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Terms and Conditions of Purchase 
 

 A.   DEFINITIONS   C.3. Quantity 
 

Asusedthroughout these Termsand Conditionsof Purchase, the Purchase Order, and 
Buyer’s Quality Regulations, thefollowingdefinitionsapplyunlessotherwisespecifically 
stated: 

 
A. “Buyer” or “NuSpace” (as used in Buyer’s Quality Regulations) means 

NuSpace Inc, a California Corporation, or asubsidiary, division, affiliate, 
successor, or assign of NuSpace, or other entity issuing this Supply 
Agreement to which these terms and conditions are attached or referenced 
therein, or to any entity to which this Supply Agreement is assigned pursuant 
to this Supply Agreement. 

 
B. “Buyer’s Quality Regulations” means the Purchase Order Quality Assurance 

Regulations found in Buyer’s document C6-019A. In the event of a conflict 
between these Terms and Conditions of Purchase and the Buyer’s Quality 
Regulations, these Terms and Conditionsof Purchase shall control. 

 
C. “Goods” meansproducts, supplies, or itemsthat include, without limitation, those 

part numbers, model numbers and/or descriptions set forth on the face of the 
Purchase Order. 

 
D. “Supply Agreement” means the Purchase Order, together with, these Termsand 

Conditions of Purchase and Buyer’s Quality Requirements. 
 

E. “Purchase Order” means each purchase order entered into between NuSpace 
and Supplier, together with any written change order which may be 
subsequently executed by Buyer. 

 
F. “Services” means any effort provided by Supplier incidental to the sale of Goods 

bySupplierunder thisSupplyAgreement, including, without limitation, installation, 
repair and maintenance Services, if applicable. The term “Services” shall also 
include, without limitation, any effort specifically required by, and stated in, the 
Purchase Order, including, without limitation, all associated efforts such as 
design, engineering, technical, construction, consulting, professional or other 
services. 

 
G. “Supplier” means the legal entity providing Goods and/or Services or otherwise 

performing work pursuant to this Supply Agreement. 
 

 B.  ACCEPTANCE OF ORDER   
 

Unless otherwise specifically agreed to in writing, these Terms and Conditions of 
Purchase shall apply to the Supplier’s acceptance of any Purchase Order and 
incorporate by reference herein Buyer’s Quality Regulations. Supplier’s 
acknowledgement, acceptance of payment, or commencement of performance, shall 
constitute Supplier’s unqualified acceptance of these Terms and Conditions of 
Purchase. 

 
 C.  MANUFACTURE OF GOODS   

 
C.1. Specifications 

 
Supplier shall comply withall specificationsstatedinthe Purchase Order andshall meet 
the requirements of the applicable technical specifications and documentation (e.g. 
drawings, specifications, standards, etc.) in Supplier’s manufacturing literature to the 
extent consistent with this Supply Agreement. 

 
C.2. Discrepancies 

 
Anydiscrepancies, omissionsor lackof clarity indrawings, specificationsor other terms 
in the Purchase Order, must be referred to Buyer for clarification. If Supplier fails to 
seekclarification fromBuyer regardinganydiscrepancies, omissionsor lackof clarity in 
the Purchase Order which results in the delivery of non-conforming Goods, Buyer shall 
not be liable for any expenses associated with the manufacture, shipment or other 
expenses pertaining to the non-conforming Goods. 

Supplier shall deliver to Buyer only that quantity of Goods which is specified in the 
Purchase Order, unless otherwise advised in writing by Buyer. Buyer is not required to 
accept ormakeanypayment foranyamount of goodsinexcessof thequantityspecified 
on the Purchase Order which it has not authorized in writing. 

 
C.4. Non-Conforming Goods 

 
Where Supplier discovers that Goods are nonconforming after being shipped to Buyer, 
Suppliermust notifyBuyer immediatelyof thenonconforming Goods. Buyermayaccept 
or reject any non-conforming Goods at its discretion and may pursue any course of 
action or remedy available to it under applicable law, including, without limitation, the 
U.C.C. of California. If Buyer rejects the non-conforming Goods, Supplier agrees to 
replace at its expense or, at Buyer’s option, to refund the price of any Goods which fail 
to meet the requirements of applicable drawings, specifications and/or samples. Non- 
conforming Goodsrejectedandreturnedto Supplier shall not beretenderedby Supplier 
to Buyer unless notification of the fact is submitted with the retender and Buyer 
specifically agrees to acceptance thereof. Supplier shall pay any shipping, packing or 
transportation costs associatedwith the return of non-conforming Goods. 

