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HM AEROSPACE INC.  SALES ORDER GENERAL TERMS AND CONDITIONS (GTC) 

WHEREAS HM AEROSPACE INC.  (the “Supplier”) is the owner or consignee of certain aircraŌ and engine assets, components and parts (individually, 
a “Part”, and collecƟvely, the “Parts”), and 

WHEREAS, subject to the Sale General Terms and CondiƟons set forth herein (this “Agreement”), Supplier has agreed to sell certain Parts to the 
Customer (the “Customer”), and the Customer has agreed to purchase such Parts from Supplier. 

NOW THEREFORE, in consideraƟon of the foregoing and the mutual covenants and agreements herein contained, and valuable consideraƟon the 
receipt and sufficiency of which are hereby acknowledged, Supplier and Customer agree as follows: 

AGREEMENT 

Upon the receipt of a QuotaƟon by Customer, the terms and condiƟons of this Agreement will apply thereto as if incorporated directly therein. This 
Agreement is entered into between Supplier and Customer for the sale of Parts and is incorporated by reference in Supplier’s documented quotaƟon 
for the terms of purchase of such Parts (the “QuotaƟon”). Upon Customer’s acceptance of the terms of the QuotaƟon (and by reference, this 
Agreement), Customer shall prepare and deliver to Supplier a purchase order for such Parts specified in the QuotaƟon (the “Purchase Order”). Upon 
receipt and acceptance of the Purchase Order, Supplier shall proceed to arrange for Delivery of the Parts to Customer. This Agreement supersedes 
any and all prior contemporaneous agreements, negoƟaƟons, representaƟons, warranƟes, and communicaƟons. The QuotaƟon (and by reference, 
this Agreement) prevails over any of Customer’s general terms and condiƟons of purchase, whether or not submiƩed with Customer’s Purchase 
Order and shall apply to the exclusion of any other terms that the Customer seeks to impose or incorporate, or which are implied by trade, custom, 
pracƟce or course of dealing. Acceptance of Customer’s Purchase Order does not consƟtute acceptance of any of Customer’s terms and condiƟons 
and does not serve to modify or amend this Agreement. Any special condiƟons relaƟng to the purchase of any Parts and agreed between the Supplier 
and the Customer shall be in wriƟng and such special condiƟons shall specifically amend, supplement or restate the QuotaƟon. 

1. ACCEPTANCE 
 

1.1. These general terms and condiƟons of sale (“Terms and CondiƟons” or “GTC”) which are non-negoƟable shall govern and form an integral part 
of the Sales Order together with all of its aƩachments (if any) and are collecƟvely referred to as “SO”. The SO is issued by HM AEROSPACE INC. 
(“Supplier”) to the party responsible for buying the Goods (“Customer”) as specified in the SO. Except where specifically agreed otherwise in 
wriƟng by the Customer or where the SO is issued as an ordering mechanism under the terms and condiƟons of another framework or master 
document (i.e. contract). 

1.2. As used herein, the term "Goods" shall include both tangible and intangible Goods, including services, tools, consumables, spare parts, engines, 
and any related aircraŌ component and documentaƟon that may accompany the Goods. Reference to "Goods" shall where appropriate be 
deemed to include services. 

1.3. The SO shall become a binding contract subject to these terms and condiƟons and shall be deemed to be accepted by the Customer: (i) by 
acknowledgement of the SO or Promissory Invoice; or (ii) by the Supplier’s commencement of delivery of the Goods (including planning) or 
shipment of the Goods; or (iii) by other conduct(s) by the Customer or any of its representaƟves reasonably demonstraƟng their acceptance of 
the SO, whichever occurs first. 

1.4. All purchase orders from Customer must be made in wriƟng and are subject to approval and confirmaƟon upon receipt by Supplier. No order is 
guaranteed unƟl Supplier issues a Promissory Invoice to Customer. CancellaƟon of orders may not be made without the wriƩen consent of 
Supplier and such orders are subject to a cancellaƟon fee in the amount of 15% of the Purchase Price. Customer’s orders must be a minimum 
of $150. The Customer shall be responsible for ensuring the accuracy of any order submiƩed to the Supplier. 

 
2. DELIVERY, TRANSPORTATION, SHIPPING AND BILLING 

 
2.1. Delivery, TransportaƟon, Shipping. The Supplier will: (a) ensure the Goods are suitably packed to avoid damage in transit or in storage, marked 

and delivered or shipped in accordance with the Customer’s requirements and all applicable laws or regulaƟons; (b) not charge for costs relaƟng 
to handling, packaging, storage or transportaƟon (including duƟes, taxes, fees, etc.) unless otherwise expressly stated in the SO. The Supplier 
will include on the delivery order, bills of lading or other shipping receipts the correct classificaƟon idenƟficaƟon of the Goods delivered or 
shipped as required by the Customer and the relevant authoriƟes. The marks on each package and idenƟficaƟon of the Goods on packing slips, 
delivery order, bills of lading and invoices must enable the Customer to easily idenƟfy the Goods; and (c) delivery terms are ExWorks at Supplier’s 
facility located at 8607 NW 57th Ct, Tamarac, FL 33321, USA (EXW, Incoterms 2020), or such other facility as Supplier may designate, unless 
otherwise agreed to by the parƟes in wriƟng. All Parts delivered shall be packaged in accordance with Supplier’s standard packing procedures 
for such Parts. Customer shall, within thirty (30) calendar days aŌer receipt of the Parts, noƟfy Supplier of any nonconforming Parts, return such 
nonconforming Parts to Supplier at Customer’s cost, and permit Supplier a reasonable opportunity to replace such nonconforming Parts. 

