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1.   AGREEMENT AND ACCEPTANCE: These terms and condi ons, together with the 
purchase order, statement of work and any other documents specifically adopted by reference in 
any such documents, cons tute the en re agreement between the par es (the “Agreement”). 
This Agreement cons tutes the par es' en re contractual agreement and supersedes any 
previous oral or wri en representa ons, including but not limited to provisions in Seller's 
quota ons, proposals, acknowledgments or other documents. No course of dealing or usage of 
trade shall be applicable unless expressly incorporated in this Agreement. The terms of this 
Agreement may not be varied or modified in any manner, unless in a subsequent wri ng signed 
by an authorized representa ve of Buyer. Any stenographic or clerical errors are subject to 
correc on by Buyer. Seller's wri en acknowledgment, commencement of work on the goods, or 
shipment of such goods, whichever occurs first, shall be deemed an effec ve mode of 
acceptance of this Agreement. All work is to be done and/or materials provided subject to an 
approved purchase order that is in the possession of the supplier prior to commencement of any 
said work. Any acceptance by Seller is limited to acceptance of the express terms set forth in this 
Agreement. Any proposal for addi onal or different terms or any a empt by Seller to vary in any 
degree any of the terms of this offer is hereby objected to and rejected. Any such proposal shall 
not operate as a rejec on of this offer unless the variances are in the terms of the descrip on, 
quan ty, price or delivery schedule of the goods, but shall be deemed a material altera on. 
Accordingly, this offer shall be deemed accepted by Seller without such addi onal or different 
terms. If this Agreement shall be deemed an acceptance of a prior offer by Seller, the acceptance 
is expressly made condi onal on assent to the addi onal or different terms and such acceptance 
is limited to the express terms set forth in this Agreement. Addi onal or different terms or any 
a empt by Seller to vary in any degree any of the terms of this Agreement shall be deemed 
material and are objected to and rejected. 

 

2.  EXPRESS WARRANTIES: With respect to the goods or services purchased under this 
Agreement, and all other goods or services purchased from Seller, Seller expressly warrants for 
the Warranty Period as follows: (a) the goods shall strictly conform to all specifica ons, 
drawings, instruc ons, adver sements, statements on containers or labels, descrip ons and 
samples; (b) the goods shall be free from defects in workmanship and material and shall be new 
and of the highest quality; (c) Buyer shall receive tle to the goods that is free and clear of any 
liens, encumbrances and any actual or claimed patent, copyright or trademark infringement; (d) 
the goods shall be merchantable, safe and fit for the Buyer's intended purposes, which purposes 
have been communicated to Seller; (e) the goods shall be adequately contained, packaged, 
marked and labeled; and (f) the goods shall be manufactured in compliance with all applicable 
federal, state and local laws, regula ons or orders, and agency or associa on standards or other 
standards applicable to the manufacture, labeling, transpor ng, licensing, approval or 
cer fica on, including by way of illustra on and not by way of limita on, the Occupa onal 
Health and Safety Act, the Fair Labor Standards Act, and any law or order pertaining to 
discrimina on. These warran es shall be in addi on to all other warran es, whether express, 
implied, or statutory.  
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In the event that services are provided in connec on with the supply of goods, 
Seller expressly warrants that the services will be performed: (a) with due professional 
care; (b) in a workmanlike, professional, mely and diligent manner; (c) in accordance 
with all applicable industry standards and industry best prac ces; (d) by qualified 
workers experienced in performing the work specified; (e) in strict conformance with 
applicable specifica ons and industry accepted performance criteria; and (f) in strict 
conformance with this Agreement, including but limited to any statement of work issued 
by Buyer.  

These warran es shall survive inspec on, test, delivery, acceptance, use and 
payment by Buyer and shall inure to the benefit of Buyer, its successors, assigns, 
customers and the users of Buyer's products. These warran es may not be limited or 
disclaimed by Seller. Buyer’s approval of Seller’s design, material, process, drawing, 
specifica ons or the like shall not be construed to relieve Seller of the warran es set 
forth herein, nor shall a waiver by Buyer of any drawing or specifica on request for one 
or more ar cles cons tute a waiver of any such requirements for the remaining ar cles 
to be delivered hereunder unless so stated by Buyer in wri ng.  

