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[bookmark: _TOC_250029]Acceptance
Supplier’s (i) full or partial performance under, or indication thereof, or (ii) acknowledgement of the Order, is acceptance of the Order and all terms and conditions contained in the Order, including these Terms and Conditions. Any terms and conditions proposed in Supplier’s acceptance or in any acknowledgment, invoice, or other form of Supplier that add to, vary from, or conﬂict with the terms herein are hereby rejected. If the Order is an acceptance of Supplier’s prior offer, such acceptance is limited to the express terms set forth in the Order and Supplier shall be deemed to have so assented and acknowledged that this Agreement constitutes the entire agreement between Buyer and Supplier with respect to the subject matter hereof unless Supplier notiﬁes Buyer to the contrary in writing within ten (10) calendar days of receipt the Order.

[bookmark: _TOC_250028]Deﬁnitions
1. “Afﬁliate” means any entity other than the Parties that directly or indirectly controls, is controlled by or under common control with such entity.
2. “Agreement” means the long-term agreement, engineering services agreement or other agreement that references these terms and conditions, and pursuant to which Orders are issued to Supplier.
3. “Background Intellectual Property” shall mean all Intellectual Property other than Foreground Intellectual Property.
4. “Buyer” means Achates LLC, dba Checkered Past Machine (“Achates”) Or Achates’s Afﬁliate that issues an Order referencing these terms and conditions, and any successor or assignee of Buyer.
5. “Customer” means the ultimate owner or operator of the Goods and/or Services and includes the purchaser of an end product incorporating the Goods and/or Services provided by the Supplier under the Order.
6. “Delivery Date” means the date of delivery for Goods and/or Services as speciﬁed in an Order.
7. “Foreground Intellectual Property” shall mean all Intellectual Property and tangible work product conceived, created, acquired, or ﬁrst reduced to practice in connection with the Order.
8. “Goods” means goods, supplies, software, drawings, data, reports, manuals, other speciﬁed documentation, or items that are required to be delivered to Buyer pursuant to, or in connection with, an Order. Where the context permits, the use of the term Goods shall include Services.
9. “Intellectual Property” means all patents, copyrights, mask works, industrial property rights, trademarks, trade secrets and other rights and information of a similar nature worldwide to the extent that such rights or information are created or made possible by Supplier (alone or acting with Buyer or others) and result from the Supplier’s performance under the Order or any Goods and/or Services provided to Buyer. Such information includes, without limitation, designs, unique processes, drawings, prints, unique speciﬁcations, reports, data, and other technical information, regardless of form, and all unique equipment, tools, gauges, patterns, process sheets or work instructions related to such Goods or Services.
10. “Party” or “Parties” shall mean Buyer and/or Supplier, individually or collectively, as the context requires.
11. “Order” means a paper or electronic document sent by Buyer to Supplier, or where provided for in an Agreement, to initiate the order of Goods and/or Services, such as a purchase order, or other authorization of Order, and including change notices, supplements or modiﬁcations thereto. Where the context permits, the term Order includes the Agreement.
12. “Services” means any effort performed by Supplier necessary or incidental to the delivery of Goods, including but not limited to, design, engineering, installation, repair and maintenance. The term “Services” shall also include any effort required by an Order.
13. “Speciﬁcations” means all requirements with which Goods and/or Services and performance hereunder must comply, including, without limitation, drawings, instructions and standards, descriptions and speciﬁcations contained in Supplier’s literature or proposal to the extent consistent with this Order and beneﬁcial to Buyer, which may include Buyer’s modiﬁed requirements from time to time and applicable drawings, designs, quality control plans, samples and other descriptions furnished or speciﬁed by Buyer.
14. “Supplier” means the legal entity providing Goods and/or Services or otherwise performing work pursuant to an Order.
15. “Terms and Conditions” means this document, the Achates Standard Terms and Conditions of Purchase, regardless of whether modiﬁed or unmodiﬁed by the Parties.

[bookmark: _TOC_250027]Speciﬁcations
Supplier shall comply with all Speciﬁcations.

[bookmark: _TOC_250026]Delivery and Invoicing
1	Supplier shall deliver Goods and/or perform Services both in quantity and at the Delivery Date as speciﬁed in the Order. Time is of the essence in Supplier’s performance.
2. Supplier shall perform to Buyer’s instructions related to packaging, billing and invoicing, which instructions shall be provided to Supplier through an attachment or printing on the face of the Order.
3. Unless speciﬁed on the Order, the delivery terms for Goods shall be FOB Buyer’s facility or third party drop shipment point (INCOTERMS 2020).
4. If Supplier is unable to deliver Goods by the Delivery Date, Buyer may, without liability: (i) reduce or cancel its requirements for any part of the quantity of the Goods that cannot be delivered by Delivery Date, (ii) reallocate to another Order, or reschedule, any portion of the Goods that cannot be delivered by Delivery Date, or (iii) waive the Delivery Date and accept Goods on the Delivery Date.
5. For Goods and/or Services delivered under the Order, Buyer agrees to pay Supplier’s invoice 30 days from date of receipt of Supplier’s invoice.

