Core Avionics & Industrial Inc. Terms and Conditions of Purchase
1. Interpretation
(a) Defined Terms
As used in these Terms and Conditions of Purchase:
“Buyer” means Core Avionics & Industrial Inc.
“Confidential Information” means (i) all information relating in any manner to a party (the “Disclosing
Party”) or its business (including, but not limited to, financial statements, budgets and projections,
customer identities, potential customers, employees, suppliers, servicing methods, equipment, programs,
strategies, analyses, profit margins, and other proprietary information), however documented, that has
been or may later be (1) provided or shown to the other party (the “Receiving Party”), including its
directors, officers and employees, by or on behalf of the Disclosing Party, including its directors, officers
and employees; or (2) obtained from review of documents or property of, or communications with, the
Disclosing Party, including its directors, officers and employees, by the Receiving Party, including its
directors, officers and employees; and (ii) any and all notes, analyses, compilations, studies, summaries,
and other material, however documented, containing or based, in whole or in part, on any information
included in subsection (a) (collectively, the "Derivative Materials").
Despite the definition of "Confidential Information" set above, "Confidential Information" excludes
information that the Receiving Party demonstrates: (i) was or becomes generally publicly available, other
than as a result of a disclosure by the Receiving Party, including its directors, officers and employees, in
violation of this Agreement; (ii) is in the lawful possession of the Receiving Party, including its directors,
officers and employees, prior to its disclosure by or on behalf of the Disclosing Party, including its
directors, officers and employees; or (c) was or becomes available to the Receiving Party, including its
directors, officers and employees, on a non‐confidential basis prior to its disclosure by or on behalf of the
Disclosing Party, including its directors, officers and employees, from a third party that to the Receiving
Party’s knowledge after due inquiry is not bound by a similar duty of confidentiality, contractual, legal,
fiduciary or other.
“Contract” means the contract for the purchase of Goods and supply and acquisition of Services.
“Delivery Address” means the address stated in the Order where the Goods are to be shipped.
“Force Majeure Event” means any act or event, whether foreseen or unforeseen, that meets all three of
the following tests: (i) The act or event prevents a party (the “Nonperforming Party”), in whole or in part,
from (1) performing its obligations under this Agreement; or (2) satisfying any conditions to the
Performing Party’s obligations under this Agreement. (ii) The act of event is beyond the reasonable control
of and not the fault of the Nonperforming Party; and (iii) The Nonperforming Party has been unable to
avoid or overcome the act or event by the exercise of due diligence. Despite the preceding definition of
a Force Majeure Event, a Force Majeure Event excludes economic hardship, changes in market conditions
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or insufficiency of funds.
“Nonperforming Party” has the meaning assigned in the definition of Force Majeure Event.
“Performing Party” has the meaning assigned in the definition of Force Majeure Event.
“Goods” means the goods (including any installment of the goods or any part of them) described in the
Order.
“Order” means Buyer's purchase order to which these Terms apply.
“Price” means the purchase price of the Goods and the charge for Services.
“Seller” means the person or entity described in the Order.
“Services” means the services (if any) described in the Order.
“Specification” means any plans, drawings, data or other information relating to the Goods or Services.
“Terms” means these Terms and Conditions of Purchase and includes any special terms agreed in Writing
between Buyer and Seller.
“Writing” means any written document, including facsimile transmission and electronic mail.
(b) Statutory References
Any reference in these Terms to a statute is to be construed as a reference to that statute or provision as
amended, re‐enacted or extended at the relevant time.
2. Basis of Purchase
(a) The Order constitutes an offer by Buyer to purchase the Goods or Services or both subject to these
Terms.
(b) These Terms apply to the Contract and to the Order to the exclusion of any other terms on which
any quotation has been given to Buyer or subject to which an Order is accepted or purported to be
accepted by Seller.
(c) The Order will lapse unless unconditionally accepted by Seller in Writing no later than ten (10) days