If Buyer experiences any defect, failure or non-conformity during the Warranty 
Period, Buyer shall have the right to take the following ac ons, at Buyer's op on: (1) 
retain the defec ve goods in whole or in part with an appropriate adjustment in the 
price for the goods; (2) require Seller to cure defects in the goods within a reasonable 
period of me, determined by Buyer in its sole discre on given the urgency of the given 
situa on; (3) require Seller to repair or replace the defec ve goods in whole or in part at 
Seller's sole expense, including all shipping, transporta on and installa on costs; (4) 
correct or replace the defec ve items with similar items from a third-party and recover 
the total cost from Seller, 2 including the cost of product recalls; and (5) exercise all 
other rights under the Uniform Commercial Code and any other applicable statutes.  

 

For purposes of this Agreement, "Warranty Period" shall mean 12 months from 
the date of first use of the goods by Buyer or 12 months from the date of acceptance by 
Buyer, whichever occurs later. Notwithstanding the foregoing, Seller agrees to waive the 
expira on of the Warranty Period in the event there are failures or defects discovered 
a er the Warranty Period of a material nature or in a significant por on of the goods, or 
a defect is discovered which, in Buyer's opinion, cons tutes a threat of damage to 
property or to the health and safety of any person. 

 

3.  PRICE TERMS: The goods will be furnished at the price set forth in the purchase order or such 
other document that Seller may use to set forth the price. Prices shall be inclusive of all delivery costs. 
Seller warrants that the price for the goods is no less favorable than those currently extended to any 
other customer for the same or similar goods in similar quan es.  



 

Supplier Terms and Condi ons 

3 
 

Seller will not be paid for any goods delivered or services performed that have not been 
authorized by an approved purchase order prior to commencement of work or 
produc on. Buyer shall also receive the full benefit of all discounts, premiums and other 
favorable terms of payment customarily offered by Seller to its customers for the same 
or similar goods in similar quan es. In the event Seller reduces its price for the goods, 
Seller agrees to reduce the prices to Buyer correspondingly. Seller warrants that the 
prices in this Agreement shall be complete, and no addi onal charges of any type shall 
be added without Buyer's express wri en consent, including but not limited to, shipping, 
packaging, labeling, custom du es, taxes, storage, insurance, boxing and cra ng. 
Standard terms are net 45 days unless otherwise specifically indicated in the purchase 
order. 

 

4.  DELIVERY, TRANSPORTATION AND PAYMENT: Time is of the essence. Delivery must be affected 
within the me specified in this Agreement. If delivery is not mely made, Buyer may, in addi on to its 
other rights and remedies, direct Seller to make expedited rou ng at Seller's expense. The goods shall be 
properly packed, marked, loaded and shipped as required by this Agreement and by the transpor ng 
carrier. Unless Buyer instructs otherwise, the goods shall be shipped in a manner that will permit the 
lowest transporta on rates to apply. Seller shall reimburse Buyer for all expenses incurred due to 
improper packing, marking, loading or rou ng. The risk of loss or damage in transit shall be upon Seller, 
except where shipment is by Buyer's vehicle, in which case the risk of loss or damage shall pass to Buyer 
upon comple on of loading. 

 

Seller shall not procure, produce or ship any goods unless authorized in wri ng by Buyer or as 
necessary to meet specific delivery dates. Shipments in excess of those authorized by Buyer or 
shipments received by Buyer in advance of the scheduled delivery date may be returned to Seller at 
Seller's expense, and such determina on shall be at the sole discre on of Buyer. Buyer may change 
shipping schedules or direct temporary suspension of such scheduled shipments. Upon submission of 
proper invoices, Buyer shall process for payment. Seller shall present all invoices for goods and services 
on a mely basis. All invoices must be received by Buyer no later than ninety (90) days a er the delivery 
of goods or comple on of work. Time is of the essence in this regard. Any invoice received by Buyer later 
than said ninety (90) days shall be payable at Buyer’s sole discre on. In addi on to any right of setoff 
provided by law, all amounts due Seller shall be considered net of indebtedness of Seller to Buyer and its 
related companies. Buyer may deduct any amounts due or to become due from Seller to Buyer and its 
related companies from any sums due or to become due from Buyer to Seller, whether or not such 
amounts are a ributable to this Agreement. 

 

5.  TERMINATION AND CHANGE: 
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A. Buyer may terminate this Agreement or any order under this Agreement for cause in the 
event of any default by Seller. The following are causes, among others, allowing Buyer to 
terminate this order: (i) late delivery, (ii) delivery of goods that are defec ve or that do not 
conform to this Agreement, or (iii) failure upon request to provide Buyer with reasonable 
assurances of future performance. Addi onally, Buyer may forthwith cancel this Agreement 
in the event of any of the following: (i) insolvency of Seller; (ii) the filing of an involuntary or 
voluntary pe on of bankruptcy against Seller; (iii) the execu on by Seller of an assignment 
for the benefit of creditors; or (iv) the appointment of a receiver over Seller's assets. 