 
C.5. Buyer-Funded/Buyer-Furnished  Items 

 
a. All materials, tooling, equipment, and parts for the manufacture, construction, 
repair or service of Goods that Buyer is required to furnish to Supplier under the 
provisions of this Supply Agreement (hereinafter “Buyer-Furnished Items”) shall be 
delivered in sufficient time to enable Supplier to meet its delivery schedule. 

 
b. Title to, and the right to immediate possession of, any and all Buyer-Furnished 
Items shall remainwith Buyer. 

 
c. Title toall tooling, parts, equipment andmaterial identified asaseparate line item 
under this Supply Agreement andfabricated, manufactured, constructed, or acquiredby 
Supplier under this Supply Agreement shall vest in Buyer upon Buyer’s payment for 
such items (hereinafter “Buyer-Funded Items”). 

 
d. Any Buyer-Furnished Items and any Buyer-Funded Items shall be used only for 
and in theperformance of this Supply Agreement unlessotherwisedirectedby Buyer in 
writing. 

 
e. Upon completion or termination of this Supply Agreement, any Buyer-Furnished 
Items and any Buyer-Funded Items shall be dispositioned in accordance with 
instructions fromBuyer. 

 
f. Supplier agrees, as a condition of this Supply Agreement, that it will: (i) properly 
mark/label, identify, inventory and segregate any and all Buyer-Furnished Items and 
Buyer-Funded Items in connection with this Supply Agreement in such fashion as to 
clearly identify such items as being the property of Buyer, at all stages of its or their 
possession by Supplier; (ii) prevent the commingling of Buyer-Furnished Items and 
Buyer-Funded Items with other material in Supplier’s possession except in accordance 
with applicable Buyer specifications or Buyer’s written approval; and (iii) assume 
responsibility for risk of loss or damage with respect to any Buyer-Furnished Items and 
Buyer-Funded Items at all times while it is in the custody, care, or control of Supplier 
andwhile in thehandsof carrierswith responsibility for suchmaterials; and(iv) shall be 
responsible to provide confirmation of the foregoing if requested by Buyer. 

 
g. Supplier will maintain a policy or policies of insurance covering all property on 
Supplier’spremisesownedbyBuyeragainst lossordamage. Acertificateverifyingsuch 
insurance will be submitted by Supplier to Buyer upon request. 

 
h. Supplier, uponrequest, will provideascheduleof all quantitiesonhandof Buyer- 
Furnished Itemsand Buyer-Funded Items. Supplier will beaccountable for all quantities 
provided and financially liable for all damages or unaccounted Buyer-Furnished Items 
and Buyer-Funded Items, unless specifically agreed upon in writing by Buyer and 
provided for in this Supply Agreement. 



2  

i. When Buyer provides Buyer-Furnished Items for the manufacture of parts or 
assemblies, Supplier shall not substitute material from any other source nor shall 
Supplier or its subcontractors alter the Buyer-Furnished Item’s physical or chemical 
properties except in accordance with applicable Buyer specifications or with Buyer’s 
written approval. 

 
j. Supplier agrees not to copyor duplicateany Buyer-Funded Items, special tooling 
orspecial testequipment foranypurposeotherthanperformanceof thisPurchaseOrder 
or other orders for Buyer. Supplier warrantsandaffirms that it hasnot used, transferred 
to any person, firmor corporation, copies or duplicated any such Buyer-Funded Items, 
special tooling or special test equipment acquired or fabricated under any previous 
Purchase Order for thedevelopment or productionof particular suppliesor parts, or the 
performance of particular Services required under this Supply Agreement, for any 
purposeother than performance of orders for Buyer. 

 
k. Buyer shall havetheright toaudit all pertinent booksandrecordsof Supplier, and 
to make reasonable inspection of Supplier’s premises, in order to verify compliance 
hereof. Buyer shall be entitled to commence such audit no later than five (5) days after 
Buyer notifies Supplier. 

 
 D.  SHIPPING AND DELIVERY   

 
D.1. Packing and Crating. Suppler will suitablypack Goodstoprevent damage 
or deterioration during transportation and shipped in accordance with Buyer’s Quality 
Requirements. Goods shall be shipped by Supplier via the lowest cost means that are 
otherwise appropriate for the Goods in accordance with the requirements of common 
carriers. Supplier is responsiblefor contacting Buyer to resolveanyquestions regarding 
proper packingor shipment under this Supply Agreement. 

 
D.2. Marking of Goods 

 
Supplier shall, at itsownexpense, markall Goodswith. Supplier shall packsuch Goods 
in suitable packages or cases, each of which shall be sealed and shall have. Supplier 
will describe Goods in bills of lading in accordancewith current national mode of freight 
or uniformfreight classification, whichever is applicable. 

 
D.3. Shipment of Hazardous Materials or Substances 

 
Shipments of any hazardous materials or substances must be packaged and 
transported in compliancewithall applicableprovisionsof Code of Federal Regulations 
(C.F.R.) Title 49. 

 
D.4. Packing Sheet 

 
Packing lists will accompany each box or package shipped, Buyer’s count or weight of 
Goods will be final and conclusive on shipments not accompaniedby packing lists. 

 
D.5. Import/Export  Requirements 

D.8. Inspection on Delivery 
 

 
All Goodsorderedshall besubject to inspectionandapproval at destinationby Buyer or 
its duly authorized representative after delivery to Buyer’s facility. 

 
D.9. Loss Incurred During Delivery 

 
Supplier shall be responsible for all losses, costs, claims, causes of action, damages, 
liabilities, and expenses, including attorneys’ fees, all expense of litigation and/or 
settlement, and court costs, arising from any act or omission of Supplier, its officers, 
employees, agents, suppliers, or subcontractors at any tier, in the performance of any 
of its obligations under this Supply Agreement. 

