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DEFINITIONS. 4. DELIVERY, TITLE.

A. BUYER means Northrop Grumman Systems A. The FOB point shall be as designated in the Order.
Corporation including its subsidiaries, sectors, and Title shall pass to Buyer upon acceptance (except
business areas as identified on the face of the as otherwise specified within this Order);
Order. however, passing of title shall not relieve Seller of

B. ORDER means the instrument of contracting any other obligations under this Order.
including this Purchase Order and all referenced B. All deliveries shall be strictly in accordance with
documents. the applicable quantities and schedules set forth in

C. PARTIES means Buyer and Seller collectively. this Order. Buyer reserves the right to return

D. PRODUCTS means those goods, supplies, reports, overshipments and early shipments at Seller’s
computer software, data, materials, articles, items, expense. Seller shall be liable for all storage/
parts, components or assemblies, and any related handling charges incurred as a result of over-
services described in the Order. shipments and early shipments.

E. SELLER means the Party with whom Buyer is C. Whenever it appears Seller will not meet the deliv-
contracting. ery schedule, Seller shall immediately notify

ACCEPTANCE. Buyer of the reason and estimated length of the
This Order is Buyer’s offer to Seller. Acceptance of delay. Seller shall make every effort to avoid or
this offer is strictly limited to the terms and conditions minimize the delay to the maximum extent possi-
in this offer. Modifications hereto, to be binding, must ble including the expenditure of premium time and
be in writing and signed by Buyer’s authorized most expeditious transportation. Any additional
purchasing representative. Seller’s acknowledgement, cost caused by these requirements shall be borne
acceptance of payment, or commencement of perform- by Seller.

ance, shall conclusively evidence acceptance of this D. If Seller is unable to meet the required delivery

offer as written. Buyer hereby objects to any additional schedules for any reason, other than a change

or different terms contained in Seller’s acceptance. directed by Buyer, Buyer shall have the option to

ORDER OF PRECEDENCE. (1) terminate this Order, or (2) fill such Order or

In the event of any inconsistency between any parts of any portion thereof, from sources other than Seller

this Order, the inconsistency shall be resolved by and to reduce Seller’s Order quantities accordingly

giving precedence in the following order: at no increase in unit price, without any penalty to

A. Change Order Document Buyer. This condition shall not limit buyer’s

B. Purchase Order Document rights under the default clause contained herein.

C. Purchase Order Terms and Conditions E. All Parties expressly agree that time is and shall

D. Statement of Work remain a material element of this Order and no

E. Specification/Drawing acts of Buyer, including without limitation,

F.  Supplier Quality Assurance Requirements (SQAR) modifications to this Order or acceptance of late

G. Other Referenced Documents deliveries, shall constitute a waiver of this

provision.



INVOICE AND FREIGHT BILL.

Seller shall send a separate invoice for each shipment
and shall include the following information taken
from Buyer’s Order: (a) Order number; (b) item
number; (c) part serial number (if serialized);
(d) part number; (e) unit of measure; and (f) unit
price. Seller’s invoice shall also include:
(9) Seller’s phone number and address; (h) invoice
number; (i) date prepared; (j) item quantity;
(k) extended item price; and (l) total invoice value.
If Seller’s “remit to” address is different than the
address indicated on the Order, clearly identify the
“remit to” address on the invoice. No invoice
shall be issued prior to shipment of Products. For
each shipment made at Buyer’s expense (i.e., FOB
Origin), Seller shall include a copy of the freight
bill (which shall include the weight of items
shipped) with each invoice.

PAYMENT.
Payment due dates, including discount periods, will be
calculated from the date of acceptance of Products or
correct invoice, whichever is later. Unless freight and
other charges are itemized, any discount will be taken
on the full amount invoiced. Buyer has the right,
without loss of discount privileges, to pay invoices
covering Products shipped in advance of schedule on
the normal maturity after the date specified for
delivery. Payment shall not constitute acceptance of
Products.
PACKING AND SHIPPING.
Except as otherwise specified in the Order, or refer-
enced documents, normal commercial packaging and
packing shall be utilized to assure receipt of acceptable
merchandise. No packing or carting charges are
authorized without written approval. Seller shall mark
all packages and correspondence with the purchase
order and the part number.

Damage resulting from improper Product packaging

will be charged to Seller.

INSPECTION AND ACCEPTANCE.