[bookmark: _TOC_250025]Inspection and Test
1. Supplier shall only tender Goods to Buyer that have passed inspection in accordance with the applicable inspection system and that otherwise conform to all requirements of an Order and test all Goods under an Order to the extent practicable at all time and place, including during the period of manufacture of the Goods. Supplier shall provide all information, facilities, and assistance necessary for safe and convenient inspection without additional charge to Buyer.
2. Buyer may provide written notice of acceptance of the Goods to Supplier. However, in the absence of Buyer’s written acceptance and notwithstanding (i) prior inspection of, (ii) payment for, (iii) use of or (iv) delivery of the Goods, acceptance shall not be deemed to occur until forty-ﬁve (45) days following Buyer’s receipt of Goods (“Inspection Period”). Transfer of title to Buyer shall not constitute acceptance.
3. During the Inspection Period, Buyer shall, with respect to any Goods that do not conform in any respect to the Order, have the right to reject such Goods that have been delivered and Supplier shall assume title and risk of loss of all non-conforming Goods and shall promptly reimburse Buyer for all costs incurred by Buyer because of such rejection of non-conforming Goods. Payment for Goods delivered or inspection by Buyer shall not constitute acceptance of the Goods and shall not relieve Supplier of its warranty or other obligations hereunder. Upon non-acceptance, repudiation, or rejection of any Good, Buyer shall not be liable for any proﬁt Supplier would have made, nor for incidental damages.
4. Within ten (10) business days of Supplier’s receipt of Buyer’s notiﬁcation of a non-conformity, Supplier shall investigate the non-conformity, deliver to Buyer a written report of its investigation and conclusions, and formulate a corrective action plan acceptable to Buyer.
5. If the Goods are speciﬁcally manufactured for Buyer in accordance with drawings, designs, or Speciﬁcations furnished by Buyer: (1) Supplier shall provide and maintain an inspection and quality control system acceptable to Buyer; and (2) records of all inspection, certiﬁcates and test documents that relate to work performed under this Order shall be complete and available to Buyer and Customer upon request.

[bookmark: _TOC_250024]Warranty
1. Supplier warrants to Buyer, its successors, assigns and Customer, that all Goods provided under the Order shall be and continue to be: (i) merchantable and ﬁt for the purpose intended to the extent the Goods are not of a detailed design furnished by Buyer and operate as intended; (ii) new upon receipt unless approved in writing by Buyer in advance of shipment; (iii) free from defects in material and workmanship; (iv) free from defects in design if the design is not provided by Buyer; (v) conform to applicable drawings, designs, quality control plans, Speciﬁcations and samples and other descriptions furnished or speciﬁed by Buyer; (vi) free from liens or encumbrances on title (collectively, for this Section “Warranty”) and (vii) not infringe any patent, published patent application, or other intellectual property rights of any third party existing as of the date of delivery.
2. Supplier warrants to Buyer, its successors, assigns and Customer that any Services or technical data provided by Supplier under the Order: (i) have been performed or prepared in a professional and workmanlike manner by personnel who are adequately, trained, supervised and experienced according to best industry standards and practices, (ii) are suitable for the purposes intended whether expressed or implied and (iii) are in compliance with all applicable Speciﬁcations and performance requirements.
3. All other warranties: express or implied, shall survive delivery, inspection, test, acceptance, payment and use.
4. Buyer shall notify Supplier in a commercially reasonable time of a breach of Warranty (“Notice”) and may return ship the Goods on the fastest available commercial carrier and Supplier shall bear the risk of loss and pay all freight costs.
5. [bookmark: Quality]Upon receipt of Notice from Buyer that Goods and/or Services failed within the warranty timeframe, Supplier shall replace and/or re-perform such defective Goods and/Services at no cost to Buyer. In addition to any rights or remedies Buyer may have under the Agreement or at law, Supplier shall reimburse Buyer for all actual direct costs incurred by Buyer as result of such failure including all repair, replacement and/or reperformance costs including, but not limited to, the costs of removal, disassembly, failure analysis, fault isolation, reinstallation, re-inspection and retroﬁt of the nonconforming Goods. Any replacement Goods and/or Services are warranted for the same period as the original Goods and/or Services. This provision shall survive termination or expiration of any Order or the Agreement.

[bookmark: _TOC_250023]Quality
[bookmark: Indemnification]Supplier shall comply Buyer’s quality documents and all subsequent versions thereof applicable at the time of deliveries of the Goods and/or Services. Supplier shall notify Buyer, in writing, of any failure to comply with the Speciﬁcations.

[bookmark: _TOC_250022]Indemniﬁcation
1. Supplier shall defend, indemnify, release and hold harmless Buyer, its ofﬁcers, directors, employees and agents (each an “Indemniﬁed Person”), whether acting in the course of their employment or otherwise, 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 Order, howsoever arising, unless caused by the sole gross negligence of an Indemniﬁed Person. In the event Buyer should bring an action for enforcement of this indemniﬁcation provision, Supplier agrees that Buyer shall be entitled to be awarded its reasonable attorneys’ fees and costs if Buyer prevails in such proceeding.
2. For Goods and/or Services provided under the Order, Supplier will, at its expense, defend and indemnify an Indemniﬁed Person from and against any and all loss, cost, expense, damage, claim, demand, or liability, including reasonable attorney and professional fees and costs, and the cost of settlement, compromise, judgment, or verdict incurred by or demanded from an Indemniﬁed Person arising out of, resulting from, or occurring in connection with any alleged: (a) patent, copyright, or trademark infringement; (b) unlawful disclosure, use, or misappropriation of a trade secret; or (c) violation of any other third party intellectual property right, and from expenses incurred by an Indemniﬁed Person in defense of such suit, claim, or proceeding if Supplier does not undertake the defense thereof. Supplier will have the right to conduct the defense of any such claim or action and, consistent with an Indemniﬁed Person’s right hereunder, all negotiations for its settlement. But in no event will Supplier enter into any settlement without Buyer’s prior written consent, which will not be unreasonably withheld. An Indemniﬁed Person may, with the permission of the court, intervene in any such action and/or supersede Supplier in a defense or negotiations to protect its interests. If any injunction or restraining order is issued, Supplier will, at its expense, obtain for an Indemniﬁed Person either the right to continue using and selling the Goods or replace or modify the Goods to make them non-infringing.