 
 E.  INVOICING AND PAYMENT   

 

 
E.1. Invoices 

 

 
Concurrent with each shipment under this Supply Agreement, Supplier will mail one 
original invoiceto Buyer Attn: toCToledanes@keyengco.comtheaddressshownonthe 
face of the Purchase Order. Delays in receiving invoices, errors or omissions on 
invoices, or lack of supporting documentation will be cause for Buyer withholding 
payment without losing discount privileges. Payment for the items delivered under this 
Supply Agreement will be made in accordance with Order terms, following receipt of a 
valid invoice, or acceptance of such delivered items, whichever is later. Payment shall 
be deemed to have been made as of the date of mailing Buyer’s payment or electronic 
funds transfer. 

 
E.2. Taxes and Fees 

 
Unless otherwise specified, prices of Goods or Services as reflected in the Purchase 
Order includeall applicablefederal, stateandlocal taxes, duties, tariffs, andsimilar fees 
imposedby any government, all of whichshall be listed separately on the invoice. 

 
E.3. Special Tooling 

 
Unless otherwise specified in the Purchase Order theprice for Goods includes the cost 
of gauges, jigs, fixtures, dies, molds, tools, patterns, and similar items of special tooling 
that may be manufactured or acquired by Supplier for use in the manufacture, 
fabrication, or assembly of the goods called for herein, and unless otherwise specified 
herein, title to such special toolingwill remain in Supplier. 

 
E.4. Shipping Charges 

 
Prices on the Purchase Order include all charges for Supplier’s packing and crating. 
Charges for boxing, packingor cartagewill beborneby Supplier andwill not bepaidby 
Buyer unless otherwise expressly stated in the Purchase Order. 

 
 F.   QUALITY CONTROL   

 

 

Supplier will comply with all applicable export / import requirements. When Goods 
providedunder this Supply Agreement originateoutsideof the United States, prior to its 
first shipment of goods to Buyer, Supplier shall provide Buyer a Certificate of Origin 
specifying the Country of Origin, including supplier name, Buyer, Purchase Order 
number, Buyer part number, and, as requested, any other documentation that is 
reasonably required for customs compliance. 

 
D.6. Delivery Schedule 

 
Supplier’s timely performance is critical to the success of this Supply Agreement. 
Supplier will make deliveries strictly in accordance with the delivery schedule. If the 
Supplier suspects or determines that deliveries will not be made on time, the Supplier 
will advise Buyer of the possibledelay, the cause, and theproposed recovery schedule 
as soon as possible, and shall continue to notify Buyer of any material change in the 
situation. In the event of such notification or of an actual failure by Supplier to comply 
with the delivery or completion schedules, Buyer may, in addition to all other remedies, 
require Supplier, at Supplier'sexpense, toshipgoodsviaair freight or expeditedrouting 
to avoid or minimize delay. Buyer reserves the right, at its sole discretion, to return, or 
delay payment, for any Goodswhich are received fifteen (15) days early to the terms of 
the Order. 

 
D.7. Delay in Delivery 

 
If Supplier becomes aware of any circumstances that are likely to cause a delay in 
delivery of the ordered item(s), Supplier will immediately notify Buyer in writing stating 
thereasonfor thedelayandtheupdateddeliverydate. Uponreceipt of this information, 
Buyer reservestheright tokeepor cancel thepurchaseorder without liability or penalty. 

F.1. Quality Assurance 
 

Supplier acknowledges that Buyer is committed to conducting its activities in a manner 
that ensures its products and services are safe and implements policies intended to 
protect thehealthandsafetyof Buyer’semployees, customersandnatural environment. 
In furtherance of Buyer’s quality policy, Supplier represents and warrants that it has 
reviewed and agrees to Buyer’s Purchase Order Quality Assurance Requirements 
(Document C6-019A) (“Buyer’s Quality Requirements”) which are fully incorporated 
herein. Buyer mayreject andholdat Supplier’sexpense, subject to Supplier’sdisposal, 
all Goods which do not conform to applicable drawings, specifications and/or samples 
or Buyer’s Quality Requirements. 

 
F.2. Inspection 

 

 
Supplier agrees that its books, recordsand itsplant, or suchpartsof its plant asmaybe 
engaged in the performance of this Supply Agreement, shall at all reasonable times be 
subject to inspection by Buyer. Buyer may perform reviews and evaluations as 
reasonably necessary to ascertain compliance with this Supply Agreement. Such 
reviews andevaluations shall be conducted ina manner that will not unduly delay work 
under this Supply Agreement. Further, it is recognized that despite such reviews, 
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. Buyer shall have the right to inspect and test the material 
andworkmanshipofall Goodsatallplacesandtimesincluding, whenpracticable, during 
theperiodof manufactureorprovisionof Services. If anysuchinspectionor test ismade 
on the premises of Supplier, Supplier shall furnish, without additional charge to Buyer 



3 

all reasonable facilities and assistance for the safe and convenient performance of the 
inspection or test. 