Unless otherwise specified Buyer’s final inspection and

acceptance shall be at destination. Failure to inspect

and accept or reject Products shall not relieve the Seller
from responsibility for compliance with Order require-
ments nor impose liability on Buyer.

NONCONFORMING GOODS.

If Seller fails to deliver or delivers defective or

nonconforming Products, Buyer may:

A. Accept all or part of the defective or non-conform-
ing Products at an equitable price reduction; or

B. Reject all or any part of a delivery of defective or
non-conforming Products, and demand delivery of
conforming Products. All rejected Products shall
be shipped to Seller at Seller’s expense; or

C. Make, or have a third party make, all repairs,
modifications, or replacements necessary to enable
such Product to comply in all respects with Order
requirements and charge the expense incurred to
Seller; or

D. Terminate this Order for default in whole or in
part.
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10. WARRANTIES.

The Seller agrees that the Products furnished under this

Order shall be covered by the most favorable

commercial warranties the Seller gives to any customer

for such Products and that the rights or remedies
provided herein are in addition to and do not limit any
rights afforded to Buyer by any other clause of this

Order.

11.-12. RESERVED.
13. DISPUTES.

A. Any dispute that may arise under or in connection
with this Order with respect to the rights, duties, or
obligations of the Parties shall be submitted in
writing for resolution to ascending levels of
management of the respective Parties up to the
Senior Executive of the Materiel or Procurement
organization placing the Order, and Seller’s
equivalent executive level.

B. If a dispute cannot be resolved to both Parties’
mutual satisfaction, after good faith negotiations,
within ninety (90) calendar days from the date the
written claim is received by the other Party, or
such additional time as the Parties agree upon, in
writing, either Party may only bring suit in federal
or state court in the state from which this Order is
issued.

C. Pending any prosecution, appeal, or final decision
referred to in this clause, or the settlement of any
dispute arising under this Order, Seller shall
proceed diligently, as directed by Buyer, with
performance of the Order.

D. To the maximum extent permitted by law, the
parties waive any right to a jury trial.

14.-19. RESERVED.
20. TAXES.

The price of this Order includes all applicable federal,

state, and local taxes, duties, tariffs, and similar fees

imposed by any government, all of which shall be listed
separately on the invoice. Use or sales taxes for which

Buyer has furnished a valid exemption certificate or

other evidence of exemption shall not be included.

21. ASSIGNMENT.

No delegation of any duties under this Order shall be

binding upon Buyer until its written consent thereto has

been obtained. Seller is required to provide Buyer a

true copy of any assignment of rights to moneys due or

to become due under this Order
22. RESERVED.
23. PROPRIETARY INFORMATION.

A. If a separate Proprietary Information Agreement
exists between the Parties, which relates to the
subject matter of this Order, then Proprietary
Information furnished by one Party to the other
Party shall be protected pursuant to such Proprie-
tary Information Agreement.

B. If no separate Proprietary Information Agreement
exists between the Parties, Seller agrees to keep
confidential and not to disclose to any other
person any Proprietary Information received from
Buyer in connection with this Order. Seller
further agrees to use Proprietary Information
only for purposes necessary for performing this



Order, without first obtaining Buyer’s written
authorization.

Seller may disclose Proprietary Information to its
subcontractors as required for the performance of
this Order, provided that each such subcontractor
first assumes by written agreement the same
obligations imposed on Seller under this Order
relating to such Proprietary Information.

All documents and other tangible media (exclud-
ing Products) containing or conveying Proprietary
Information and transferred in connection with
this Order, together with any copies thereof, are
and remain the property of Buyer.

Neither the existence of this Order nor the disclo-
sure hereunder of Proprietary Information or any
other information shall be construed as granting
expressly by implication, by estoppel or otherwise,
a license under any invention or patent now or
hereafter owned or controlled by Buyer or Buyer’s
customer, except as specifically set forth herein.
Seller’s obligations with respect to Proprietary
Information disclosed hereunder prior to the
performance in full, termination or cancellation of
this Order shall not, except as expressly set forth
herein, be affected by such performance in full,
termination, or cancellation.

Unless otherwise provided herein, or authorized
by Buyer in writing, Seller shall use Proprietary
Information and/or data only in the performance of
this Order subject to the Government’s rights
under the Government Property clause.