after the Order’s date.
(d) No variation to the Order or these Terms are binding on Buyer unless agreed in Writing between
Buyer and Seller.
3. Specifications
(a) Buyer shall specify the quantity, quality and description of the Goods and Services in the Order and
in any applicable Specification supplied by Buyer to Seller, or as agreed in Writing by Buyer.
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(b) Any Specification supplied by Buyer to Seller, or specifically produced by Seller for Buyer, in
connection with the Contract, together with copyright, design rights or any other intellectual property
rights in the Specification, is the exclusive property of Buyer, and Seller assigns, with full title guarantee
to Buyer, all copyright, design rights and other intellectual property for no further consideration, subject
only to the payment of the Price. Seller shall not disclose to any third party or use any Specification except
to the extent that the Specification is or becomes public knowledge through no fault of Seller, or as
required for the purpose of the Contract.
(c) Seller shall comply with applicable regulations and other legal requirements concerning the
manufacture, packaging, packing and delivery of the Goods and performance of Services.
(d) Seller shall not refuse a reasonable request of Buyer to inspect and test the Goods during
manufacture, processing or storage at the premises of Seller or any third party prior to shipment, and
Seller shall provide Buyer with facilities required for inspection and testing.
(e) If as a result of inspection or testing Buyer is not satisfied that the Goods will comply in all respects
with the Contract, and Buyer informs Seller within seven (7) days of inspection or testing, Seller shall
modify its procedures to ensure compliance.
(f) Seller shall mark the Goods in accordance with Buyer's instructions and applicable regulations or
requirements of the carrier, and properly pack and secure the Goods to ensure safe transit.
4. Prices
(a) Buyer shall specify the Price of the Goods and Services in the Order, and unless otherwise written in
the Order is inclusive of all charges for packaging, packing, shipping, carriage, insurance and delivery of
the Goods to the Delivery Address and any duties, imposts or levies other than sales tax. Seller shall pay
all other taxes, including sales tax, assessments, permits and fees, however designated, that are levied
upon the Contract, the Order or the Goods and Services, except for taxes based upon the income of Buyer.
Seller shall not add taxes to invoices without the prior approval of Buyer in Writing.
(b) Seller shall not increase the Price, whether on account of increased material, labor or transport costs,
fluctuation in rates of exchange or otherwise, without the prior approval of Buyer in Writing.
(c) Seller shall give Buyer the benefit of any Price reduction occurring before the specified delivery date
or the actual delivery date, whichever is later. Seller represents that the Price for the Goods is not less
favorable than the price currently extended to any other customer of Seller for the same or similar Goods
in similar quantities.
(d) Seller shall give Buyer discounts for prompt payment, bulk purchase or volume of purchase
customarily given by Seller.
5. Terms of Payment
(a) Seller shall invoice Buyer on or at any time after delivery of the Goods or performance of Services.
Seller shall mail original invoices, government and commercial bills of lading, and air express receipts to
Buyer at 400 North Tampa Street, Suite 2850, Tampa, Florida 33602.
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(b) Unless stated otherwise in the Order, Buyer shall pay the Price of the Goods and Services no later
than thirty (30) days after receipt by Buyer of a proper invoice from Seller, or if later, after acceptance of
the Goods or Services by Buyer.
(c) Buyer may set‐off against the Price any sums owed to Buyer by Seller.
6. Delivery and Acceptance
(a) Seller shall deliver the Goods to, and Seller shall perform the Services at, the Delivery Address on the
date or within the period stated in the Order, during Buyer's usual business hours.
(b) Where the date of delivery of the Goods or performance of Services is to be specified after the placing
of the Order, Seller shall give Buyer reasonable notice of the specified date.
(c) Seller shall include packing slips in each case, parcel or container shipped to Buyer showing Buyer's
order number, item number, and a complete description of its contents.
(d) If the Goods are delivered, or Services are performed, in installments, the Contract will be treated as
a single contract and not severable.
