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STANDARD PURCHASE ORDER TERMS & CONDITIONS 
 
 

PHOENIX MANUFACTURING, INC. (“BUYER”) OFFERS TO PURCHASE THE GOODS AND SERVICES 

DESCRIBED HEREIN EXCLUSIVELY UPON THE TERMS AND CONDITIONS CONTAINED HEREIN. 

BUYER RESERVES THE RIGHT TO REVOKE THIS ORDER WITHOUT NOTICE.  

 

All special terms and conditions or supplemental attachments which are attached to or referenced in 

this Order are made a part of the contract between the Buyer and the Seller as though fully set forth 

herein; provided that, to the extent of any inconsistency or ambiguity, the applicable terms and 

conditions shall be resolved in accordance with Section 33 herein, entitled “Interpretation and Order of 

Precedence”.  

 

a. ORDER ACCEPTANCE.  

 

a. This Purchase Order must be accepted in writing 

by Supplier (or “Vendor”) within ten (10) days of 

Supplier’s receipt hereof.   

b. If for any reason Supplier fails to accept this 

Order in writing, the shipment by Supplier of any 

Goods (or lots thereof) ordered hereby, the 

furnishing or commencement of any Services 

called for hereunder (including preparation for 

manufacture), or the acceptance of any payment 

by Supplier hereunder, or any other conduct by 

Supplier that recognizes the existence of a 

contract pertaining to the subject matter hereof, 

may, at Buyer’s election, be treated as an 

unqualified acceptance by Supplier of this Order 

and all terms and conditions hereof.   

c Any terms and conditions proposed in Supplier’s 

acceptance or in any acknowledgment, invoice, or 

other form of Supplier that add to, vary from, or 

conflict with the terms herein are hereby rejected.  

Any such proposed terms shall be void and the 

terms and conditions of this Order shall constitute 

the complete and exclusive statement of the terms 

and conditions of the contract between the parties 

and shall apply to each shipment received by 

Buyer from Supplier hereunder, and such terms 

and conditions may hereafter be modified only by 

written instrument executed by an authorized 

representative of Buyer’s Purchasing Department 

and an authorized representative of the Supplier.  

In the event any such proposed terms would, if 

accepted by Buyer, vary the liability or warranty, 

aspects of these terms then such proposed terms 

will be null and void unless the acceptance by 

Buyer is made in writing by a member of Buyer’s 

Owner or President.   

d. If this Order is issued by Buyer in response to an 

offer by Supplier and if any of the terms herein 

are additional to or different from any terms of 

such offer, then the issuance of this Order by 

Buyer shall constitute an acceptance of such offer 

subject to the express condition that Supplier 

assent to all such additional and different terms 

herein and acknowledge that this Order 

constitutes the entire agreement between Buyer 

and Supplier with respect to the subject matter 

hereof.  Supplier shall be deemed to have so 

assented and acknowledged unless Supplier 

notifies Buyer to the contrary in writing within ten 

(10) calendar days of receipt of this Order. 

2.  DELIVERY AND PERFORMANCE. Time is of the essence. 

Seller shall make deliveries in quantities and at time specified by 

the Buyer. Buyer shall have the right to refuse shipments made in 

advance of the delivery schedule set forth in this Order. If at any 

time it appears that Seller will not make such schedule, Seller 

shall promptly notify the Buyer of the reasons for and estimated 

duration of the delay. If Buyer agrees to accept deliveries after the 

date of delivery has passed, Buyer shall have the right to direct the 

Seller to make shipment to the F.O.B. point set forth in this Order 

by the most expeditious means, and the total cost of such 

expedited shipment and handling shall be borne by the Seller. 

Acceptance of late deliveries shall not be deemed a waiver of 

Buyer's right to hold the Seller liable for any loss or damage 

resulting therefrom. Buyer shall not be liable for payment of 

goods delivered to Buyer in excess of quantities specified by 

Buyer. Buyer may from time to time change delivery schedules or 

direct the temporary suspension of scheduled shipments. 
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3.  PRICE WARRANTY. Seller warrants that the prices charged 

the Buyer hereunder are no higher than prices charged others for 

similar quantities under similar conditions, and if Seller breaches 

this warranty, the prices of the goods and services supplied 

hereunder shall be reduced accordingly.  

 

4.  INSPECTION, ACCEPTANCE & REJECTION. 

a. Supplier shall provide and maintain, without 

additional charge to Buyer, an inspection system 

that complies with all specifications stated in this 

Order and, in the absence of such specifications, 

Supplier shall be required to provide and 

maintain without additional charge to Buyer, an 

inspection system, which is acceptable to Buyer 

and, if applicable, Buyer’s customer. 

b. Supplier shall tender to Buyer for acceptance only 

Goods that have been inspected in accordance 

with the appropriate inspection system and have 

been found by Supplier to be in conformity with 

all requirements of this Order.   

c. As part of the inspection system, Supplier shall 

prepare records evidencing all inspections made 

under the system and the outcome of such 

inspections.  These records shall be complete and 

made available to Buyer during performance of 

this Order and for as long afterward as required 

by this Order or applicable laws and regulations, 

but in no event shall such period expire prior to: 

(i) three (3) years after final payment, or (ii) final 

resolution of any dispute involving the Goods 

delivered hereunder, whichever is later.  

d. Buyer may perform reviews and evaluations as 

reasonably necessary to ascertain compliance with 

this Section.  Such reviews and evaluations shall 

be conducted in a manner that will not unduly 

delay work under this Order.  Further, it is 

recognized that despite such revisions, Supplier 

controls the day-to-day production, delivery and 

associated documentation of its work, and 

therefore, Buyer’s right of review, whether 

exercised or not, does not release Supplier of any 

of its obligations of testing, inspection, quality 

control and associated documentation. 

