

Lavish meals or inappropriate entertainment should always be avoided.

I-STIR employees must know and comply with all applicable restrictions on providing meals,
entertainment, gifts or gratuities to employees or agents of any government. Special care must be
given when Government Officials are involved as the laws pertaining to Government Officials vary
from country to country and even within a given country. In the United States, for example, we must
comply with federal, state and local or municipal law regarding the provision of things of value to
Government Officials. In some jurisdictions virtually all gifts and entertainment of Government
Officials are prohibited. Check with Company legal counsel to make sure you know what is
permitted and what is prohibited.

QUESTION

You are working on a Company business project with employees of another I-STIR division. Is it
permissible to take them out to dinner in the course of your work?

ANSWER

The policies stated above for meals and entertainment also apply to this situation. Reasonable and
customary business entertainment is acceptable. Meals or entertainment, whether paid for by I-STIR
employees or another party, should be in conjunction with business activity. The expense involved,
the identity of the participants and the duration and extent of the entertainment should be
reasonable in relation to the business conducted and the business purpose. Lavish or extravagant
entertainment must always be avoided.

QUESTION

A group representing a customer is visiting an I-STIR factory for product demonstrations and the
management of the I-STIR facility provides meals and entertainment for the visitors during the
visit. Is there a violation of this Guideline?

ANSWER

No, provided the meals and entertainment are reasonable, in good taste and in compliance with
applicable law and I-STIR policy.
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RELATIONSHIPS WITH OTHER PARTIES
Improper Payments / Anti-Corruption

Payment or acceptance of bribes, kickbacks or other improper payments while conducting I-STIR business
is prohibited. This prohibition applies to dealings with current or potential customers, suppliers,
representatives, consultants or other business partners seeking to establish a relationship with I-STIR.

Many countries have enacted laws prohibiting bribery of Government Officials, as well as commercial
bribery (e.g., the UK Anti-Bribery Act). The laws of many U.S. states also prohibit bribery in the private
(commercial) sector. As I-STIR is incorporated in the U.S., our employees around the world must also
comply with the requirements of the U.S. Foreign Corrupt Practices Act (“FCPA”), which prohibits bribery
of non-U.S. government and political party officials. The FCPA also requires proper record keeping and
internal accounting controls in the Company’s operations worldwide.

For clarity, the FCPA prohibits:

e Offering or giving a “bribe” to a government employee or official.

e “Bribe” can include anything of value with corrupt intent, !
e could include lavish gifts, meals, employment or transportation,

e could include unapproved facilitation payments,

o applies to I-STIR employees globally, and

e includes actions of our agents.

Note: All due diligence investigations associated with I-STIR acquisitions, mergers, joint ventures and
business partnering relationships require an FCPA/improper payments screening. See |-STIR’s CFO or

general counsel for information.

For a “layman’s” description of FCPA requirements and penalties, go to! http://www.justice.gov/criminal/fraud/fcpa

QUESTION

I-STIR is bidding on a large government procurement in a market where it has not previously made
sales. Your local sales representative suggests giving a five-year consulting contract equal to 15%
of the value of the procurement to a company owned by the brother and sister of the Minister of
Tourism, who is the head of the selection committee for the procurement. The brother and sister
have only recently entered the business world. What should you do?

ANSWER

The proposal for a consulting contract requires an assessment of the nature of the services to be
rendered, the value of those services in relation to their cost, and whether there is a real need for
them. The consulting contract in question is suspicious for several reasons, including the fact that the
consultants are relatives of the head of the procurement committee, the fact that the compensation
looks suspiciously like a sales commission, and the fact that the parties offering the consulting
services are unlikely to have business experience of substantial value. You should report any such
request to your supervisor and Company general counsel.
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RELATIONSHIPS WITH OTHER PARTIES

Business Partners

I-STIR’s business partners are an extension of our Company and should be chosen and monitored
carefully. When agents, sales representatives, dealers, distributors, consultants, advisors and joint
venture partners are engaged in I-STIR business, they are required to comply with applicable laws and to
adhere to standards of business conduct consistent with I-STIR’s Code of Conduct and Compliance Guide.

