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Terms & Conditions
GENERAL TERMS AND CONDITIONS 
1. Acceptance. With respect to goods purchased by Buyer from Seller (“Goods”), no contract exists until Buyer places order for delivery, and such order is accepted by Seller’s acknowledging receipt of the order.  Any acceptance will be limited to the express terms contained on the face hereof. 

2.  NADCAP Certification and Approval
The Supplier acknowledges and agrees that all goods, services, and processes provided under this agreement must meet applicable NADCAP (National Aerospace and Defense Contractors Accreditation Program) standards and requirements. The Supplier shall ensure that all relevant operations, processes, or facilities involved in the delivery of products or services are NADCAP approved prior to the commencement of any work. If NADCAP certification is required for specific processes or products, the Supplier shall maintain valid and current NADCAP certification for the duration of this agreement and provide evidence of such certification upon request.
Failure to obtain or maintain NADCAP approval may result in non-compliance with the terms of this agreement and may lead to corrective actions, including but not limited to suspension of orders, rejection of non-conforming products, or termination of the agreement.

3. AS9100 Certification and Compliance
The Supplier represents and warrants that it is certified to the AS9100 standard and will maintain such certification throughout the term of this agreement. The Supplier agrees to comply with all applicable AS9100 requirements in the development, processing, and delivery of goods and services provided under this agreement.
The Supplier shall provide evidence of its AS9100 certification upon request and promptly notify the Buyer of any changes to its certification status. Failure to maintain AS9100 certification or failure to comply with the AS9100 standard may result in corrective actions, including but not limited to the suspension of orders, rejection of non-conforming products, or termination of this agreement. 

4. Payment Terms. Unless otherwise stated, payment terms are net 30 days from the date of invoice, subject to the approval of Seller’s credit department. 

5. 3. Taxes. The price does not include any Federal, state or local property, license, privilege, sales, use, excise, gross receipts, value added or other like taxes which may be applicable to, or imposed upon, the transaction, the goods, or the sale, transportation, delivery, value or use thereof, or any services performed in connection therewith. Such taxes are for the account of the Buyer and Buyer agrees to pay or reimburse any such taxes which Seller or its contractors or suppliers are required to pay. 

6. 4. Excusable Delay. Seller shall not be liable for failure to perform or for delay in performance due to any cause beyond its reasonable control, including but not limited to fire, flood, strike or other labor difficulty, act of God, any legal proceeding, act of any governmental authority, act of Buyer, war, riot, sabotage, civil disturbance, embargo, fuel or energy shortage, wreck or delay in transportation, major equipment breakdown, inability to obtain necessary labor, materials or manufacturing facilities from usual sources, or any act, delay or failure to act of Seller’s suppliers and subcontractors of any tiers beyond Seller or such suppliers of subcontractor’s reasonable control. In the event of delay of performance due to any such 



cause, the date of shipment or time for completion will be extended by a period of time reasonably necessary to overcome the effect of such delay. 
7. Warranty. Seller warrants to Buyer that the Goods purchased by Buyer from Seller shall be free from defects in material and workmanship. This warranty is the only warranty applicable to the Goods. Seller’s liability for breach of warranty shall be limited solely and exclusively to repairing or replacing, at Seller’s option, the defective Goods. THERE ARE NO OTHER WARRANTIES OF ANY KIND, EXPRESS OR IMPLIED, INCLUDING BUT NOT LIMITED TO THE IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE WHICH ARE HEREBY DISCLAIMED. THE REMEDIES SET FOR BREACH OF WARRANTIES SET FORTH ABOVE ARE EXCLUSIVE REMEDIES AND SELLER SHALL NOT BE RESPONSIBLE FOR ANY INDIRECT, SPECIAL, INCIDENTAL OR CONSEQUENTIAL DAMAGES. 
8. Exclusions. The above warranty does not cover, and Seller will have no responsibility for any failure to meet any warranty caused by any failure of Buyer or its agents to store, install, operate, inspect or maintain the Goods in accordance with the recommendations or specifications of the OEM or its agent manufacturer or in the absence of such recommendations or specifications, in accordance with the generally accepted practices of the industry, including but not limited to applicable quality assurance procedures relating to the installation or operation of the Goods or any design failure attributable, in whole or in part, to designs or specifications provided by the OEM or its agent manufacturer.
9. Acceptance. All Goods shall be deemed accepted by Buyer upon the earlier of (i) when Buyer uses such Goods in the ordinary course of its business or (ii) 45 days after delivery. 
10. Limitation of Liability. In no event shall the liability of Seller for breach of any contractual provision relating to the Goods exceed the purchase price of the Goods quoted herein. In no event shall Seller be liable for any special, incidental or consequential damages arising out of Buyer’s use or sale of the Goods or Seller’s breach of any contractual provisions relating to the Goods, including but not limited to any loss of profits or production by Buyer. Any action resulting from any breach by Seller must be commenced within one year after the cause of action has accrued. 
11. Indemnity. Except to the extent caused by Seller’s breach of warranty, Buyer shall indemnify and hold harmless Seller, its employees, officers and directors, and their respective successors and assigns, (collectively, “Indemnities”) from and against any and all liability, damages, claims, causes of action, losses, costs and expenses (including attorneys’ fees) of any kind (collectively, “Damages”) arising out of injuries to any person (including death) or damage to any property caused by or related to the Goods or any negligent act or omission of Buyer, its employees or agents. Buyer shall indemnify and hold harmless each of the Indemnities from and against any and all Damages, royalties and license fees arising from or for infringement of any patent by reason of any sale or use of the Goods or the manufacture of the Goods to Buyer’s specifications or sample. Upon the tendering of any of the foregoing suits or claims to Buyer, Buyer shall defend the same at Buyer’s expense. The foregoing obligations of Buyer shall apply whether Seller or Buyer defends such suit or claim. 
12. Term; Termination. This agreement shall commence on the date of acceptance and shall continue for twelve (12) months from such date. This agreement shall automatically renew for an additional twelve (12) month term on each anniversary of the acceptance date, unless either party gives at least 30 days’ prior written notice of its intent to terminate. Seller agrees that it will continue to support Buyer’s product needs for a period not to exceed 180 days from the termination date at the price stated in this quotation, solely for the purpose of enabling Buyer to resource its production requirements. If Buyer terminates this agreement and Seller has procured raw material 