3. [bookmark: Intellectual_Property_Rights]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 that may any way affect Buyer’s interests under this Order and shall not at any time consummate any settlement without Buyer’s prior written consent.

[bookmark: _TOC_250021]Intellectual Property Rights
1. Each Party retains its existing rights in Background Intellectual Property.
2. Buyer shall own all Foreground Intellectual Property. Supplier shall disclose to Buyer all Foreground Intellectual Property. If not expressly required to be delivered in the Order, Supplier shall deliver to Buyer all Foreground Intellectual Property upon written request from Buyer. Supplier hereby irrevocably assigns to Buyer all of Supplier’s right, title, and interest to all Foreground Intellectual Property. Supplier agrees to do all things reasonably necessary to enable Buyer to secure and to perfect Buyer’s Foreground Intellectual Property rights, including, without limitation, executing speciﬁc assignments of title in Foreground Intellectual Property by Supplier to Buyer and cooperating with Buyer at Buyer’s expense to defend and enforce Buyer’s rights in any such Foreground Intellectual Property. All Foreground Intellectual Property assigned to Buyer pursuant to the Order shall be considered Buyer’s Proprietary Information (deﬁned hereinafter). Supplier agrees that, for any works of authorship created by Supplier or any employees or any others used by Supplier in the course of performing any Services, those works that come under one of the categories of “Works Made for Hire” in 17 U.S.C. §101 shall be considered “Works Made for Hire”. For any works of authorship created in the course of Supplier or any employee or agents Supplier performing any Services that do not come under such categories, Supplier, warranting that it has the right to do so, hereby assigns all of its right, title, and interest to any copyright in such works to Buyer and will execute, or cause to be executed at Buyer’s expense, any documents required to establish Buyer’s ownership of such copyright.
3. Supplier represents and warrants that Supplier has sufﬁcient rights in all Goods, Services, and Intellectual Property
and other items that Supplier uses or transfers to Buyer in connection with the Order to allow Supplier to lawfully comply with the Order.
4. Supplier hereby grants to Buyer and Buyer’s Afﬁliates a worldwide, non-exclusive, perpetual, fully-paid, irrevocable, transferable license to Background Intellectual Property (i) to use, sell, offer for sale, import, export, copy, adapt, embed, modify, make derivative works, make and have made Goods and Services for the purposes of the Order and (ii) to enable Buyer to practice the Foreground Intellectual Property.
5. Supplier hereby irrevocably waives all moral rights to the extent permissible by law, all rights of privacy and publicity, and the like, in all Goods provided to Buyer and in all activities in connection with the Order.
6. Supplier represents and warrants that Supplier shall not provide, in the performance of the Order, any software, (including free software, open source software, freeware, General Public License-governed software, or the like), in any form that is subject to any obligations or conditions that could reasonably or arguably could provide a legal right to any third party to access such software and/or source code, or that could otherwise impose any limitation or condition on Buyer’s use, reproduction, modiﬁcation, distribution or conveyance of such software.
7. [bookmark: Proprietary_Information]Except as expressly authorized herein, nothing in the Order shall be construed as Buyer granting Supplier a license in or any right to use any of Buyer’s Intellectual Property other than in the performance of work under the Order.

[bookmark: _TOC_250020]Proprietary Information
1. Each Party retains its existing rights in Background Intellectual Property.
2. “Proprietary Information” shall mean all information, knowledge or data (including without limitation ﬁnancial, business, and product strategy information; product speciﬁcations; product designs; procedures; studies; tests; and reports) in written, electronic, tangible, oral, visual or other form, (i) disclosed by, or obtained from, Buyer or (ii) conceived, created, acquired, or ﬁrst reduced to practice in connection with the Order. If Buyer furnishes sample products, equipment, or other objects or material to Supplier, the items so received shall be used and the information obtained from said items shall be treated as if they were Proprietary Information disclosed in connection with the Order.