(e) Buyer may reject Goods delivered that do not conform to the Contract. Buyer will not be deemed to
have accepted Goods until Buyer has had a reasonable time to inspect the Goods following delivery and
after any latent defect in the Goods has become apparent.
(f) Seller shall supply Buyer prior to delivery and performance with any instructions or other information
required to enable Buyer to accept delivery of the Goods and performance of Services.
(g) Buyer is not required to return to Seller any packaging or packing materials for the Goods.
(h) Seller shall deliver to Buyer the Goods in merchantable condition and free from defects in design,
material and workmanship, and in conformity with any relevant Specification or sample.
(i) Seller shall perform Services using qualified and trained personnel, with due care and diligence and
to such high standard of quality as it is reasonable for Buyer to expect in all the circumstances.
7. Risk of Loss and Passage of Title
(a) Risk of damage to, or loss of, the Goods passes to Buyer upon acceptance of the Goods by Buyer in
compliance with the Contract.
(b) Title to the Goods passes to Buyer upon acceptance of the Goods, unless payment for the Goods is
made prior to delivery, in which case it shall pass to Buyer at the time of payment.
8. Representations and Liability
(a) Seller represents that the Goods are fit for such particular purposes and uses, if any, as specified by
Buyer, or otherwise known to Seller or held out by Seller, and comply with all statutory requirements and
regulations relating to the sale of the Goods.
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(b) Seller represents that the Goods are free and clear of any lien or other adverse claim against title.
(c) Without limiting any other remedy, if any Goods or Services are not supplied or performed in
accordance with the Contract, then Buyer may: (i) require Seller, without expense to Buyer, to repair the
Goods; or (ii) require Seller to supply replacement Goods or Services in accordance with the Contract
within ten (10) days; or (iii) terminate the Contract with no further obligation to Buyer.
(d) Seller shall indemnify Buyer in full against all liability, loss, damages, costs and expenses (including
legal expenses) awarded against or incurred or paid by Buyer as a result of or in connection with:
(i) Seller’s breach of any representations given by Seller in relation to the Goods or Services;
(ii) Any claim that the Goods infringe, or their importation, use or resale, infringes, the patent,
copyright, design right, trade mark or other intellectual property rights of any other person,
except to the extent that the claim arises from compliance with any Specification supplied by
Buyer;
(iii) Any claims made against Buyer based upon, relating to, or arising out of any claimed defects
in the Goods or Services ordered hereunder;
(iv) Any alleged violation by the Goods or in the manufacture or sale of the Goods of any statute,
ordinance, or administrative order, rule or regulation;
(v) Any act or omission of Seller or its employees, agents or sub‐contractors in supplying,
delivering and installing the Goods; and
(vi) Any act or omission of any of Seller's personnel in connection with the performance of
Services.
(e) Seller's representations (and any consumer warranties, service policies or similar undertakings of
Seller) are enforceable by Buyer's customers and any subsequent owner or operator of the Goods.
9. Termination
(a) Buyer may terminate the Contract in respect of all or only part of the Goods or Services or both by
giving notice to Seller at any time prior to delivery or performance, in which event Buyer's sole liability
will be to pay to Seller the Price for the Goods or services or both accepted by Buyer.
(b) Buyer may terminate the Contract without liability to Seller by giving notice to Seller at any time in
the event of:
(i) The liquidation or insolvency of Seller;
(ii) The appointment of a receiver or similar officer for Seller;
(iii) The assignment by Seller for the benefit of all or substantially all of its creditors;
(iv) The entry by Seller into an agreement for the composition, extension, readjustment of all or
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substantially all of its obligations;
(v) The filing of a petition in bankruptcy by or against Seller under any bankruptcy or debtors'
law for its relief or reorganization which is not dismissed within ninety (90) days;
(vi) Seller ceasing, or threatening to cease, to carry on business; or
(vii) Buyer reasonably apprehending that any of the events mentioned above is about to occur
in relation to Seller and Buyer notifies Seller accordingly.
10.

