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1. FORMATION OF AN ORDER. This Purchase Order (Order) is Buyer's (Onboard Systems Int’l) offer to purchase goods and services (Goods) described in this offer. Seller shall comply with all specifications or requirements stated on the Order.
2. SCHEDULE. Seller shall adhere to the shipment, delivery or completion schedules specified in this Order. In the event of any anticipated or actual delay, Seller shall promptly notify Buyer of the reasons for the delay and the actions being taken to overcome or minimize the delay. If Seller fails to deliver the Goods in full on the Delivery Date, Buyer may terminate this Agreement immediately by providing written notice to Seller and Seller shall indemnify Buyer against any losses, claims, damages, and reasonable costs and expenses directly attributable to Seller’s failure to deliver the Goods on the Delivery Date. Buyer has the right to return any Goods delivered prior to the Delivery Date at Seller’s expense and Seller shall redeliver such Goods on the Delivery Date. Seller shall deliver all Goods to the address specified in the Purchase Order. Seller acknowledges that time is of the essence with respect to Seller’s obligations hereunder and the timely delivery of the Goods including all performance dates, timetables, project milestones and other requirements in the Agreement.  Seller shall perform its obligations under the Agreement with respect to production, delivery, and performance, notwithstanding any dispute arising out of or relating to this Agreement.
3. REVISION LEVEL. Buyer’s Order shall state the revision level of all Goods to be delivered to Buyer’s drawing(s) or part number(s). If Buyer’s Order is for Goods to industry specifications, the Seller shall refer to document 146-067-00 Material and Process Specification Revision Levels, available on-line at www.onboardsystems.com, for acceptable revision levels for materials and processes.
4. PACKING AND SHIPPING. Seller shall carefully pack the Goods to prevent damage and deterioration. Buyer will charge Seller for damage to or deterioration of any Goods resulting from improper packing. Shipments by Seller must include packing sheets containing Buyer's Order number, Buyer’s part number and revision number, line item number, description and quantity of Goods shipped, manufacturer’s part numbers and specifications as applicable. Buyer will select the carrier and mode of transportation for shipments where freight costs will be charged to Buyer. Title passes to Buyer upon delivery and acceptance of the Goods at the Delivery Point.
5. CERTIFICATIONS AND RECORDS. Seller shall deliver a certificate of conformance with the Goods that includes Buyer's Order number, Buyer’s part number and revision number, description and quantity of Goods shipped, corresponding manufacturer’s part numbers and specifications as applicable. Seller shall also deliver the manufacturer’s certifications, process certifications and records pertaining to the Goods as applicable. PLEASE NOTE THAT SELLER’S INVOICES CANNOT BE PAID IF REQUESTED CERTIFICATIONS AND RECORDS ARE NOT RECEIVED. Sellers shall retain all records not sent to the Buyer, such as manufacturing records, equipment calibration, etc. for at least 10 years, at that time contact Onboard Systems for instructions on how to dispose of the records.
6. INVOICES AND PAYMENT. Seller shall issue a separate original invoice for each delivery that shall include Buyer's Order number, line item number, Buyer’s part number, description and quantity. 
7. ACCEPTANCE AND REJECTION. Seller shall notify Buyer of nonconforming product and make arrangements for approval of nonconforming material. Seller shall notify Buyer of any changes in product and/or processes and obtain approval. If Seller delivers non-conforming Goods, Buyer may at its option and at Seller's expense (a) return the Goods for credit or refund; (b) require Seller to promptly correct or replace the Goods; (c) correct the Goods; (d) obtain replacement Goods from another source. Seller shall not redeliver corrected or rejected goods without disclosing the former rejection or requirement for correction and any corrective action taken.