3. Unless the Supplier has received the Buyer’s express written consent to the contrary, Supplier shall (i) use the Proprietary Information solely for the purposes of the Order (including, without limitation, designing, manufacturing, selling, servicing or repairing equipment for entities other than Buyer; providing services to entities other than Buyer; or obtaining any government or third party approvals to do any of the foregoing); (ii) safeguard the Proprietary Information to prevent its disclosure to or use by third parties; (iii) not disclose the Proprietary Information to any third party and (iv) not reverse engineer, disassemble, or decompile the Proprietary Information.
4. Supplier may disclose the Proprietary Information to ofﬁcers, directors, employees, contract workers, consultants, agents, afﬁliates or subcontractors of the Supplier who have a need to know such Proprietary Information for the purposes of the Order and who have executed a written agreement with the Supplier obligating such entity or person to treat such information in a manner consistent with the terms of this Section.
5. The Order shall not restrict the Supplier from using or disclosing any information that, as proven by written contemporaneous records kept in the ordinary course of business: (i) is or may hereafter be in the public domain through no improper act or omission of the Supplier or a third party; (ii) is received by the Supplier without restriction as to disclosure by the Supplier from a third party having a right to disclose it; (iii) was known to Supplier on a non-conﬁdential basis prior to the disclosure by the Buyer; or (iv) was independently developed by employees of the Supplier who did not have access to any of Buyer’s Proprietary Information.
6. If Proprietary Information is required to be disclosed pursuant to judicial process, Supplier shall promptly provide notice of such process to Buyer and, upon request, shall fully cooperate with Buyer in seeking a protective order or otherwise contesting such a disclosure. Disclosure of such requested Proprietary Information shall not be deemed a breach of the Order.
7. Obligations in this Section regarding Proprietary Information shall continue until such time as all Proprietary Information is publicly known and generally available through no improper act or omission of the Supplier or any third party.
8. Unless required otherwise by law or the Order, the Supplier shall promptly return, or otherwise dispose of Proprietary Information as the Buyer may direct. Absent contrary instructions, Supplier shall destroy all Proprietary Information one
(1) year after termination or completion of the Order and provide written acknowledgement to Buyer of such destruction.
9. Supplier agrees to cause all information created by Supplier regardless of form (including, for example, electronic, magnetic and optical media, software, and compilations), containing or derived in whole or in part from Proprietary Information to bear the following legend:
This document contains the property of Achates LLC, dba Checkered Past Machine and/or a Achates LLC, dba Checkered Past Machine Afﬁliate. You may not possess, use, copy or disclose this document or any information in it for any purpose, including without limitation to design, manufacture, or repair parts, or obtain any other government approval to do so, without express written permission from Achates. Neither receipt, from any source, nor possession of this document, constitutes such permission. Possession, use, copying or disclosure by anyone without express written permission of Achates and/or the Achates Afﬁliate issuing the Order is not authorized and may result in criminal and/or civil liability.
10. Notwithstanding any proprietary or conﬁdential labels or markings, all information of Supplier disclosed to Buyer relating to the Order will be deemed non-conﬁdential and the content of the Order may be disclosed by Buyer to any Achates Afﬁliates. Moreover, Buyer may disclose all Supplier information, in accordance with applicable governmental regulations including, without limitation, for the purpose of obtaining necessary government approvals.
11. Without obtaining Buyer’s written consent, Supplier shall make no further use, either directly or indirectly for any third parties of any data or any information derived from any Proprietary Information. The obligations of this clause shall survive the completion, cancellation, or termination of the Order.
12. For proprietary information exchanged in connection with the Order, the terms of this Section shall supersede any provisions regarding the protection of proprietary information in any other agreement between the Parties.

[bookmark: Buyer-Furnished_and_Buyer-Funded_Items]Buyer-Furnished and Buyer-Funded Items
1. Unless otherwise stated in the Agreement, all tangible and intangible property, including but not limited to tools, tool drawings, materials, processes, procedures, process parameters, drawings, computer software, documents, information or data of every description furnished to Supplier by Buyer, subsidiaries or contractors, or paid for in whole or in part by Buyer, and any replacement thereof, or any materials afﬁxed or attached thereto, shall be and remain the personal property of Buyer, and, unless otherwise agreed to in writing by Buyer shall be used by Supplier solely to render Goods and/or Services to Buyer. Such property, and whenever practical each individual item thereof, shall be plainly marked or otherwise adequately identiﬁed by Supplier as being the property of Buyer or Buyer’s designee, and shall be safely stored separate from Supplier’s property. Supplier shall not substitute any property for Buyer’s property and shall not use such property except in ﬁlling the Order.
2. Such property while in Supplier’s custody or control shall be held at Supplier’s risk and shall be insured by Supplier for replacement cost with loss payable to Buyer. At its expense, Supplier shall store, protect, preserve, repair, and maintain such property in accordance with sound industrial practice. Such property shall be subject to removal at Buyer’s written request, in which event Supplier shall prepare such property for shipment and shall deliver it as directed by Buyer in the same condition as originally received by Supplier, excluding reasonable wear and tear, all at Supplier’s expense.
[bookmark: _TOC_250019]Taxes
1. Unless otherwise stated in the Agreement, all payments, prices, ﬁxed or otherwise, sums mentioned in the Order are inclusive of all sales and use taxes, value added taxes, goods and services taxes, taxes levied upon importation, such as customs duties, excises, or any other taxes (“Taxes”) levied in regard of any of the transactions covered by the Order.
2. When invoicing, Supplier shall: a) include amounts of taxes, or speciﬁc fees Supplier as required by applicable law to add-on to the sales price and collect from Buyer or otherwise is legally due from Buyer and b) separately state each of the taxes.
3. Supplier is solely responsible for collecting and remitting taxes collected from Buyer under the Order to the proper tax authority. Any penalties, fees or interest charges imposed by a tax authority or other authority as the result of non-payment of Taxes collected by Supplier from Buyer will be borne by Supplier. Buyer is not responsible for any tax based on Supplier’s income, payroll or gross receipts. Supplier shall not collect taxes on the supply of Goods and/or Services under the Order and under circumstances where the transaction is not subject to taxes.

