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TERMS & CONDITIONS OF PURCHASE 

Terms and condi ons applicable when selling products or services to Burton Industries, Inc. (and any of 
its subsidiaries or affiliated companies):  

1.  Acceptance and Amendments: All purchase orders cons tute an offer by Burton Industries. Inc. 
(“Buyer”) to purchase from Seller the goods and/or services referenced in a purchase order exclusively 
under these terms and condi ons (this “Agreement”). Acceptance of a Burton Industries, Inc. purchase 
order is expressly limited to these terms and condi ons. No modifica on or waiver of any of these terms 
and condi ons shall be effec ve against Buyer and shall not become a part of any Burton Industries, Inc. 
purchase order. In the event of a conflict between the terms of this Agreement and the terms of the 
purchase order, the terms of this Agreement shall govern. All specifica ons, drawings, and other data 
referred to in a Burton Industries, Inc. purchase order are hereby made a part of the purchase order as if 
fully set forth therein. If an order is placed under a government contract or a subcontract or if Buyer 
otherwise no fies Seller that an order is placed under a government contract or a subcontract, certain 
clauses of the Federal Acquisi on Regula on (FAR) (48 C.F.R. Chapter 2) and the Department of Defense 
FAR Supplement (DFARS) apply. A purchase order shall be deemed accepted by Seller upon any of the 
following: (a) Seller’s acknowledgement of the purchase order; (b) Seller’s commencement of 
performance; (c) Seller’s acceptance of any payment under the purchase order; or (d) Seller’s failure to 
deliver wri en no ce of rejec on to Buyer within ten (10) days of receipt of a purchase order.  

2.  Prices Include Taxes and Packaging: Except as Buyer has otherwise provided in this Agreement, 
the prices stated in the purchase order include (a) all applicable federal, state, and local taxes, and 
du es; and (b) the cost of packaging the goods purchased in a manner suitable for shipment by the 
method specified by Buyer.  

3.  Changes: Buyer reserves the right at any me prior to the delivery date of this order by wri en 
no ce to Seller to make changes to the drawings, designs, or specifica ons of the goods ordered, the 
method of packing and shipping, the me, place, or method of delivery, the quan ty of goods ordered or 
the work covered hereby. If any such changes affect Seller’s cost and/or delivery schedule, Seller shall 
no fy Buyer immediately, and, in the ease of an increase in Seller’s cost, within twenty (20) days of such 
no ce Seller shall submit a detailed cost breakdown comparing original requirements and costs to the 
changed requirements and costs. The par es may then discuss an equitable adjustment in purchase 
order price, delivery schedule or both. No adjustment, however, will be binding on Buyer unless signed 
by an authorized representa ve of Buyer. Nothing in this clause shall excuse Seller from proceeding with 
this purchase order as changed.  

4.  Packing, Marking, and Shipping: Packing Slips: Seller shall pack, mark, and ship all goods in 
accordance with the requirements of the purchase order and good commercial prac ces, and in a 
manner which will permit the securing of the best transporta on rates. If in order to comply with a 
delivery date it becomes necessary for Seller to ship by a more expensive means of transport than 
specified in this Agreement or any purchase order under this Agreement, any increased transporta on 
costs resul ng therefrom shall be paid for by Seller unless the necessity for such re rou ng or expedited 
handling has been caused or requested by Buyer. If special delivery or handling charges are applicable for 
any goods, such charges must be pre-approved in wri ng by Buyer. In no event shall tle of the goods 
pass to Buyer unless accepted by Buyer. Damage to any ar cle resul ng from improper packaging will be 
charged to the Seller. No addi onal charges will be allowed for containers, cra ng, boxing, bundling, 
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dunnage, drayage, storage, or transporta on thereof, unless stated in the purchase order or allowed 
under this Agreement. Packing slips must accompany all shipments. The Buyer’s count will be accepted 
as final and conclusive on all shipments not accompanied by packing slips. The Buyer’s purchase order 
number and Seller’s packing slip number, descrip on and count must appear on all invoices, packages, 
and bills of lading.  