 G.   WARRANTIES  

G.1. Goods and Services Warranty 

Supplier warrants that all Goods furnished, and Services provided, hereunder shall be 
free fromdefects in material and workmanship and shall conformto applicable industry 
standards, specifications, drawings, samples and/or other descriptions. Unless 
manufactured pursuant to detailed designs furnished by Buyer, Supplier assumes 
designresponsibilityand warrants that the Goodsaresuitable for thepurposefor which 
they are intended. Supplier’s warranties regarding Goods, together with any warranties 
and guaranties as to Services, shall run to Buyer, its assigns and each successive 
customer. Unlessotherwisespecifiedby Buyer, Supplier’swarrantiesunder this Clause 
shall begin effective delivery of the Goods to the ultimate end user and shall be for a 
period of 5 years, unless otherwise specified in the Purchase Order. 

G.2. Price Warranty 

Intheevent Supplier reducesitspricefor such Goods or Servicesduringthetermof this 
Supply Agreement, Supplier agrees to reduce the prices hereof correspondingly. 

 H.   CHANGES  

H.1. Buyer 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 the Purchase 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) acceptance and place of delivery, (iii) 
place of inspection; (iv) any drawings, designs, or specifications, (v) delivery schedule, 
(vi) the method or manner of performance of the work, and (vii) Buyer-furnished 
property, facilities, equipment, materials, or Services. Supplier shall perform any 
changes ordered by Buyer. 

b. If any change under this clause causesan increaseor decrease in the cost of, or
the time required for, performance, an equitable adjustment may be requested by 
Supplier or Buyer and shall be made in price or delivery schedule, or both, and the 
Purchase Order shall be modified in writing accordingly. Any claim by Supplier for 
adjustment, must beasserted inwritingnot later that fifteen (15) calendar daysafter 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. 
Supplier’s complete change proposal, fully supported by factual information, shall be 
submitted to Buyer’s purchasing department within forty-five (45) days of the notice of 
change, 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 Purchase Order. 

c. Buyer’s engineering and technical personnel may from time to time render 
assistance or give technical adviceor discuss or affect an exchange of information with 
Supplier'spersonnel concerningthe Goodsor Serviceshereunder. Nosuchactionshall 
be deemed to be a change under this "Changes" clause of this Purchase Order and 
shall not be the basis for equitable adjustment. No change will be binding on Buyer 
unless issued in writing by an authorized representative of Buyer’s purchasing 
department. 

d. If thecost of propertyor material madeobsoleteor excessasaresult of achange
is included in Supplier’s claimfor adjustment, Buyer shall havetheright toprescribethe 
disposition of suchproperty or material. 

e. Notwithstanding any pending claims for adjustment submitted by Supplier, 
Supplier shall diligently proceed with the performance of this Purchase Order, as 
directed by Buyer, and nothing herein shall be construed as relieving Supplier of its 
obligationstoperform, includingwithout limitation thefailureof thepartiestoagreeupon 
Supplier’s entitlement to, or the amount or nature of, any such adjustment. Supplier 
maynot makeanychangestothe Purchase Orderor theitemsspecifiedinthe Purchase 
Order, without theexpress written approval of Buyer. 

H.2. Supplier Changes 

Buyer must be promptly notified by Supplier of changes in Goods, manufacturing 
location, or process definition that were not requested by Buyer. Notification should 
describe the change or changes that have been made or are being proposed. Buyer 
reserves the right to require its approval of the product, manufacturing location or the 
process change inadvanceof such change. 

 I.       INTELLECTUAL PROPERTY  

I.1. Confidential and Proprietary Information and Materials 

Buyer and Supplier will each keep confidential and protect fromunauthorized use and 
disclosure all (i) confidential, proprietary and/or trade secret information; (ii) tangible 
items containing, conveying or embodying such information; and (iii) tooling identified 
as being subject to this provision and obtained, directly or indirectly, from the other in 
connection with this Supply Agreement (collectively referred to as “Proprietary 
Information”). Buyer and Supplier will each use and disclose Proprietary Information of 
theother only in theperformanceof andfor thepurposesof this Settlement Agreement. 

Unless otherwise provided herein or authorized by Buyer in writing, Supplier shall hold 
all Proprietary Information in confidence, and shall use Proprietary Information only in 
the performance of the relevant Order. Supplier shall not use or disclose Proprietary 
Information to, or for the benefit of, any third party nor shall Supplier sell or otherwise 
dispose of any completed or partially completed or non-complying Goods (or parts 
thereof) without destroying or rendering such Goods (or parts) unsuitable for use, and 
without removing or destroying any Proprietary Information embodied therein. Upon 
Buyer’s request or on completion or termination of the relevant Order, Supplier shall, at 
Supplier’s expense, ceaseall use of Proprietary Information and make such disposition 
of all such Proprietary Information, and any parts, equipment, tools, gauges, patterns, 
items andgoods containingor embodying Proprietary Informationas herein required or 
as may be subsequently directed by Buyer. Buyer shall have the right to audit all 
pertinent facilities, books and records of Supplier in order to verify compliance with this 
Clause. Supplier shall be liable to Buyer and shall indemnify, defend and hold Buyer 
harmless for any damages, awards, liabilities, costs and/or attorney fees resulting from 
any breach by Supplier of the provisions of this clause, which shall survive the 
performance, completion, expiration and/or termination of this Supply Agreement. 
Supplier shall promptly notify Buyer of any and all such breaches, and shall take all 
necessary measures to remedy the same. In all subcontracts for performance of work 
under the relevant Order, Supplier shall include provisions which provide to Buyer the 
same rights and protections as provided in this clause. 