2.2. Price, Billing and Payment. Customer’s order shall be filled at the price specified on the Sales Order (“SO”). All amounts referred to in the Sales 
Order are in United States Dollars, unless otherwise agreed to in wriƟng by Customer and Supplier. The price on the Sales Order shall include all 
costs, packaging, labeling, insurance, and freight to Customer’s facility, unless otherwise specifically noted in the Sales Order. No addiƟonal 
charges shall apply unless agreed to in wriƟng by the parƟes.  Payment of the purchase price for the Part(s) specified in the QuotaƟon and as 
detailed in a Promissory Invoice (the “Purchase Price”) shall be made in immediately available funds by electronic transfer of United States 
Dollars, free and clear of any deducƟons, withholdings, taxes or offset of any kind, to such bank account as may be specified by Supplier to 
Customer. Title to all goods listed in the QuotaƟon shall remain with Supplier unƟl payment of the Purchase Price is received in full from 
Customer, at which point Supplier shall transfer Ɵtle to the Parts to Customer (“Delivery”). Quoted prices are valid for thirty (30) days and, prior 
to sale subject to credit approval. All invoices and balances must be payable net thirty (30) days or as otherwise provided for in the QuotaƟon. 
The Purchase Price is exclusive of all sales, use, excise, stamp, transfer, import/export, value-added or any other kind of taxes whatsoever 
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(“Taxes”), which shall be paid promptly by the Customer. The Customer hereby undertakes to indemnify and hold harmless Supplier on a full 
indemnity, aŌer-tax basis from and against any Taxes (and all penalƟes, fines, addiƟons to tax and interest thereon) in connecƟon with the sale 
of the Parts as contemplated by this Agreement. Should the Supplier be required to pay any such Taxes or duƟes on behalf of the Customer, the 
Customer shall reimburse the Supplier forthwith upon demand. All past due amounts owed by Customer to Supplier pursuant to this Agreement 
shall bear interest at a rate of one and one-half percent (1½ %) per month or the maximum amount permiƩed by law commencing on the due 
date unƟl the date the invoice amount is paid in full. Customer agrees to pay any and all costs of collecƟon, including aƩorney’s fees, in the 
event it becomes necessary to enforce the payment of Supplier’s invoices. Customer shall not have a right to set- off amounts due to Supplier 
hereunder against any amount owed by Supplier to Customer.  

2.3. Taxes. Unless otherwise stated in the SO or the Contract, the price includes all applicable taxes, duƟes and charges. Supplier will separately 
invoice the Customer for any sales or similar turnover taxes or charges that the Supplier is required by law to collect from the Customer. Invoices 
shall also be in the appropriate format required by local law to permit deducƟon of payments for income tax purposes by the Customer. 
Where Goods and Services Tax (“GST”) or tax of similar nature is applicable on any Goods supplied under the SO, the Customer shall pay for the 
GST or tax of similar nature under each invoice provided that the Supplier has complied with the following: (a) the Supplier is duly licensed with 
the relevant United States authoriƟes to collect GST or tax of similar nature; (b) GST or tax of similar nature for each invoice is included under 
the relevant invoice at the Ɵme of the issuance of the invoice; and (c) all invoices provided by the Supplier to the Customer complies with the 
relevant laws relaƟng to GST or tax of similar nature enforced by the United States authoriƟes. 
The Supplier shall be responsible for complying with all United States of America tax laws and regulaƟons including but not limited to the filing 
of any statutory United States and/or Florida State tax returns. The Supplier agrees to keep the Customer harmless against any claims or penalƟes 
that may be imposed on the Customer by reason of the failure of the Supplier to comply with its obligaƟons under GST or any other tax laws of 
United States and/or Florida State or in any other jurisdicƟons where the personnel are physically present. 
In addiƟon to the purchase price, Customer shall pay any sales, use, or similar taxes imposed on account of the purchase of the Goods or Services 
that Supplier is required by applicable legal requirements to collect from Customer. Customer shall not be responsible for any other taxes, 
including but not limited to taxes based on Supplier’s income, gross receipts, business and occupaƟon, or similar taxes, import taxes or fees, and 
other local, state, or federal taxes normally paid by businesses similar to Supplier’s business. Supplier shall indemnify, defend, and hold Customer 
harmless from any claims, costs (including aƩorneys’ fees), and liabiliƟes that relate to such taxes and fees. If Customer provides Supplier a valid 
exempƟon cerƟficate, Supplier shall not collect the taxes covered by such cerƟficate. If legal requirements require Customer to withhold taxes 
from payment to Supplier, Customer may withhold those taxes and pay them to the appropriate government authority. 