The proposed appointment or termination by I-STIR of persons acting in connection with non-U.S.
business is subject to approval requirements. The proposed appointment of certain U.S. consultants also
is subject to the approval of your division president with advice from legal counsel.

QUESTION

You have proposed that your business appoint a new representative in a country where you have
conducted business on behalf of a prior employer. After the paperwork appointing the
representative has been sent for approval, you meet an old colleague from your former company,
who tells you that he has heard that the company you are proposing to appoint has a reputation
for paying off Government Officials. What should you do?

ANSWER

Although the information you received may be nothing more than a rumor, it is essential that you
report any such information to your supervisor or Company general counsel immediately for
assessment and follow-up. Failure to do so could result in disciplinary action.
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RELATIONSHIPS WITH OTHER PARTIES

Transactions with Governments

In doing business with Government Officials in any country, I-STIR is committed to acting with honesty
and integrity and will comply with all applicable laws and regulations. When we sell goods or services to
any government, we must know and comply with applicable procurement policies.

QUESTION
Your supervisor tells you to voucher time against a job number that does not seem right. What
should you do?

ANSWER

Tell your supervisor the job number is incorrect and recommend the correct number. If that approach
is not practical, contact the next level of management, human resources leader, or Company general
counsel and report the problem.
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RELATIONSHIPS WITH OTHER PARTIES
International Trade (Import, Export, Boycotts, Money Laundering)

Many I-STIR operations conduct trade across borders. Various laws and regulations may apply to such
trade including the following:

IMPORT CONTROLS

Employees who are involved in the importation of products or commodities must ensure that such items
are given the correct classification, valuation and country of origin and that all import documentation is
accurate and complies with applicable laws and regulations.

IVIONEY LAUNDERING

People who are involved in bribery, narcotics trafficking or other criminal activity may try to “launder”
the proceeds of their crimes to hide them or to make those proceeds appear legitimate. Many countries
now have laws against money laundering which prohibit the acceptance or processing of the proceeds of
criminal activities,. We must comply with such laws where applicable and conduct business with
reputable customers only. Employees who are involved in the receipt of payments from customers must
perform appropriate due diligence to verify whether a payment should be accepted. Issues identified
must be reviewed by Company legal counsel or the Chief Security & Information Officer.

EXPORT CONTROLS

Many countries have laws that restrict the export of goods and technology. Items which are for military
purposes, or which may be involved in the development or production of products or technology for
military purposes, are often a primary focus of such controls. The U.S. has controls, which restrict the
export of certain products, services, technical data and software to other countries, as well as the re-
export of those items from one non-U.S. country to another.

BOYCOTTS

U.S. law prohibits U.S. companies from participating in or cooperating with restrictive trade practices
or economic boycotts imposed by other nations. Purchase orders from customers, and letters of
credit from banks, located in the Middle East may contain, for example, a requirement that no part
of the item(s) purchased be manufactured in Israel or be transported on an Israeli vessel. Any
boycott requests must be referred to Company general counsel or the Chief Security & Information
Officer.
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RELATIONSHIPS WITH OTHER PARTIES
International Trade (continued)

QUESTION

You are located in the U.S. and you need to get a copy of a technical drawing to another I-STIR
employee located outside the U.S. May you fax the drawing? Send it via the Internet? Hand-carry
it to another country?

ANSWER

Any method of transfer is considered an “export” under U.S. law. Whether this particular drawing
may be transmitted depends on the recipient, the technical data involved and the country to which it
is being exported. Even if the technical data is transmitted to an employee of an I-STIR operation in
another country, an export license may be required. You should check with I-STIR’s Chief Security &
Information Officer or Company general counsel to determine the specific export requirements.

QUESTION

Your organization receives a payment from a company in the Cayman Islands on behalf of a
customer located in South America. Can you accept the payment?

ANSWER

You must first check with Company general counsel. Normally you should not accept payments from
an entity different from your customer. Payments from certain countries may require particular
scrutiny.
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WORK ENVIRONMENT (Equal Opportunity, Diversity, No Harassment, Drug-Free Workplace)

We are committed to fair employment practices and to following applicable employment laws
wherever we have operations. This includes complying with laws that prohibit improper
employment discrimination and child or forced labor.