Quality Requirements

(a) Seller shall maintain quality records (such as first article inspection, test reports and certifications,
including chemical and/or physical reports identifiable to the raw materials used) in the performance of
the Contract for a minimum of ten (10) years from completion of the Contract. Seller shall maintain a
certificate of conformance for the Goods and Services.
(b) Seller shall: (i) protect all packaging materials against corrosion, contamination, deterioration or
other spoilage during transit; (ii) protect the Goods to prevent damage during handling and shipment; (iii)
individually wrap, bag, or otherwise protect the Goods to prevent part‐to‐part contact/damage when
packaged within a larger pack; and (iv) package components in a manner to prevent twisted and entangled
leads. Seller shall be responsible to determine the method of packaging to assure adequate protection
during transit.
(c) Buyer is entitled to access Seller’s facility to perform quality inspections verifying conformance to Buyer
and industry standards.
(d) Seller shall: (i) provide test specimens for design approval, inspection/verification, investigation, or
auditing; (ii) implement and maintain a quality management system; (iii) have control and monitoring
processes in place related to the performance of any Goods or Services intended for Buyer; (iv) insure the
competency, including any required qualifications of persons; (v) use only Buyer designated or approved
external providers; (vi) and notify and obtain approval from Buyer of changes to processes, products, or
services, including changes to external providers or location of manufacturer.
(e) Seller represents that Good and Services intended for supply to Buyer will conform to the quality
requirements as defined by Buyer, Buyer’s customers’, and industry standards.
(f) Supplier shall protect Goods and Services intended for supply to Buyer against any action which may
render the Goods and Services nonconforming. These actions will conform to accepted industry standards
and statutory/regulatory requirements.
(g) Supplier shall ensure that persons acting on behalf of Supplier who are in any capacity performing
actions which may impact Goods and Services that will be provided to Buyer are aware of the following:
(i) their contribution to product or service conformity; (2) their contribution to product safety; and (iii) the
importance of ethical behavior.
(h) Supplier shall flow down all requirements listed in these Terms and Conditions to Supplier’s supply
chain for any Goods or Services that are intended for supply to Buyer.
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11.

Business Code of Ethics

Seller represents that it has a Business Ethics Policy at least as comprehensive as Buyers
(https://www.coreavi.com/business‐ethics/).
12.

General

(a) Confidentiality.
(i) Obligation to Maintain Confidentiality. During and after the applicability of these Terms, the
Order, or the Contract, the Receiving Party, including its directors, officers and employees, shall
keep the Confidential Information confidential. Without limiting the effect of the previous
sentence, the Receiving Party, including its directors, officers and employees, shall not: (1)
disclose any of the Confidential Information to any person except (A) with the prior written
consent of the Disclosing Party; or (B) as otherwise expressly permitted by these Terms, the Order,
or the Contract to which they apply; or (2) use any of the Confidential Information in any way
detrimental to the Disclosing Party, it being acknowledged by the Receiving Party that any use
other than in connection with the licenses granted herein (the “Permitted Use”) is detrimental.
(ii) Unauthorized Use. Unauthorized Use. The Receiving Party shall give prompt written notice
to the Disclosing Party of any unauthorized use or disclosure of the Confidential Information and
shall assist the Disclosing Party in remedying each unauthorized use or disclosure. Any assistance
does not waive any breach of this section by the Receiving Party, nor does acceptance of the
assistance constitute a waiver of any breach of this section.
(iii) Permitted Disclosees. The Receiving Party may disclose Confidential Information to only
those of its directors, officers and employees who: (1) require the Confidential Information for
the Permitted Use (but to the extent practicable, only the part that is required); (2) are informed
in writing by the Receiving Party of the confidential nature of the Confidential Material; and (3)
agree in writing to be bound by the obligations of this section.
(iv) Return of Confidential Information. The Receiving Party shall return to the Disclosing Party
or destroy all Confidential Information of the Disclosing Party in the Receiving Party’s possession
or control and permanently erase all electronic copies of such Confidential Information promptly
upon the written request of the Disclosing Party or the expiration or termination of these Terms
and Conditions and any purchase order or other agreement to which they apply, whichever comes
first, except that the Receiving Party shall be permitted to retain normal security (backup) copies
of the Confidential Information where such copies are made as part of the Receiving Party’s
normal system management procedures and include other Receiving Party and third party data.
At the Disclosing Party’s request, the Receiving Party shall certify in writing signed by an officer of
the Receiving Party that it has fully complied with its obligations under this section.
(v) Compelled Disclosure.
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(A)