2.4. Withholding Tax. If the Customer is required by law to make any deducƟon or withholding of any sum otherwise payable to Supplier under the 
SO, the Customer is enƟtled to deduct or withhold such amount and effect payment thereof to the relevant tax authority. Customer will upon 
request from the Supplier, provide the Supplier with official tax receipts or other evidence issued by the applicable tax authoriƟes sufficient to 
establish that any taxes which are withheld have been paid by the Customer. If the Supplier is enƟtled to a preferenƟal tax rate through tax 
residency under the relevant treaty or convenƟon, the Supplier may furnish to the Customer evidence by way of leƩer or cerƟficate issued by 
the relevant tax authority confirming the tax residence status of the Supplier. Upon receipt, the Customer will implement the appropriate 
preferenƟal tax rate. 

2.5. Delivery. Deliveries will be made in the quanƟƟes, on the dates, and at the Ɵmes specified in the SO or any subsequent wriƩen instrucƟons by 
the Customer. Time is of the essence for all deliveries. The Customer will not be required to pay for or accept any Goods that does not meet the 
SO terms and condiƟons. Supplier will noƟfy the Customer if it is unable to comply with the delivery date specified in the SO If the Supplier fails 
to deliver on Ɵme as specified in the SO or any subsequent wriƩen instrucƟons by the Customer, the Customer may purchase replacements 
elsewhere, and the Supplier will be liable for the actual and reasonable costs incurred by the Customer. 
 

3. QUALITY, INSPECTION, ACCEPTANCE, AND RISK OF LOSS 
 

3.1. The Goods shall be free from any faults and defects, failing which, the Customer may elect to either reject any such Goods without any liability 
whatsoever to the Supplier, or, to require the Supplier to replace, repair or make good any faults, defects or non-conformance with stated 
specificaƟons and requirements, at its own cost and expense. 

3.2. All Goods and/or Services shall be received subject to Customer’s inspecƟon, approval, count, and tesƟng (“InspecƟon”). Customer shall have a 
reasonable amount of Ɵme aŌer receipt of the Goods and/or Services to conduct an InspecƟon. Customer may reject any or all Goods and/or 
Services that are, in Customer’s sole judgment, nonconforming. Customer shall pay all costs of InspecƟon but may recover such costs from 
Supplier if the Goods and/or Services are nonconforming. Actual delivery, InspecƟon, and acknowledgement of conformance shall consƟtute 
acceptance by Customer. Supplier assumes all risk of loss unƟl Customer’s acceptance of the Goods and/or Services. 

3.3. Failure by Customer to inspect or test the Goods or Services shall not affect Supplier’s obligaƟons, including but not limited to any warranƟes. 
3.4. Title and Risk. Title to the Goods shall pass upon full payment of the SO value. Risk of damage to, or loss of, the Goods shall remain with the 

Supplier unƟl Goods have been accepted by the Customer in wriƟng. Supplier represents that it shall have full legal and beneficial Ɵtle to the 
Parts sold to Customer on the date of Delivery.  Risk of loss, damage or destrucƟon of the Parts shall pass to the Customer upon Delivery. 
Notwithstanding the foregoing, Ɵtle to the Parts shall remain with the Supplier unƟl the Purchase Price has been received in full for such Parts, 
together with any other monies due and owing from the Customer to the Supplier on any account (whether in respect of the subject Parts or 
any other Parts delivered to Supplier). Any resale by the Customer of Parts in which Ɵtle has not passed to the Customer shall be made by the 
Customer as agent for the Supplier. The proceeds of any resale by the Customer shall be held in trust by the Customer for the benefit of the 
Supplier and placed in a separate account unƟl remiƩed to the Supplier. At any Ɵme before Ɵtle to the Parts passes to the Customer (whether 
or not any payment to the Supplier is then overdue or the Customer is otherwise in breach of any obligaƟon to the Supplier), the Supplier may 
(without prejudice to any other of its rights): (a) retake possession of all or any porƟon of the Parts; (b) enter any premises for such purpose of 
repossession or recovery (or authorize others to do so) which the Customer hereby authorizes; or (c) require redelivery of such Parts by 
Customer to Supplier. Any such acƟons taken pursuant to the foregoing sentence shall be at Customer’s sole cost and expense and reimbursed 
to Supplier upon demand therefor. 
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4. SPECIFICATIONS 

The Goods delivered by the Supplier to the Customer shall comply with the Customer’s specificaƟons and requirements as stated in the SO (or in a 
Promissory Invoice). In the absence of such specificaƟons and in all cases other than the supply of services, the Goods shall meet the manufacturers 
prevailing published specificaƟons. 

5. EXPENSES 
  

Except as otherwise provided herein or in a QuotaƟon, each of Supplier and Customer shall be responsible for the costs and expenses incurred by it 
in connecƟon with the negoƟaƟng of the QuotaƟon and the consummaƟon of the transacƟons contemplated hereby, including aƩorneys’ fees and 
technical and/or appraisal costs.  