5.  Delivery: Unless otherwise specified in the purchase order, all deliveries shall be made F.O.B. at 
the “ship to” address specified therein. Seller shall deliver in accordance with the delivery date(s) 
specified in the purchase order or, if a delivery date or dates are not specified, then only as authorized in 
shipment releases issued by Buyer to Seller. If delivery by lots is specified, the designated quan ty within 
each lot and the number of lots to be delivered shall not deviate from the purchase order schedule 
unless wri en authoriza on is received by Seller from an authorized representa ve of Buyer. If Seller’s 
delivery of the purchased goods or services is not made in the quan es and at the mes specified in 
the purchase order, Buyer reserves the right without liability and in addi on to any other rights and 
remedies available at law or equity to cancel the purchase order and to procure subs tute goods or 
services and charge Seller with any loss incurred including lost profits and special damages. Buyer shall 
have the right to reject any goods or services which are tendered by Seller in advance of the date 
scheduled for delivery, to accept early delivery of goods or services and defer payment un l a er the 
scheduled delivery date or to accept early delivery of goods and place such goods in storage at Seller’s 
expense un l the scheduled delivery date. Buyer may return any over-shipments to Seller at Seller’s risk 
and expense.  

6.  Force Majeure: Neither party shall be liable for delays or defaults due to causes beyond its 
control and without its fault or negligence, provided that Seller delivers wri en no ce se ng forth the 
cause of the an cipated delay immediately to Buyer. If Seller’s delay or default is caused by a delay or 
default of a subcontractor or supplier, such delay or default shall be excused only if it arose out of causes 
beyond the control of both Seller and the subcontractor or supplier and without the fault or negligence 
of either of them, and the goods or services were not obtainable from other sources in sufficient me to 
meet the required delivery or performance schedule.  

7.  Rejec on/Revoca on: Payment for any goods under the purchase order shall not cons tute 
acceptance and Buyer reserves the right to inspect all goods purchased and to reject nonconforming 
goods or services or revoke acceptance of non-conforming goods or services. At Buyer’s op on and at 
Seller’s risk and expense, Buyer may return non-conforming goods to Seller, require Seller to grant a full 
refund or credit to Buyer for non-conforming goods, hold nonconforming goods for disposi on by Seller 
or rework nonconforming goods to detect and correct nonconformi es. In the event of mul ple 
nonconforming goods or services, Seller shall, within twenty (20) days from no ce by Buyer, submit a 
wri en correc ve ac on report to Buyer. Such report shall iden fy the root cause of the 
nonconformance, the iden ty of affected goods and services, and a correc ve ac on plan for Buyer’s 
review and approval. Buyer shall not be liable for failure to accept any part of the goods or services 
purchased if such failure is the result of any cause beyond the control of Buyer including without 
limita on: fires, floods, acts of God, strikes, differences with employees, casual es, delays in 
transporta on, inability to obtain necessary materials, u lity services for machinery, or total or par al 
shutdown of Buyer’s facili es for any cause. Acceptance of any part of the goods ordered shall not bind 
Buyer to accept future shipments or waive its right to revoke acceptance of goods previously delivered.  
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8.  Seller’s Warran es: Seller represents, warrants, and covenants as follows:  

(a)  Seller represents and warrants that all goods and services provided hereunder will 
conform to Buyer’s instruc ons, specifica ons, drawings and data current as of the date of the 
purchase order (unless otherwise specified in wri ng by Buyer), will be merchantable, free from 
defec ve materials or workmanship, and will be fit for Buyer’s purposes.  

(b)  Seller represents and warrants that the goods and services furnished under the purchase 
order shall conform to all representa ons, affirma ons, promises, descrip ons, samples, or 
models which are a part of the purchase order.  

(c)  Seller’s performance of this Agreement will not breach or conflict with any agreement 
Seller has with another party, nor will Seller infringe upon the legal rights of any third par es in 
developing or providing any goods under this Agreement.  