I.2. Underlying Intellectual Property 

All information (regardless of formor format, and including, without limitation, designs, 
processes, drawings, specifications, reports, data (including CAD/CAM data), trade 
secrets, software and know-how) and all inventions, whether patentable or not 
(hereinafter, such information and inventions are collectively referred to as “Intellectual 
Property”), created, developed, owned, controlled or made by a Party prior to the 
effectivedateof the Purchase Order, oroutsidethescopeor independent of therelevant 
Order (hereinafter “Underlying Intellectual Property), and all intellectual property rights 
in and to the foregoing, shall remain the property of such Party. Supplier must obtain 
written authorization from Buyer prior to incorporating any Underlying Intellectual 
Property into any Goods. 

I.3. New Intellectual Property 

All Intellectual Propertycreated, developedor madefor, or inconnectionwith the Order 
(“New Intellectual Property”) by either Party shall be owned by Buyer. Supplier shall 
disclose to Buyer any and all New Intellectual Property created, developed or made by 
Supplier, and agrees to assign, and does hereby assign to Buyer all rights, title and 
interest inandtosuch NewIntellectual Property, at nocost to Buyer. All NewIntellectual 
Property is Buyer’s proprietary information, and shall be treated in accordance with the 
provisions of Clause I.1 of these Terms and Conditions of Purchase. Supplier shall 
execute, or have executed, all papers and instruments necessary to secure the 
foregoing rights to Buyer. 

I.4. Licenses 

Buyer does not grant to Supplier (1) any reproduction rights to the Goods ordered, or 
(2) any rights to use designs, drawings, tooling or other information belonging to or 
supplied by Buyer in the manufacture of design of Goods or other materials for anyone 
other than Buyer or the Government where the Government has received such rights 
fromthe Buyer. 

I.5. Intellectual Property Infringement Indemnity 

Supplier shall indemnify, defend and hold harmless Buyer, its customers, and their 
respective successors and assigns fromany and all damages, awards, liabilities, costs 
and/or attorney fees, and shall conduct (at Supplier’s sole cost andexpense) the entire 
defense of any claim, suit or action alleging that the manufacture, use or sale of the 
Goods infringe the intellectual property rights of a third party. Supplier and Buyer shall 
promptly informeachother of thereceipt of anysuchclaim, suit or action, and Buyerwill 
provide reasonable assistance to Supplier (at Supplier’s sole cost and expense) to 
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defend each such claim, suit or action. Supplier shall, at Buyer’s option, either 
(i) obtain the right for Buyer and its customers to continue using the Goods, or (ii) 
replace or modify the Goods so they no longer infringe but still meet all Goods 
requirements. 
 J.   INDEMNIFICATION  

a. Supplier covenants and agrees to indemnify, protect, and hold harmless Buyer, 
its officers, directors, employees, agents and successors and assigns (“Indemnified 
Person(s)”) from any and every liability, claim of liability, allegation, judgment, cost, 
expense, reasonable attorneys fees, cause of action, loss, or damage whatsoever, 
including, without limitation, death or injury to any person or damage to any property, 
resulting from or arising out of Supplier’s performance under this Supply Agreement, 
howsoever arising, including, without limitation, by reason of negligence, any breach of 
representation, warranty, covenants, including, without limitation, any defect in design, 
material, workmanshipor Service, orstrict liability, unlesscausedbythesolenegligence 
of the Indemnified Person. In theevent Buyer shouldbringanaction for enforcement of 
thisindemnificationprovision, Supplieragreesthat Buyershall beentitledtobeawarded 
its reasonable attorneys’ fees and costs if Buyer prevails in suchproceeding. 

b. Supplier agrees, in any instance where any claims, suits, actions or legal 
proceedings, are brought against the Supplier and in any way affect Buyer's interests 
under this Supply Agreement or otherwise, that: 

1. Supplier shall notify Buyer in a timely manner (not to exceed five (5) 
business days) after learning of any actual or threatened claims, 
suits, actions or legal proceedings, and shall not at any time 
consummate any settlement without Buyer's prior written consent; 

2. Without releasinganyobligation, liability orundertakingof Supplier to
indemnify Buyer hereunder, Buyer shall have the right to (1) 
cooperate in the defense of such claim; or (2) with permission of the 
court, intervene in any such action; or (3) supersede Supplier in the 
defenseof any such claim.

 K.  COMPLIANCE AND INSURANCE  

K.1. Compliance with Applicable Laws and Regulations 

Supplier will performthe requirements of this Supply Agreement in compliance with all 
applicablelaws, statutes, orders, acts, codes, rulesandregulationsof the United States 
and its individual states (including, but not limited to, the Fair Labor Standards Act, the 
Walsh-Healey Act, the Occupational Safety and Health Act, Executive Orders, 
export/import laws and regulations, Uniform Commercial Code, and Environmental 
Protection Acts), and of other Countries or Unions, and including, without limitation, 
Buyer’s Quality Requirements. Supplier will indemnify Buyer against any and all loss, 
cost, liability, damage or expense arising fromor related to Supplier’s failure to comply 
with this provision. 