 
6. RETURNS 

All returns for credit must be requested within thirty (30) days from invoice date. Any requests aŌer such thirty (30) days will be denied. All returns 
shall be made by Customer as its sole cost and expense and are subject to a restocking fee in the amount of 25% of the Purchase Price. Parts returned 
without wriƩen authorizaƟon will be subject to a restocking fee in the amount of 75% of the Purchase Price. Parts must be returned in the original 
condiƟon (including all documents and cerƟficates) in which such Parts were tendered to Customer. 

7. CHANGES 

Any changes to the SO shall be in wriƟng and signed by an authorized signatory of the Customer. The SO is then officially modified through a wriƩen 
SO amendment issued by the Seller. 

8. BROKERS 

Customer represents that it has not engaged any agent or broker enƟtled to any compensaƟon as a result of the transacƟons contemplated by this 
Agreement, and Customer agrees to indemnify the Supplier Indemnitees from and against all Claims which arise or are aƩributable with respect to 
agents or brokers. 

9. WARRANTY 
 

9.1. General. Supplier warrants that: (i) it will comply with all applicable laws, rules and regulaƟons to which it is or becomes subject to; (ii) Goods 
specified in the SO do not infringe any patent, trademark, copyright or other intellectual property right of a third party; (iii) Goods specified in 
the SO are new, unused, not secondhand and do not contain anything used or recondiƟoned, unless Customer agrees otherwise in wriƟng; (iv) 
it has been disclosed to Customer in wriƟng the existence of any third party code including without limitaƟon open source code, that is included 
in or is provided in connecƟon with the Goods and the Supplier are in compliance with all licensing agreements applicable to such third party 
code; and (v) these warranƟes shall survive inspecƟon, acceptance and payment. 

9.2. If Supplier is not the manufacturer of the Goods or included parts, Supplier will transfer to Customer whatever transferable warranƟes and 
indemniƟes Supplier receives from the manufacturer of the Goods and parts. 

9.3. OTHER THAN THE WARRANTY OF TITLE GRANTED HEREIN, NO WARRANTY SHALL BE PROVIDED BY SUPPLIER WITH RESPECT TO PARTS SOLD 
HEREUNDER, AND EACH PART SOLD TO CUSTOMER IS DELIVERED IN “AS-IS, WHERE- IS”, WITH ALL FAULTS CONDITION, AND THE OBLIGATIONS 
AND LIABILITY OF SUPPLIER HEREUNDER ARE EXPRESSLY IN LIEU OF ALL OTHER WARRANTIES, AND CUSTOMER HEREBY WAIVES AND RELEASES 
SUPPLIER (AND ANY REPRESENTATIVES OF SUPPLIER) FROM ANY AND ALL OTHER WARRANTIES, AGREEMENTS, GUARANTEES, CONDITIONS, 
OBLIGATIONS, DUTIES, REPRESENTATIONS, REMEDIES OR LIABILITIES OF ANY KIND, EXPRESS OR IMPLIED, WITH RESPECT TO ANY PARTS, ARISING 
IN CONTRACT OR IN TORT, WHETHER UNDER THEORIES OF NEGLIGENCE, STRICT NEGLIGENCE, OR OTHERWISE, INCLUDING, BUT NOT LIMITED 
TO: (1) ANY WARRANTY AS TO AIRWORTHINESS, VALUE, QUALITY, CONDITION, OPERATION, MERCHANTABILITY, FITNESS FOR A PARTICULAR 
PURPOSE OR AS TO THE ABSENCE OF LATENT, INHERENT OR OTHER DEFECTS, (2) ANY IMPLIED WARRANTY ARISING FROM COURSE OF 
PERFORMANCE, COURSE OF DEALING OR USAGE OF TRADE, (3) ABSENCE OF ANY INFRINGEMENT OF ANY PATENT, COPYRIGHT, DESIGN OR 
OTHER PROPRIETARY RIGHTS, AND (4) ANY OBLIGATION, LIABILITY, RIGHT, CLAIM OR REMEDY, FOR LOSS OF USE OR DAMAGE TO ANY ENGINE 
OR AIRCRAFT OR ANY OTHER PROPERTY OR BODILY INJURY, FOR LOSS OF REVENUE OR PROFIT WITH RESPECT TO ANY SUCH PROPERTY, OR FOR 
LIABILITY OF CUSTOMER TO ANY THIRD PARTY OR FOR ANY OTHER DIRECT, INDIRECT, INCIDENTAL, OR CONSEQUENTIAL DAMAGES 
WHATSOEVER WITH RESPECT TO ANY PART SOLD HEREUNDER, EXCEPT IN THECASE OF SUPPLIER’S GROSS NEGLIGENCE OR WILLFUL 
MISCONDUCT. 