[bookmark: _TOC_250018]Inspection and Audit Rights
1. Supplier (which, for the purposes of this Section, includes Supplier’s suppliers) shall at any time, and after reasonable notice by Buyer, (i) grant to Buyer, Customer and/or to any competent regulatory authority, unrestricted access to Supplier’s books and records (including, without limitation, agreements and technical inspection and quality records, but excluding ﬁnancial books and records), wherever such books and records may be located (including third party repositories), and (ii) provide Buyer, Customer and/or any such authority the right to access, and to perform any type of inspection, test, audit or investigation at Supplier’s premises, including manufacturing and test locations for the purpose of enabling Buyer to verify compliance with the requirements set forth in the Order or for any other purpose indicated by Customer and/or said authority in connection with the design, development, certiﬁcation, manufacture, sale, use and/or support of the Goods. Supplier and its subcontractors shall furnish all reasonable facilities and assistance for the safe performance of the inspection, test, audit and/or investigation.
2. In addition to any other inspection or audit rights granted to Buyer hereunder, Buyer may inspect and audit, on reasonable notice, Supplier’s ﬁnancial books and records if the Order: (i) is a time and material order, (ii) is a cost-based order, or (iii) provides for advance or progress payments based on costs incurred by Supplier.
3. Supplier shall maintain complete inspection records for all Goods which shall be available to Buyer during performance of an Order and until the later of: (i) seven (7) years after ﬁnal payment, (ii) ﬁnal resolution of any dispute involving the Goods delivered hereunder, (iii) the latest time required by an Order and (iv) the latest time required by applicable laws and regulations.
4. [bookmark: Changes]Any corrective action requested by Buyer, Customer and/or any said authority following any such inspection, test, audit or investigation shall be implemented by Supplier at no cost.

[bookmark: _TOC_250017]Changes
1. Buyer’s authorized procurement representative, which does not include Buyer’s engineering and technical personnel, may unilaterally make changes within the general scope of the Order, including changes in whole or part to: (i) shipping, waste reduction or packing instructions, (ii) place of delivery, (iii) any designs, Speciﬁcations and drawings, (iv) the statement of work, (v) the method or manner of performance, (vi) Buyer’s, facilities, equipment, or materials, (vii) Customer ﬂowdown requirements and/or (vii) quality requirements (“Change(s)”). Supplier shall perform such Changes.
2. If any Change causes an increase or decrease in the cost of, or the time required for, performing the Order, an equitable adjustment may be made, and the Order may be modiﬁed in writing or electronically accordingly. Any claim for adjustment under this provision may, at Buyer’s option, be deemed to be waived unless asserted in writing (including the amount of the claim) and delivered to Buyer within twenty (20) days from the date of the receipt by Supplier of
the Change to the Order. If the cost of property made obsolete or excess because of a Change is paid by Buyer, Buyer may prescribe the manner of disposition of the property. Notwithstanding any disagreement between the Parties regarding the impact of a change, Supplier will proceed diligently with its performance under this Order pending resolution of the disagreement.

3. [bookmark: Stop_Work_Order]Design and Process Changes: Supplier will make no changes to the design, materials, manufacturing location, or processes speciﬁed in the Order or documents referenced in it, or if none, those in place when the Order is issued, without the advance written approval of Buyer’s procurement representative. Changes to a process include, but are not limited to, changes to the production process, changes in manufacturing equipment, or changes between a manual and automated process. This requirement applies whether or not the change affects costs and regardless of the type of change, including product improvements.

[bookmark: _TOC_250016]Stop Work Order
Buyer may, from time to time, require Supplier to stop all or any portion of the work called for by the Order for a period of up to sixty (60) days (“Stop Work Period”) at each such time. Upon receipt of written notice detailing the length and scope of the Stop Work Period, Supplier shall immediately comply with its terms at no charge. Within the Stop Work Period, Buyer shall either: (i) cancel the stop-work order and Supplier shall resume work; or (ii) terminate the work covered by the stop-work order, for default or convenience, as the context requires, in accordance with the provisions of the Agreement.

[bookmark: _TOC_250015]Delays
Whenever there is an actual delay or threat to delay the timely performance of the Order, Supplier shall immediately notify Buyer in writing of the probable length of any anticipated delay and take, and pay for, all activity to mitigate the potential impact of any such delay.

[bookmark: _TOC_250014]Force Majeure
[bookmark: Subcontracting]Neither Party shall be responsible to the other for any delay in performing its obligations under this Order due to any events of force majeure, except as otherwise provided for within this clause. Force majeure means any act of God, war, act or failure to act of any government in its sovereign capacity, ﬁre, ﬂood, earthquake, strike, epidemic, quarantine, embargo, nuclear incident, or any other act beyond reasonable control and without the fault of either Party or its subcontractors. The Party whose performance of obligations hereunder has been affected by any events of force majeure shall notify the other within ﬁve (5) calendar days thereafter by sending a detailed statement and sufﬁcient evidence with respect thereto and shall likewise notify promptly of any subsequent change in the circumstances. If a failure or delay in performance is caused by an event affecting any of Supplier’s suppliers, such failure or delay shall not be excusable unless such event is an Excusable Delay as deﬁned above and the Good and/or Service to be provided by such supplier is not obtainable by Supplier from other sources in time for timely delivery of the Goods and/or Services to Buyer.