B. Buyer reserves the right to terminate this Agreement or any order under this Agreement for 
its sole convenience, without reason or cause. In the event of such termina on, Seller 
immediately shall stop all work, and shall 3 forthwith cause all of its suppliers and 
subcontractors to cease work. Upon approval by Buyer, Seller shall be paid a reasonable 
termina on charge consis ng solely of a percentage of the order price reflec ng the 
percentage of the work performed prior to the no ce of termina on. Within 30 days a er 
receipt of a termina on no ce, Seller shall submit its claim. Buyer reserves the right to verify 
the claim by audi ng all relevant records. Seller shall not be paid for any work performed 
a er receipt of the no ce of termina on, nor for any costs incurred by Seller's suppliers or 
subcontractors which Seller could reasonably have avoided. In no event shall Buyer be liable 
for loss of profits or other cancella on charges. 

C. Buyer shall have the right to make any changes, addi ons or altera ons in the items, 
quan es, des na on, specifica ons, drawings, designs or delivery schedules. The par es 
will undertake to nego ate an appropriate adjustment in price and terms where the Seller's 
direct costs are materially affected by such changes. Any request by Seller for an adjustment 
in price or terms must be made within 30 days of any such change. All changes and 
adjustments, if any, must be in wri ng and signed by a duly authorized representa ve of 
Buyer. 
 

6.  INSPECTION, ACCEPTANCE, REJECTION: Buyer may inspect the goods during any stage of their 
manufacture, construc on, prepara on, delivery or comple on. Buyer shall have the right to enter onto 
Seller’s premises at reasonable mes to verify that the materials covered by this order conform to all 
specified requirements and Seller agrees to provide any and all suppor ng documenta on required by 
Buyer or Buyer’s customers in the course of such inves ga on. At Buyer's request, Seller shall submit 
produc on and quality test reports and related data. Notwithstanding payment or prior inspec on, if any 
of the goods and/or services are found to be defec ve in material or workmanship or otherwise not in 
conformity with the requirements of this Agreement, in addi on to any other remedies that it may have, 
Buyer may correct or have corrected the non-conformity at Seller's expense or reject and return the 
goods and discon nue the services at Seller's expense, at Buyer’s sole discre on. Goods rejected 
promptly shall be removed by the Seller at its expense and at its risk. Final acceptance shall not be 
conclusive with respect to latent defects or misrepresenta ons. Nothing in this Agreement shall relieve 
Seller from the obliga on of tes ng, inspec on and quality control. Goods may be rejected for defects or 
defaults revealed by inspec on, analysis or subsequent manufacturing opera ons even though such 
items previously may have been accepted, at Buyer’s sole discre on. 
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7.  PAYMENT ADJUSTMENT FOR UNPERFORMED OR NON-CONFORMING WORK: 

 

A. Without prejudice to any other rights, remedies or claims of the Owner, in the event that the 
Owner, in its sole discre on, determines that the Supplier at any me has failed to comply 
with requirements of this Agreement, the Owner shall have the right to withhold payments 
or back charge amounts owed to the non-conforming Supplier (“Payment Adjustment”) un l 
such me as the non-conformity is remedied, or judgment is entered by lawful order of 
court or other tribunal. Examples of such non-conformi es include, but are not limited to: (i) 
Failure to supply a sufficient number or quality of personnel or materials appropriate to 
perform the work; (ii) Failure to mely comply with the project schedule; (iii) Failure to 
complete the contracted-for work on me or as required in any respect; (iv) Failure to 
provide conforming goods or services in a mely manner; and (v) Failure to complete the 
work so that its ac ons or omissions do not result in the stoppage, delay or interference 
with the work of any other Supplier in the performance of any obliga ons and 
responsibili es under this Contract. 

B. Opportunity To Cure Allowed. In the event of a non-conformity, if the Owner, in its sole 
discre on, determines that project scheduling will allow the Supplier an opportunity to cure 
the deficiency, then as soon as prac cable, the Owner shall execute and deliver to the 
Supplier a No ce Of Non-Conformance direc ng the Supplier in wri ng to cure the 
nonconformance within a prescribed number of working days, and advising the Supplier that 
if the deficiency is not cured, the Owner will take all necessary steps to cure the deficiency 
and will make a Payment Adjustment equal to any costs so incurred. A er the prescribed 
period has expired, if the deficiency has not been cured, the Owner may itself provide, or 
have any other Supplier, any and all labor and materials necessary to correct the deficiency. 
Owner will therea er make a Payment Adjustment by issuing a Change Order reducing the 
amount of the Contract payment for all costs and expenses it incurs in connec on with the 
correc on of such deficiency. 