 
10. DELAY IN DELIVERY 

Supplier will not be liable for any delay in performance due to causes beyond Supplier’s control including, but not limited to, Force Majeure, 
embargoes, blockages, delays or refusals to grant export or import licenses or the suspension or revocaƟon thereof, or any other acts or omissions 
of government, fires, floods, severe weather, or any other acts of God, quaranƟnes, labor strikes, riots, insurrecƟon, pandemics/epidemics, acts of 
criminals or terrorists, war, material, shortages or delays in delivery by third parƟes. In the event of such delay the Delivery date shall be extended 
for a period of Ɵme as may be reasonably necessary to compensate for such delay. Supplier will not be liable for lost profits, loss of business or other 
incidental, consequenƟal, special, exemplary, indirect or puniƟve damages of any kind or nature, including but not limited to lost profits, loss of 
revenue or opportunity, cost of capital, cost of down Ɵme, cost of subsƟtute equipment. Customer agrees that, for any liability arising out of delay, 
Supplier is not liable or responsible for any amount of damage above the aggregate Purchase Price paid by Customer for the purchase of the Parts 
under this Agreement. 
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11. FORCE MAJEURE 

If Supplier is prevented from producing, selling or delivering any Goods, or Customer is unable to accept delivery, buy or use any Goods, as a direct 
result of an event or occurrence that is not reasonably foreseeable of the affected party and without such party’s fault or negligence, then the 
affected party shall provide noƟce to the other within three (3) days from the date of occurrence thereof staƟng the cause and the anƟcipated 
duraƟon of delay. Such events and occurrences may include, by way of example and not limitaƟon, natural disasters, fires, explosions, riots, wars, 
sabotage, labor problems (including lockouts, strikes and slowdowns). If any delay lasts more than thirty (30) days, Customer may terminate the SO 
without any liability or obligaƟon to purchase raw materials, parƟal, work-in-process or finished Goods. 

12. INTELLECTUAL PROPERTY RIGHTS 

The Supplier warrants that it owns or is licensed to use the Intellectual Property Rights contained in the Goods. The Supplier confirms that it has the 
right to grant and hereby grants to the Customer a non-exclusive, worldwide, perpetual, transferable and royalty-free license to Customer with 
respect to use all Intellectual Property Rights contained in the Goods in conjuncƟon with the use or sale of the Goods. The Supplier shall claim, 
acƟons and demands that the use of the rights granted by the Supplier herein infringes any rights of such third party and shall indemnify the 
Customer against any damages and expenses (including reasonable legal costs and expenses) which may be awarded or agreed to be paid to any 
such third party in respect of any such claim or acƟon against the Customer. 

13. INDEMNIFICATION 

Customer hereby agrees to release, Indemnify, defend and hold Supplier, its subsidiaries, affiliates and shareholders, and all of their respecƟve 
officers, directors, members, managers, employees, agents, successors and assigns (collecƟvely referred to as the "Supplier Indemnitees") harmless 
against any and all losses, liabiliƟes, damages, costs, expenses, judgments, acƟons, proceedings, claims, damages, compensaƟon, penalƟes or other 
liabiliƟes (including reasonable aƩorneys’ fees) (“Claims”) resulƟng or arising (directly or indirectly) from: (a) property damage or injury to or death 
of any person and any other direct, indirect, incidental, consequenƟal, economic, or statutory civil damages any of which arise out of or are in any 
way related to the provision of services or the sale of any Parts by the Supplier Indemnitees, and/or (b) the use, operaƟon, repair, maintenance, or 
disposiƟon of Parts provided under any Purchase Order, whether or not arising from breach of contract, strict liability, or tort (including negligence), 
and/or (c) as a result of the breach by Customer of any of its obligaƟons, representaƟons, warranƟes or covenants made in connecƟon with the 
transacƟons contemplated by this Agreement; provided however, Customer shall not be required to indemnify the Supplier Indemnitees for claims 
or liabiliƟes arising from the gross negligence or willful misconduct of any Supplier Indemnitee. This indemnity shall survive and conƟnue in full 
notwithstanding the terminaƟon of this Agreement. 

14. IMITATION OF LIABILITY 
 

14.1. The maximum liability of the parƟes arising out of the SO regardless of the basis of liability or the form of acƟon shall not exceed the 20 
percent (20%) of the SO amount. This limitaƟon does not apply to the parƟes’ liability for personal injury, willful misconduct, willful default, 
fraud, infringement or infringement of Intellectual Property Rights, breach of ConfidenƟality and loss or damage to property. 

14.2. Notwithstanding any other provision under the SO, in no event shall either parƟes be liable (whether in contract, in tort, under statute or 
otherwise for any cause) to the other for any special, consequenƟal, indirect or incidental damages, loss of profits, loss of data, loss of revenue, 
loss of use suffered by the other party arising out of or in connecƟon with the SO whether such loss or damage was foreseeable or in the 
contemplaƟon of the parƟes. 
 

