PURGHASE ORDER TERMS AND CONDITIONS

DEFINITIONS:

Asusedin this order thg ferms ' ASPR" means the ' Armed Services Procurement Regutations” and
“NASAPR’ means the “National Aeronautical And Space Administration Procurement Regulation”
both as in effect on the date of the arder. The term “Goverament” means the United Stales
Government or any department or agency thereof

1. ACCEPTANCE OF PURCHASE ORDER

This order is Buyer s offer fo Seller for the work to be performed hereunder, and tegether with any
specifically noted overriding and/or supplemental agreements signed by the parties herete which
refers to these terms including all referenced documents and specifications, constitutes the entire
agreement between Buyer and Seller with respect to such work and supetsedaes any other
agreement or understandings orat or written, made prior 1o the date of this order cencerning such
work. This offer shall become & binding contract on the terms stated hersin when it is accepled
either by acknowledgment, perfermance or defivery. Any term or condition stated by Seller in any
prior proposal or in acknowledging or otherwise acoepting this order or any agreement or
uhdersianding modifying this order shall not become part of the centract or binding upon Buyer
unless specifically accepted in wriling by Buyer

2, PACKING AND SHIFPING

All items must be suitably packed and prepared for shipment to secure the lowsst transportation
rates and comply with carrier regulations. No charges will be paid by Buyer for packing, crating or
cartage uniess stated in the order. All shiprents to be forwarded on one day via one route must
be conselidated Each container must be consecutively numbsred and marked to show order
number, withthe container and order numbers indicated on the bill oflading. Two copies of packing
sheats showing purchase order numbers. shall be attached 1o each comaner of each shipment.
Gaoods sold F.0.B. place of shipment, shall be forwarded collect. Seller shall make no declaration
conceming value of goods shipped, except on gaods where the tariff rating or rate is dependant
upon the releasad or declared value, in which event such value shall be released or declared at
the maximur: valus for the lowast rating or rate. Goods sold F.O.B. place of shipment, to be
delivered directly to the Governmant shall be deliverad to and properly loaded by Sefier on board
equipment of carrier designated by Buyer at nearest point such eguipment is avallable exceptthat
LCL rail shipments shall be delivered to carsier

3. SHIPMENT AND DELIVERY

Time is of the essence in the performance of this agreement. Shipments or deliveries (as specified
in the order) shall be strictly in accordance with the quantities and schedule specified in the order,
if al any time il appears Seller will not meet such schedule, Seller shafl promptly notify Buyer in
writing of reasons for and estimated duration of the delay and, if requested by Buyer, ship via air
or expedited routing to aveid or minimize delay o the maximum extent possible, All added costs
{0 be borne by Seller. This is in addition to Buyer's other remedies. Except as otherwise provided
in this order, the Seller shall be responsible for the supglies covered by this crder unt they are
defivered at the designated F.G.B. point, regardless of the point of inspection, and the Seller shall
bear all cisks as to rejected supplies after natice of rejection Seler shall not without prior consent
of Buyer, manufactire in advance of reasonable flow time, nor defiver any articles in advance of
delivery schedule. Buyer reserves the right to return, shipping and charges collect all articles
recelved at Buyer's plant substantially in advance of delivery schedule

4 INVDICE AND PAYMENT

A separaie invoice shall be issued for aach shipment. Unless otherwise specified in the order. no
invoice shall be issued prior to shipment of goeds and no payment wil be made prior to receipt of
goods and corract invoice, Payment due dates, including discount pericds, will be computed from
date of receipt of gaods or date of receipt of correct inveice (whichever is later) to date Buyer's
check is mailed. Unless freight and other charges are itemized any discount taken will be taken
on fuil amount of inveice

5. WARRANTIES

In adgdition to any other express or implied warranties Seller warrants that all items defiverad under
this arder will be merchantable. free from defects in materials and workmanship, that aif iterns will
conform to the requirements of this order including but not imited to, the applicable descriptions,
specifications and drawings, and to the extent such items are not manufactured pursuant to
detailed designs furnished by Buyer that ali items wilt be free from defects in design and suitable
for the purposes intended by Buyer, Seller's fiability under this warranty clause shall include, &t
Buvyer's election, repair, repfacement, or return for credit all defective or nonconforming tems and
the payment of all packing/ and transportation costs atiributable to accomplishment of the above
all al Seller's expense

6. PRICE WARRANTY
Seller warrants that the prices of the items set forth herein do not exceed those charged by the
Seller to any other customer purchasing the same items in like or smaller quantities