K.2. Government Contracts 

a. If the Purchase Order is issuedunder a United States Government primecontract
or subcontract, the Additional Terms and Conditions of Purchase Applicable to 
Government Contracts with the Department of Defense Issued under Federal 
Acquisition Regulations (FAR) (http://www.acquisition.gov/far/index.html) andthe
subsequent flow down clauses incorporated hereto and any other provision or 
requirement mandated as applicable to U.S. Government subcontracts by the 
Federal Acquisition Regulation and or applicable government department or 
agencysupplement (including, without limitation, the Department of Defense FAR
Supplement) isherebyincorporatedherein. Suchgovernment contract provisions
shall be controlling over any conflicting terms and conditions set forth herein. 

b. Supplier expresslyacknowledgeandagreesthat it will, totheextent requiredbylaw
or government contract requirements, provide information and verification concerning 
thecitizenshipor immigrationstatusof Supplier’spersonnel or Supplier’ssubcontractor 
personnel entering onto Buyer’s premisesor thepremise of Buyer’s prime contractor or 
the U.S. Government. 

K.3. Insurance 
 

a. Supplier shall maintain such public liability insurance, including products liability, 
completed operations, contractors liability and protective liability, automobile liability 
insurance (including non-owned automobile liability) and Workmen's Compensation, 
andemployer'sliabilityinsuranceaswill adequatelyprotect Buyeragainst suchdamage, 
liabilities, claims, losses and expenses. Supplier agrees to submit certificates of 
insurance evidencing its insurance coveragewhen requested by Buyer. 

b. In the event Supplier will be performing services on Buyer’s premises, Supplier 
agrees to secure and carry as a minimumthe following insurance covering all work to 
beperformed under this Supply Agreement: 

1. Workers' Compensation and Employer's Liability Insurance in an 
amount sufficient by virtue of the laws of the country, state, or other 
governmental subdivisioninwhichtheworkoranyportionof thework
is performed; 

2. General Liability Insurance in which the limit of liability for injuries, 
including accidental death, shall be $1,000,000 for any one 
occurrence; 

3. General Liability Insurance in which the limit of liability for property 
damage shall be $1,000,000 for any oneoccurrence;

4. Automobile Liability Insuranceinwhichthelimit of liability for injuries,
including accidental death, shall be $1,000,000 for any one 
occurrence; 

5. AutomobileLiabilityInsurance inwhichthelimit of liability forproperty
damage shall be $1,000,000 for any oneoccurrence; and

6. Contractual Liability Insurance sufficient in scope of coverage and 
amount (in Buyer's reasonable discretion) to cover the liabilities 
herein assumed by Supplier. 

c. All such insuranceshall be issuedbycompanies authorizedtodobusinessunder
the lawsof theapplicablegovernmental authority for theplace inwhichall or part of the 
Services are to beperformed, shall be in formsatisfactory to Buyer, and shall contain a 
provision prohibiting cancellation except upon at least ten (10) days' prior notice to 
Buyer. All such insurancepolicieswill beprimary in theevent of a lossarisingout of the 
Supplier's performance of work. Certified copies of said policies or certificates 
evidencingsuchinsuranceandnaming Buyer asanadditional insuredshall beprovided 
to Buyer uponrequest within 30 daysafter thedateof this Supply Agreement andwithin 
a reasonable timeafter any renewals or changes to such policies are issued. 

K.4. Certification and Traceability 

Supplier shall abidebythecertificationandtraceabilityrequirements set forth in Buyer’s 
Quality Requirements. 

 L.   TERMINATION  

L.1. Cancellation 

Time isof theessencein this Supply Agreement. Buyer reservestheright tocancel this 
Supplier§ Agreement, or any portion of this Settlement Agreement, without liability, if; 
(1) delivery is not made when and as specified; (b) Supplier fails to meet contract 
commitments as to exact time, price, quality or quantity; (c) Supplier ceases to conduct 
its operation in the normal course of business; (d) Supplier is unable to meet its 
obligations as they mature; (e) proceedings are instituted against Supplier under the 
bankruptcy laws or any other laws relating to the relief of creditors; (f) a receiver is 
appointed or applied for by Supplier; or (g) any assignment is made by Supplier for the 
benefit of creditors. Buyer also reserves the right to cancel for any other reason 
permitted by the Uniform Commercial Code then in effect in the state where Buyer has 
signed the Purchase Order. 