24. RESERVED.
25. INFRINGEMENT INDEMNIFICATION.

A

In lieu of any other warranty by Seller to Buyer
against intellectual property infringement, statu-
tory or otherwise, express or implied, Seller will
defend, indemnify, and hold harmless Buyer,
Buyer’s officers, agents, employees, and
customers against all suits or actions, claims and
liabilities, including costs, based on a claim that
use or sale of any Products delivered under this
Order infringes any patent, trade secret, copyright,
or other intellectual property right of third parties.
Buyer shall notify Seller in writing of such claim
and Buyer shall provide Seller with reasonable
information and assistance, at Seller’s expense, for
the defense thereof.

If the use or sale of the Product is enjoined as a
result of a suit, Seller, at no expense to Buyer,
shall obtain for Buyer and its customer the right to
use and sell the Product or shall substitute an
equivalent Product acceptable to Buyer and extend
this indemnification thereto.

Seller’s obligation shall not apply to Products
manufactured by Seller pursuant to detailed
designs developed by Buyer and furnished to
Seller under an Order, which does not require
research, development, or design work by Seller.
Seller’s obligation shall also not apply to any
infringement arising from the use or sale of
Products in combination with Products not deliv-
ered by Seller if such infringement would not have
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26.
27.

28.

29.

30.
31.

32.

occurred but for such combined use unless such
combination was reasonably foreseeable.

E. Notwithstanding the foregoing, when this Order is
performed under the authorization and consent of
the U.S. Government to infringe United States
Patents, Seller’s liability for Seller’s patent
infringement under this Order shall be coextensive
with Buyer’s liability.

RESERVED.
LABOR DISPUTES.
Whenever Seller has knowledge that any actual or
potential labor dispute is delaying or threatens to delay
timely performance of this Order, Seller shall immedi-
ately give notice to Buyer including all relevant infor-
mation including, but not limited to, nature of dispute,
labor organizations involved, estimated impact on
Seller’s performance of Buyer’s order and estimated
duration.  Seller shall also provide updated reports
throughout the dispute duration. Seller agrees to insert
the substance of this clause, including this sentence, in
any lower-tier subcontract where a labor dispute might
delay timely performance of this Order.

COMPLIANCE WITH LAWS.

A. Seller shall comply with all applicable Federal,
State and local laws, statutes, rulings, ordinances,
orders, and regulations in effect on the date of this
Order.

B. Seller certifies that the Products called for by this
Order have been or will be produced in full
compliance with Sections 6, 7, 12, and 15 of the
Fair Labor Standards Act of 1938 (29 U.S. Code
201-219), as amended, and of regulations and
orders of the United States Department of Labor
under Section 14 thereof.

CHOICE OF LAW.

Both Parties agree that, irrespective of the place of

performance of this Order, this Order will be construed

and interpreted according to the law of the state from
which this Order is issued, as identified in the Order,
excepting that state’s laws on conflict of law.

RESERVED.

OFFSET COMMITMENT.

This clause shall only apply to Orders in excess of

$50,000.00.

A. Definition: “Offset” means the obligations that
Buyer undertakes, in order to market or sell its
Products, to assist a customer country in reducing
any trade imbalance caused by its purchase of
Buyer’s Products or to meet other customer
country national objectives.

B. Seller agrees to support Buyer’s offset commit-
ments. Seller shall provide and execute all neces-
sary documents to evidence Buyer’s right to use or
assign any offset credits. Buyer reserves the right
to assign offset credits generated through Seller’s
efforts under this Order to third parties.

EXPORT AND IMPORT COMPLIANCE.

A. Export Compliance. Seller is advised that its
performance of this Order may involve the use of
or access to articles, technical data or software that
is subject to export controls under 22 United
States Code 2751 — 2796 (Arms Export Control
Act) and 22 Code of Federal Regulations 120-130



33. -

37.

38.

(International Traffic in Arms Regulations) or 50
United States Code 2401 — 2420 (Export Admini-
stration Act) and 15 Code of Federal Regulations
768 — 799 (Export Administration Regulations)
and their successor and supplemental laws and
regulations (collectively hereinafter referred to as
the “Export Laws and Regulations™). Seller repre-
sents and warrants that it is either 1) a U.S. Person
as that term is defined in the Export Laws and
Regulations, or 2) that it has disclosed to Buyer’s
Representative in writing the country in which it is
incorporated or otherwise organized to do
business, or if a natural person, all citizenships and
US immigration status. Seller shall comply with
any and all Export Laws and Regulations, and any
license(s) issued thereunder.

