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1. WARRANTY
 
Seller warrants that all goods sold hereunder will be first quality, new, and free from defects in material and workmanship and that such goods will perform in ordinary service for a period of at least one year from the date placed in service by the Buyer’s customer without loss of function or material degradation, ordinary wear and tear excepted. Seller will pass through any warranties received by it. Any implied warranty of fitness for a particular purpose is expressly disclaimed. Seller warrants that any services performed hereunder will be performed in accordance with the Sellers highest standards, but in no event lower than the standards customary in the trade. Seller will repair or replace any goods and perform any services that fail to conform to the above warranties without charge to the Buyer and will incur any reasonable expense in doing so to minimize the inconvenience and expense to Buyer or its customer.

2. CHANGES
 
Seller shall effect no change in 1) the form, fit, or function of the goods being purchased on this contract, 2) suppliers, or 3) manufacturing facility locations without notifying Buyer of its intent to make such changes, and such changes shall be accomplished only with the written approval of Buyer.  

3. QUALITY MANAGEMENT SYSTEM

Seller shall establish and maintain a quality control system acceptable to Buyer for the Goods purchased under this contract. Seller shall permit Buyer to review procedures, practices, processes and related documents to determine such acceptability.  Seller shall have a continuing obligation to promptly notify Buyer of any violation of or deviation from Seller’s approved inspection/quality control system and to advise Buyer promptly of the quantity and specific identity of any Goods delivered to Buyer during the period of any such violation or deviation.

The supplier is responsible to provide the Buyer with notification of any changes in their quality certification, registration or accreditation within (5) business days of receiving notification of the change or finding. Examples of changes in registration include new certification, suspension, or expiration. 

4. INSPECTION 
 
Seller shall comply with any specifications required on the face of, or by reference in, or attachment to the order and with any applicable US military or government specifications or industry standards. Seller shall maintain an inspection system acceptable to the Buyer. The Seller shall, upon request, furnish the Buyer with a report of details of materials and workmanship inspections, certified by an authorized representative of the Seller.

5.    NONCONFORMING PRODUCT

Seller must have a system in place for the prompt reporting to Buyer of product determined to be nonconforming that may affect form, fit, function, reliability or safety.  The Seller must obtain Buyer’s approval for disposition of nonconforming material. The Buyer may, with respect to any Goods that do not conform in any respect to the Order: reject all or a portion of such nonconforming Goods: accept all or a portion of such nonconforming Goods with a price reduction for the cost of repair or the diminution value: or accept any nonconforming goods and reject the rest.

6.     CORRECTIVE ACTION

In the event that Seller ships nonconforming Goods to Buyer, within thirty (30) days of Seller’s receipt of Buyer’s notification of nonconforming Goods, Supplier shall investigate the nonconformity, deliver to Buyer a written report of its investigation and conclusions, and formulate a corrective action plan acceptable to Buyer.





7.    QUALIFIED PERSONNEL

Seller’s Quality System must ensure that all Purchase Order requirements are met, and that all processes affecting the final quality of the product in the Purchase Order were performed by qualified personnel.

8.    RIGHT OF ACCESS

Buyer and representatives of Buyer’s customers shall have the right to inspect and test all material and workmanship at all times and places, including, when practicable, during manufacture.  If any such inspection or test is made on the premises of the Seller, the Seller shall furnish without additional charge all reasonable facilities and assistance for a safe and convenient inspection or test.

9.    CERTIFICATE OF CONFORMANCE

Certificates of Conformance are required for all processes and materials.  Buyer’s part number and drawing number are required on all process C of C’s. Seller shall furnish a copy of any regular inspection report required with all shipments.

10. FLOW DOWN REQUIREMENTS

The Seller shall assure all relevant Purchase Order requirements are flowed down to its sub-tier suppliers.  The Seller’s sub-tier suppliers are required to comply with the same specifications and requirements found in this contract.  The Seller shall flow down to the supply chain the applicable requirements including customer requirements.

11. RECORD RETENTION REQUIREMENTS

All records generated as a result of this contract shall be retained at the Seller’s, and its sub-tier supplier’s facilities, for at least 5 years from the date of completion of the contract.