e. Buyer, the United States Federal Aviation 

Administration, the airworthiness authority or 

other certification agency of any other applicable 

country, and Buyer’s customer shall have the 

right to inspect and test the material and 

workmanship of all Goods at all places and times 

including, when practicable, during the period of 

manufacture or provision of Services. If any such 

inspection or test is made on the premises of 

Supplier, Supplier shall furnish, without 

additional charge to any such party(ies) all 

reasonable facilities and assistance for the safe 

and convenient performance of the inspection or 

test. 

f. Nonconforming Goods:  Notwithstanding (i) prior 

inspection, (ii) acceptance, (iii) payment for, or (iv) 

use of the Goods ordered hereunder, Buyer shall 

have the following rights with respect to any 

Goods that do not conform to all requirements of 

this Order, at Buyer’s election, exercisable within 

the period provided in this Order or, in the 

absence thereof, within one (1) year following 

Buyer’s receipt of the Goods called for hereunder:

  

(i) Buyer shall have the right to reject 

such Goods.  All such rejected 

Goods shall be returned to 

Supplier at Supplier’s risk and 

expense, transportation collect 

and declared at full value unless 

Supplier advises otherwise, for full 

credit or refund (at Buyer’s 

option).   The rejected Goods 

returned to Supplier shall not be 

replaced by Supplier except upon 

written instructions from Buyer.  

Rejected Goods shall not again be 

tendered to Buyer for acceptance 

without written disclosure of prior 

rejection(s); and  

(ii) nonconforming Goods may be 

repaired by Buyer or a third party 

selected by Buyer, at Supplier’s 

expense, or retained by Buyer at 

an equitable reduction in price at 

Buyer’s election. Should Buyer 

elect to repair the nonconforming 

Goods, all terms and conditions of 

this Order shall remain in full 
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force and effect as to the Goods 

furnished by Supplier.   

g. Buyer’s or any other party’s inspection or test, 

acceptance, payment for, or use of the Goods 

ordered hereunder does not relieve Supplier from 

any responsibility regarding defects or other 

failures to meet the requirements of this Order.   

h. Buyer’s rights under this Section shall be in 

addition to and shall not be deemed to diminish its 

rights under this Order including the section 

hereof entitled “Warranty” or under any other 

warranties, express or implied, provided by 

Supplier. 

5.  WARRANTY. 

a. Goods:  Supplier warrants to Buyer, its 

successors, assigns, customers, and users of Goods 

sold by Buyer that all Goods provided hereunder 

or serviced per the workscope provided hereunder 

shall be: (i) merchantable, (ii) new (unless 

specifically agreed to in writing), (iii) free from 

defects in material and workmanship, (iv) with 

regard to Goods designed by Supplier, free from 

defects in design, (v) suitable for the particular 

purposes intended whether expressed or 

reasonably implied, (vi) in compliance with all 

applicable specifications, drawings, and 

performance requirements, and (vii) free from 

security interests, liens or encumbrances and of 

good title.  Buyer's remedies with respect to this 

warranty shall not be limited, restricted or 

disclaimed in whole or part by any other provision 

of this Order. This representation and warranty is 

in addition to any other representations and 

warranties in this Order. These warranties shall 

survive any inspection, acceptance or payment by 

Buyer, and shall be for the benefit of Buyer, its 

successors, assigns, customers, and the ultimate 

users of the goods or services supplied hereunder. 

 

b. Services:  Supplier warrants to Buyer that any 

Services or technical data  provided by Supplier 

under this Order (i) have been performed or 

prepared in a professional and workmanlike 

manner and according to best industry standards 

and practices, (ii) are suitable for the purposes 

intended whether expressed or implied, and (iii) 

are in compliance with all applicable specifications 

and performance requirements. 

c. Delivery, inspection, test, acceptance or use of or 

payment for the Goods and Services furnished 

hereunder shall not affect Supplier’s obligation 

under this warranty, and such warranties, and all 

other warranties, express or implied, shall survive 

delivery, inspection, test, acceptance, payment, 

and use.   

 

6.  REMEDIES FOR BREACH OF WARRANTY OR 

DELIVERY. 

a. Supplier agrees to correct defects in or replace 

any Goods or Services not conforming to 

Supplier’s warranties promptly and without 

expense to Buyer, when notified of such 

nonconformity by Buyer, provided Buyer elects to 

provide Supplier with the opportunity to do so.  

Deliveries of corrected or replaced Goods or 

Services shall be accomplished promptly and shall 

be accompanied by written notice specifying that 

such Goods or Services are corrected or replaced 

Goods. 

b. In the event that Buyer incurs additional costs or 

Buyer’s customer charges Buyer for additional 

costs related to a breach of Supplier’s warranties 

or a breach of delivery terms by Supplier, 

Supplier agrees that Buyer shall have the right to: 

(i) reduce the amount payable under 

this Order; including, without 

limitation; deduction or setoff 

pursuant to this Order; and 

(ii) charge Supplier for additional 

costs or customer charges greater 

than the amount of this Order or 

otherwise not deductible against 

this Order. 

c. In the event of a breach by Supplier of any 

warranties or the failure of Supplier to correct 

defects in or replace nonconforming Goods 

promptly, Buyer may recover, in addition to 
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compensatory damages, any and all other 

damages allowed by law. 

d. Supplier acknowledges that Buyer may recover all 

damages or costs it incurs as a result of or relating 

to Supplier’s breach of any warranties or the 

failure of Supplier to correct defects in or replace 

nonconforming Goods promptly.  While Buyer 

may have available to it contractual or other 

limitations with respect to its own customers, 

Buyer may in some instances decide to provide 

corrective Goods and/or Services, and/or 

reimburse such customers for quality issues, losses 

and for damages beyond Buyer’s strict 

contractual or legal obligations.  Where such 

corrective action payments and/or expenses by 

Buyer result from or are related to defects or 

failures by Supplier in Supplier’s Goods and/or 

Services, Buyer may recover for such corrective 

action, payment and/or expenses from Supplier. 