(d)  Seller represents and warrants that: (i) it shall convey good and clear tle to the goods, 
free and clear of all liens and encumbrances; (ii) on the effec ve date of the purchase order and 
on the date any goods are shipped, Seller is not aware of any claims for infringement of 
intellectual property rights with respect to any of the goods; and (iii) it has the full authority to 
enter into this Agreement, to carry out its obliga ons under this Agreement.  

(e)  Seller shall provide Buyer with informa on and assistance as may be reasonably 
required in connec on with execu ng import, export, sales, and trade programs.  

Seller agrees that these warran es shall survive acceptance of the goods and services.  

The warran es stated in this Sec on 8 extend to, and shall inure to the benefit of, Buyer and Buyer’s 
affiliates, subsidiaries, successors, assigns and direct and indirect customers to whom the goods and 
services provided may be sold or transferred (jointly and severally “Buyer En es”). In the event of 
breach of warranty, Buyer shall be en tled to all rights and remedies available at law or equity, including, 
but not limited to: credit, replacement, or repair of defec ve goods at Buyer’s op on, costs, of removal 
of the goods from any component, assembly or system into which the goods may have been 
incorporated, and reinstalla on of non-defec ve goods, and cost of return of the goods. Seller shall also 
reimburse Buyer for any incidental and consequen al damages caused by such nonconforming goods 
including, but not limited to: costs, Expenses, and losses incurred by Buyer: (a) in inspec ng, sor ng, 
repairing, or replacing such goods; (b) resul ng from any produc on interrup ons; (c) conduc ng any 
recall campaigns or other correc ve ac ons, and (d) due to claims for personal injury or property 
damage.  

9.  Buyer’s Property: Unless otherwise expressly provided in the purchase order, all Special 
Property, and all tangible and intangible property furnished to Seller by Buyer, or based on or derived 
from Seller’s confiden al or otherwise proprietary informa on, or produced or purchased by Seller at 
Buyer’s expense, for use in Seller’s performance hereunder, and any replacement thereof; is and shall 
remain the exclusive property of Buyer. For purposes of the purchase order, “Special Property” includes 
without limita on, dies. Fixtures, molds, pa erns, gauges, test equipment, informa on or similar items 
used in Seller’s performance of the purchase order that are especially acquired for Seller’s performance 
hereunder or of such specialized nature that absent substan al altera on, their use is limited to the 
produc on of the goods or the rendering of the services referenced in the purchase order. Absent 
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express agreement to the contrary, the amounts charged by Seller pursuant to the purchase order shall 
include payment for all Special Property. (Hereina er Special Property and all property furnished to 
Seller by Buyer are collec vely referred to as “Buyer’s Property.”) Seller shall not sell, encumber, transfer, 
assign, dispose of, or modify Buyer’s Property and shall not use Buyer’s Property for any purpose other 
than in the performance of the purchase order without Buyer’s prior wri en consent. At all mes while 
Buyer’s Property is in Seller’s custody or control, Buyer’s Property shall be held at Seller’s risk and fully 
insured at Seller’s expense at replacement cost with less payable to Buyer, and Seller shall provide 
rou ne maintenance at its expense. Seller agrees that Buyer’s Property shall remain personality and shall 
not become a fixture a ached to realty. Seller shall allow Buyer’s representa ve to inspect Buyer’s 
Property upon Seller’s premises at any me upon reasonable no ce. Seller agrees to allow Buyer to file a 
form UCC-I financing statement or its equivalent to enable Buyer to make its ownership rights in Buyer’s 
Property a part of public record. At any me upon the request of Buyer and in accordance with Buyer’s 
instruc ons, Seller shall prepare for shipment, package, and deliver Buyer’s Property in good condi on 
and at Seller’s cost F.O.B. Seller’s business loca on.  