Each of us is responsible for acting in a manner that will help I-STIR achieve the following:

EQUAL OPPORTUNITY

It is our policy to employ, train, promote and compensate individuals based on merit, job-related
qualification and abilities. |-STIR is committed to providing equal opportunity in employment
regardless of race, color, religion, national origin, sex, age, sexual orientation, marital status,
handicap, disability or status as a veteran of military service.

DIVERSITY

We value the differences among our employees. Individual differences enrich the workplace and
improve our ability to attract employees and work with customers in today’s global marketplace. A
work environment which values individual differences and encourages the full contribution of every
employee creates a stronger Company.

NO HARASSMENT

Any kind of harassment by or against our employees is prohibited. Sexual harassment is of special
concern. Prohibited conduct includes the making of unwelcome sexual advances or engaging in any
other conduct with sexual overtones which interferes with an individual’s work performance or
creates an intimidating, hostile or offensive work environment.

DRUG FREE WORKPLACE

Possession, use, sale or distribution of an illegal drug or illegal controlled substance in the workplace
or while conducting Company business off premises is strictly prohibited. Illegal drugs and
controlled substances have an adverse effect on employee performance, jeopardize the safety of co-
workers and constitute a risk to the business and interests of the Company. Alcohol use may have an
adverse effect on performance and safety and poses a risk to the business and interests of the
Company. |-STIR reserves the right to search items on Company property, including but not limited
to offices, desks, computers, cars and lockers at any time, to the full extent permitted by local law.
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WORK ENVIRONMENT (continued)

QUESTION

How should you respond when someone makes an offensive comment about another person or
group of people?

ANSWER

This is not an easy matter. Based on the specific circumstances and relationships of those involved,
" you should reinforce I-STIR’s policy by setting an example. Do not participate or respond positively to
the offensive comment. If possible, take the individual making the offensive comment aside and in
private indicate the inappropriateness of that kind of comment. If a supervisor hears an offensive
comment, he or she has an obligation to specifically address the issue with the offending employee.
If the event takes place in a group of employees, the supervisor should indicate that the comment is
inappropriate and change the nature of the conversation; afterwards, the supervisor should discuss
the matter with the offending employee in private.

QUESTION

A fellow employee keeps making embarrassingly personal remarks to you about your appearance
and repeatedly asks you to social events outside of work. You consistently refuse these invitations
and have made it clear that these attentions are not welcome. The fellow employee persists. Is
this sexual harassment? What should you do about it?

ANSWER

Yes. This may well constitute sexual harassment. You should report the matter directly to your
supervisor, manager, Human Resources Department and/or Ethics & Compliance Officer.
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WHAT EMPLOYEES MUST DO

All employees can contribute to I-STIR’s culture of compliance by understanding I-STIR’s policies,
embracing I-STIR's commitment to integrity and acting to enforce compliance and avoid violations.

Employee responsibilities are as follows:

UNDERSTAND I-STIR POLICIES

©

Gain a basic understanding of the policy requirements summarized in this booklet.

Learn the details of policies relevant to your job.

Go to your manager, Company general counsel, Human Resource leader or Company Chief
Security & Information Officer.

RAISE YOUR CONCERNS

Promptly raise any concerns about potential violations of any I-STIR policy.

Understand the different channels for raising integrity concerns: Supervisor, Human
Resource Leader, Chief Security & Information Officer or Company General Counsel.

If a concern you raise is not resolved, pursue the issue. Raise it through another of I-STIR’s
channels.

Cooperate in I-STIR investigations related to integrity concerns.
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WHAT LEADERS MUST DO

A leader must: create a culture of compliance in which employees understand their responsibilities and
feel comfortable raising concerns without fear of retaliation; encourage ethical conduct and compliance
with the law by personally leading compliance efforts; consider compliance efforts when evaluating and
rewarding employees; and ensure that employees understand that business results are never more
important than ethical conduct and compliance with I-STIR policies.

Leaders must also take the following steps to build an infrastructure to prevent, detect and respond to
compliance issues.