C. No Opportunity To Cure Allowed. Notwithstanding any provisions in the Contract Documents 
to the contrary, if in the event of a non-conformity the Owner determines in its own 
discre on that allowing the Supplier an 4 opportunity to cure the deficiency would be 
inexpedient and could not be accommodated by the project schedule, the Owner shall 
execute and deliver to the Supplier a No ce Of Non-Conformance advising the Supplier of 
the nonconformance and sta ng that the Owner itself immediately shall undertake to cure 
the non-conformance and will make a Payment Adjustment by issuing a Change Order 
reducing the amount of the Contract payment for all costs and expenses so incurred. 

D. The issuance of the Payment Adjustment and Change Order shall not in any way affect the 
par es’ rights and obliga ons remaining under the contract. 

E. In the event a Payment Adjustment and Change Order is issued by the Owner, and the 
Supplier disputes the necessity or the amount of the Payment Adjustment, the Par es shall 
nego ate in good faith. If such nego a on does not resolve the dispute, the Supplier shall 
follow the dispute resolu on procedures set forth in Sec on 14 D herein. 

8.  INDEMNIFICATION AND INSURANCE: 
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A. To the fullest extent permi ed by law, Seller agrees to indemnify, save harmless and defend 
Buyer and its affiliated companies, their directors, officers, employees, agents and customers 
(“Indemnitees”) from and against any loss, liabili es, costs, expenses, suits, ac ons, claims 
and all other obliga ons and proceedings, including without limita on all judgments 
rendered against, and all fines and penal es imposed upon, Indemnitees and all a orney's 
fees and any other cost of li ga on (“Liabili es”) arising out of a breach hereof, warranty 
claims, product recall claims, product liability claims, injuries to persons, including death, or 
damage to property caused by Seller, its employees, agents, subcontractors, or in any way 
a ributable to the performance of Seller, including without limita on, breach of contract, 
breach of warranty or product liability; provided, however, that Seller's obliga on to 
indemnify Buyer shall not apply to any liabili es solely arising from Buyer's negligence. Seller 
agrees to indemnify, save harmless and defend Indemnitees from and against all Liabili es 
arising out of actual or alleged infringement, including infringement of any patent, 
trademark or copyright rela ve to the goods. 

B. At Seller’s own cost, Seller shall procure and maintain policies of insurance with reputable 
insurers with AM Best Company’s or similar which have a financial ra ng of not less than “A-
:VII” or “Excellent” or the equivalent from a reputable ra ng agency (such as Standard and 
Poor’s). The policies of insurance shall be wri en on an occurrence basis or on a claims 
made basis in which event insurance shall be maintained during the term of this Agreement. 
All insurance shall apply separately to each insured and addi onal insured against whom a 
claim is made or suit is brought, except with respect to the limits of the insurer’s liability. The 
Seller’s insurance coverage is primary and noncontributory to that of Buyer’s. The Seller 
must cover Buyer, its parent, subsidiaries and affiliates and their respec ve officers, 
directors, and employees as addi onal insureds and listed on the executed Cer ficate of 
Insurance. All insurance coverages shall include a waiver of subroga on in favor of Buyer, its 
parents, subsidiaries and affiliates and their respec ve officers, directors and employees. 
Upon the execu on and agreement of this document, Seller shall furnish cer ficates of 
insurance se ng forth the amounts of coverage, policy numbers and dates of expira on for 
insurance maintained by Seller. Such cer ficates shall provide that Buyer will receive 30 days 
prior wri en no fica on from the insurer of any termina on or reduc on in the amount or 
scope of coverages. Renewal cer ficates, as required, shall be forwarded to Buyer un l the 
Seller completes the work as specified in this Agreement. Seller's purchase of insurance 
coverage and the furnishing of cer ficates of insurance shall not release Seller of its 
obliga ons or liabili es under this Agreement. In the event of Seller's breach of this 
provision, Buyer shall have the right to cancel the undelivered por on of any goods or 
services covered by this Agreement and shall not be required to make further payments 
except for conforming goods delivered or services rendered prior to cancella on. 