L.2. Force Majeure 

a. Neither party shall be deemed in default of this Supply Agreement to the extent 
that any delay or failure in the performance of its obligations results from any cause 
beyond its reasonable control and without its fault or negligence, such as acts of God, 
acts of civil or military authority, embargoes, epidemics, war, riots, insurrections, fires, 
explosions, earthquakes, floods, unusuallysevere weather conditions, or strikes("Force 
Majeure"). 

b. If any Force Majeure condition affects Supplier's ability to perform, Supplier shall 
give immediate notice to Buyer and Buyer may elect to either: (1) Cancel at no cost to 
Buyer the affected Purchase Orders or any part thereof, (2) suspend the affected 
Purchase Order(s) or any part for the duration of the Force Majeure condition, with the 
option to obtain elsewhere Goods and Services to be furnished under such Purchase 
Order(s) and deduct fromany commitment under such Purchase Order(s) the quantity 
of Goods and value of Services obtained or for which commitments have been made 
elsewhere or (3) resume performance under such Purchase Order(s) once the Force 
Majeure condition ceases, with an option in Buyer to extend any affected delivery date 
or performance date up to the length of time the Force Majeure condition endured. 
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Unless Buyer giveswrittennoticeotherwisewithinthirty (30) daysafter beingnotifiedof 
the Force Majeure condition, option (2) shall bedeemed selected. 

L.3. Termination for Convenience 

a. Buyer may, at any time by written notice to Supplier, terminate all or any part of 
this Supply Agreement for Buyer's convenience, inwhich event Supplier agrees to stop 
work immediately as to the terminated portion of this Supply Agreement and to notify 
subcontractor(s) to stop work, and protect and preserve property in its possession in 
which Buyer has an interest, including, without limitation, Buyer-Funded and Buyer- 
Furnished Items as set forth in Clause C.5. 

b. If this Supply Agreement is terminated, in whole or in part, for Buyer's 
convenience, Supplier shall bepaidanamount, tobemutuallyagreedupon, whichshall 
be adequate to cover the reasonable cost of Supplier's actual performance of work 
under this Supply Agreement, which in no case shall exceed the total price of the 
Purchase Order. 

c. Supplier shall submit to Buyer all claims resulting from such termination within 
sixty (60) daysafter Supplier’sreceipt of Buyer’s noticeof termination. Buyer shall have, 
uponreasonableadvancednotice, theright toinspect Supplier’srecords, facilities, work, 
and materials relating to performance of the Supply Agreement for purposes of 
evaluating Supplier’s claim. 

L.4. Termination for Default 

a. Buyer may terminate thewholeor anypart of this Supply Agreement inanyof the
following circumstances: 

1. If Supplier fails to deliver the goods or to perform the services 
required by this Settlement Agreement within the time specified 
herein, or any extension thereof grantedby Buyer in writing; or

2. If Supplier fails to performany of the other provisions of this Supply
Agreement or sofails tomakeprogressas toendanger performance
of this Supply Agreement inaccordancewith its terms; or

3. If Supplier fails to deliver the Goods in accordance with Buyer’s 
Quality Requirements; or 

4. If Supplier fails to abide by applicable government regulations and 
law in the production, manufacture, packaging and shipment of the 
Goods; or 

5. In the event of suspension of Supplier's business, insolvency, 
institution of bankruptcy, liquidation proceedings by or against 
Supplier, appointment of a trustee or receiver for Supplier's property 
or business, or any assignment, reorganization or arrangement by 
Supplier for thebenefit of creditors; or

6. If otherwiseexpressly authorized under the provisions of this Supply
Agreement. 

b. In theevent that Buyer terminatesthis Supply Agreement asaresult of anyof the
circumstances(1) through(6) in this Clause, L.4, Buyer mayrequire Supplier to transfer 
title and deliver to Buyer in the manner and to the extent directed by Buyer (1) any 
completed Goods, and (2) such partially completed Goods and materials, parts, tools, 
dies, jigs, fixtures, plans, drawings, information, and contract rights as Supplier has 
produced or acquired for the performance of this Settlement Agreement, including, 
without limitation, the assignment to Buyer of Supplier's subcontracts. Payment for 
completed Goods delivered to and accepted by Buyer under this provision shall be at 
the contract price set forth on the Purchase Order. Payment for partially completed 
Goods and manufactured materials delivered to and accepted by Buyer under this 
provision shall be at aprice mutually agreed toand determinedby the Parties. 

c. If this Settlement Agreement isentirelyor partially terminatedby Buyer under this
section, Buyer may procure, upon such terms and in such manner as Buyer may deem 
appropriate, goods or services similar to those Goods and Services so terminated, and 
Supplier shall be liable to Buyer for any and all reprocurement costs for such similar 
goods or services, including any price for such similar goods or services that is higher 
than this Settlement Agreement provided however, that Supplier shall not be liable for 
such additional costs if Supplier’s failure to performthis Settlement Agreement. 

1. arises out of causes beyond the control and without the fault or 
negligence of Supplier. Such causes may include, but are not 
restrictedto, actsof Godorof thepublicenemy, actsof agovernment
in its sovereign capacity,  fires,  floods,  epidemics,  quarantine 

restrictions,  strikes,  freight  embargoes,  and  unusually  severe 
weather; or 

2. is caused by the default of a vendor or subcontractor to Supplier, so 
long as such default arises out of causes beyond the control of both 
Supplier and the vendor or subcontractor, and the subcontracted 
goodsorserviceswere not obtainablefromothersourcesinsufficient
time to permit Supplier to meet the required delivery schedule. 

d. Nocauseshall constituteabasis for excusabledelayunless Supplier hasnotified
Buyer in writing of the existence of such cause within ten (10) days fromthe beginning 
thereof. 