15. CUSTOMER’S INSURANCE 

QuotaƟons do not include insurance coverage for any Parts delivered pursuant to this Agreement. Customer shall, at its sole cost and expense, carry 
and maintain (or cause to be carried and maintained) insurances in respect of aircraŌ hull (or spares) coverage and aviaƟon general legal liability 
insurance (including contractual liability) in respect of the Parts. Such insurances shall be in full force and effect at the Ɵme of Delivery and in types 
and amounts as would be carried by other companies engaged in the Customer’s industry. Such policies of insurance shall be primary with respect 
to the indemniƟes of Customer set forth herein and shall contain waivers of subrogaƟon of the insurers in favor of the Supplier Indemnitees. 
Customer shall provide to Supplier cerƟficates of insurance on or prior to the date of Delivery of any Parts pursuant to this Agreement in such 
amounts and on such terms as may be specified by Supplier in the QuotaƟon. 

16. CONFIDENTIALITY 

The Supplier will: (a) keep all of the Customer’s InformaƟon (as defined below) confidenƟal and disclose it only to its employees on a need-to-know 
basis; and (b) use the Customer’s InformaƟon solely for the purpose of supplying Goods to the Customer. Goods manufactured based on the 
Customer’s InformaƟon may not be used for the Supplier’s own use or sold by the Supplier to third parƟes without prior express wriƩen consent 
from the Customer. “Customer’s InformaƟon” means all informaƟon provided to the Supplier by the Customer or its representaƟves or 
subcontractors in connecƟon with Goods, including, without limitaƟon, pricing and other terms of the SO, specificaƟons, data, formulae, 
composiƟons, logos, designs, sketches, photographs, samples, prototypes, test equipment, manufacturing, packaging or shipping methods and 
processes and computer soŌware and programs (including object code and source code). Customer’s InformaƟon also includes any materials or 
informaƟon that contains, or is based on, any Customer’s InformaƟon, whether prepared by the Customer, the Supplier or any other person. 

16.1. Each party agrees, with respect to the ConfidenƟal InformaƟon disclosed to it by the other party, as follows: (a) to use the ConfidenƟal 
InformaƟon only for the purposes described in the Agreement; (b) to not reproduce the ConfidenƟal InformaƟon and hold in confidence and 
protect such ConfidenƟal InformaƟon from disseminaƟon to, and use by, any third party, except as otherwise permiƩed herein; (c) to not 
create any derivaƟve work from such ConfidenƟal InformaƟon; (d) to permit access to such ConfidenƟal InformaƟon only to such of its 
personnel, agents, or contractors, if any, who have a need to access such ConfidenƟal InformaƟon to perform such party’s obligaƟons 
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hereunder and who have been advised of, and have agreed in wriƟng to treat such informaƟon in accordance with, the terms of the 
Agreement; and (e) to return or destroy all ConfidenƟal InformaƟon in its possession upon terminaƟon or expiraƟon of the Agreement. Each 
party shall take all reasonable precauƟons necessary to safeguard the confidenƟality of the other party’s ConfidenƟal InformaƟon including, 
at a minimum, those precauƟons taken by a party to protect its own ConfidenƟal InformaƟon, which will in no event be less than a reasonable 
degree of care. Supplier shall noƟfy Customer promptly – and in all cases within twelve (12) hours of Supplier becoming aware – of any breach 
of the Agreement or loss or probable (in Supplier’s reasonable discreƟon) unauthorized disclosure of Customer’s ConfidenƟal InformaƟon of 
which Supplier becomes aware and shall cooperate fully with Customer to protect Customer’s ConfidenƟal InformaƟon and related rights. 

16.2. Notwithstanding the foregoing, the provisions of SecƟon 16.1 shall not apply to ConfidenƟal InformaƟon that (a) is publicly available or in the 
public domain at the Ɵme disclosed, without breach of any confidenƟality obligaƟon; (b) is or becomes publicly available or enters the public 
domain, without breach of any confidenƟality obligaƟon; (c) is righƞully communicated to the recipient by persons not bound by 
confidenƟality obligaƟons; (d) is already in the recipient’s possession free of any confidenƟality obligaƟons at the Ɵme of disclosure; (e) is 
independently developed by the recipient, without breach of any confidenƟality obligaƟon; or (f) is approved for release or disclosure by the 
disclosing party without restricƟon. Notwithstanding anything in the Agreement to the contrary, either party may disclose ConfidenƟal 
InformaƟon in response to an order of a court or other governmental body or if otherwise required by legal requirements to be disclosed, 
provided that the party making the disclosure pursuant to the order shall first have given noƟce to the other party and made a reasonable 
effort to obtain a protecƟve order. 
 

17. NO IMPLIED WAIVER 

The failure of either party at any Ɵme to require performance by the other party of any provision of the SO will not affect the right to require such 
performance at any later Ɵme, nor will the waiver by either party of a breach of any provision of the SO consƟtute a waiver of any succeeding breach 
of the same or any other provision. No failure or delay in exercising any right or remedy will operate as a waiver thereof nor will any single or parƟal 
exercise preclude other or further exercise thereof.  