 

9.  REMEDIES: Buyer's rights and remedies shall be cumula ve and in addi on to any other rights or 
remedies provided by law or equity. A waiver by Buyer of any right or remedy shall not affect any rights 
or remedies 5 subsequently arising under the same or similar clause. Any a empt by Seller to limit 
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Buyer's warran es, remedies or the amount and types of damages that Buyer may seek shall be null and 
void. 

 

10.  TOOLS, BAILED PROPERTY: All supplies, materials, tools, jigs, dies, gauges, fixtures, molds, 
pa erns, equipment, ancillary products and other items furnished by Buyer ("Tools"), to Seller to 
perform this Agreement, or for which Seller has been reimbursed by Buyer, shall be and remain the 
property of Buyer. Seller shall bear the risk of loss of and damage to Buyer's property. Buyer's property 
(a) shall at all mes be properly housed and maintained by Seller, (b) shall not be used by Seller for any 
purpose other than the performance of this Agreement, (c) shall be deemed to be personal property, not 
a fixture, (d) shall be conspicuously iden fied as property of Buyer, with specific reference to Buyer’s 
indemnity and relevant part numbers, (e) shall not be commingled with the property of Seller or with 
that of a third party, and (f) shall not be moved from Seller's premises without Buyer's prior wri en 
approval. Upon the request of Buyer, such property immediately shall be released to Buyer or delivered 
to Buyer by Seller, either (a) F.O.B. transport equipment at Seller's plant, properly packed and marked in 
accordance with the requirements of the carrier selected by Buyer to transport such property, or (b) to 
any loca on designated by Buyer, in which event Buyer shall pay Seller the reasonable cost of delivering 
such property to such loca on. Buyer shall have the right to enter onto Seller's premises at all 
reasonable mes to inspect such property and Seller's records with respect to the property. Unless 
otherwise agreed by Buyer, Seller at its own expense shall furnish, keep in good condi on, and replace 
when necessary all Tools. Seller shall insure the Tools with full fire and extended coverage insurance for 
replacement value. Buyer does not guarantee the accuracy of any tooling or dies or the availability or 
suitability of any supplies or material furnished by it. Seller agrees carefully to check and approve all 
tooling, dies or materials supplied by Buyer prior to using it. Seller shall assume all risk of death or injury 
to persons or damage to property arising from use of tools, dies or materials supplied by Buyer. 

 

11. LABOR DISPUTES: Seller shall no fy Buyer of any actual or poten al labor dispute delaying or 
threatening to delay mely performance of this Agreement. Seller shall no fy Buyer in wri ng six 
months in advance of the expira on of any current labor contracts. At Buyer's request, Seller shall 
deliver a supply of finished goods at least 30 days prior to the expira on of any such labor contract, in 
quan es and for storage at sites designated by Buyer. 

 

12.  INGREDIENTS DISCLOSURE: If any of the items ordered cons tute or contain "hazardous or toxic 
chemicals" or "hazardous substances" or flammable or hazardous "petroleum products" as defined by 
any applicable Federal, State or local law, rule or regula on, Seller shall provide at the me of delivery all 
required no ces and informa on, including without limita on, no ces and informa on for OSHA, MSHA 
and Material Safety Data Sheets. Seller agrees to maintain such informa on current and shall provide 
Buyer with any amended, altered or revised informa on on a mely basis. Seller warrants that the goods 
supplied under this Agreement do not contain any substance whose use is prohibited under Federal, 
State, or local law, including, but not limited to the Clean Air Act, the Toxic Substance Control Act, or the 
Federal Insec cide Fungicide and Roden cide Act, and that any applicable requirements under these 
laws have been sa sfied by Seller. 
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If requested by Buyer, Seller shall promptly furnish to Buyer in such form and detail as Buyer may direct: 
(a) a list of all ingredients in the goods purchased; (b) the amount of one or more ingredients; and (c) 
informa on concerning any changes in or addi ons to such ingredients. Prior to and with the shipment 
of the goods purchased, Seller agrees to furnish to Buyer sufficient warning and no ce in wri ng 
(including appropriate placarding and labels on goods, containers, packing and vehicles used for 
shipment) of any "hazardous substance" which is an ingredient or a part of any of the goods, together 
with such special handling instruc ons as may be necessary to advise Buyer and third par es, including 
transporta on carriers and Buyer's employees, as to the degree of care and precau on that will best 
prevent bodily injury or property damage in the handling, transporta on, processing, use, recycling or 
disposal of the goods. 