7.  TITLE AND RISK OF LOSS. Title to all goods supplied 

hereunder shall remain in Seller until delivery to, and acceptance 

by Buyer as defined in paragraph 8 herein. The risk of loss of, or 

damage to the goods shall be upon Seller until they are accepted 

by the Buyer. 

 

8.  INVOICING AND PAYMENT. Each shipment/delivery shall 

be accompanied by a Seller generated Packing List referencing 

this Order and itemizing the individual part numbers and 

corresponding serial numbers. Individual invoices shall be issued 

by Seller corresponding to and referencing the applicable Seller 

Packing List and Order number, and likewise itemizing the 

individual part numbers and corresponding serial numbers with 

line item pricing. In no event shall Seller issue an Invoice in 

advance of actual delivery/shipment. No invoices shall be payable 

unless goods or services have been received and accepted by 

Buyer. No interest, finance or services charges shall be payable on 

the goods/services supplied hereunder. Buyer shall be entitled to a 

full cash discount on invoices bearing discount terms. Rejections, 

delay in delivery or delivery in advance of delivery date shall be 

considered just cause for Buyer withholding payment without loss 

of cash discount privilege. Unless otherwise expressly specified on 

the face of the Order, the price of goods supplied under this Order 

shall include all charges for Seller's packing, crating, handling 

and transportation to F.O.B. point; the amount of any such 

charges shall be shown separately on Seller's invoice. 

 

9.  TAXES. The price of the goods or services supplied hereunder 

includes all federal, state and local sales, use and similar taxes. 

The amounts of any such taxes shall be shown separately on 

Seller's invoice. 

 

10.  SETOFF. All claims for money due or to become due from 

Buyer shall be subject to deduction or setoff by the Buyer and at 

the sole discretion of Buyer, by reason of any counterclaim arising 

out of this Order or any other transaction with the Seller. 

 

11.  INSPECTION. Seller shall permit inspectors of the Buyer, 

Buyer's customers (including the United States government) or 

other Buyer designees to have access to the Seller's plant at all 

reasonable times for the purpose of inspecting any goods supplied 

hereunder or work in process for production of such goods, and to 

conduct preliminary tests on work in process. All goods, except 

goods inspected and accepted by the government in place, shall be 

received subject to Buyer's inspection and rejection at Buyer's 

plant or other such places designated by Buyer, notwithstanding 

prior inspections. Title shall not be deemed transferred on any 

defective goods or goods otherwise not conforming or fulfilling 

Seller's warranty (express or implied) with respect to this Order 

(collectively "Defective Goods"), and hence no payment, including 

freight, shall be due with respect to the same. Defective Goods 

shall be held for Seller's inspection and at Seller's risk, and if 

Seller so directs, shall be returned at Seller's expense, and in 

addition to Buyer's other rights, Buyer may charge Seller all 

expenses for unpacking, examining, re-packing and reshipping 

Defective Goods. No Defective Goods shall be repaired, 

reprocessed or reworked by Seller without the prior express 

written consent of Buyer.  Buyer reserves the right to approve all 

such repair, reprocess and/or rework procedures in advance. Any 

payment by Buyer shall not be construed as an acceptance of 

Defective Goods. Nothing contained herein shall relieve Seller 

from its obligations of testing, inspection, quality control and 

warranty. 

 

12.  CHANGES.  

 

a. Buyer may, at any time and without notice to 

third parties, including sureties (if any), 

unilaterally make changes within the general 

scope of this Order, including, but not limited to, 

changes in whole or part and to any one or more 

of the following:  (i) shipping or packing 

instructions, (ii) place of delivery, (iii) any 

drawings, designs, or specifications, (iv) the 

statement of work, (v) the method or manner of 

performance of the work, and (vi) Buyer-

furnished property, facilities, equipment, 
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materials, or Services.  Supplier shall perform any 

changes ordered by Buyer.  Any Order terms that 

incorporate flexibility for variations or 

modifications in the ordinary course of dealing 

shall not be considered changes with in the 

meaning of this clause. 

b. Buyer’s engineering and technical personnel are 

not authorized to change the Goods or Services 

ordered or any provisions, drawings, designs, or 

specifications of this Order.  No change will be 

binding on Buyer unless issued in writing by an 

authorized representative of Buyer’s purchasing 

department.   

c. If any change under this clause causes an increase 

or decrease in the cost of or the time required for 

performance, an equitable adjustment shall be 

made in price or delivery schedule or both, and 

the Order shall be modified in writing 

accordingly.  Any claim by Supplier for 

adjustment, must be submitted in writing in the 

form of a complete change proposal, fully 

supported by factual information, to Buyer’s 

purchasing department not later than ten (10) 

calendar days after the date of receipt by Supplier 

of the change order, or within such extension of 

that fifteen-day period as Buyer, in its sole 

discretion, may grant in writing at Supplier’s 

request; provided, however, that Buyer may in its 

discretion consider any such claim regardless of 

when asserted, except that no claim for equitable 

adjustment hereunder shall be allowed if it is 

asserted after final payment of this Order. 

d. If the cost of property or material made obsolete 

or excess as a result of a change is included in 

Supplier’s claim for adjustment, Buyer shall have 

the right to prescribe the disposition of such 

property or material. 

e. Notwithstanding any pending claims for 

adjustment submitted by Supplier, Supplier shall 

diligently proceed with the performance of this 

Order, as directed by Buyer, and nothing herein 

shall be construed as relieving Supplier of its 

obligations to perform, including without 

limitation the failure of the parties to agree upon 

Supplier’s entitlement to, or the amount or nature 

of, any such adjustment. 