PREVENT COMPLIANCE ISSUES

e Identify business compliance risks.

e Ensure that processes, tailored to address your particular risk areas, are communicated and
implemented.

e Provide education on I-STIR policies and applicable law to employees and (where appropriate)
board members and third parties.

e Commit adequate resources to your organization’s compliance program.

DETECT COMPLIANCE ISSUES

e Implement control measures to detect heightened compliance risks and/or violations.
o Ensure that periodic compliance reviews are conducted with the assistance of corporate
compliance leaders.

RESPOND TO COMPLIANCE ISSUES

e Take prompt corrective action to fix identified compliance weaknesses.

e Take appropriate disciplinary action.

e Consult with I-STIR General Counsel and make appropriate disclosures to regulators and law
enforcement authorities.
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RAISE YOUR VOICE: Your Obligation to Raise Integrity Concerns

Raising an integrity concern protects the I-STIR community, our Company, our colleagues and our
stakeholders.

If you have a concern about compliance with I-STIR policy, you have a responsibility to raise that concern.
We will strive to maintain confidentiality of the source. Breach of this policy may have legal implications,
subjecting the employee and I-STIR to civil or criminal penalties, fines or other sanctions. Breaches of this
code and policy are subject to disciplinary action up to and including termination of employment.

RAISE CONCERNS EARLY

The longer we wait to address a concern, the worse it may become.

YOU MAY REMAIN ANONYMOUS

However, if you identify yourself, we are able to follow-up with you and provide feedback.

CONFIDENTIALITY IS RESPECTED

Your identity and the information you provide will be shared only on a “need-to-know” basis with
those responsible for resolving the concern.

RETALIATION VIOLATES I-STIR POLICY

I-STIR absolutely prohibits retaliation against anyone for raising or helping to address an integrity
concern. Retaliation is grounds for discipline up to and including dismissal.

I-STIR HELPLINE

In addition to reporting potential violations of law or I-STIR’s code and policies, you can safely report
any concerns by calling the toll-free Helpline, which is staffed by a third part to maintain anonymity.
Dial 1-888-736-9839 (active beginning 27 January 2012).
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SUPPLIER CODE OF CONDUCT

Overview

I-STIR’s commitment to integrity and social responsibility extends to its supply base. To ensure that
suppliers conduct business with a high degree of integrity, and in a socially and environmentally
responsible manner, I-STIR Technology expects its suppliers to adhere to this Supplier Code of
Conduct.

GENERAL RESPONSIBILITY

Suppliers are expected to do what is necessary to comply with this code. Suppliers must be familiar
with the business practices of their suppliers and sub-contractors, and to ensure they operate within
the guidelines of this code. Failure to comply with this code may result in discontinuance of business
relationships.

KEY EXPECTATIONS

Gifts and Gratuities

I-STIR Technology and its employees are not permitted to solicit gifts from current or potential
suppliers. Employees may accept gifts of a nominal value, i.e., business lunches, or promotional
premiums. Although giving gifts is acceptable in some cultures, I-STIR Technology requests that
suppliers respect its policy.

Improper Payments

I-STIR Technology conducts business with high integrity and within the bounds of the law. Bribery
and kickbacks are illegal and subject to criminal penalties in many countries, including the United
States. Bribes, kickbacks, and similar payments to government officials, I-STIR employees, or agents
acting on I-STIR Technology’s behalf, are strictly prohibited. This prohibition also applies in areas
where such activity may not violate local law.

Forced Labor

I-STIR Technology supports diversity and equal opportunity in employment. Unlawful discrimination
in the workplace is not tolerated. Suppliers are expected to comply with all applicable local laws
concerning discrimination in hiring and employment practices.