Notification, Consultation, and Protective Orders. If the Receiving Party,
including its directors, officers and employees, (a “Compelled
Representative”) is requested, becomes legally compelled or is required,
in any case by a court or governmental body, to make any disclosure of
Confidential Information, the Receiving Party shall: (1) promptly (but in
any event no later than two days after the Receiving Party becomes aware
that it is required to make such disclosure) notify the Disclosing Party in
writing; (2) consult with and assist the Disclosing Party at the Disclosing
Party’s expense in obtaining an injunction or other appropriate remedy to
prevent such disclosure; and (3) use its best efforts to obtain at the
Disclosing Party’s expense a protective order or other reliable assurance
that confidential treatment will be accorded to any Confidential
Information that is disclosed.

(B)

Right to Disclose. Subject to the provisions of this section, the Receiving
Party or the Compelled Representative may furnish that portion and only
that portion of the Confidential Information that, in the written opinion of
its counsel in form and substance reasonable acceptance reasonable
acceptable to the Disclosing Party, the Receiving Party or the Compelled
Representative is legally compelled or otherwise required to disclose or
else stand liable for contempt or suffer other material penalty.

(vi) Injunctive Relief. The Receiving Party acknowledges and agrees that because (i) an award of
money damages is inadequate for any breach of these Terms, the Order, or the Contract to which
they apply by the Receiving Party, including its directors, officers and employees, and (ii) any breach
causes the Disclosing Party irreparable harm, if there is a breach or threatened breach of this section
by the Receiving Party, including its directors, officers and employees, the Disclosing Party is entitled
to equitable relief, including injunctive relief and specific performance, without the posting of a bond
or other security and, without proof of actual damages.
(vii) Indemnity. The Receiving Party shall indemnify and defend the Disclosing Party, including its
directors, officers and employees, against all damages, losses, costs, liabilities, and expenses
(including reasonable legal fees and the cost of enforcing this indemnity), arising out of or relating to
any unauthorized use or threatened use or disclosure or threatened disclosure by the Receiving Party,
including its directors, officers and employees, of the Confidential Information or any other violation
of this section.
(viii) Confidentiality of these Terms, the Order, and the Contract. The parties shall not disclose any
terms of these Terms, the Order, and the Contract to anyone other than its Affiliates, attorneys,
accountants, and other professional advisors under a duty of confidentiality except (1) as required by
law; (2) pursuant to a mutually agreeable press release; or (3) in connection with a proposed merger,
financing, or sale of such party’s business (provided that any third party to whom the terms of these
Terms, the Order, and the Contract are to be disclosed signs a confidentiality agreement reasonably
satisfactory to the other party to these Terms, the Order, or the Contract).
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(b) Export and Import Laws. Buyer and Seller shall comply with all applicable export and import control
laws and regulations in their use and distribution of the Goods and, in particular, will not export or
re‐export the Goods without all required United States and foreign government licenses.
(c)

Successors and Assigns. These Terms, the Order, and the Contract bind and benefit Buyer and
Seller and their respective permitted successors and assigns.

(d) Assignment and Delegation.
(i)

No Assignments. Neither Buyer or Seller may assign any of their rights under these Terms,
the Order, or the Contract, except with the prior written consent of the other party. That
party shall not unreasonably withhold its consent. All assignments of rights are prohibited
under this subsection, whether they are voluntary or involuntary, by merger, consolidation,
dissolution, operation of law, or any other manner. For purposes of this section, (1) a
“change of control” is deemed an assignment of rights; and (2) “merger” refers to any
merger in which a party participates, regardless of whether it is the surviving or
disappearing corporation.

(ii)

No Delegations. Neither Buyer or Seller may delegate any performance under the Order or
the Contract.

(iii)

Ramifications of Attempted Assignment or Delegations. Any attempted assignment of
rights or delegations of performance in violation of this section is void.