13.  TERMINATION.  

 a. Termination for Default:  Buyer may in its sole 

discretion terminate this Order in whole or in part where (a) 

Seller refuses or fails to comply with any of the provisions hereof 

which refusal or failure has not been cured within a period of ten 

(10) days after receipt of written notice of the same from Buyer; 

(b) Seller becomes insolvent, or makes a general assignment for 

the benefit of its creditors or files or has filed against it a petition 

in bankruptcy or for reorganization, or pursues any other remedy 

under any other law relating to the relief of debtors, or in the 

event a receiver is appointed for Seller's property or business. 

 

b. Termination for Convenience:  This Order may be 

terminated by Buyer in whole or in part at any time at its option 

in whole or in part for its convenience without penalty to Buyer, 

by giving written notice to the Seller. After receipt of such notice, 

unless otherwise directed by the Buyer, Seller, (a) shall 

immediately terminate all work under this Order; (b) shall 

transfer title and deliver to Buyer all (i) completed goods, (ii) 

goods in process, and (iii) materials produced or acquired in 

connection with such goods, which goods and/or materials 

conform to the requirements of this Order, do not exceed the 

quantity authorized by Buyer, and cannot otherwise reasonably 

be used by Seller; and (c) shall take all action necessary to protect 

goods and materials in Seller's possession in which Buyer has or 

may require an interest. Buyer shall negotiate in good faith with 

Seller to determine the fair and reasonable value of the tangible 

assets Seller delivers to Buyer, to the extent authorized by the 

Order, to determine the amount, if any, due Seller with respect to 

such termination of this Order and such determination shall be 

final. 

 

14.  BUYER’S MATERIALS. Any materials, including but not 

limited to documents, tools, molds, dies, gauges, jigs, fixtures and 

patterns, electronic files, CAD files, CNC and CMM Programs, 

etc., furnished by Buyer (hereinafter “Buyer-Furnished Items”) in 

connection with this Order shall be (a) held by Seller as bailee for 

hire for use exclusively in filling Buyer's orders, (b) kept separate 

and clearly identified by Seller as Buyer's property, and (c) fully 

insured by Seller in an amount equal to the replacement cost 

thereof with loss to be paid to the Buyer. Title to all tooling, test 

equipment and material identified as a separate line item under 

this or any previous Orders and fabricated or acquired by 

Supplier required under this Order shall vest in Buyer upon any 

payment for such items (hereinafter “Buyer-Funded Items”). Any 

Buyer-Furnished Items and any Buyer-Funded Items shall be 

used only for and in the performance of this Order unless 

otherwise directed by Buyer in writing. Notice of loss or damage 
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shall be provided by Seller to the Buyer within seven (7) calendar 

days of the occurrence of the loss or damage. All such materials 

furnished by Buyer which are not consumed in the performance 

of this Order shall be returned to Buyer at Buyer's direction. 

Seller waives and releases Buyer from, and Seller shall defend, 

indemnify and hold harmless Buyer from and against all claims of 

injury or damage to Seller, its employees and/or others, arising 

out of or in connection with the presence or use of such materials, 

whether such injury or damage is caused by defects in such 

materials, Buyer's negligence or that of its agents or employees, or 

otherwise. 

 

15.  TOOLING. Unless otherwise stated herein, Seller at its own 

expense shall furnish, keep in good condition, insure and replace 

as needed all tooling and other materials necessary for the 

performance of this Order. If Seller supplies special tooling or 

other materials related principally to this Order, Buyer at any 

time may purchase and take possession of any such tooling or 

other materials by paying Seller the unamortized cost thereof. 

 

16.  DRAWINGS, CONFIDENTIAL INFORMATION AND 

INVENTIONS. All drawings, prints, samples, tests and reports, if 

and as required, shall be supplied by Seller without charge. Buyer 

shall have the right to use for any purpose unpatented 

information supplied by Seller if such information is supplied 

without written restriction regarding the use or disclosure of the 

same. Seller shall not use or disclose any drawings, prints, 

samples, tests or reports or other confidential information 

supplied by Buyer, whether or not designated as such, except as 

reasonably required to fulfill this Order. All inventions and ideas, 

whether or not patentable, made, conceived, developed or 

acquired by Seller incident to supplying goods or services under 

this Order shall vest in and inure to the Buyer's sole benefit. Seller 

shall, at the request of Buyer, assign all rights in same to Buyer 

and cooperate in all respects incident to the preparation and 

execution of patent applications covering such inventions, if 

requested by Buyer, to secure patent(s) on such inventions to 

secure and enforce Buyer’s exclusive rights therein. 

 

a. Use of Buyer’s Proprietary Information. 

Supplier agrees and promises to use Buyer’s 

(including Buyer’s Customer’s) Proprietary 

Information only to perform this Order or other 

Orders for Buyer, and not to use or disclose 

Buyer’s Proprietary Information for any other 

purpose, including without limitation to design, 

manufacture or repair a part or detail of a part, 

compare a part or design of a part, or obtain FAA 

Parts Manufacturer Approval or other 

government approval to manufacture a part, 

without Buyer’s express written consent. 

Nor does this consent authorize infringement of 

any Buyer patent or modification of the terms of 

any Buyer patent license to Supplier; use of Buyer 

quality assurance of engineering support services 

in performing a purchase order from any 

customer other than Buyer; or use of any Buyer-

supplied raw material, semi-finished or finished 

parts to perform any purchase order from a 

customer other than Buyer. 

b. Disposition of Scrap or Surplus Goods 

Manufactured Using Buyer’s Proprietary 

Information. 

Supplier agrees and promises not to sell or dispose 

of as scrap or otherwise any completed or 

partially completed or defective Goods 

manufactured using Buyer’s Proprietary 

Information without mutilating said Goods in the 

manner prescribed by Buyer’s pertinent parts 

mutilation standards, or in another manner 

approved in writing by Buyer. 

c. Audit and Inspection. 