10.  Insurance: Seller represents that it has and will maintain the following types and amounts of 
insurance coverage and agrees to furnish cer ficates of insurance showing that Seller has insurance 
coverage in the following minimum amounts:  

(a) Workers Compensa on - Statutory limits for the state(s) m which the work will be performed  

(b) General/Products Liability - $1,000,000 per occurrence/$2,000,000 in the aggregate  

(c) Automobile Public Liability - $1,000,000 (per anyone accident)  

Said cer ficates of insurance shall set forth the amount of coverage, the number of the policy and the 
date of expira on. Upon Buyer’s request, Seller shall name Buyer or the Buyer En es as an addi onal 
insured on its policies. If Seller is a self-insurer for workers compensa on purposes, Seller shall provide 
Buyer with a copy of the self-insured cer ficate issued by the state(s) where work will be performed. 
Compliance by Seller with the insurance requirements stated in this Sec on 10 shall not in any way affect 
Seller’s duty to indemnify Buyer under Sec on 11 herein. If the purchase order includes a sale of goods 
manufactured in whole or in part to Seller’s designs or specifica ons, Seller agrees to provide Buyer, 
upon request, with a current cer ficate of product liability insurance and a supplier’s endorsement 
naming Buyer as an addi onal insured on Seller’s policy.  

11.  General Indemnifica on: Seller agrees to indemnify, defend, and hold Buyer En es harmless 
from and against any and all losses, liabili es, damages, claims, demands, suits, ac ons, proceedings, 
subroga on, costs, and expenses, including court costs and a orneys fees, incurred by Buyer En es 
arising from or rela ng to goods delivered or to services or labor performed pursuant to the purchase 
order, or breach of any of Seller’s representa ons, warran es, or obliga ons under the purchase order or 
this Agreement (hereina er collec vely referred to as “Claims”) including Claims which are made by any 
third party including employees, workers, servants, or agents of Seller or its subcontractors. Buyer will 
promptly no fy Seller, in wri ng, of any Claims for which Buyer believes that it is en tled to 
indemnifica on. Seller further agrees upon receipt of no fica on, to promptly assume full responsibility 
for the defense of any and all Claims which may be brought against the Buyer En es, and in such event, 
Seller shall not consummate any se lement without Buyer’s prior wri en consent. If Seller performs any 
work on the premises of any Buyer En ty or u lizes any of the Buyer’s Property, whether on or off the 
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premises of any Buyer En ty, Seller shall indemnify and hold harmless Buyer En es from and against 
any liabili es, claims, demands, or expenses (including court costs and a orneys fees) for damages to 
the property or for injuries (including death) to any person, including, without limita on, any employees 
of Buyer En es, arising from or in connec on with Seller’s performance of work or use of Buyer’s 
property. In the event “Buyer’s Property” is used by Seller in the performance of the purchase order, 
Buyer’s Property shall be considered to be in the full custody and control of Seller during the period of 
use by Seller. Buyer may, at its op on, be represented and ac vely par cipate through its own counsel in 
any such claim, suit, or proceeding, including any se lement, decree, or judgment entered therein 
pursuant to this Sec on 11. Seller’s obliga ons pursuant to this Sec on 11 shall survive the comple on 
of performance and the expira on or termina on of the purchase order.  

12.  Indemnity for Infringement: Seller agrees upon receipt of no fica on from Buyer, to promptly 
assume full responsibility for defending any claim, suit, ac on, or proceeding which may be brought 
against the Buyer En es which alleges that any goods or services provided by Seller pursuant to the 
purchase order infringe any patent, trademark, copyright, trade secret, or other proprietary right owned 
by a third party. Seller further agrees to indemnify Buyer against any and all expenses, losses, royal es, 
lost profits, and damages, including court cost and a orneys fees, resul ng from such claim, suit, ac on, 
or proceeding, including any se lement, decree, or judgment entered therein. Buyer may, at its op on, 
be represented and ac vely par cipate through its own counsel in any such claim, suit, or proceeding, 
including any se lement, decree, or judgment entered therein. Upon the asser on of any claim involving 
alleged infringement of intellectual property rights. Seller will, at its sole expense: (i) obtain all rights 
required to permit the manufacture, sale, import, and use of the goods or services by or for Buyer and 
its customers; or (ii) modify or replace such goods or services to make them non-infringing, provided 
that any modifica on or replacement conforms to the requirements of the purchase order. Seller’s 
obliga ons pursuant to this Sec on 12 shall survive the comple on of performance and expira on or 
termina on of the purchase order. Notwithstanding the foregoing, Seller shall have no obliga on to 
defend or indemnify Buyer with respect to any claim which is directed to items delivered pursuant to the 
purchase order, the designs for which were specified en rely by Buyer.  