8. WARRANTY. Seller warrants that all Goods furnished under this  (i) be free from any defects in workmanship, material and design; (ii) conform to applicable specifications, drawings, designs, samples and other requirements specified by Buyer;  (iii) be fit for their intended purpose and operate as intended; (iv) be merchantable; (v) be free and clear of all liens, security interests or other encumbrances; and (vi) not infringe or misappropriate any third party’s patent or other intellectual property rights. These warranties survive any delivery, inspection, acceptance or payment of or for the Goods by Buyer. The warranties in (i), (iii), and (iv) shall be for a period of two (2) years from the date of delivery to Buyer, or such longer period as provided in the Purchase Order. The warranties set forth in this Section 8 are cumulative and in addition to any other warranty provided by law or equity. Any applicable statute of limitations runs from the date of Buyer’s discovery of the noncompliance of the Goods with the foregoing warranties. 
9. INDEMNITY AND HOLD HARMLESS. The Seller shall defend, hold harmless and indemnify the Buyer from and against any and all claims, demands, penalty, fine, cost or expense ,causes of action, suits or judgments (including costs, expenses and reasonable attorney fees incurred in connection therewith) for the death or injury to any person or for loss of or damage to property arising out of or occurring in connection with the Goods purchased from Seller, or Seller’s negligence, willful misconduct, breach of this Agreement, or any claim that the Goods infringe or misappropriate any intellectual property rights of any third party. whether or not caused by Buyer’s negligence. This indemnity and hold harmless provision shall survive the termination of this purchase Order.
10. QUALITY CONTROL. Seller shall establish and maintain a quality control system acceptable to Buyer for the Goods purchased under this Order. Seller shall permit Buyer to review procedures, practices, processes and related documents and applicable records at any level of the supply chain to determine such acceptability for parts manufactured by the Seller. Seller shall utilize suppliers that have established quality systems and monitor those systems. For special processes such as heat treating, welding, plating, and non-destructive testing the seller shall use suppliers with a NADCAP registration. Sellers shall immediately report to the Buyer if Goods provided by Supplier are found or have subsequently been found to not conform to applicable requirements. A supplier will be rated on a combination of quality and delivery. If that rating falls below 85% the supplier will be notified. Suppliers may request their current quality rating.
11. VERIFICATION OR VALIDATION OF PRODUCT. The supplier shall ensure that product conforms to the specified design requirements including those related to development, testing, inspection, and fabrication and is verified and/or validated with data. Objective evidence of conformity shall be provided using the AS9102 First Article Inspection (FAI) format or another format as agreed upon by the buyer. This evidence of conformity shall be provided with the product delivered unless otherwise specified.
12. UNAUTHORIZED MATERIAL SUBSTITUTION. Unauthorized material substitutions are not permitted. An unauthorized material substitution includes any deviation from the engineering definition of a raw material. Engineering definition includes Buyer design drawing and applicable specifications, product specifications, form, size, shape, chemistry, melt method, origin, temper/condition, product testing or surface finish. Alternate materials specified in the engineering definition (and often described as approved material substitutions there in) do not constitute unauthorized material substitution. Contact the Buyer regarding deviations to authorized materials. For additional material requirements see section 20.
a. Temper Or Condition Conversion. Unless specifically authorized by the engineering definition, conversion of a raw material (i.e. heat treat to change the temper or condition of the material) constitutes material substitution of the condition provided by the manufacturer.
b. Metallic Raw Materials. Buyer’s engineering drawings may refer to obsolete or superseded specifications covering several forms, thicknesses, widths, etc. of alloy or alloys. The required characteristics of these materials are defined not only by the objective test standards of the specifications, but by the processes/methods by which this final form is achieved. These requirements are often captured in the definitions of the required material forms and may not be explicitly called out in the detailed requirements. The raw material certification results from both the process used to make it and the tests to verify basic properties. The Seller shall ensure that metallic materials covered by the current or obsolete/ superseded specifications are produced using the standard industry practices designed strictly for the production of stock to the specified thickness, diameter, width or cross-sectional area, achieved by thermo- mechanical processing or casting process. Chemical, electrochemical and mechanical methods used for the removal of surface scale or contamination, or the production of the required surface finish, in accordance with the material specification are acceptable. Raw material must not be re-certified with respect to thickness, diameter, width or cross-sectional area or product form. Machining or cutting of thicker products or other product forms shall not be supplied in lieu of specified product unless specifically authorized by the Buyer. Raw material certifications for material or parts shall reflect the form and size of the raw material as originally manufactured by the raw material producer. For additional material requirements see section 20.
c. Reports. Raw material certifications shall show clear traceability to the manufacturer(s) of the raw material including ingot source, all thermo-mechanical processing (i.e. forging, rolling, drawing, etc), heat treatment, chemical processing and inspections as required by applicable raw material specifications requirements. Seller shall not disguise the pedigree of material or chain of ownership by removal of a previous suppliers name, nomenclature or identification. For additional material requirements see section 20. 