Buyer shall have the right to audit all pertinent 

books and records of Supplier, and to make 

reasonable inspection of Supplier’s premises, in 

order to verify compliance with this Section 16. 

17.  INDEMNIFICATION. Except where goods are to be provided 

from specifications, designs, or processes furnished by the Buyer, 

Seller shall defend, indemnify and hold harmless Buyer from any 

loss or damage sustained by, and from and against all claims 

asserted against Buyer arising from any alleged infringement of 

any trademark, patent, copyright or other proprietary right, by 

reason of the sale or use of goods and/or services supplied 

hereunder and if any of these goods or services or any part thereof 

is held to constitute infringement and its use is enjoined, Seller 

shall at its own expense either procure for Buyer the right to 

continue to use such goods or services or part thereof or replace 

them with non-infringing goods or services. 

 

Seller shall defend, indemnify and hold harmless Buyer from and 

against any claims asserted against it for injuries or damage to 

property arising in whole or in part from any act or omission of 

Seller, its agents, servants, employees, representatives or 
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subcontractors with respect to the goods or services supplied 

hereunder, including those claims arising in whole or in part out 

of the negligence of Buyer. Seller expressly waives and releases 

Buyer from all rights of contribution or indemnity to which it may 

otherwise be entitled. As used in this Section 17, the term "Buyer" 

shall mean Phoenix Manufacturing, Inc., its officers, directors, 

agents, employees, subcontractors, parent, subsidiaries, divisions 

and affiliates, successors, assigns, customers and the ultimate 

users of the goods and services supplied hereunder. 

 

18.  COMPLIANCE WITH LAWS. In performance of its 

obligations under this Order, Seller shall comply with all 

applicable executive orders, federal, state, municipal and local 

laws, rules, orders, requirements and regulations, including but 

not limited to the Fair Labor Standards Act of 1938, as amended, 

and the Williams-Steiger Occupational Safety and Health Act of 

1970, as amended, together with all standards and regulations 

issued or adopted pursuant thereto. Seller's acceptance of this 

Order and supplying of goods and services hereunder shall 

constitute certification by Seller of such compliance. Any permits 

or licenses which may be required for performance by the Seller 

hereunder shall be obtained by Seller at its cost and expense. 

Seller shall furnish Buyer with certificates and other evidence of 

compliance upon Buyer's request. 

 

Seller shall upon delivery of goods supplied hereunder, provide 

Buyer with material safety data sheets (MSDS) or any essentially 

similar form approved by the Buyer setting forth the type and 

quantity of all hazardous substances, as defined in appropriate 

federal, state and local laws and regulations, contained in such 

goods. If the goods contain no such hazardous substances, the 

form shall so state. In addition, any such hazardous substances 

shall be labeled by generic or basic chemical name only, and Seller 

shall provide Buyer with safe handling procedures for such 

substances including disposal procedures on the MSDS or other 

form provided. 

 

19. EQUAL OPPORTUNITY CLAUSE. Seller shall not maintain 

segregated facilities or discriminate against any employees 

because of age, race, color, religion, sex or national origin or any 

other ground prohibited by law. Seller shall take affirmative 

action to ensure that applicants are employed and that employees 

are treated during employment without regard to their age, race, 

color, religion, sex or national origin. Such action shall include but 

not be limited to the following: employment, upgrading, demotion 

or transfer; recruitment or recruitment advertising; layoff or 

termination; rates of pay or other forms of compensation; and 

selection for training, including apprenticeship. Seller shall post in 

conspicuous places, available to employees and applicants for 

employment, notices setting forth the provisions of this Equal 

Opportunity Clause. The Seller shall comply with all provisions of 

Executive Order 11246, as amended, The Vietnam Veterans 

Readjustment Act, The Rehabilitation Act of 1973, the Equal Pay 

Act of 1963, the Age Discrimination in Employment Act, the 

Americans with Disabilities Act, the Family and Medical Leave 

Act of 1993, and all other Equal Employment Opportunity Laws 

and Executive Orders, and the rules, regulations, and relevant 

orders of the United States Secretary of Labor, which are 

incorporated herein by reference. Seller shall incorporate this 

Equal Opportunity Clause in every non-exempt contract between 

Seller and Buyer, and Seller shall obtain identical certifications 

from subcontractors prior to award of any non-exempt 

subcontracts. 

 

20.  INSURANCE.  

a. In the event Supplier will be performing services 

on Buyer’s premises, Supplier agrees to secure 

and carry as a minimum the following insurance 

covering all work to be performed under this 

Order: 

(i) Workers' Compensation and 

Employer's Liability Insurance in 

an amount sufficient by virtue of 

the laws of the country, state, or 

other governmental subdivision in 

which the work or any portion of 

the work is performed; 

(ii) General Liability Insurance in 

which the limit of liability for 

injuries, including accidental 

death, shall be $1,000,000 for any 

one occurrence; 

(iii) General Liability Insurance in 

which the limit of liability for 

property damage shall be 

$1,000,000 for any one 

occurrence; 

(iv) Automobile Liability Insurance in 

which the limit of liability for 

injuries, including accidental 

death, shall be $1,000,000 for any 

one occurrence; 
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(v) Automobile Liability Insurance in 

which the limit of liability for 

property damage shall be 

$1,000,000 for any one occurrence;  

(vi) Professional Liability Insurance 

subject to a limit of $1,000,000; 

and 

(vii) Contractual Liability Insurance 

sufficient in scope of coverage and 

amount (in Buyer's reasonable 

discretion) to cover the liabilities 

herein assumed by Supplier. 

b. All such insurance shall be issued by companies 

authorized to do business under the laws of the 

applicable governmental authority for the place in 

which all or part of the Services are to be 

performed, shall be in form satisfactory to Buyer, 

and shall contain a provision prohibiting 

cancellation except upon at least ten (10) days' 

prior notice to Buyer. All such insurance policies 

will be primary in the event of a loss arising out of 

the Supplier's performance of work. Certified 

copies of said policies or certificates evidencing 

such insurance and naming Buyer as an additional 

insured shall be provided to Buyer upon request 

within 30 days after the date of this Order and 

within a reasonable time after any renewals or 

changes to such policies are issued. 

c. When Supplier’s subcontractors will also be 

performing services on Buyer’s premises, Supplier 

agrees to insert the substance of this provision in 

all subcontracts entered into by Supplier to 

support work performed under this Order. 