(e) Notices.
(i)

(ii)

Requirement of a Writing; Permitted Methods of Delivery. Each party giving or making
any notice, request, demand or other communication (each, a “Notice”) pursuant to these
Terms, the Order, or the Contract shall: (1) give the Notice in writing; (2) cause the Notice
to be signed; and (3) use one of the following methods of delivery, each of which for
purposes of these Terms, the Order, and the Contract is a writing:
(A)

Personal delivery.

(B)

Registered or Certified Mail, in each case, return
receipt requested and postage prepaid.

(C)

Nationally / Internationally recognized overnight
courier, with all fees prepaid.

(D)

E‐mail.

Addressees and Addresses. Each party giving a Notice shall address the Notice to the
appropriate person at the receiving party (the “Addressee”) at the address listed below or
to another Addressee or at another address as designated by a party in a Notice pursuant
to this section.
Buyer:

Core Avionics & Industrial Inc.
400 North Tampa Street, Suite 2850
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Tampa, FL 33602
Attention: Laurence E. Pappas
Telephone No.: (for verification purposes only)
(813) 388‐4143
E‐mail: larry.pappas@ch1group.com

Seller:

Company Name
Mailing Address
Courier Address (if different)
Attention:
Telephone No. (for verification purposes only):
E‐mail:

(iii)

Effectiveness of a Notice. Except as provided elsewhere in these Terms, the Order, or the
Contract, a Notice is effective only if the party giving the Notice has complied with
subsections e(i) and e(ii) and if the Addressee has received the Notice. A Notice is deemed
to have been received as follows:
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(1)

Personal Delivery, Mail, and Courier. If a Notice
is delivered in person, or sent by Registered or
Certified Mail or nationally or internationally
recognized overnight courier, upon receipt as
indicated by the date on the signed receipt.

(2)

E‐mail. If a Notice is sent by e‐mail, upon proof
that the e‐mail was sent.

(3)

Refusal to Accept Notice. If the Addressee
rejects or otherwise refuses to accept the Notice,
or if the Notice cannot be delivered because of a
change in address for which no Notice was given,
then upon the rejection, refusal or inability to
deliver the Notice.

(4)

Exceptions. Despite the other clauses of this
subsection, if any Notice is received after 5:00
p.m. (1) on a Business Day where the Addressee
is located, or (2) on a day that is not a Business
Day where the Addressee is located, then the
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Notice is deemed received at 9:00a.m. on the
next Business Day where the Addressee is
located.
(f)

Applicable Law; Jurisdiction.
(i)

The laws of the State of Florida govern these Terms, the Order, and the Contract.

(ii)

Any party bringing a legal action or proceeding against any other party arising out of or
relating to these Terms, the Order, or the Contract or the transactions they contemplate
shall bring the legal action or proceeding in the United States District Court for the Middle
District of Florida or in any court of the State of Florida sitting in Tampa.

(iii)

For the purpose of all legal actions and proceedings arising out of or relating to these Terms,
the Order, or the Contract, Buyer and Seller submit to the exclusive jurisdiction of (1) the
United States District Court for the Middle District of Florida and its appellate courts; and
(2) any court of the State of Florida sitting in Tampa and its appellate courts.

(iv)

Each party waives to the fullest extent permitted by law (1) any objection which it may now
or later have to the laying of venue of any legal action or proceeding arising out of or relating
to these Terms, the Order, or the Contract brought in any court of the State of Florida sitting
in Tampa, or the United States District Court for the Middle District of Florida; and (2) any
claim that any such action or proceeding brought in any such court has been brought in an
inconvenient forum.

(v)

Buyer and Seller agree that the United Nations Convention on Contracts for the
International Sale of Goods is specifically excluded from application to these Terms, the
Order, or the Contract.