[bookmark: _TOC_250013]Subcontracting
Any subcontracting by Supplier of all or substantially all its responsibilities or obligations hereunder, without Buyer’s prior written consent, shall be wholly void, invalid and totally ineffective for all purposes. In the case of any subcontracting or approved delegation of any of its responsibilities or obligations hereunder, Supplier shall perform all supply management activities that are necessary for the on-time delivery of Goods conforming to the requirements set forth herein. Supplier shall be solely and fully responsible for monitoring said suppliers under all provisions of the applicable subcontracts, and for ensuring that each of its suppliers comply with the requirements set forth herein. Supplier shall remain fully liable to Buyer for, and shall be Buyer’s sole point of contact for, all aspects of proper performance of the Order, regardless of (i) any subcontracting, (ii) Buyer approval of the subcontractors, or (iii) Supplier’s failure to provide for provisions in the relevant subcontracts that comply in substance with the requirements set forth herein.
[bookmark: _TOC_250012]Termination for Default
1. Buyer may, by written notice to Supplier, cancel all or part of the Order, which, for the avoidance of doubt, includes the Agreement, if (i) Supplier fails to deliver the Goods within the time speciﬁed by this contract or any written extension; (ii) Supplier fails to perform any other provision of this contract or fails to make progress, so as to endanger performance of this Agreement, and, in either of these two circumstances, does not cure the failure within ten (10) days after receipt of notice from Buyer specifying the failure; or (iii) in the event of Supplier’s suspension of business, insolvency, appointment of a receiver for Supplier’s property or business, or any assignment, reorganization or arrangement by Supplier for the beneﬁt of its creditors.
2. Supplier shall continue work not cancelled. Buyer shall pay the contract price for Goods accepted. If Buyer cancels all or part of the Order for Supplier’s default, Buyer shall have no liability in relation to those Goods terminated. Supplier shall be liable to Buyer for any and all excess re-procurement costs, re-qualiﬁcation costs, and other non-recurring costs, if any, except in the circumstance of any failure or delay constituting an “Excusable Delay” as set forth in the Section herein entitled “Force Majeure”.
3. Buyer may require Supplier to transfer title and to deliver to Buyer, as directed by Buyer, any (i) completed Goods, and (ii) any partially completed Goods and materials, parts, tooling and test equipment, dies, jigs, ﬁxtures, plans, drawings, information and contract rights (collectively, “Manufacturing Materials”) (iii) all information, data, know-how and other Intellectual Property, including proprietary and manufacturing information, utilized by Supplier in performing the Order;
(iv) provide technical and transition assistance; and (v) provide to Buyer a worldwide, non-exclusive, paid-up, irrevocable, license, with the right to grant sublicenses, to Supplier’s information, data, know-how, and other Intellectual Property, including proprietary and manufacturing information, to the extent necessary, to enable Buyer to make, have made, use, sell and license the Goods.
4. If, after cancellation by Buyer, it is determined that Supplier was not in default, the rights and remedies of the Parties shall be as if the Order had been terminated according to the “Termination for Convenience” Section herein.

[bookmark: Termination_for_Convenience]Termination for Convenience
1. For performed work in support of “build to print” Orders:
A. Buyer may terminate part or all of the Order, which, for the avoidance of doubt, includes the Agreement, for its convenience by giving written notice to Supplier.
B. Upon termination, in accordance with Buyer’s written direction, Supplier will immediately: (i) cease work and place no further subcontracts or orders for materials, services, or facilities, except as necessary to complete the continued portion of the Order; (ii) prepare and submit to Buyer an itemization of all completed and partially completed Goods and/or Services; (iii) deliver to Buyer any and all Goods completed up to the date of termination at the pre-termination Order price; and (iv) if requested by Buyer, deliver any work-in-process.

C. In the event Buyer terminates for its convenience after performance has commenced, Buyer will compensate Supplier for the actual, allowable, and reasonable expenses incurred by Supplier for work in process up to and including the date of termination provided Supplier uses reasonable efforts to mitigate Buyer’s liability under this Section.

D. Buyer shall not be liable to Supplier for costs or damages other than as described above, and in no event for lost or anticipated proﬁts, or unabsorbed indirect costs or overhead, or for any sum more than the price allocated to the portion of the Order terminated. Supplier’s termination claim shall be submitted to Buyer within forty-ﬁve (45) days from the effective date of the termination.
2. For other than performed work in support of “build to print” Orders:
A. Buyer may terminate part or all of the Order, which, for the avoidance of doubt, includes the Agreement, for its convenience by giving written notice to Supplier and Buyer’s only obligation to Supplier shall be payment of a mutually agreed-upon restocking or service charge.
3. If Buyer terminates only part of the Order, Supplier shall continue all work not terminated.
[bookmark: _TOC_250011]Compliance with Laws
1. Supplier shall comply with all applicable national, state, provincial, and local laws, ordinances, rules, and regulations applicable to the performance of the Order, including but not limited to, those pertaining to U.S. Export Controls related to: (i) the manufacture or provisioning of Goods, (ii) the shipping of Goods and (iii) the conﬁguration or content of Goods for the use intended by Buyer.
2. Supplier shall, at the earliest practicable time, notify in writing to Buyer if Supplier is (i) suspended, debarred, or proposed for suspension or debarment from doing business with the U.S. Government. Any such suspension or debarment shall act as a cause for the Buyer to terminate the Order under the Section entitled “Termination for Default”.