18. LIMITATION OF LIABILITY 

Supplier’s lability on any claim of any kind including negligence, for any loss (including death) or damage arising out of or connected with, or resulƟng 
from this Agreement or the QuotaƟon, for breach of statutory obligaƟon or otherwise for any loss of profits (direct or indirect), business interrupƟon, 
loss of sales, loss of use, loss of opportunity, loss of goodwill and loss of turnover and whether arising directly or indirectly out of or in consequence 
of any act, default or omission of the Supplier, and the Supplier shall not in any circumstances be liable for any Claims (whether direct, indirect or 
consequenƟal), and any other remedy which would otherwise be available in law to the Customer is hereby excluded except to the extent that such 
exclusion is prohibited by law (in which event such Claim shall not exceed the Purchase Price received by Supplier for such Part). 

19. INDEPENDENT CONTRACTOR CLASSIFICATION 

The parƟes do not intend to create a partnership, joint venture, or employment relaƟonship and nothing contained in the Agreement shall be 
deemed or construed by the parƟes or by any third person or enƟty to create the relaƟonship of partnership, joint venture, employment, or joint 
employer. Supplier represents and warrants that it has properly classified its personnel as employees or independent contractors in accordance with 
applicable legal requirements. To the extent Supplier uƟlizes employees, Supplier represents and warrants that it is an independent company (not a 
temporary personnel agency) and the sole employer of its employees with exclusive control and complete responsibility for hiring, firing, disciplining, 
seƫng pay and benefits (including the method of payment), assigning and direcƟng work, supervising, preparing payrolls, paying wages, training, 
and otherwise seƫng the employment condiƟons and managing the employment relaƟonship with respect to it and its employees whom Supplier 
employs in connecƟon with Supplier’s performance of the Agreement. Supplier represents and warrants that no other person, business, or enƟty, 
including Customer, has an employment relaƟonship with Supplier or Supplier’s employees. At all Ɵmes, Supplier shall be deemed an independent 
contractor with respect to Supplier’s rights and obligaƟons under the Agreement. 

20. GOVERNING LAW AND JURISDICTION 

This SO shall be governed by and construed in accordance with the laws of the United States of America without giving effect to its conflicts of laws 
provisions. Any dispute arising out of or under this Agreement that the ParƟes are unable to resolve amicably shall be finally seƩled by arbitraƟon 
in Florida in accordance with the ArbitraƟon Rules of the Florida law. All arbitraƟon proceedings shall be in the English language. The decision of the 
arbitraƟon tribunal shall be final and binding on the ParƟes. For the avoidance of doubt, the ParƟes are not precluded from seeking injuncƟve relief 
from a court of competent jurisdicƟon in relaƟon to any breach or threatened breach of this Agreement. 

20.1. Compliance with Laws. The ParƟes agrees, represents, and warrants that it will comply with all federal, state, and local laws and regulaƟons 
with respect to the Goods and Services to be provided, including but not limited to the following: 

20.1.1. Compliance with Legal Requirements. The ParƟes shall (a) secure and maintain at all Ɵmes any and all applicable permits, authorizaƟons, 
consents, approvals, licenses, tests, and inspecƟons required by governmental authoriƟes as it relates to the performance of the 
Agreement, and (b) comply, and cause each of its employees, subcontractors, and agents to comply, with all laws, statutes, ordinances, 
rules, regulaƟons, and orders of governmental authoriƟes as are applicable to the performance of the Agreement. 

20.1.2. Federal ContracƟng and Subcontractor Requirements. Unless exempt and if applicable, The ParƟes and its subcontractors shall abide by 
the requirements of 41 CFR §§ 60-1.4(a), 60-300.5(a), and 60-741.5(a). These regulaƟons prohibit discriminaƟon against qualified 
individuals based on their status as protected veterans or individuals with disabiliƟes and prohibit discriminaƟon against all individuals 
based on their race, color, religion, sex, sexual orientaƟon, gender idenƟty, and naƟonal origin. Moreover, these regulaƟons require that 
covered prime contractors and subcontractors take affirmaƟve acƟon to employ and advance in employment individuals without regard 
to race, color, religion, sex, sexual orientaƟon, gender idenƟficaƟon, naƟonal origin, protected veteran status, or disability. If applicable, 
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The ParƟes and any of its subcontractors shall also abide by the requirements of 41 CFR § 61-300.10 regarding veterans’ employment 
reports and 29 CFR Part 471, Appendix A to Subpart A regarding posƟng a noƟce of employee rights.  

20.1.3. Compliance with U.S. Foreign Corrupt PracƟces Act. The ParƟes understands and shall comply with the provisions of all applicable legal 
requirements governing anƟ-corrupƟon, including but not limited to the U.S. Foreign Corrupt PracƟces Act of 1977, as amended, in 
performing the Agreement and any other agreement or understanding between the parƟes. The ParƟes warrants and represents that it 
and its officers, directors, stockholders, employees, and agents have not and shall not pay, offer, or promise to pay, or authorize the 
payment, directly or indirectly, of money or anything of value to (a) any government, official, agent, employee of any government 
department or agency, whether or not acƟng in an official capacity; (b) any poliƟcal party or official thereof or any candidate for poliƟcal 
office; (c) any person knowing that all or any porƟon of such money or thing of value will be given or promised, directly or indirectly, to 
persons described in (a) or (b), for any purposes prohibited by such applicable legal requirements, in order to obtain or retain business 
with, or direcƟng business to, Customer or to any person or enƟty. 