12. FORCE MAJEURE

Seller shall be liable for any failure or delay in performance in connection with the contract, except where such failure or delay results from causes that are, at one and the same time, unforeseeable, unavoidable, outside of its control, and without its fault or negligence, provided Seller gives Buyer, within three (3) days of Seller’s learning of such cause, written notice to the effect that a failure or delay by the Seller will occur or has occurred (an “Excusable Delay”).  If a failure or delay in performance is caused by an event affecting any of the Seller’s sub-tier suppliers, such failure or delay shall not be excusable except unless such event is an Excusable Delay as defined above and the good or service to be provided by such sub-tier supplier is not obtainable by Seller from other sources in time for timely delivery of the goods to the Buyer. Buyer may cancel without liability to Seller its purchase of any Goods affected by Seller’s failure or delay in performance and, if the delay is expected to last for a period that could impact deliveries to Buyer’s Customers, Buyer may cancel, without liability, any portion of or the entire order.

13. DISPUTES

Any dispute that arises under or is related to this contract that cannot be settled by mutual agreement of the Parties may be decided by a court of competent jurisdiction.  Each Party shall continue performing its obligations under the Order pending resolution of the dispute. The dispute resolution procedures set forth herein do not supersede, delay or otherwise affect any rights of termination that are expressly set forth in these Terms and Conditions.

14. OBSOLESCENCE MANAGEMENT

Seller shall maintain, at its own expense, an obsolescence management program that includes an on-going review and identification of actual and potential obsolescence issues, including but not limited to, obsolescence of components, assemblies, sub-assemblies, and material for the Goods.  Seller shall perform all testing, qualification, non-recurring activities, and engineering services required for maintaining an Obsolescence Management Program. In no event shall remedying any obsolescence issue: entitle Seller to a price increase: entitle Seller to make a claim for equitable adjustment, or waive, relieve or release Seller from fulfilling all its duties under the Order including, without limitation, compliance with Specifications and Delivery Dates.




15. DELIVERY; NOTICE OF DELAY
 
Delivery is to be made both in quantities and at times specified herein.  If Seller’s delivery shall fail to meet schedule, Buyer, without limiting its other rights or remedies, may direct expedited routing, and any excess cost incurred thereby shall be debited to Seller’s account.  Buyer shall not be liable for Seller’s commitments or production arrangements in excess of the amount, or in advance of the time, necessary to meet Buyer’s delivery schedule.  Goods delivered in advance of schedule may, at Buyer’s option: be returned at Seller’s expense for proper delivery, or: have payment therefore withheld by Buyer until the date that goods are actually scheduled for delivery, Seller shall notify Buyer in writing immediately of any actual or potential delay to the performance of this Purchase Order.  Such notice shall include a proposed revised schedule but such notice and proposal or Buyer’s receipt or acceptance thereof shall not constitute a waiver to Buyer’s rights and remedies hereunder. 

16. ASSIGNMENT

Seller’s rights and duties under this order may not be assigned or delegated except as provided below. Seller shall not enter into a subcontract for the procurement of items covered by this order in completed or subsequently completed form. Seller may assign its interest or a security interest in the proceeds of this order pursuant to a bona fide financing arrangement, provided that Buyer receives timely notice, that only one such assignment is made, that the interest so assigned shall not be subject to re-assignment, and that any such assignment is expressly made subject to set off any indebtedness or other claim Buyer may have against Seller. 

17. PROPRIETARY DRAWINGS AND DATA
 
Seller shall keep confidential all information, drawings, specifications, or data and return, upon request, all documents furnished by Buyer, and shall not divulge or use such information, drawings, specifications, or data for the benefit of any other party.  Except as required for the efficient performance of this purchase order, Seller shall not make copies or permit copies to be made without the prior written consent of Buyer.  Seller shall thereafter make no further use, either directly or indirectly, of any such data or any information derived therefrom without obtaining Buyer’s written consent.  The obligations of this clause shall survive in perpetuity.

18. PATENT INDEMNITY
 
The Seller agrees to defend, indemnify and save harmless the Buyer and each subsequent purchaser or user of the goods sold to the Buyer under this order, except as to goods manufactured according to a design furnished by the Buyer, for any suit, action, or other claim alleging that the manufacture, use or sale of said goods infringes upon any United States patent. The Buyer agrees to give the Seller notice of any such suit or action promptly after notice is received by the Buyer. The Buyer may, at its own election and expense, at any time supersede the Seller in any defense of a claim in which event the Seller shall thereby be released from its obligation hereunder.

19. TERMINATION FOR CONVENIENCE
 
Buyer may cancel this order in whole or in part for convenience only if and to the extent that Buyer’s customer cancels Buyer’s order for convenience, and subject to Buyer’s payment to Seller of an equitable portion of any compensation for such termination received by Buyer from its customer. 
   