B. Foreign Personnel/Persons. Seller shall not give
any Foreign Person access to Technical Data,
software or Defense Articles, or provide an
unauthorized Defense Service as those terms are
defined in the applicable Export Laws and
Regulations without the prior written consent of
Contractor/Buyer. Any request for such consent
must state the intended recipient’s citizenship(s),
and status under 8 U.S.C. 1101 and 8 U.S.C. 1324
(the “Immigration and Naturalization Act”), and
such other information as Buyer may reasonably
request. No consent granted by Buyer in response
to Seller’s request under this paragraph b. shall
relieve Seller of its obligations to comply with the
provisions of paragraph a. of this Clause or the
Export Laws and Regulations, nor shall any such
consent constitute a waiver of the requirements of
paragraph a. hereinabove, nor constitute consent
for Seller to violate any provision of the Export
Laws and Regulations.

C. Indemnification. Seller shall indemnify and save
harmless Buyer from and against any and all
damages, liabilities, penalties, fines, costs, and
expenses, including attorneys fees, arising out of
claims, suit, allegations or charges of Seller’s
failure to comply with the provisions of this
Clause and breach of the warranty set forth in
paragraph a. Any failure of Seller to comply with
the requirements or any breach of the warranty
contained in this Clause shall be a material breach
of this Order.

D. Subcontracts. The substance of this Clause shall
be incorporated into any lower-tier subcontract or
purchase order entered into by the Seller for the
performance of any part of the work under this
Order.

36. RESERVED.

HEADINGS.

The descriptive headings contained in this Order are for

convenience of reference only and in no way define,

limit or describe the scope or intent of this Order.

PARTIAL INVALIDITY.

If any provision in this Order is or becomes void or

unenforceable by force or operation of law, all other

provisions shall remain valid and enforceable.
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39.

40.

41.

42.

NONWAIVER.

A Party’s failure at any time to enforce any provision

of any Order shall not constitute a waiver of the

provision or prejudice a Party’s right to enforce that
provision at any subsequent time.

COMPLETE AGREEMENT.

This Order is intended by the Parties as a final

expression of their agreement and is the complete and

exclusive statement of all terms and conditions of
agreement.

RESPONSIBILITY FOR CLAIMS/INDEMNITY.

If Seller enters premises of Buyer or its customer,

Seller shall indemnify and hold harmless Buyer, its

officers, agents and employees from any loss or

liability by reason of property damage, personal injury
or death arising out of Seller’s presence thereon, except
when arising solely out of Buyer’s fault or negligence.

In such events, Seller and its subcontractors shall, at

their sole cost and expense, maintain the following

insurance coverage in the minimum limits indicated:

A. Commercial General Liability - $2,000,000
combined single limit. Coverages shall include
but not necessarily be limited to, premises and
operations, products and completed operations and
contracts.

B. Automobile Liability — $2,000,000 combined
single limit, covering all owned, hired and non-
owned vehicles.

C. Workers’ Compensation and Employers’ Liability
— the workers’ compensation insurance coverage
shall be as required by the laws of the jurisdiction
where the work is performed. The Employers’
Liability insurance limit shall be $1,000,000.

All insurance required as a part of this Order shall be in
at least the minimum amounts specified above, shall be
placed with insurance companies which are authorized
to do business under the laws of the state in which the
work is performed and shall be in a form reasonably
acceptable to Buyer. All insurance shall contain a
provision prohibiting cancellation of material revision
except upon at least thirty (30) days prior written notice
to Buyer.
Evidence that the required insurance is in place shall be
provided by the Seller in the form of insurance
certificates.  Each insurance certificate, except for
workers’ compensation, shall provide that Buyer is
named as an additional insured with waiver of
subrogation for each required insurance coverage.

The insurance certificates, as evidence that the required

insurance is in place, shall be provided to Buyer before

any activity that is the subject of this Order is begun.

Renewal insurance certificates, if applicable, shall be

provided to Buyer at least 15 days prior to the

expiration date of the insurance under each required
coverage.

Seller will, upon request, provide certificates of

insurance prior to entering Buyer’s or customer’s

premises.

-45. RESERVED.



46. MODIFICATION.
No modification of this Order (including any additional
or different terms in Seller’s acceptance) shall be
binding on Buyer unless agreed to in writing and
signed by Buyer’s duly authorized Purchasing
Representative.
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