21.  FORCE MAJEURE. Neither party shall be liable to the other 

for damages arising from delay in delivery or any other 

nonperformance under this contract arising out of causes beyond 

its control and without its fault or negligence, including but not 

limited to acts of God or of the public enemy, fires, floods, 

epidemics, quarantine restrictions, strikes, freight embargoes, and 

unusually severe weather. 

 

22.  GOVERNMENT CONTRACTS. In the event that this Order 

is placed against a United States government contract or purchase 

order, the clauses set forth in the Federal Acquisition Regulation 

(FAR) or similar federal procurement regulations which are 

included in Buyer's contract or purchase order are hereby 

incorporated by reference and made a part of this Order; 

provided, however, that appropriate revisions of these clauses 

shall be deemed to have been made so that, for example, 

references to "contracting officer" or "government" shall apply to 

the Buyer, and references to the "contractor" shall apply to the 

Seller as appropriate to the intent of each clause used in the 

government contract.  Supplier recognizes that when Buyer is 

acting in its capacity as a government contractor, Buyer is subject 

to all statutes, executive orders, regulations, procedures, and rules 

applicable to government contractors. If, during the performance 

of this Purchase Order, the government determines that Buyer or 

its affiliates, as a government contractor, must amend this Order 

to include any sections or requirements different from or in 

addition to the sections or requirements expressly set forth herein, 

Supplier agrees to amend this Order to incorporate such 

additional government clauses or requirements as may be 

pertinent to this Order. 

 

23.  LIMITATION ON BUYER’S LIABILITY; STATUTE OF 

LIMITATIONS. IN NO EVENT SHALL BUYER BE LIABLE 

FOR ANTICIPATED PROFITS OR FOR INCIDENTAL OR 

CONSEQUENTIAL DAMAGES OR FOR DAMAGES IN THE 

NATURE OF PENALTIES; BUYER'S LIABILITY ON ANY 

CLAIM OF ANY KIND FOR ANY LOSS OR DAMAGE 

ARISING OUT OF OR IN CONNECTION WITH OR 

RESULTING FROM THIS CONTRACT OR THE 

PERFORMANCE OR BREACH HEREOF SHALL IN NO CASE 

EXCEED THE PRICE ALLOCABLE TO THE GOODS OR 

SERVICES OR PART THEREOF THAT GIVES RISE TO THE 

CLAIM. ANY ACTION RESULTING FROM ANY BREACH 

ON THE PART OF BUYER AS TO THE GOODS OR 

SERVICES SUPPLIED HEREUNDER SHALL BE 

COMMENCED WITHIN ONE (1) YEAR AFTER THE CAUSE 

OF ACTION HAS ACCRUED. 

 

24.  NOTICE OF LABOR DISPUTES. Whenever an actual or 

potential labor dispute is delaying or threatens to delay the timely 

performance of this Order, Seller shall immediately give notice 

thereof, including all relevant information with respect thereto, to 

Buyer. Seller shall insert the substance of this paragraph in any 

contract with any subcontractors affecting the goods or services 

supplied hereunder except that each such subcontractor shall 

provide that in the event its timely performance is delayed by any 

actual or potential labor dispute, the subcontractors shall 

immediately notify Seller of all relevant information with respect 

to such dispute. 
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25.  QUALITY CONTROL. In accordance with the specific 

requirements of this Order, Seller shall maintain a quality control 

system acceptable to Buyer covering the goods and services 

supplied hereunder. Records of all certification and inspection 

work by Seller and its suppliers shall be kept complete and 

available to Buyer at Seller's facilities, including without 

limitation, all records, reports, data and other information 

necessary to insure compliance with applicable Federal Aviation 

Regulations.  Special and/or Supplemental Buyer Quality 

Assurance Requirements may also be applicable to this Order and 

shall be made a part of the contract between the Buyer and the 

Seller as though fully set forth herein when referenced in an 

Order. 

 

26.  NOTICES. Notices supplied hereunder shall be deemed to 

have been duly given if delivered or mailed first class, registered 

mail, postage prepaid or via any overnight courier, to the 

addresses set forth on the face of this document or to such other 

address as is reasonably appropriate. 

 

27.  MISCELLANEOUS.  

a. This contract constitutes the entire agreement 

between the parties relating to the goods and 

services supplied hereunder.  

b. No modification of this contract shall be binding 

upon Buyer unless made in a writing signed by 

Buyer's duly authorized representative.  

c. Seller shall not, in whole or in part, assign, 

subcontract or delegate its rights and obligations 

under this contract without the prior written 

consent of Buyer; any reference to subcontractors 

elsewhere in this Agreement does not constitute a 

waiver of Seller's obligations to obtain the prior 

written consent of the Buyer as aforesaid.  

d. No waiver by Buyer of a default shall be deemed a 

waiver of any subsequent default nor any Buyer 

right and/or remedy hereunder.  

e. Captions, as used herein, are for convenience of 

reference only, not of substantive significance, and 

shall not be construed to limit or extend the 

language of the provisions to which such captions 

refer.  