in accordance with Buyer product releases for releases which would have occurred after the termination date, Buyer shall either (i) purchase such raw material from Seller at Seller’s cost or (ii) purchase product until such time as Seller has exhausted such raw material supplies. 
13. Changes. Any changes in orders requested by Buyer, including, without limitation, design, scope of work, or increase or decrease in quantities shall only be effective if accepted in writing by Seller. Such changes may require other terms and conditions to be modified, including price terms and Seller reserves the right to make such adjustments. 
14. Rescheduling and Restocking Fee
In the event you request to reschedule the delivery of goods more than 30 days from the original scheduled delivery date, a restocking fee of 10% of the original purchase price will apply. Once the request is approved a revised Purchase Order will be required. This fee helps cover the administrative and logistical costs associated with rescheduling the delivery.

15. Cancellation and Breach.
Buyer may cancel its order for the Goods prior to their completion by immediate payment to Seller of Seller’s cost of manufacture and liquidated damages (including labor, materials, equipment time, and overhead) computed using Seller’s standard internal costing procedures, plus 15% of the sale price of the Goods. Cost of manufacture shall include all materials or services which Seller has ordered, and which cannot be canceled and all costs incurred in canceling material and service orders which can be canceled. Seller may retain, without cost, all materials and partially completed Goods on canceled orders. The parties acknowledge the great difficulty of proving damages for the cancellation of products such as the Goods and the reasonableness of this liquidated damages provision.

16. General. The contract arising pursuant to this order shall be governed by the laws of the States of California without giving effect to its conflict of law principles. The remedies provided herein shall be cumulative and in addition to any other remedies provided by law or equity. Either party’s failure to insist on performance of any of the terms and conditions of this order or exercise any right shall not be deemed a waiver unless in writing signed by the party waiving performance. A waiver on one accession shall not thereafter operate as a waiver of any other terms, conditions or rights, whether of the same of similar type. 
17. Regulatory Compliance
FAR and DFARS Regulations
Suppliers must ensure compliance with all applicable Federal Acquisition Regulations (FAR) and Defense Federal Acquisition Regulation Supplement (DFARS) requirements. Any deviation or non-compliance must be reported to the buyer immediately.
ITAR Compliance
Suppliers must comply with the International Traffic in Arms Regulations (ITAR). Any products, components, or technical data subject to ITAR must be identified and handled accordingly to prevent unauthorized access.
DPAS Rating Compliance
If applicable, suppliers must adhere to Defense Priorities and Allocations System (DPAS) regulations to prioritize and schedule deliveries in accordance with government-mandated timelines.


18. Supplier Requirements
Supplier Furnished Material
Suppliers providing raw materials, components, or other inputs must ensure full traceability and compliance with specifications outlined in the purchase order. Any non-conforming material must be reported and segregated.
Sub-Contractor Flow Down
All suppliers must flow down the applicable quality and regulatory requirements to their sub-contractors, ensuring full compliance with buyer expectations and contractual obligations.
Record Retention
Suppliers must maintain all records related to materials, processes, inspections, testing, and shipments for a minimum period of 10 years unless otherwise specified. These records must be made available upon request.

19. Inspection & Quality Control
Non-Conformance & Corrective Action
Any non-conforming product or process must be documented, reported, and approved by the buyer before shipment. Suppliers must implement corrective actions to prevent recurrence of identified defects.
Calibration, Measuring & Test Equipment
All measurement and test equipment used in the inspection and verification of products must be calibrated and traceable to NIST (National Institute of Standards and Technology) or an equivalent recognized standard.

20. Special Processes & Identification
Special Process Approval
Suppliers performing special processes (e.g., heat treatment, plating, welding, etc.) must obtain prior approval and maintain appropriate NADCAP certification where applicable.
Foreign Object Damage (FOD) Prevention
Suppliers must implement a Foreign Object Damage (FOD) prevention program to ensure cleanliness and prevent contamination or damage to products during manufacturing, assembly, and shipment.
Identification, Serialization, and Traceability
All products must be uniquely identified per buyer specifications. Serialization and full traceability must be maintained throughout manufacturing, handling, and delivery.
Certificate of Conformance (C of C)
A Certificate of Conformance (C of C) must accompany all shipments, certifying compliance with all specified requirements.

21.   Logistics & Ethical Expectations
Packaging for Shipment
All products must be packaged securely to prevent damage during transit. Packaging must comply with contractual and regulatory requirements.
Right of Access
The buyer, regulatory agencies, and customers reserve the right of access to the supplier’s facility and records for auditing and verification purposes. 
Awareness and Ethical Behavior
Suppliers must ensure employees are aware of their responsibilities regarding product safety, ethical behavior, and quality standards. Any unethical practices, fraud, or safety concerns must be reported immediately.


22. Quality and On-Time Delivery Expectations
Suppliers must maintain a commitment to quality and on-time delivery. Repeated failures in either area may result in removal from the approved supplier list.
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