Environment

I-STIR Technology respects the environment and conducts its operations in compliance with
applicable laws and regulations. Suppliers are expected to conduct their operations in a way that
protects the environment. Suppliers are expected to comply with all applicable environmental laws
and regulations in the countries in which they operate.
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SUPPLIER CODE OF CONDUCT
Health and Safety

I-STIR Technology is committed to the safety and health of its employees, maintaining safety and
health programs, and conducts its operations in compliance with applicable laws and regulations.
Suppliers are expected to provide a safe working environment that supports accident prevention and
minimizes exposure to health risks. Suppliers are expected to comply with applicable safety and
health laws and regulations in the countries in which they operate.
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SUPPLIER CODE OF CONDUCT
Confidential Information

I-STIR Technology is dedicated to complying with applicable laws concerning proprietary,
confidential, and personal information. Suppliers are expected to comply with all applicable laws
and regulations governing the protection, use and disclosure of I-STIR Technology proprietary,
confidential, and personal information.

The I-STIR Technology Supplier Code of Conduct is based on the I-STIR Technology’s Corporate
Values which can be found at http://www.par.com/our companies vision mission_values.php
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PERSONAL COMMITMENT
Acknowledgement to I-STIR’s Code of Conduct and Compliance Guide

| acknowledge that | have personally received a copy of the I-STIR Technology Code of Conduct and
Compliance Guide.

| understand that every I-STIR employee is required to comply with all applicable laws and I-STIR’s Code
of Conduct and Compliance Guide.

{ know that if | have questions or concerns about compliance with laws or these policies, | must promptly
direct my questions or concerns to my supervisor, I-STIR General Counsel, Company Chief Security &
Information Officer or Human Resources leader.

| understand my obligation to promptly report to the Company any violations of I-STIR’s Code of Conduct
and-Compliance Guide that | suspect or know of today or which may come to my attention in the future,
including any violation of law.

Please complete the information below by printing clearly.

DATE

DIVISION / LOCATION

NAME

SIGNATURE
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EXHIBIT B
LIST OF DELIVERABLES UNDER THE ADMINISTRATIVE AGREEMENT

. I-STIR shall verify to the USAF within 60 days after the adoption of the Revised Code
that all employees have signed the certification. (Paragraph 3.C).

. A schedule and subject outline for the information and education program shall be
provided to the USAF within 45 days of the date of this Agreement. (Paragraph 3.D).

. I-STIR’s General Counsel and Chief Information and Security Officer will attend
annually a formal, in-person Government ethics or contract compliance course and retain
documentation of such attendance. (Paragraph 3.E).

. I-STIR’s General Counsel will make periodic reports in person and in writing not less
than semiannually concerning I-STIR’s business ethics and compliance program and
compliance with this Agreement and shall provide a copy to the USAF. (Paragraph 3.G).

. At least once each calendar year, I-STIR shall conduct an internal audit, the results of
which shall be furnished to the USAF within 30 days. (Paragraph 3.1).

. By the first day of each quarter, I-STIR shall submit a written report to the USAF
describing measures taken by I-STIR during the preceding quarter to ensure compliance
with this Agreement. (Paragraph 3.J).

. I-STIR will notify all I-STIR employees of the fact and substance of the Administrative
Agreement and the importance of each employee’s abiding by the terms of this
Agreement and all requirements of law, regulations, I-STIR policies and procedures, and
Federal Contracts held by I-STIR. I-STIR shall provide a copy of this notice to the
USAF within 45 days of the execution of this Agreement. (Paragraph 6).

. I-STIR will send a letter to all suppliers, subcontractors, and prime contractors with
whom it routinely works emphasizing I-STIR’s commitment to ethics and compliance
and asking suppliers/subcontractors to report to I-STIR’s General Counsel any improper
or illegal activity relating to I-STIR. I[-STIR shall provide the USAF with samples of
such correspondence within 45 days of the execution of this Agreement. (Paragraph 7).

. Within 15 days of the execution of the Agreement, I-STIR will institute a written policy
stating that it shall not knowingly employ an individual who is listed by a Federal
Agency as debarred or otherwise listed on the Excluded Parties List System (EPLS).
(Paragraph 8).
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. 10. Six months after the effective date of the Agreement and again four months prior to its
termination, I-STIR’s President and General Counsel shall meet with the USAF Deputy
General Counsel for Contractor Responsibility or a designee to discuss the status of I-
STIR’s compliance with the Agreement and the implementation of I-STIR’s business
ethics and compliance program. (Paragraph 10).
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