13. TRACEABILITY. The supplier shall establish and maintain traceability of all Goods delivered to Onboard Systems. 
a. Seller shall not deliver counterfeit parts. Seller shall maintain a method of item traceability that ensures tracking of the supply chain back to the manufacturer of all raw material, fasteners, electrical, electronic, and electromechanical parts being delivered per this Order. This traceability method shall clearly identify the name and location of all the supply chain intermediaries from the manufacturer to the Seller, and shall include the manufacturer’s batch identification for the item(s) such as date codes, serializations, or other batch identifications. Seller shall promptly replace goods found to be counterfeit with such items acceptable to Buyer.
b. Sellers shall maintain all data which provides traceability of each component to the raw material from which it was made, including all processing, testing and inspection operations performed during manufacturing operations for a period of 10 years.
c. Lot traceability number(s) shall be noted on the certificate of conformance provided with each delivered lot.
d. If more than one manufacturing lot is delivered, parts will be segregated by lot and identified accordingly to ensure that the lot traceability is maintained.
14. RIGHTS OF BUYER’S CUSTOMERS AND REGULATORS TO PERFORM INSPECTION, SURVEILLANCE AND TESTING. Buyer reserves the right to perform inspections, surveillance and tests and to review procedures, practices, processes and related documents related to quality assurance, quality control and configuration control and applicable records at any level of the supply chain. This right shall extend to the customers of Buyer, the United States Government, Federal Aviation Administration or other regulatory agency. Seller shall cooperate with any Buyer-directed inspection, surveillance, test or review.
15. LIMITED SHELF LIFE MATERIAL. Limited shelf-life Goods shall be clearly identified with a shelf-life expiration date. Goods with a limited shelf life shall be delivered with a minimum of 75% of available shelf-life remaining. Limited shelf-life Goods delivered in multiple quantities shall be from the same batch or lot and have the same expiration date.
16. SAFETY DATA SHEETS. When appropriate, current, OSHA compliant Safety Data Sheets shall be provided with the delivery of raw materials or chemicals.
17. [bookmark: a567188]Termination for Cause. In addition to any remedies that may be provided under these Terms, Buyer may terminate this Agreement with immediate effect upon written notice to the Seller, either before or after the acceptance of the Goods, if Seller has not performed or complied with any of these Terms, in whole or in part. If the Seller becomes insolvent, files a petition for bankruptcy or commences or has commenced against it proceedings relating to bankruptcy, receivership, reorganization or assignment for the benefit of creditors, then the Buyer may terminate this Agreement upon written notice to Seller. If Buyer terminates the Agreement under this Section 17, Seller’s sole and exclusive remedy is payment for the Goods received and accepted by Buyer prior to the termination.
18. Termination Without Cause. Buyer may terminate the Agreement in whole or in part without cause, by written notice to Seller.  In that event, Buyer shall reimburse Seller as provided in Section 17, plus Seller’s cost in producing and purchasing work-in-process Goods as of the date of notice of termination, contingent upon Seller’s delivery of such work-in-process to Buyer.  If Buyer is determined not to have cause to terminate the Agreement pursuant to Section 17, it shall be deemed a termination without cause pursuant to this Section 18.