 

13.  INFORMATION AND DATA:  

 

A. Seller will furnish to Buyer, or another party designated by Buyer, without restric ons on use 
or disclosure, all informa on and data Seller acquires or develops in the course of Seller’s 
ac vi es under this Agreement. At Buyer’s request, Seller also will discuss with Buyer or 
another party designated by Buyer, without restric ons on use or disclosure, any poten al 
design, quality or manufacturing problems or any issues experienced by Buyer rela ve to the 
goods or Buyer’s use of the goods, including, without limita on, issues involving design, 
quality, func onality, interface or integra on func onality, applica on or manufacturing. 

B. At Buyer’s request, Seller will furnish to Buyer all other informa on and data of Seller which 
Buyer deems necessary to understand the opera on and to maintain the goods delivered 
under this Agreement, and to understand and apply the informa on and data of subsec on 
A hereof, with no restric ons on use other than Seller’s patent rights. 

C. With respect to inven ons which Seller conceives or first reduces to prac ce in the course of 
Seller’s ac vi es under this Agreement, Seller grants to Buyer a permanent, paid-up, 
nonexclusive, worldwide license, with a right to sublicense others, to make, have made, use, 
have used said inven ons and patents on such inven ons. 

D. Seller grants to Buyer a permanent, paid-up, nonexclusive, worldwide license, including a 
license to any opera ng so ware incorporated into the goods sold hereunder with a right to 
grant a sublicense to any of its affiliated companies, to make, have made, use, have used and 
sell the goods sold hereunder or deriva ves thereof under any other patents now or 
herea er owned or controlled by Seller which are deemed necessary by Buyer to exercise 
the license of subsec on C in the manufacture, use or sale of products manufactured by or 
for Buyer or any of its affiliated companies. 

E. Seller grants to Buyer, and agrees to grant to any affiliated company designated by Buyer, a 
nonexclusive license, on reasonable terms and condi ons, to make, have made, use, have 
used and sell under any other patents now or herea er owned or controlled by Seller which 
cover any applica on of the technology embodied in the informa on or data Seller acquires 
or develops in the course of Seller’s ac vi es under this Agreement. 
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F. Unless otherwise indicated in wri ng by Buyer, Seller will use reasonable care to prevent 
disclosing to others and will use only for the benefit of Buyer, (i) the technical informa on 
and data furnished by Buyer or developed or acquired by Seller in its work under this 
Agreement, prior development agreement or early sourcing agreement for goods related to 
or using such technical informa on or data, and (ii) informa on rela ng to any por on of 
Buyer’s business that Seller may acquire in the course of Seller’s ac vi es under this 
Agreement, prior development agreement or early sourcing agreement. This obliga on shall 
con nue so long as any agreement related to or using such technical informa on or data is 
in effect and for a period of two years therea er. This obliga on will not apply to informa on 
that is or becomes publicly known through no fault of Seller. Nevertheless, Seller may 
disclose the informa on and data of subsec ons (F)(i) and (F)(ii) hereof to third par es if this 
is required for Seller to fulfill its du es under this Agreement and such third par es have 
agreed to condi ons at least as stringent as those contained herein. 

G. All technical informa on and data disclosed heretofore and herea er by Seller to Buyer in 
connec on with this Agreement are disclosed on a nonconfiden al basis. 

 

14.  MISCELLANEOUS: 

 

A. ASSIGNMENT: This Agreement is entered into in reliance upon the Seller's personal performance 
of the du es imposed. The Seller agrees not to, in whole or in part, assign this Agreement or 
delegate the performance of its du es without the wri en consent of Buyer. Any such 
assignment or delega on without the previous wri en consent of Buyer, at the op on of Buyer, 
shall affect a cancella on of this Agreement. Any consent by Buyer to an assignment shall not be 
deemed to waive Buyer's right to recoupment from Seller and/or its assigns for any claim arising 
out of this transac on. 

B. FORCE MAJEURE: Any delay or failure of either party to perform its obliga ons shall be excused 
if it is caused by an extraordinary event or occurrence beyond the control of the nonperforming 
party and without the nonperforming party's fault or negligence, such as acts of God, fires, 
floods, windstorms, explosions, riots, natural disasters, wars and sabotage. Wri en no ce of 
such delay, including the an cipated dura on of the delay, must be given by the nonperforming 
party within ten (10) days of the event. During the period of any delay or failure to perform by 
Seller, Buyer, at its op on, may purchase goods from other sources and reduce its schedules to 
Seller by such quan es, without liability to Buyer, or cause Seller to provide the goods from 
other sources in quan es and at mes requested by Buyer and at the price set forth in this 
Agreement. If requested by Buyer, Seller shall, within five (5) days of such request, provide 
adequate assurance that the delay will not exceed such period of me as Buyer deems 
appropriate. If the delay lasts more than the me period specified by Buyer, or Seller does not 
provide adequate assurance that the delay will cease within such me period, Buyer may, among 
its other remedies, immediately cancel this Agreement without liability. 
 