[bookmark: _TOC_250010]Export Compliance
1. Supplier shall comply with the most current export control and sanctions laws, regulations, and orders applicable at the time of the export, re-export, transfer, disclosure or provision of Goods, Software, Technology or Services including, without limitation, the (i) Export Administration Regulations (“EAR”) administered by the Bureau of Industry and Security,
U.S. Department of Commerce, 15 C.F.R. parts 730-774; (ii) International Trafﬁc in Arms Regulations (“ITAR”) administered by the Directorate of Defense Trade Controls, U.S. Department of State, 22 C.F.R. parts 120- 130; (iii) Foreign Assets Control Regulations and associated Executive Orders administered by the Ofﬁce of Foreign Assets Control, U.S. Department of the Treasury, 31 C.F.R. parts 500-598; and (iv) laws and regulations of other countries (collectively, “Export Control Laws”).
2. Unless the Order is for Goods to be supplied on a “build to print” basis by Supplier, Supplier shall provide Buyer with either (i) the United States Munitions List (“USML”) category of such Goods, Software, Technology or Services that are controlled by the ITAR, or (ii) the Export Control Classiﬁcation Number (“ECCN”) of such Goods, Software or Technology that are controlled by the EAR, to include the ECCN of parts and components if such classiﬁcation differs from the ECCN of the Goods or Software. If Supplier is in the business of manufacturing, exporting or brokering USML items, Supplier represents that it maintains registration with the Directorate of Defense Trade Controls as may be required by 22 C.F.R.
§§ 122.1 and/or 129.3 of the ITAR.
3. Supplier shall not export, re-export, transfer, disclose or otherwise provide Buyer’s technical data controlled by Export Control Laws (“Technical Data”) to any foreign persons or foreign commercial entities unless Supplier receives advance, written authorization from Buyer. Any subcontracts between foreign persons in the approved country for manufacture of Goods or provision of Services shall contain all the limitations of this paragraph and shall comply with all applicable export licenses or authorizations. Upon completion of its performance under the Order, Supplier and its subcontractors shall destroy or return to the Buyer all Technical Data.
4. Unless otherwise permitted under U.S. export regulations, only U.S. Persons as deﬁned herein shall be permitted to work on Buyer’s Orders. The term “U.S. Person” means any natural person who is a lawful permanent resident as deﬁned by 8
U.S.C. 1 101(a)(20) or who is a protected individual as deﬁned by 8 U.S.C. 1324b(a)(3). It also means any corporation, business association, partnership, trust, society or any other entity or group that is incorporated to do business in the United States. It also includes any governmental (federal, state or local) entity.

[bookmark: _TOC_250009]Insurance
1. Without limiting Supplier’s duty to hold harmless and indemnify hereunder, Supplier agrees to secure and to carry, as a minimum, the following insurance with respect to all work to be performed under the Order for the duration of the Agreement: (i) Workers’ Compensation Insurance in an amount sufﬁcient by virtue of the laws of the U.S., foreign country or state in which the work or any portion of the work is performed and Employer’s Liability Insurance in the minimum amount of $1,000,000 for any one occurrence; (ii) Commercial General Liability Insurance including Premises Liability and contractual Liability, in which the limit of liability for property damage and bodily injuries, including accidental death, shall be at a minimum, a Combined Single Limit of $5,000,000 for any one occurrence; (iii) if Supplier vehicles are used on Buyer’s premises and/or used to accomplish work under the Order or otherwise on behalf of Buyer, Automobile Liability Insurance in which the limit of liability for property damage and bodily injuries, including accidental death, shall be a combined single limit of $1,000,000 for any one occurrence; (iv) if Supplier or its subcontractors have Buyer’s materials or equipment in its care, custody or control, Supplier shall have and maintain All-Risk Property Insurance in an amount sufﬁcient to meet or exceed the value of such material; (v) if Supplier is performing Professional Services on behalf of Buyer, Supplier shall maintain Professional Liability Insurance with a limit of no less than $5,000,000.
2. If applicable to the Aerospace Goods or Services, Supplier shall maintain Aircraft Product Liability, Completed Operations Liability and Hangar Keepers Liability Insurance coverage in a minimum amount of Combined Single Limit of $25,000,000 for any one occurrence. In the event Supplier carries higher limits of liability, the higher limits of liability must be certiﬁed to Buyer. Such insurance shall remain in effect for two (2) years after the expiration or termination
of the Order.
3. [bookmark: Order_of_Precedence]All such insurance shall be issued by companies that have an AM Best ﬁnancial rating of A- or better or an equivalent rating as produced by another rating agency acceptable to Buyer. Upon Buyer’s request, Supplier shall provide Buyer with a certiﬁcate of insurance evidencing that the required minimum coverage are in effect and that Buyer, its directors, ofﬁcers, employees, agents and representatives are named as additional insureds, provide a waiver of subrogation clause in favor of the additional insureds, and provide that all coverage provided by the Supplier shall be primary. If Supplier fails to procure or maintain in force the insurance speciﬁed herein, Buyer may secure such insurance and the cost thereof shall be borne by Supplier. Supplier’s insurance hereunder shall operate independently and apart from any obligations imposed upon Supplier under the indemnity provisions herein.

[bookmark: _TOC_250008]Order of Precedence
[bookmark: Dispute_Resolution]If there are any inconsistencies or conﬂicts in the provisions applicable to the Order, precedence shall be given in the following descending order: (i) the face sheets of the Order including the price, price adjustment terms, speciﬁcations, shipping, quality requirements, drawings, statements of work, and modiﬁcations to the Agreement and/or these Terms and Conditions that speciﬁcally reference the Section being modiﬁed; (ii) terms of any Agreement under which the Order is issued; and (iii) these Terms and Conditions.