20. TERMINATION FOR DEFAULT

Buyer may, by written notice, terminate the Order, or any portion thereof, for default without any liability or obligation whatsoever to Seller for the portion terminated, in the following circumstances: Seller fails to perform any obligation hereunder, including a delivery obligation;  when Buyer has reasonable grounds for insecurity, and Seller fails to provide adequate assurances of performance within ten (10) days following Buyer’s demand therefore.



21. BANKRUPTCY
  
In the event of any proceeding, voluntary or involuntary, in bankruptcy or insolvency by or against the Seller, including any proceeding under the United States bankruptcy laws, or in the event of the appointment, with or without Seller’s consent, of a receiver of an assignee for the benefit of creditors, Buyer shall be entitled to cancel any unfilled part of this order without any liability whatsoever.
22. PACKAGING AND SHIPMENT

(a)Seller shall pack the Goods to prevent damage and deterioration.
(b)Packing peanuts are not to be used for any shipments due to FOD (foreign object debris) concerns.
(c)A complete packing list shall be enclosed with all shipments
(d)Seller shall mark containers or packages with necessary lifting, loading, and shipping information.

23. MATERIAL AND EQUIPMENT
 
If provision is made on the face of this order for the furnishing by the Buyer to the Seller of any materials to be used in connection with the performance of this order, such materials will be delivered to the Seller in sufficient time to enable it to meet the delivery dates for the articles to be furnished to the Buyer under this order. The Buyer shall have no liability to the Seller by reason of any delay in delivery or failure to deliver such materials. Title to any material furnished by the Buyer to the Seller shall remain in the Buyer. The risk of loss or damage to such materials from any other cause from the time of delivery to the Seller to the time of redelivery to the Buyer shall be borne by the Seller. Upon completion of this order, any of the materials furnished by the Buyer and not consumed in performance of the order, shall be disposed of in accordance with instructions from the Buyer. When the Buyer furnishes any material, in whole or in part, for the manufacture of parts or assemblies, the Seller shall not substitute material from any other source nor shall the Seller alter its physical or chemical properties except in accordance with applicable Buyer specifications or except with the Buyers written approval. All Electrostatic Discharge Sensitive Devices must be properly marked and labeled as such. Failure to comply will result in rejection of the parts upon receipt. 

24. COMPLIANCE

All goods supplied hereunder shall be manufactured substantially in the United States. Seller shall comply with all applicable laws in the performance of its duties hereunder, including, without limitations, all laws and regulations relating to employment and specifically to wage levels and payment of wages (including Walsh-Healey requirements if applicable), working conditions, child labor laws, and equal opportunity in employment. Seller shall maintain no segregated facilities. Seller shall maintain a Drug-Free Workplace and will post or otherwise provide all applicable notices to its employees

25. OTHER RIGHTS AND REMEDIES AND APPLICABLE LAW
 
The rights and remedies herein reserved to the Buyer shall be cumulative and additional to any other or further rights and remedies provided in law or equity and all the rights and obligations of the parties shall be governed and construed by the laws of the State of Vermont. 

26. ORDER OF PRECEDENCE
 
In the event of any inconsistencies among documents applicable to this order, the inconsistency will be resolved by giving precedence in the following order: the specifications or drawings; and the printed terms of this Purchase Order, including all clauses incorporated by reference. 

27. EXPORT CONTROL

Seller shall comply with all applicable United States export control laws and regulations, including, but not limited to, the requirements of the Arms Export Control Act, (22 U.S.C. 2778), International Traffic In Arms Regulations (ITAR; 22 C.F.R. Chapter I, Subchapter M Parts 120-130), Export Administration Act (Pub.L.96-72), and applicable Export Administration Regulations.
28. GOVERNMENT PROVISIONS
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 If this order is placed pursuant to a Government prime contract, or subcontract, the following contract clauses as set forth in the Federal Acquisition Regulations (FARs) and the Defense Federal Acquisition Regulations (DFARs) are incorporated herein and are applicable as determined by the type of subcontract, except for those contract clauses from which the Seller is expressly exempt. The term Contractor shall mean Seller, the term Contract shall mean this order, and the terms Government, Contracting Officer, and equivalent phrases shall mean Buyer. All referenced provisions refer to current revisions in effect as of the date of the respective Government contract including any modifications to the prime contract in effect at the time of this purchase order.
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