(g) Attorneys’ Fees. In the event any proceeding or lawsuit is brought by Buyer or Seller in connection
with these Terms, the Order, or the Contract, the prevailing party in such proceeding shall be entitled
to receive its costs, expert witness fees and reasonable attorneys’ fees, including costs and fees on
appeal.
(h) Waiver. The failure of either party to require performance by the other party of any provision hereof
shall not affect the full right to require such performance at any time thereafter; nor shall the waiver
by either party of a breach of any provision hereof be taken or held to be a waiver of the provision
itself.
(i)

Severability. If any provision of these Terms, the Order, or the Contract is determined to be invalid,
illegal or unenforceable, the remaining provisions of these Terms, the Order, and the Contract remain
in full force, if the essential terms and conditions of these Terms, the Order, and the Contract for
each party remain valid, binding, and enforceable.

(j)

Captions. The descriptive headings of the articles, sections, and subsections of these Terms, the
Order, and the Contract are for convenience only, do not constitute a part of these Terms, the Order,
or the Contract, and do not affect these Terms, the Order, or the Contract’s construction or
interpretation.
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(k) Force Majeure.

(l)

(i)

Suspension of Performance. If a Force Majeure Event occurs, the Nonperforming Party is
excused from: (1) whatever performance is prevented by the Force Majeure Event to the
extent prevented; and (2) satisfying whatever conditions precedent to the Performing
Party’s obligations that cannot be satisfied. Despite the preceding sentence, a Force
Majeure Event does not excuse any obligation by either the Performing Party or the
Nonperforming Party to make any payment required under these Terms, the Order, or the
Contract.

(ii)

Resumption of Performance. When the Nonperforming Party is able to: (1) resume
performance of its obligations under these Terms, the Order, or the Contract, or (2) satisfy
the conditions precedent to the Performing Party’s obligations, it shall immediately give the
Performing Party written notice to that effect and shall resume performance under these
Terms, the Order, or the Contract no later than two working days after the notice is
delivered.

(iii)

Exclusive Remedy. The relief offered by this Force Majeure provision is the exclusive
remedy Neither party shall be liable hereunder by reason of any failure or delay in the
performance of its obligations hereunder (except for the payment of money) on account of
strikes, shortages, riots, insurrection, fires, flood, storm, explosions, acts of God, war,
governmental action, labor conditions, earthquakes, material shortages or any other cause
which is beyond the reasonable control of such party.

No Agency. Nothing contained herein is to be construed as creating any agency, employment
relationship, licensorship, principal‐agent or other form of joint enterprise between the Buyer and
Seller.

(m) Merger. These Terms, the Order, and the Contract constitute the final agreement between the Buyer
and Seller. It is the complete and exclusive expression of Buyers’ and Sellers’ agreement on the
matters contained in these Terms, the Order, and the Contract. All prior and contemporaneous
negotiations and agreements between Buyer and Seller on the matters contained in these Terms,
the Order, or the Contract are expressly merged into and superseded by these Terms, the Order, or
the Contract. The provisions of these Terms, the Order, and the Contract may not be explained,
supplemented, or qualified through evidence of trade usage or a prior course of dealings. In entering
into these Terms, the Order, and the Contract, neither party has relied upon any statement,
representation, warranty, or agreement of the other party except for those expressly contained in
this Agreement. There are no conditions precedent to the effectiveness of these Terms, the Order,
or the Contract other than those expressly stated in these Terms, the Order, and the Contract.
(n) Amendments. Buyer and Seller may not amend these Terms, the Order, or the Contract, except by
written agreement of Buyer and Seller.
(o) Announcements. Neither Buyer or Seller shall issue any press release or make any announcement
with respect to these Terms, the Order, or the Contract without the prior written consent of the
other party. That party shall not unreasonably withhold or delay its consent.
(p) Further Assurances. Buyer and Seller and their officers and directors shall use all commercially
reasonable efforts to take, or cause to be taken, all actions necessary or desirable to consummate
and make effective the transactions these Terms, the Order, or the Contract contemplate. After the
date of these Terms, the Order, and the Contract, Buyer and Seller and their officers and directors
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shall use all commercially reasonable efforts to take, or cause to be taken, all further actions
necessary or desirable to carry out the purposes of these Terms, the Order, and the Contract.
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