13.  Access to Facili es. Audit and Inspec on: If the purchase order (a) includes specifica ons, or (b) 
is for the procurement of either: (i) goods to be incorporated into Buyer’s products or (ii) services to be 
used in the produc on of Buyer’s products, then Seller’s (and Seller’s sub- er suppliers who provide 
goods or services) plant, books and records per nent to this or any related order (to the extent 
consistent with applicable laws and regula ons) shall at all prac cal mes be subject to review, 
inspec on, and audit by Buyer, its authorized representa ve and any authorized representa ve of 
Buyer’s customer to the extent necessary to verify compliance with Buyer’s specifica ons or to enable 
Buyer to comply with its obliga ons to its customer(s).  

14.  Buyer’s Remedies: Buyer’s remedies described herein shall be cumula ve and in addi on to any 
remedies allowed by law or in equity. Seller agrees that unauthorized use of any informa on (as defined 
below) will irreparably diminish the value to Buyer of its trade secrets or proprietary informa on, such 
that monetary damages will not provide an adequate remedy; and such breach or unauthorized use will 
en tle Buyer to seek equitable or injunc ve relief to protect its interests, in addi on to monetary 
damages, without the pos ng of a bond or other security.  
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15.  Proprietary Rights: All informa on (including materials that contain informa on) rela ng to the 
purchase order or to the goods or services to be provided thereunder which has been disclosed to Seller 
by or on behalf of Buyer (whether such informa on is owned by Buyer or by any other en ty with whom 
Buyer is doing business) or which will be developed in the course of Seller’s performance under the 
purchase order specifically for Buyer (collec vely referred to as “Informa on”), has been and will be 
received and held by Seller in confidence. Such Informa on includes, but is not limited to, trade secrets, 
drawings, plans, designs, specifica ons, manufacturing, research and development data, inven ons, 
know-how, processes, procedures, costs, suppliers, methods, sales, customer informa on and lists, 
financial data and business plans. Seller will not disclose the Informa on to others and will not use the 
Informa on for any purpose other than for the direct benefit of Buyer. Seller will acquire no right in or to 
such informa on, and Seller will promptly return the Informa on to Buyer and discon nue all use of the 
Informa on upon expira on or termina on of the purchase order or at Buyer’s wri en request. Seller 
will not disclose to Buyer or use in the course and scope of Seller’s performance hereunder any 
informa on of other en es that Seller does not have a lawful right to use or disclose. Seller will limit 
access to the Informa on to only those employees of Seller having a need to know such Informa on, and 
all such employees of Seller having access to Informa on shall be made aware of and agree to the 
obliga ons under this Sec on 15. Any inven on or development or copyrightable subject ma er 
conceived, first reduced to wri ng, first reduced to prac ce or made by Seller, either solely or with 
others, in the course of Seller’s performance under the purchase order is hereby assigned to Buyer if 
such inven on or development or copyrightable subject ma er: (i) results from services for Buyer, or (ii) 
is made using Buyer’s me, materials, facili es, or Informa on. All such copyrightable subject ma er will 
be a work made for hire. In the event Seller has any such right in any inven on, development, or 
copyrightable subject ma er that cannot be assigned. Seller shall not assert any rights and hereby 
waives enforcement worldwide of such rights, or, if necessary, exclusively and irrevocably licenses such 
right worldwide to Buyer, with the right to sublicense. Seller will disclose such inven ons. developments 
or copyrightable subject ma er promptly to Buyer and will cooperate with Buyer during and a er the 
term of the purchase order in filing and prosecu ng any patent or copyright applica ons thereon and in 
evidencing ownership thereof by Buyer. Seller agrees that the payments pursuant to the purchase order 
are full and complete compensa on for all obliga ons assumed by Seller hereunder, and the assignment 
of inven ons or developments or copyrightable subject ma er does not en tle Seller to any addi onal 
compensa on. The obliga ons of this Sec on 15 shall survive the comple on of performance and 
expira on or termina on of the purchase order.  