C. CONFIDENTIALITY: All specifica ons, drawings, inven ons, engineering no ces, financial 
informa on, technical data, and/or equipment supplied by Buyer shall remain its property and 
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shall be held in confidence by Seller. Such informa on shall not be reproduced, used or disclosed 
to others by Seller without Buyer's prior wri en consent, and shall be returned to Buyer upon 
demand or upon comple on by Seller of its obliga ons under this Agreement. Any informa on 
that Seller discloses to Buyer with respect to the design, manufacture, sale, or use of the items 
covered by this Agreement shall be deemed to have been disclosed as part of the considera on 
for this Agreement, and Seller shall not assert any claim against Buyer by reason of Buyer's use 
of such informa on. Without obtaining the prior wri en consent of Buyer, Seller shall not 
adver se or publish the fact that Seller has contracted to furnish Buyer goods and services, or 
use any trademarks or trade names of Buyer in Seller's adver sing or promo onal materials. In 
the event of Seller's breach of this provision, Buyer shall have the right, among all other 
remedies, to cancel the undelivered por on of any goods or services covered by this Agreement 
and shall not be required to make further payments except for conforming goods delivered or 
services rendered prior to cancella on. 

D. GOVERNING LAW: DISPUTES. This Agreement shall be construed and interpreted in accordance 
with the laws of the State of Illinois. All disputes shall be adjudicated exclusively in Illinois State 
Court (DuPage County) or, if subject ma er jurisdic on can be established, in the U.S. District 
Court for the Northern District of Illinois. 

E. SET-OFF: In addi on to any right of set-off provided by law, all amounts due Seller shall be 
considered net of indebtedness of Seller to Buyer and its affiliated or related companies. Buyer 
shall have the right to reduce and set-off against amounts payable hereunder any indebtedness 
or other claim which Buyer, or its affiliated or related companies, may have against Seller, or its 
affiliated or related companies, under this Agreement or any other agreement between the 
referenced par es. 

F. WAIVER: The failure of Buyer to insist upon the performance of any term or condi on of this 
Agreement, or to exercise any right hereunder, shall not be construed as a waiver of the future 
performance of any such term or condi on or the future exercise of such right. 

G. LIMITATION ON BUYER’S LIABILITIES: In no event shall Buyer be liable to Seller for an cipated 
profits or for incidental, special or consequen al damages. Buyer’s liability for a claim of any kind 
or for any loss or damage arising out of or in connec on with or resul ng from this Agreement, 
or from any performance or breach, shall in no case exceed the price allocable to the goods or 
services or unit which directly gives rise to the claim. 

H. INVENTIONS: If this order involves developmental or research ac vi es, including engineering or 
design services, all informa on developed in the course thereof shall be owned by Buyer and be 
deemed confiden al and proprietary property of Buyer whether patented or not and Seller shall 
cooperate (and cause its employees to cooperate) in execu ng any documents and taking any 
other ac ons necessary or convenient to patent or otherwise perfect or protect for the benefit 
of Buyer any inven ons conceived, developed or reduced to prac ce in performance of this 
Agreement. If the order does not involve developmental or research ac vi es, but the goods 
covered by it are to be produced in accordance with drawings or specifica ons furnished by 
Buyer, Seller hereby grants to Buyer an irrevocable, non-exclusive and royalty-free license to 
make, have made, use and sell any improvement in the goods which is conceived, developed or 
reduced to prac ce by Seller in the produc on of the goods under this Agreement 
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I. TAXES: Unless prohibited by law, the Seller shall pay all federal, state or local tax, transporta on 
tax, or other tax which is required to be imposed upon the items ordered, or by reason of their 
sale or delivery. All order prices shall be deemed to have included such taxes. 

J. RELATIONSHIP OF PARTIES: Seller and Buyer are independent contrac ng par es and nothing in 
this Agreement shall make either party the agent or legal representa ve of the other for any 
purpose whatsoever, nor does it grant either party any authority to assume or to create any 
obliga on on behalf of or in the name of the other. 

K. SEVERABILITY: If any term of this Agreement is invalid or unenforceable under any statute, 
regula on, ordinance, execu ve order or other rule of law, such term shall be deemed reformed 
or deleted, but only to the extent necessary to comply with such statute, regula on, ordinance, 
order or rule, and the remaining provisions of this Agreement shall remain in full force and 
effect. 