7. QUALITY CONTROL AND INSPECTION

All suppligs andfor materials ordered may be subjected to () inspection or varification during the
period of manufacture, (b) inspection or verification prior to shipment, and (c) finaf ingpection and
acceptance al destination, notwithstanding any pricr payment or inspection and acceplance.
Buyer may reject ang hold at Seller's expenss, subjact to Ssliar's disposal, all supplies not
conforming to applicable specifications, drawings, samples or descriptions. Witheut limiting any
oiherrights Buyer may have, Buyer atits option may require Seller (a) torepair orreplace at Seller's
expense any item of supplies erdered which fails to meet the requirement of applicable
specifications, drawings, samples or descriptions; or () to refund the price of any such tem, Such
inspection and verification rights shail extend to the Government if a Government prime contract
number appears on theface of the order Seller shall provide and maintain a Quality Control system
acceptable to Buyer

8, REJECTION

Buyer shall have the right 1o reject, require correction or accept with an equitabie adjiustment in
price, any goods delivered or services performed hereunder which are defective or ctherwise not
in strict conformance with the requirements of this order. Buyer shall notify Seffer of such rejections
or other actions and at Buyer's elaction and Seller's risk and expense such iiems shali be held by
Buyer or returned to Sefler for credit, refund, rework, or replacement as directed by written
instructions frem buyer. If after being requested by Buyer, the Seller fails to promptiy replace or
correct any defective article within the contractual defivery schedule Buyer may require a
reduction in price which is squitable under the circumstances

9. CHANGES

Buyer may at any time, by a written order, make changes within the general scope of this order,
inany one or mare of the following: (1) drawings. designs, or specifications; (2) method of shipment
or packing; {3} place of inspection, delivery or acceptance; (4) reascnable increases in quantities;
(5) reasanable changes in delivery schedules; and (6) the amount of Buyer-furnished property,
Seller shall proceed immediately te perform this order as changed. f any such change causes an
increase or decrease in the cost of or in the time required for the performance of any part of the
werk under this order, whether changed or not changed by any such order, an equitable
adjustment shall be made in the purchase price or defivery schadule, or both, and this order shall
be modified in writing accordingly. Uniess otherwise agreed, any claim by Seller for adustment
under this clause must be asserted within thirty (30) days from the date of receipt by Seller of such
written order or if Seller considers that conduct of Buyer has constituted a change hereunder.
Buyer has the right to examine any of Seller's pertinent books and records for the purpose of
verifying Seller's claim. Nothing in this clause shall excuse Selier from proceeding with this order
as changed including failure of the parties to agree upon any adjustment to be made under this
clause

10. RESPONSIBILITY FOR PROPERTY

The following materials or articles providad hereunder for the performance of this orger are the
property of the Buyer or the United States Government and the Seller shall be liable for allioss or
destruction or damage thereto while in its possession or contrel except for reasonable wear and
tear

11. PATENT INDEMNITY

Seller shal defend Buyer, Buyer's customers, and any subsaquent Seller or user of the goods,
against all claims and proceedings alleging infringement of any United States or foreign patent for
any goods delivered under this order, ang Seller shall hold them harmless from any resuiting
fiabilities and losses, provided Seller is reasonably notified of such claims and precedings. Seller s
chligation shall not apply to goads manufactured pursuant to detailed designs developed and
furnished by Buyer nor 1o any infringement arising from the use or sale of goods in combination
with items not defivered by Seller if such infringement woudd not have occurred from the use or sale
of such goods solaly for the purpose far which they were designed or sold to Buyer; provided that
Seller's obligation shali extend to processes used in such manufacture unless such processes are
specified by Buyer Seiler's chligation shall extend tothe U § Government only ifand te the extent
Buyer has agreed o indemnify the U S Government

12 ASSIGNMENTS

No assignment of any rights, including rights to moneys due or to Become due hereunder, ¢r
delegation of any duties under this erder shall be inding upon Buyer until its written conserd
thereto has been chiained

13 SUBCONTRACTS i
No goods to be delivered under this order shak be procured by Seller from a third garty in completed
or substantially completed form without Buyer's prior written consernt

14. TITLE AND RISK OF LOSS

Unless otherwise provided in this order Seller shall have title 1o and bsar the risk of any loss of
or damage to the items purchased hereunder until they are delivered in corformity with this order
at the F.Q B. point specified on the face of the order and upon such detivery title shall pass from
Seller and Selier's responsibility for loss or damage shall cease excepl forloss or damage resulting
from Seller's negligence or failure to comply with this order Passing of title upon such delivery shall
not constitute acceplance of the iterm by Buyer