19. [bookmark: a860766]Force Majeure. Neither party shall be liable to the other for any delay or failure in performing its obligations under this Agreement to the extent that such delay or failure is caused by an event or circumstance that is beyond the reasonable control of that party, without such party’s fault or negligence, and which by its nature could not have been foreseen by such party or, if it could have been foreseen, was unavoidable (“Force Majeure Event”). Force Majeure Events include, but are not limited to, acts of God or the public enemy, government restrictions, floods, fires, earthquakes, explosions, epidemics, governmental actions, war, invasion or hostilities (whether war is declared or not), terrorist threats or acts, riots, or other civil unrest. Seller’s economic hardship or changes in market conditions, including but not limited to tariffs, are not considered Force Majeure Events. Seller shall use all diligent efforts to end the failure or delay of its performance, ensure that the effects of any Force Majeure Event are minimized and resume performance under this Agreement. If a Force Majeure Event prevents Seller from carrying out its obligations under this Agreement for a continuous period of more than fifteen (15) business days, Buyer may terminate this Agreement immediately by giving written notice to Seller.
20. Intellectual Property Rights.  Except as set forth herein, each party shall retain any and all intellectual property (“IP”), including but not limited to patents, trademarks, copyrights, and trade secrets, existing prior to the date of the Purchase Order (“Existing IP”).  Any IP developed under this Agreement and funded by the Buyer in connection with its performance under the Agreement, including any improvements or modifications to the Seller IP, shall be deemed to be the property of Buyer (“Contract IP”). Seller additionally grants Buyer a royalty-free, perpetual, assignable license to use the Seller Existing IP to the extent necessary to exploit the Contract IP.  Seller agrees to cooperate with Buyer in Buyer pursuing any type certification for any of the Goods with the FAA and any other applicable government airworthiness agencies (“Certification”), and Seller covenants that it will not, without the written consent of Buyer, apply for or otherwise pursue any Certification.
21. BUYER CONFIDENTIAL, PROPRIETARY AND TRADE SECRET INFORMATION AND MATERIALS. If Goods are manufactured with reference to Buyer's proprietary information or materials, Seller agrees that it will not sell or offer such Goods for sale to anyone other than Buyer without Buyer's prior written consent. Seller shall each keep confidential and protect from unauthorized use and disclosure all (a) confidential, proprietary and/or trade secret information; (b) tangible items containing, conveying or embodying such information; and (c) tooling identified as being subject to this clause, All confidential or proprietary information of Buyer shall be used solely for the purpose of performing this Agreement and may not be disclosed or copied unless authorized in advance by Buyer in writing. Seller may disclose such confidential information of Buyer to Seller’s authorized subcontractor, provided that subcontractor has obligated itself in writing to maintain such information confidential in the same manner as Seller is so obligated. Upon Buyer’s request, Seller shall promptly return all documents and other materials received from Buyer. Buyer shall be entitled to injunctive relief for any violation of this Section
22. GRATUITIES. Seller warrants that neither it nor any of its employees, agents, or representatives have offered or given, or will offer or give, any gratuities to Buyer's employees, agents or representatives for the purpose of securing this Order or securing favorable treatment under this Order.
23. Insurance. During the term of the Agreement, and for a period of one (1) year thereafter, Seller shall, at its own expense, maintain and keep in effect insurance that is commercially reasonable, including but not limited to: (a) commercial general liability insurance, including product liability, in an amount of not less than $2,000,000 per occurrence and $2,000,000 in the annual aggregate,
24. FLOW DOWN. These terms and conditions shall be applicable to all subcontractors and suppliers, and seller shall insert the substance of these terms and conditions in all subcontracts awarded in performance of the Order. Supplier is responsible for ensuring that subcontractors, suppliers and personnel are aware of their contribution to product or service conformity and product safety, and the importance of ethical behavior.
25. OVERRIDING TERMS & CONDITIONS. The terms and conditions of this Order apply to the purchase of Goods from the Seller. Any additional or different terms proposed by the Seller are hereby objected to and shall be of no effect nor in any circumstances binding upon Buyer unless specifically agreed to in writing by an officer of Buyer. Buyer shall not be deemed to have waived any of its rights if it fails to object to provisions appearing on, incorporated by reference in or attached to Seller’s terms of sale. Seller’s silence, acceptance or delivery of Goods constitutes Seller’s acceptance of these purchase terms and conditions.