L. TESTING: Both Buyer and Seller are commi ed to providing a drug-free workplace. Seller agrees 
that it shall conduct pre-assignment drug tes ng of all individuals to be assigned to provide 
goods and services under this Agreement, and to therea er conduct random drug and alcohol 
tes ng of individuals providing goods and services under this Agreement. Consistent with 
applicable law, Seller shall not assign any individual who has tested posi ve for drugs or alcohol 
to provide goods and services under Agreement. Upon request, Seller shall provide Buyer with 
evidence of drug tes ng results or, at Buyer’s elec on, cer fy to Buyer in wri ng that all 
individuals providing goods and services under this Agreement have tested nega ve and are 
subject to random drug tes ng. Buyer reserves the right to require any individual assigned to 
provide goods and services under this Agreement to undergo reasonable suspicion drug and 
alcohol tes ng and to require, with Buyer’s sole discre on, the immediate removal of any 
individual suspected of being under the influence of drugs or alcohol. 

M. HAZARDOUS MATERIALS: If goods or services provided by Seller under this Agreement involve 
handling, cleanup, treatment, storage and/or disposal of hazardous substances including, but 
not limited to, hazardous materials or hazardous waste, Seller shall only assign individuals to 
handle any such hazardous substances who meet the current training requirements for 
Hazardous Waste Opera ons and Emergency Response Standard (HAZWOPER), as required by 
the Occupa onal Safety and Health Administra on. 

N. DOCUMENT RETENTION: Seller agrees to retain, preserve, protect, and maintain as necessary all 
documents, data, and informa on (including electronically-stored documents, such as emails) 
related to Seller’s work for the Buyer for a period of at least 10 years a er the end of the term of 
the Agreement. Seller shall make available such documents, data, and informa on at Buyer’s 
request at any me. If Seller chooses to maintain paper documents in an electronic format, the 
electronic format must be an exact replica of the paper document. The Document Reten on 
provisions of this Agreement may only be modified by wri en work order or a wri en 
agreement between Buyer and Seller. Sellers agrees not to destroy, dispose of, or cease to retain 
any documents, data, or informa on without the express permission of the Buyer at any me, 
and without offering to provide Buyer with copies of the documents, data, or informa on, even 
more than 10 years a er the end of the term of the Agreement. 

O. PRIORITY RATING; If this Order is a “rated order” cer fied for na onal defense use, Seller shall 
follow all the requirements of the Defense Priori es and Alloca on System Regula on (15 C.F.R. 
Part 700). 
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P. EXTERNAL COMMUNICATION; The organiza on shall communicate to external providers its 
requirements for:  

a. The processes, products, and services to be provided including the iden fica on of 
relevant technical data (e.g., specifica ons, drawings, process requirements, work 
instruc ons);  

b. The approval of:  
i. Products and services;  

ii. Methods, processes, and equipment;  
iii. The release of products and services;  

c. Competence, including any required qualifica on of persons;  
d. The external providers’ interac ons with the organiza on;  
e. Control and monitoring of the external providers’ performance to be applied by the 

organiza on;  
f. Verifica on or valida on ac vi es that the organiza on, or its customer, intends to 

perform at the external providers’ premises;  
g. Design and development control;  
h. Special requirements, cri cal items, or key characteris cs;  
i. Test, inspec on, and verifica on (including produc on process verifica on);  
j. The use of sta s cal techniques for product acceptance and related instruc ons for 

acceptance by the organiza on;  
k. The need to: 

i. Implement a quality management system; 
ii. Use customer-designated or approved external providers, including process 

sources (e.g., special processes); 
iii. No fy the organiza on of nonconforming processes, products, or services and 

obtain approval for their disposi on; 
iv. Prevent the use of counterfeit parts; 
v. No fy the organiza on of changes to processes, products, or services, including 

changes of their external providers or loca on of manufacture, and obtain the 
organiza on’s approval; 

vi. Flow down to external providers applicable requirements including customer 
requirements; 

vii. Provide test specimens for design approval, inspec on/verifica on, 
inves ga on, or audi ng; 

viii. Retain documented informa on, including reten on periods and disposi on 
requirements; 

l. The right of access by the organiza on, their customer, and regulatory authori es to the 
applicable areas of facili es and to applicable documented informa on, at any level of 
the supply chain; 

Q. Employee Awareness; Ensuring that persons are aware of: 
a. Their contribu on to product or service conformity; 
b. Their contribu on to product safety; 
c. The importance of ethical behavior. 