16. TERMINATION

The performance of werk under this order may be terminated in whole, or from time to time in part,
by Buyer for its convenience in accordance with the provisions sef forth in ASPR 8-706. Buyer may
terminate the whols or any pant of this order if any of the following circumstances occur: (a) if Seller
fails to deliver the supplies orto perform the services required by this order within the time specified
herein, or any extension thereof granted by Buyer in writing; or (b) if Seller fails to parform any of
the other provisions of this order, or so fails to make progress as to endanger performance of this
order in accordance with its terms, and in either of these two circumstances dees zot cure such
fafiure within a period of ten (10) days after recsipt of notice from Buyer specifying such failure; or
(c} if Sefler becomes insolvent, or makes a general assignment for the benefit of craditors, or files
or has filed against it a petition of bankruptcy or for recrganization, or pursues any other remedy
underany otheriawrelating tothe relief for debtors, orinthe event areceiver is appointedfor Seller's
proparty or business (d)in the event of termination for default, Buyer may require Seler to transfer
title and defiver to Buyer any or ali property specifically produced or acquired for performancs of
this purchase order. Buyer shaff have the further right to procure, on such terms and in such
mannersit may deem appropriate, supplies or services similar o those terminated, and to recover
from Seller the excess cost for such similar supplies or services; provided, howsver, Seller shall
not be liable for such excess costs where the faliure upon which the termination is based has arisen
out of causes beyond the control of Seller, its suppliers or subcontractors, and without the fault or
negligence of Seller, its suppliers or subconiractors as set farth hereinafier {e} such causes shall
be limited to fires, floods, sarthquakes strikes and acts of the public enemy The rights of Buyar
provided in this clause shall be in addition o any other rights providad by law or this ordsr (flin the
event Seller fails to make deliveries on schedule for causes beyond its contrel as above stated,
or falis to make timely progress for causes beyond its control as above stated Buyer may, in lisu
of termination of this order, elect to extend the delivery schadule for & reasonable period of time
whichreflects the impact of such causes on the schedule or Seller’s progress. Such exdension shall
not entitle Seller to any additional compensation In tha evert of such schedule extension. Sefler
shail do everything possible to make delivery as scon as possible and to meet the new delivery
schedule, including avertime work, extra shifts, and purchases from ather suppliers and subcon-
tractors whenever practicable. The rights and remedies of the Buyer provided in this Termination
clause shall not be exciusive and are in addition to any ¢ther rights and remedies provided by law
or under this order

16, COMPLIANCE WITH FEDERAL, STATE AND LOCAL LAWS

Seller warrants thatin the performance of this order, it will comply with all applicabie Federal, State
and local laws. On its invoice or in other form satisfactory 1o buyer, Sefler shall submit certification
thatthe goods ¢covered by this order were progiiced in compiiance with all applicable requirements
of section &, 7, and 12 of the Fair Labor Standards Act (29 U.S.C. 201-219) as amended, and of
regulations and orders of the U.5 Departmeni of Labor issued under Section 14 thereof. The
“Renegotiation” clause in ASPR 7-103.13(a} and the "Excess Profit” clausein ASPR 7-104 .11 (a)
arg incorgorated herein by reference, except "Contractor” means Seler. The "Equal Opporiunity”
clause in ASPR 12-804{a) is incorporated herein by reference, except ‘Contractor” means
“Seller” This order shafl and will be governed by all applicable laws of the State of Washington

17. CONFIDENTIAL DISCLOSURE

Seller shall keep confidential all designs, processes, drawings, specifications. reports, data, and
other technical or propristary information and the features of ali pants. equipment, tools gauges.
patterns, and other items furnished or disclosed to Seller by Buyer. Unlass otherwise provided
herein or authorized by Buyer in writing, Seller shall use such information and items, and the
features thereof, only in the performance of this order, thus, Seller shall not sell, or otherwise
dispose of as serap or otherwise any completed or partially completed or defegtive goods without
defacing or rendering such goods unsuitable for use, Ugon completion or termination of this order,
Seller shall, at Seller’s expense, make such dispesition of & such information items and goods
as herein required or as may be subsequently girected by Buyer

18, LABOR DISPUTE

Wheneverany actual or potentfal labor dispute delays or threatens to delay the timely performance
of this order. Seller shail inmedrately give notice theraof to Buyer Setler shafl insert the substance
of this provision in its orders issued hereunder

19, ECONOMIC STABILIZATION LAWS

Seler represents that ta the best of Seller's knowledge and belief the prices specified in this order
do not exceed the maximum prices permissible under any applicable governmental laws, orders,
requlations, or rilings presently in effect, If any price paid or to be paid under this order exceeds
the maximum price permissible under any such laws, orders, regulations, or rulings existing or
future, applicable to this order and relating to economic stabilization, Seller agrees io amend this
order to reduce such price fo the maximum price permissibie and to promptiy refund to Buyer any
payments made in excess thereof. in addition to its rights under this clause Buyer reserves all
fights it may have under any such laws orders, regulations, or rulings. Seller agrees te insert the
substance of this clause tncfuding this sentence in all subcontracts issued under this order

20. NON-WAIVER
Any failure at any time of Buyer to enforce any provision of this order shall not constitute a waiver
of such provision or prejudice the right of Buyer 1o enforce such provision at any subsequent time
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