 
21. EXPORT COMPLIANCE; SANCTIONS 

The export and re-export of goods and related technical informaƟon under this Agreement are subject to the export laws of the United States of 
America. Customer shall be responsible for applying for, obtaining and maintaining all required export licenses and approvals and complying with all 
applicable export reporƟng requirements. Supplier does not guarantee the issuance of such licenses or their conƟnuaƟon in effect once issued. 
Customer covenants that it will not, directly or indirectly, export or re-export any goods or technical informaƟon received from Supplier to any 
desƟnaƟon if such export or re-export would violate the laws of the United States of America. 

Further, Customer covenants that it will comply in all respects with all applicable laws, ordinances, rules, regulaƟons and orders of all governmental 
authoriƟes relaƟng to the ownership, installaƟon, operaƟon, movement, markeƟng and maintenance of the Parts. To this effect, Customer 
acknowledges that the Parts are subject to U.S. Trade Control Laws and Customer shall not sell, transfer or lease the Parts to any person that is (and 
represents and warrants that Customer itself is not): (i) a target of U.S., European Union, United Kingdom, or other economic, financial or trade 
sancƟons in force from Ɵme to Ɵme; (ii) named, idenƟfied or described on any blocked persons list, specially designated naƟonals list, prohibited 
persons list, or other official list of restricted persons with whom U.S., European Union or United Kingdom persons, or persons otherwise subject to 
the jurisdicƟon of the U.S., the European Union or the United Kingdom may not conduct business, including, but not limited to, restricted party lists 
published or maintained by (A) OFAC, (B) the U.S. Department of Commerce, (C) the U.S. Department of State, (D) the European Union or (E) Her 
Majesty’s Treasury of the United Kingdom; or (iii) owned or controlled by, or an actor on behalf of, any person described in clauses (i) or (ii). 

It shall be a condiƟon precedent to Supplier’s obligaƟons under this Agreement that: (a) all necessary export licenses and approvals required in 
respect of Customer’s business or the Delivery of any Parts hereunder shall be Ɵmely granted and conƟnue in effect during the term of this 
Agreement; and (b) Customer shall upon request execute and deliver to Supplier a copy of the form Ɵtled “Export Compliance / End Use / End User 
CerƟficaƟon / Statement”; and (c) Customer shall upon request execute and deliver to Supplier a copy of the form Ɵtled “HM Know Your Client 
QuesƟonnaire”. Supplier reserves the right to withhold Delivery of any Parts pursuant to this Agreement unƟl such condiƟons have been saƟsfied to 
Supplier’s saƟsfacƟon. 

Customer agrees to indemnify and hold Supplier harmless against any liability arising from any breach of Customer’s obligaƟons under this SecƟon. 

22. SEVERABILITY 

If any provision of the SO is invalid or unenforceable under any statute, regulaƟon, ordinance, execuƟve order or other rule of law, such provision 
will be deemed reformed or deleted, as the case may be, but only to the extent necessary to comply with such statute, regulaƟon, ordinance, order 
or rule, and the remaining provisions of the SO will remain in full force and effect. 

23. SURVIVABILITY 

If this Agreement expires, is completed, or is terminated, Customer shall not be relieved of those obligaƟons contained herein. All the provisions will 
survive the terminaƟon. 

24. ENTIRE AGREEMENT 

In the absence of a signed contract, the SO or the Promissory Invoice, together with the aƩachments, schedules, supplements or other terms 
specifically referred to in the SO, consƟtutes the enƟre agreement between the Supplier and the Customer. No other document including the 
Supplier’s proposal, quotaƟon, leƩers, amendments or acknowledgment, whether verbal or wriƩen, forms part of the SO unless specifically agreed 
to in wriƟng by the Customer and supersedes all previous oral and wriƩen agreements and commitments. Supplier rejects any of Customer’s 
inconsistent condiƟons in purchase orders or however stated and such shall not be part of this Agreement, unless specific and explicit references to 
changes to this Agreement are made in wriƟng by an authorized representaƟve of Supplier. 

In the event of any conflict in any of the documents comprising the SO, the Supplier shall immediately consult Customer for a resoluƟon before 
proceeding with the work. This does not consƟtute a waiver or release of any rights and claims against the Supplier arising out of, or relaƟng to, any 
fraud or duress in connecƟon with the formaƟon of the SO or any breach or anƟcipatory breach of any previously exisƟng SO between the Customer 
and the Supplier (whether or not such previously exisƟng SO related to the same or similar Goods or subject maƩer as the SO). 

Notwithstanding the foregoing, if a signed contract covering the procurement of the Goods described in the SO exists between the Customer and 
the Supplier, the terms and condiƟons of the signed contract shall prevail over any inconsistent terms in the SO. 

[END OF TERMS AND CONDITIONS] 