L.5. Change in Control of Supplier 

a. For the purpose of this Clause, a change in control (“Change in Control”) shall 
meantheacquisitionbyathirdpartyof direct or indirect control of Supplier. Athirdparty 
shall be deemed to control Supplier if it, directly or indirectly: 

1. holds a majority of the voting rights in Supplier; or 

2. has the right to appoint or remove a majority of the Supplier’s board 
of directors, supervisory board, or any other body in charge of or 
controlling the management of the Supplier; or 

3. has the right to exercise a dominant or decisive influence over the 
Supplier. 

b. In the event a Change in Control of Supplier is pending, Supplier shall, to the 
extent Supplier is permitted under applicable confidentiality obligations promptly give 
Buyer written notice of such event identifying the potential investor/acquiring party, or 
any other change, and (2) provide any relevant information to the Buyer during the 
Change in Control process. In the event that Buyer believes such Change in Control 
will materially and adversely affect Supplier’s ability to discharge its duties and 
obligations under this Supply Agreement, or if such Change in Control is in favor of a 
party which is not acceptable to Buyer, then Buyer shall be entitled to terminate this 
Supply Agreement pursuant to Clause L.4, within twenty eight (28) calendar days from 
the dateof Buyer's knowledgeof the Change in Control. 

 M.  ADMINISTRATIVE TERMS  

M.1. Modifications 

This Supply Agreement shall not be modified by, or interpreted by, reference to any 
course of dealing or usage of trade and shall not be modified by any course of 
performance. No modification of this Supply Agreement shall be effective unless in 
writing and signedby anauthorized representativeof both Buyer and Supplier. 

M.2. Assignment Rights 

The assignment of any right or interest in this Supply Agreement, without the written 
permission of Buyer, will be void. The Supplier may, with written consent of Buyer, 
assign claims for money due or to become due through a bank, trust company, federal 
lending agency or other financial institution. Supplier will not delegate any obligation 
under this Supply Agreement without thewrittenpermissionof Buyer andanyattempted 
delegationwithout writtenpermissionwill bevoidandtotally ineffective for all purposes. 
Any permitted assignment will provide that payment by Buyer to an assignee of any 
amount will be subject to set-off or recoupment for any present or future claims which 
Buyermayhaveagainst Supplierandwill bevalidonlyafter SupplierhasprovidedBuyer 
with two properly executed copies of theassignment. 

M.3. Subcontracting 

Supplieragreestoobtain Buyer’swritten approval beforesubcontractinganysubstantial 
portion of this Supply Agreement. However, this requirement will not apply to the 
purchase of standard commercial supplies or raw materials on which Supplier will 
performfurther work. 

M.4. Survival 

Supplier agreesthat the Warranties (Section G), Indemnification(Section J), Inspection 
(Clause F.2), Intellectual Property(Section I), and Cumulative Remedies (Clause M.10) 
of this Supply Agreement and all provisions which relate to claims which may be made 
by Buyer under this Supply Agreement shall surviveandcontinue in full forceandeffect 
upontheterminationof this Supply Agreement, unlessotherwiseagreedto inwritingby 
a duly authorized representative of Supplier and Buyer. 



6 

M.5. Entire Agreement M.9. Cumulative Remedies 

The Purchase Order togetherwiththeseTermsand Conditionsof Purchaseand Buyer’s 
Quality Regulations, integrate, merge and supersede any prior offers, negotiations and 
agreements concerning the subject matter hereof and constitutes the entire agreement 
between the Buyer and Supplier. 

M.6. 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, orprivilegesoranyotherterms, conditions, orprivilegeswhetherof thesame 
or similar type. 

M.7. Notice 

All notices required or permitted to be given in connection with this Supply Agreement 
shall bedeemed tobe properly given if in writing anddelivered to the receiving party at 
the address (including to the attention of the individual representative, if specified) 
shown on the face of this Supply Agreement or to such other address or individual 
representativespecifiedfromtimetotimebysuchwrittennotice. Noticeshall bedeemed 
effective upon receipt. 

M.8. Headings 

The paragraph and section headings contained herein are for reference only and shall 
not be consideredas substantive parts of this Supply Agreement. 

Buyer’s remedies described herein shall be cumulative and in addition to any remedies 
providedby lawor in equity. 

M.10. Partial  Invalidity/Unenforceability 

If in any instance any provision of this Supply Agreement shall be determined to be 
invalid or unenforceable under any applicable law, such provision shall be ineffective 
only to theextent of suchprohibitionor unenforceability. Theremainingprovisionsshall 
begiveneffect in accordance with their terms. 

M.11. Order of Precedence 

In the event of conflict between these Terms and Conditions of Purchase and the 
Purchase Order, the terms of the Purchase Order, including, without limitation, special 
terms and conditions, specifications or drawings, shall begivenprecedence. 

M.12. Governing Law and Interpretation 

The requirements of this Supply Agreement will be interpreted and construed in 
accordance with the laws of the State of California, excluding choice of lawrules. Any 
legal actionwithrespect tothis Supply Agreement andthedutiesandobligationsherein 
shall bebrought inthecourtsoftheStateof CaliforniaortheUnitedStatesfortheCentral 
District of California. 