16.  Termina on for Convenience: In addi on to any other rights. Buyer further reserves the right to 
terminate Seller’s performance under the purchase order and this Agreement in whole or in part at any 

me without cause by giving wri en no ce of termina on, whereupon Seller will cease performance on 
the date and to the extent specified in the no ce and will take such ac ons as are reasonably necessary 
to protect property in Seller’s possession in which Buyer has an interest un l disposi on instruc ons 
from Buyer have been received. Seller will promptly advise Buyer of any items acquired in an cipa on of 
comple on of its performance and the most favorable disposi on that Seller can make thereof. Seller 
will comply with Buyer’s instruc ons regarding the disposi on of such items. Seller will submit all claims 
resul ng from such termina on within sixty (60) days of its receipt of such no ce. Buyer shall have the 
right to inspect Seller’s records, facili es, work and materials rela ng to its performance or an cipated 
performance of the purchase order for the purpose of establishing the value of Seller’s claims upon 
reasonable advance no ce. Buyer will pay Seller, without duplica on, the purchase order price for 
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finished work accepted by Buyer and the cost to Seller of work in progress and raw materials allocable to 
the terminated work based on Buyer’s audit of Seller’s records, using generally accepted accoun ng 
principles; however, the amount due Seller shall be reduced by the following: (a) Market value or cost 
(whichever is higher) of any items used or disposed of by Seller without Buyer’s consent; (b) The agreed 
value of any items used or disposed of by Seller with the Buyer’s consent; and (c) The cost of any 
defec ve or destroyed materials. Buyer will make no payments for finished work, raw material, or other 
items fabricated or procured by Seller in excess of the lesser of: (i) that ordered; (ii) that for which Buyer 
has issued shipment releases as of the date of the no ce of termina on; or (iii) thirty days supply. 
Notwithstanding the foregoing, payments under this Sec on 16 shall not exceed the price for the en re 
performance specified in the purchase order less payments that would otherwise be made to complete 
performance thereunder. Payment under this Sec on 16 will cons tute Buyer’s sole and exclusive 
liability in the event Buyer elects to terminate the purchase order without cause by no ce. This Sec on 
16 shall not apply to Buyer’s termina on for cause.  

17.  Termina on for Cause: Buyer may terminate the purchase order, this Agreement, and Seller’s 
performance hereunder without incurring liability to Seller (a) immediately upon: (i) Seller’s insolvency; 
(ii) the filing of a voluntary pe on in bankruptcy by Seller; (iii) the filing of an involuntary pe on in 
bankruptcy against Seller; (iv) the appointment of a receiver or trustee for Seller; (v) the execu on or 
assignment for the benefit of creditors by Seller; or (vi) any comparable event, and (b) upon thirty (30) 
days wri en no ce to Seller in the event of Seller’s breach of contract or failure to perform. Seller may 
terminate the purchase order and this Agreement if Buyer breaches a material provision of this 
Agreement or the purchase order and fails to cure such breach within thirty (30) days of receiving 
wri en no ce of breach.  

18.  Compliance with Laws, Execu ve Orders, and Regula ons: Seller warrants that the goods and 
services supplied hereunder will have been produced or provided in compliance with, and Seller will 
comply with, all applicable laws, orders, rules, regula ons, ordinances, and conven ons, including 
without limita on, those that relate to equal employment opportunity, wages, hours, and condi ons of 
employment, discrimina on, occupa onal health/safety motor vehicle safety, and environmental 
ma ers. At Buyer’s request, Seller shall cer fy in wri ng its compliance with the foregoing. Seller shall 
indemnify and hold Buyer harmless from and against any loss, cost, damage, expense, or liability claim 
(including a orneys fees and other costs of defense) arising from or rela ng to Seller’s viola on of this 
clause.  