 

28.  SHIPPING.  

a. All goods supplied hereunder shall be suitably 

packed, marked and shipped in accordance with 

Buyer's instructions, or absent such instructions, 

in accordance with the requirements of common 

carriers in a manner to secure lowest 

transportation costs, and no additional charge 

shall be made to the Buyer unless otherwise 

provided on the face of this document.  

b. Packing slips shall accompany each shipment as 

detailed in Section 8 above.  

c. Original bill of lading or other shipping receipt for 

each shipment shall be promptly forwarded to 

Buyer in accordance with Buyer's instructions.  

d. Seller shall describe goods on bill of lading or 

other shipping receipt and route shipments in 

accordance with Buyer's instructions. 

 

29.  APPLICABLE LAW AND FORUM.   

a. Unless otherwise expressly agreed to in writing 

this Order shall be interpreted in accordance with 

the plain English meaning of its terms and the 

construction thereof shall be governed by the laws 

of the State of Connecticut, USA, without regard 

to conflicts of law principles.  Services shall be 

deemed to be goods for the purposes of this 

paragraph (i.e., the application of governing law).  

Trade terms and usage of industry shall be taken 

into account understanding the intent of the 

parties in relation hereto.  Buyer may, but is not 

obligated to, bring any action or claim relating to 

or arising out of this Order in the appropriate 

court in the jurisdiction described in (a) above, 

and Supplier hereby irrevocably consents to 

personal jurisdiction and venue in any such court, 

hereby appointing the pertinent Secretary of State 

or other applicable government authority as agent 

for receiving service of process.  

b. Any action or claim by Supplier with respect 

hereto shall also be brought in the appropriate 

court in the jurisdiction described in (a) above, if 

Buyer so elects.  Accordingly, Supplier shall give 

written notice to Buyer of any such intended 

action or claim, including the intended venue 

thereof, and shall not commence such action or 

claim outside of such jurisdiction if Buyer, within 

thirty (30) days from receipt thereof, makes its 

election as aforesaid. If Buyer and Supplier 

mutually agree to participate in alternative 

dispute resolution, Supplier agrees that all 

alternative dispute resolution proceedings shall 

take place in Connecticut. 

c. The parties specifically disclaim application to this 

Order of the United Nations Convention on 

Contracts for the International Sale of Goods. 
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30.  CUMULATIVE REMEDIES. The rights and remedies herein 

reserved to Buyer shall be cumulative and additional to any other 

or further rights and remedies provided in law or equity. 

31.  ATTORNEY FEES.  If Buyer brings an action or asserts a 

counterclaim for enforcement of the terms and conditions of this 

Order, Supplier agrees that Buyer shall be entitled to an award of 

its reasonable attorney’s fees and court costs associated with such 

enforcement or counterclaim proceedings. 

32.  NEWS RELEASES.   

a. Any release of information relating to this Order, 

including news releases, articles, brochures, 

advertisements, speeches, etc., requires written 

permission of Buyer and will include 

acknowledgment of Government sponsorship 

where applicable. The Supplier further agrees to 

include this provision in any subcontract awarded 

as a result of this Order. 

b. Supplier shall not, without first obtaining the 

written consent of Buyer, in any manner advertise 

or publish the fact that Supplier has contracted to 

furnish Buyer the Goods or Services ordered by 

Buyer, or use any trademarks or trade names of 

Buyer in Supplier's advertising or promotional 

materials. In the event of Supplier's breach of this 

provision, Buyer shall, in addition to other 

available remedies, have the right to cancel the 

undelivered portion of any Goods or Services 

ordered by Buyer and, further, Buyer shall not be 

required to make further payments to Supplier 

except for conforming Goods delivered or Services 

rendered prior to Buyer's cancellation as herein 

provided. 

33.  INTERPRETATION AND ORDER OF PRECEDENCE. Any 

inconsistency or ambiguity in this Order shall be resolved by 

giving precedence in the following order: 

1. Any written changes to terms of the Order or 

any long term agreement incorporated by 

reference in the Order, as mutually agreed to 

in writing in any Order (however, if such 

changes would alter the liability or warranty 

aspects of these terms, then such proposed 

changes will be null and void unless their 

acceptance is signed by Buyer’s Owner or 

President.  ); 

 

2.  Specifications, work statements and 

drawings incorporated into the Order;  

 

3.  Terms entered on an Order by Buyer that 

are specific to that Order and are not 

incorporated in these standard Order terms 

and not incorporated by reference in the 

Order; 

 

4. Other terms contained in any long term 

agreement or other specific terms agreement 

agreed to by both parties in writing and 

incorporated (including incorporation by 

reference) in the Order or supplement; 

 

5.  These Purchase Order Terms and 

Conditions; and 

 

6. Other terms, not described in subsections 1-5 

above, incorporated in this Order, including 

terms contained in documents incorporated 

by reference. 

 

34. EXPORT CONTROL & COMPLIANCE. 

 

Supplier shall comply with the most current export control and 

sanctions laws, regulations, and orders applicable at the time of 

the export, re-export, transfer, disclosure or provision of Goods, 

software, technology or Services including, without limitation, the 

(i) Export Administration Regulations ("EAR") administered by 

the Bureau of Industry and Security, U.S. Department of 

Commerce, 15 C.F.R. parts 730-774; (ii) International Traffic in 

Arms Regulations (the "ITAR") administered by the Directorate 

of Defense Trade Controls, U.S. Department of State, 22 C.F.R. 

parts 120-130; (iii) Foreign Assets Control Regulations and 

associated Executive Orders administered by the Office of Foreign 

Assets Control, U.S. Department of the Treasury, 31 C.F.R. parts 

500-598; and (iv) applicable laws and regulations of other 

countries (collectively, "Export Control Laws").   