26. Waiver. No waiver by Buyer of any of the provisions of this Agreement is effective unless explicitly set forth in writing and signed by Buyer. No failure to exercise, or delay in exercising, any right, remedy, power or privilege arising from this Agreement operates, or may be construed, as a waiver thereof. No single or partial exercise of any right, remedy, power or privilege hereunder precludes any other or further exercise thereof or the exercise of any other right, remedy, power or privilege.

27. GOVERNING LAW. This Order shall be governed by and construed in accordance with the laws of the state of Delaware.
28. 

22.     GOVERNMENT CLAUSES. Government clauses (FAR) applicable to this Order are incorporated herein:
52.204-21 Basic Safeguarding of Covered Contractor Information Systems
52.203-12 – LIMITATIONS ON PAYMENTS TO INFLUENCE CERTAIN FEDERAL TRANSACTIONS
52.203-19 Prohibition on Requiring Certain Internal Confidentiality Agreements or Statements
52.219-8 Utilization of Small Business Concerns
52.222-21 Prohibition of Segregated Facilities
52.222-26 Equal Opportunity
52.222-35 Equal Opportunity for Veterans
52.222-36 Equal Opportunity for Workers with Disabilities
52.222-37 Employment Reports on Veterans
52.222-40 Notification of Employee Rights Under the National Labor Relations Act
52.222-41 Service Contract Labor Standards
52.222-50 Combating Trafficking in Persons
52.222-54 Employment Eligibility Verification
52.222-55 Minimum Wages for Contractor Workers Under Executive Order 14026
52.222-62 Paid Sick Leave Under Executive Order 13706
52.222-90 Addressing DEI Discrimination by Federal Contactors
52.223-3 Hazardous Material Identification and Material Safety Data
52.224-3 Privacy Training
52.225-13 Restrictions on Certain Foreign Purchases
52.232-40 Providing Accelerated Payments to Small Business Subcontractors
52.244-6 Subcontracts for Commercial Products and Commercial Services
52.245-1 Government Property
52.247-64 Preference for Privately Owned U.S.-Flag Commercial Vessels
252.204-7009 Limitations on the Use or Disclosure of Third-Party Contractor Reported Cyber Incident
Information
252.204-7012 Safeguarding Covered Defense Information and Cyber Incident Reporting
252.204-7015 Notice of Authorized Disclosure of Information for Litigation Support
252.211-7003 Item Unique Identification and Valuation
252.223-7008 Prohibition of Hexavalent Chromium
252.225-7007 Prohibition on Acquisition of Certain Items from Communist Chinese Military
Companies
252.225-7009 Restriction on Acquisition of Certain Articles Containing Specialty Metals (less
paragraph (d) and this paragraph (e)(1))
252.225-7048 Export-Controlled Items
252.226-7001 Utilization of Indian Organizations, Indian-Owned Economic Enterprises, and
Native Hawaiian Small Business Concerns
252.227-7015 Technical Data - Commercial Products and Commercial Services
252.227-7037 Validation of Restrictive Markings on Technical Data
252.244-7000 Subcontracts for Commercial Products or Commercial Services
252.246-7003 Notification of Potential Safety Issues
252.246-7007 Contractor Counterfeit Electronic Part Detection and Avoidance System
(excluding the introductory text and including only paragraphs (a) through (e))
252.246-7008 Sources of Electronic Parts
252.249-7002 Notification of Anticipated Contract Termination or Reduction – Delete
paragraph d(1) and the first five words of paragraph (d)(2) 52.222-22 Previous
Contracts and Compliance Reports
NAVAIR 5252.204-9504 DISCLOSURE OF CONTRACT INFORMATION (NAVAIR) (JAN 2007)
NAVAIR 5252.227-9507 NOTICE REGARDING THE DISSEMINATION OF EXPORT-CONTROLLED
TECHNICAL DATA (NAVAIR) (OCT 2005)
252.228-7001 Ground and Flight Risk (less paragraph (f))
252.219-7004 Small Business Subcontracting Plan (Test Program)
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