19.  Assignment and Subcontrac ng: The obliga ons of Seller under the purchase order may not be 
assigned or subcontracted in whole or in part nor may any assignment of any money due or to become 
due hereunder be made by Seller without the prior wri en consent of Buyer and any prohibited 
assignment shall be null and void for all purposes.  

20.  Independent Contrac ng Par es: The rela onship between Buyer and Seller shall be that of 
independent contrac ng par es. Nothing contained in this Agreement shall be construed as providing 
for the sharing of any costs, expenses, risks, or liabili es arising out of the other party’s ac vi es related 
to this Agreement. Seller shall not in any manner represent that it or its employees or agents are 
employees or agents of Buyer, and nothing contained in this Agreement shall be construed as 
authorizing Seller to create or assume any obliga on or liability in the name of Buyer or subject Buyer to 
any obliga on or liability. This Agreement shall not cons tute. Create, give effect to, or otherwise imply a 
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joint venture, pooling arrangement, partnership or formal business organiza on of any kind. Nothing 
herein shall be construed as providing for the sharing of profit or losses arising out of the efforts of 
either or both par es.  

21.  No Gi s: Seller agrees not to provide or offer to provide to any director, officer, or employee of 
Buyer, or any member of such person’s family, any favors, gi s, loans, or other benefits (including 
services and discounts as well as material goods), except casual entertainment or gi s (other than 
money) of nominal value which are customarily offered to others having a similar rela onship with 
Seller, provided that the foregoing excep on shall not apply if this order is placed under a U.S. 
government contract or a subcontract, or if Buyer otherwise no fies Seller that this order is placed 
under a U.S. government contract or a subcontract.  

22.  Governing Law/Jurisdic on/Arbitra on: The purchase order shall be governed and construed in 
accordance with the laws of the State of Ohio without regard to provisions concerning conflict of laws. 
The provisions of the United Na ons Conven on on Contracts for the Interna onal Sale of Goods are 
hereby excluded. Either Buyer or Seller may demand that any disagreement, controversy, or claim arising 
from or in any way related to the purchase order or the goods or services procured thereunder be 
submi ed to final and binding arbitra on by giving wri en no ce of such demand to the other party. In 
the event of a demand for arbitra on. Buyer and Seller shall each select one arbitrator from the 
American Arbitra on Associa on’s (“AAA”) panel of arbitrators within ten (10) business days a er the 
date of such demand. If either Buyer or Seller shall fail to select an arbitrator as provided in the previous 
sentence, the other party may select the second arbitrator and such selec on shall be binding on the 
par es. A third arbitrator from the AAA’s panel of arbitrators shall be jointly selected by the two 
arbitrators within twenty (20) business days of the appointment of the second arbitrator and the 
selec on shall be binding on the par es. If the third arbitrator is not selected as provided in the previous 
sentence, either Buyer or Seller may apply to the AAA for the appointment of the third arbitrator by the 
AAA. The arbitra on shall take place in Cleveland. Ohio, in accordance with the rules of the AAA and, 
notwithstanding any other choice of law clause to the contrary in this contract, the arbitra on shall be 
governed by the United States Arbitra on Act. 9 U.S.C. §16. The arbitrators shall have the power to 
determine the merits of the claim(s), the scope and limits of discovery and to enforce the rights, 
remedies, procedures, du es, liabili es and obliga ons of discovery by the imposi on of the same terms 
and condi ons, consequences. Liabili es, sanc ons and penal es as may be imposed on the like 
circumstances in a civil ac on by a Common Pleas Court of the State of Ohio under the provisions of the 
Ohio Rules of Civil Procedure. Each party shall absorb its own costs of arbitra on, including a orneys’ 
fees, except that the non-prevailing party shall pay 100% of any arbitrator’s fees. Judgment upon the 
award rendered by the arbitrators may be entered in any court having jurisdic on thereof. 
Notwithstanding anything in this Sec on 22, the par es shall have recourse to the courts of Ohio for the 
purpose of obtaining any provisional or equitable remedy as permi ed by the laws of the State of Ohio.  