 

a) Supplier shall, upon request, provide Buyer 

with a copy of any governmental export 

authorization ("Authorization") related to 

the Goods, software, technology or Services 

and of all provisions or conditions relating to 

that Authorization, including but not limited 

to, any restriction on sublicensing, 

retransfer, resale or re-export, any 

requirement for non-disclosure agreements 

and any limitation on individuals having 

access to Supplier's Goods, software, 

technology or Services. Supplier shall, 
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without delay, provide any information 

requested by Buyer in support of any 

Authorization related to the Goods, software, 

technology or Services in support of Buyer's 

compliance activities, including Buyer's 

internal licensing processes.  

i. Supplier shall provide Buyer with (i) 

the applicable Harmonized Tariff 

Schedule Number, and (ii) either (a) 

the United States Munitions List 

("USML") category of such Goods, 

software, technology or Services that 

are controlled by the ITAR, or (b) the 

Export Control Classification Number 

("ECCN") of such Goods, software or 

technology that are controlled by the 

EAR, to include the ECCN of parts and 

components if such classification differs 

from the ECCN of the Goods or 

software and (iii) any analogous 

classification under any other 

applicable law.  If Supplier is in the 

business of manufacturing, exporting 

or brokering USML items, Supplier 

shall maintain registration with the 

Directorate of Defense Trade Controls 

("DDTC") as may be required by 22 

C.F.R. §§ 122.1 and/or 129.3 of the 

ITAR and provide Buyer annually with 

its DDTC registration expiration date. 

Buyer and Supplier agreed to review 

the classification information found in 

Exhibit A on an annual basis. 

ii. Supplier shall not export, re-export, 

transfer, disclose or otherwise provide 

Buyer's technical data controlled by 

Export Control Laws ("Technical 

Data") to any non-U.S. Persons or 

foreign commercial entities, or modify 

or divert such Technical Data to any 

military application, unless Supplier 

receives advance, written authorization 

from Buyer.  Any subcontracts between 

non-U.S. Persons in the approved 

country for manufacture of Goods or 

provision of Services shall contain all 

the limitations of this Section and shall 

comply with all applicable export 

licenses or authorizations.  Upon 

Buyer's request, Supplier shall 

demonstrate to Buyer, to Buyer's 

reasonable satisfaction, Supplier's and 

Supplier's subcontractors' compliance 

with this Section and all Export 

Control Laws. Supplier shall also 

promptly notify Buyer if it becomes 

aware of any failure by Supplier or 

Supplier's subcontractor's to comply 

with this Section and shall cooperate 

with Buyer in any investigation of such 

failure to comply. Upon completion of 

its performance under the Order, 

Supplier and its subcontractors shall 

destroy or return to Buyer all 

Technical Data.  Without limiting the 

foregoing, Supplier must control access 

to Technical Data, technologies tooling 

or materials, including, without 

limitation, the Goods subject to the 

ITAR or the EAR until such point as 

(a) the technologies, tooling, materials 

or Goods are rendered mutilated or 

scrapped in accordance with Section 2d 

above or reverted to a base alloy, and 

(b) the Technical Data and derived 

Technical Data has been cross-cut 

shredded, burned or chemically 

reverted to pulp in accordance with the 

requirements of Section 2d above, all of 

the foregoing in accordance with 

applicable Export Control Laws. 

35.         MILITARY REQUIREMENT “SPECIAL 

METALS”. 

 

If any Part(s) or portions thereof to be furnished by 

Supplier contain "Specialty Metals" (defined as 

titanium , zirconium , alloys consisting of nickel, iron-

nickel, cobalt, titanium, or zirconium, or certain steel 

alloys), then these "Specialty Metals" must be melted 

in the United States or in a Qualified Country as 

defined in the Defense Federal Acquisition Regulation 

Supplement 225 .872- 1, pursuant to DFARS 252.225-

7014, Alt. 1. In addition, there are other exceptions 

for Specialty Metals incorporated into products 

manufactured by suppliers located in these same 

Qualifying Countries. 

 

36.  COVENANTS AGAINST KICKBACKS.  Supplier 

represents, warrants, covenants and agrees that neither Supplier 
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nor its affiliates nor any subcontractors (including any of their 

officers or employees) has engaged or will engage in: 

a. providing, attempting to provide, or offering to 

provide any kickback (as defined in the Anti-

Kickback Act of 1986 or any other applicable 

national, state or local laws regarding kickbacks 

or commercial bribery) (“Kickback”); 

b. soliciting, accepting, or attempting to accept any 

Kickback; or 

c. including, directly or indirectly, the amount of any 

Kickback in any invoices or billings submitted 

under this Order or any other agreement with 

Buyer or in the subcontract price charged by any 

subcontractor to a higher-tier subcontractor. 

37.  PARTIAL INVALIDITY/UNENFORECEABILITY. If in any 

instance any provision of this Order shall be determined to be 

invalid or unenforceable under any applicable law, such provision 

shall be ineffective only to the extent of such prohibition or 

unenforceability.  The remaining provisions shall be given effect 

in accordance with their terms. 

38.   SURVIVAL.  Supplier agrees that the Warranty, Remedies 

for Breach of Warranty or Delivery, Indemnification, Inspection 

of Records, Intellectual Property Rights, Export Compliance, 

Cumulative Remedies, Offset, Patent Infringement and Protection 

of Proprietary Information provisions of this Order and all 

provisions which relate to claims which may be made by Buyer 

under this Order shall survive and continue in full force and effect 

upon the termination of this Order, unless otherwise agreed to in 

writing by a duly authorized representative of the Supplier and 

Buyer’s Owner or President. 

39.  NO WAIVER.  Buyer’s failure to seek a remedy for any 

breach by Supplier or Buyer’s failure to insist on performance of 

any of the terms or conditions herein or to exercise any right or 

privilege hereunder shall not thereafter be deemed a waiver for 

any such terms, conditions, or privileges or any other terms, 

conditions, or privileges whether of the same or similar type. 
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