[bookmark: _TOC_250007]Dispute Resolution
Any dispute that arises under or is related to this Agreement that cannot be settled by mutual agreement of the Parties may be decided by a court of competent jurisdiction. Pending ﬁnal resolution of any dispute, Suppliers shall proceed with performance of the Order according to Buyer’s instructions so long as Buyer continues to pay amounts not in dispute.

[bookmark: _TOC_250006]Governing Law
1. The Order shall be interpreted in accordance with the plain English meaning of its terms and the construction thereof shall be governed by the laws in force in the State of Indiana, U.S. without regard to any conﬂicts of law or choice of law principles of any jurisdiction. Services shall be deemed to be Goods for the purposes of this paragraph (i.e., the application of governing law). THE ORDER EXCLUDES THE APPLICATION OF THE UNITED NATIONS
CONVENTION ON CONTRACTS FOR THE INTERNATIONAL SALE OF GOODS TO ALL TRANSACTIONS RELATING TO THE ORDER.
2. Any action or claim by Supplier with respect hereto shall also be brought in the appropriate court in the jurisdiction described above, if Buyer so elects. Accordingly, Supplier shall give written notice to Buyer of any such intended action or claim, including the intended venue thereof.

[bookmark: Toxic,_Hazardous_and_Carcinogenic_Substa]Toxic, Hazardous and Carcinogenic Substances
Supplier represents and warrants that the Goods and any substances contained therein are not prohibited or restricted by, and are supplied in compliance with, any laws or regulations of the U.S., and that nothing prevents the sale or transport of the Goods or substances in Goods in the U.S. and that all such Goods and substances are appropriately labelled and packaged.
1. The following provision is applicable when (i) Supplier is designing new parts for Buyer, (ii) Supplier is developing new speciﬁcations for Buyer, or (iii) Supplier is creating new work instructions, assembly instructions, repair instructions or required processes for Buyer:
A. Supplier shall submit to Buyer’s procurement representative a written report of Materials of Concern (“MOC”) (as deﬁned by Buyer’s design requirements, Speciﬁcations, or similar requirements supplied by Buyer) that are used in the production of, or are in, products that are the subject of the design, development or processing efforts. The MOC Report shall be submitted in the format speciﬁed by Buyer prior to Buyer’s Preliminary Design Review and again prior to Buyer’s Critical Design Review (or, if there are no such Reviews, concurrent with Supplier’s submission of the applicable drawings, speciﬁcations and/or instructions). The MOC Report shall give full details regarding the intended use of any MOC. Supplier shall cooperate with Buyer to consider other alternative materials as discussed at design reviews.
[bookmark: Orders_Under_U.S._Government_Contracts]Orders Under U.S. Government Contracts
[bookmark: News_Releases/Publicity]For Orders issued under contracts between Buyer and the U.S. Government Department of Defense or any other government agency, or subcontracts, at any tier, under such U.S. Government contracts, the terms and conditions of the version of the applicable Flowdown of U.S. Government Contracts Clauses in effect on the date of the Order shall apply to the Order.

[bookmark: _TOC_250005]News Releases/Publicity
[bookmark: Assignment]Supplier shall not make or authorize any news release, advertisement, or other disclosure that relates to the Order or the relationship between Buyer and Supplier or makes use of Buyer’s name or logo, without the prior written consent of Buyer.

[bookmark: _TOC_250004]Assignment
[bookmark: Change_in_Control]Any assignment by Supplier of the Order, in whole or in part, without Buyer’s prior written consent shall be null and void and shall constitute a material breach of the Order.

[bookmark: _TOC_250003]

Change in Control
If there is a change in control with respect to Supplier, if a Buyer competitor or other Buyer supplier of similar Goods, gains control of Supplier or, in Buyer’s sole judgment, Buyer is insecure about future performance or Buyer’s commercial position as a result of a change in control, Buyer shall have the right to terminate the Order in whole or part upon thirty (30) days written notice with Buyer’s only obligation to pay for those conforming Goods and Services actually received prior to the expiry of such thirty (30) day period. A change in control of Supplier is deemed to have occurred if there is a change in the beneﬁcial ownership, directly or indirectly, of twenty-ﬁve (25%) or more of the ownership interests in Supplier.

[bookmark: _TOC_250002]Partial Invalidity/Unenforceability
[bookmark: Survival]If in any instance any provision of this Order shall be determined to be invalid or unenforceable under any applicable law, such provision shall be ineffective only to the extent of such prohibition or unenforceability. The remaining provisions shall be given effect in accordance with their terms.

[bookmark: _TOC_250001]Survival
All obligations, and duties hereunder, which by their nature or by their express terms extend beyond the expiration or termination of the Order, including but not limited to warranties, indemniﬁcations, and intellectual property (including rights to and protection of intellectual property and proprietary information) shall survive the expiration or termination of the Order.

[bookmark: _TOC_250000]Remedies
The rights and remedies set forth herein are cumulative and in addition to any other rights or remedies that the Parties may have at law or in equity. No failure of any Party to exercise any right under, or to require compliance with, the Order, or knowledge of past performance at variance with the Order, shall constitute a waiver by such Party of its rights hereunder.
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