23.  Waiver/Severability: Buyer’s failure to insist upon the performance of any term or condi on of 
the purchase order or this Agreement or to exercise any right hereunder on one or more occasions shall 
not cons tute a waiver or relinquishment of Buyer’s right to demand future performance of such term 
or condi on or to exercise such right in the future. If any term or por on of the purchase order or this 
Agreement is held to be invalid or unenforceable under any statute, regula on, ordinance, execu ve 
order or other rule of law, such term or por on shall be deemed reformed or deleted as the case may 
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be, but only to the extent necessary to comply with such statute, regula on, ordinance, order, or rule 
and the remaining provisions of this contract shall remain in full force and effect.  

24.  No ces: All no ces or consents will be in wri ng, except as otherwise expressly provided in this 
Agreement.  

25.  En re Agreement: This Agreement, together with any applicable purchase order, is the complete 
agreement between the par es concerning the subject ma er hereof and supersedes any prior oral or 
wri en communica ons between the par es.  

26. External Provider Standard Quality Requirements 
 Handle products to ensure no nicks, scratches, or blemishes that would cause a quality concern. 
 Implement/Maintain a Quality Management System to fulfill the requirements of the Purchase 

Order and compliance with any quality cer fica ons registered to the supplier. 
 Use customer-designated or approved sub- er external providers, including process sources 

(e.g., special processes), when required. 
 No fy Buyer of any nonconforming processes, products, or services and obtain approval for their 

disposi on. 
 No fy Buyer and obtain approval for changes to processes, products, or services, including 

changes of external providers or loca on of manufacture. 
 Flow down any applicable purchase order requirements to any sub- er external provider 

including specifica on and test requirements. 
 Provide test specimens for inspec on/verifica on, inves ga on, or audi ng, when applicable. 
 Records related to the manufacture and/or process opera ons, including Inspec on and Test are 

to be maintained and retained for a specified period of Fi y (50) years, unless instructed 
otherwise. Prior to discarding, transferring, or destroying related records, contact Buyer for 
approval. 

 Records are subject to verifica on by Buyer, Buyer’s Customer, and Regulatory Authori es upon 
request. 

 Allow the right of access by Buyer, our customers, and regulatory authori es to the applicable 
areas of facili es and to applicable documented informa on, at any level of the supply chain. 

 If Buyer, Buyer’s customer, or a Government Representa ve has a need to verify the quality of 
product at the external provider’s facility, that requirement is specified on the purchasing 
documents. 

 Comply with all Export-Import control laws and regula ons including, but not limited to, the U.S. 
Export Administra on Regula ons (EAR) and the U.S. Interna onal Traffic in Arms Regula ons 
(ITAR) to the extent applicable per the informa on provided. 

 The External Provider must have an established plan to prevent the use of counterfeit parts 
during fulfillment of orders to Buyer. 

 Calibra on Providers must be in compliance with or accredited to ISO 17025 or equivalent, use 
measurement standards traceable to N.I.S.T. or equivalent and provide a cer ficate of 
calibra on. 

 Communica on to and from Buyer must be in the English language. 



QMF 7.3-013 Rev A  10 
11/3/2023 

 Ensure personnel are aware of their contribu on to product and service conformity, their 
contribu on to product safety, the importance of ethical behavior and are competent including 
any required personnel qualifica ons. 

 Return all paper copies of technical data (blueprint, specifica on, diagram, etc.) provided with 

the Purchase Order, when requested by Buyer. 

27.  Survival: Sec ons 6, 8, 9, 10, 11, 12, 13, 14, 15, 16, 17, 18, 19, 20, 21, 22, 23, 24, 25, 26, and 27 
will survive termina on, cancella on, or expira on of this Agreement and any applicable purchase order 
for any reason. 


