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Mu{uAL PURCHASE OQDER TERMS AND CONDETION&

Tme I AT -
1. Pu:kmg and Shlpmen!:
without charge for boxing, cruting, carting or- storage unless cthérwise
spzcified, and orticles. sholi.be. suitably. pocked to secure lowest-fransporta

Dclnerms shdll be ‘mode as specifiedy G (G 3

uch dies, tcols ont./or patterns ucquired by Scller for thc_ Durp S“"o;;i
filling this order such dies, too!s andfor potterns: sholl: become. the prop-+ -

tion_costs and ‘in accordance with the- rcquxrements &f cornmon carriers.

Materials- shall be described on Hills of..Lading in-accordance with current

\,vr:Nanonal Mo(o« Freight—or Uniform: -Freight - Classifications, whichever is

€. Buyer's ofder nuimbers ond symbdls mast be plumly rarked on-

bills of loding ond :hu.mmg orders. Packing list
hux ot . package.. shewing Buyer's order .. .- .

ifem Aumber- angd’ - of materials. Buyer's

i packao
accompany. , £04

shalt
numbcere-and -SymibAt
count or weight snoli bk - final end-conclusiveé: on shipments not occom-

est

ponmd by nacking lists,
BE SENT TO BU

SHIPPING RECEIPTS OR RILLS OF LADING SHALL
TRAFFIC DEPARTMENT ON_DATE MATERIAL lS

-erty-of- Buyer, -ond Seller shall,- to-the extent -feasible, identity sard prop- -

crty as Buyer direcls. When this arder has been con‘alcted such dies,

tools andfar potferns shall be disposed of q¢ Buyer- oy _direct. ..
8. Buyer Furnished Property: “Seller 0séumis compiete ligbitity for ony e

tooling, .articles ror material furnished- by - Buyer to- Selter in-connection

with this "Purchase Order and Seller agrees. to pay Buyer for all such

tooling, articles or. moterial spoiled. byt or not otherwise accounted for

to Buyer's satisfoction. - The furnishing  to Setler_‘of dny tooling, _articles,

of material in connection with this Purchase Order shall not, unless cther.

wisc expressly provided, be construed 1o vest title thercto in ‘Seller.

e SHIPPEL. TAricies shali b packed”
or transportation.
2

to assure against 'aumogc trom weat
Wurmnfy eiler _warrants thoy all articles furnished hereunder
vr(honmble -and_ will_be free from, defect: in _materia
icable specificaticns, drawmgs or desc;
tiens furnished by Buyer. | If Sellet i résponsible -for descgn "of the’ articles
according to perfgrmunce specifications established by Buyer, Seller. war-

- rants thot the alicles’ will be tit and sufficient for the purposes intended

. by Buyer. Buyer's opproval of designs furnished by Séller shall not relieve
S its_oblgations wnder this -warranty. - The warranties: of Seller, to-+
ce guo ntees shall run lo Buyer and/or ts customers-

Inspechon
tal Al supplies (which térm throtghout this- élodse Gncliides “with- ~
tinttation _raw materjols, components, | intermediote ossemblies,. . and.
end “produicts) “sholl“be subject fo inspection ond lest by Buyer, to the

e:uem practicable ot _qil times and places including the period of marr.
T ufaLture, and in any eveént priof fo acceptance. .

tb) In casc_any supglies or lots of suppnes a ective in_maferiol

“or “workmanship “of otherwise niof in conformily with the requirement of
this Purchase Order, the Buyer shafl have the right ellhcr ta reject them
s gwith or-without —instroetions ~as”to"their “disposition?™ or" to” Yequiré “their
correction. Supplics or lots of supplies which haove been rejected or re-:
quited -fo be corrected sholl _be.-femoved or, if permitted or required. by}
Buycr, corrected in ploce by an it the expense of Seller promiptly after
-~ notice, “ond shoil - not thercofter e “tendered for ticceptance, unless “the
former ‘sejection of requirement ol _correction is disclosed...: 1§ the Seller
-oits promptly. te vemove such —supplies ~or - lots of supplies” ‘which are ré
quired to be removed, of promptly to teplace “or correct such supplies o
= - - —~-jots-of -supplies; Euyer either it.-may by tontract “or otherwise reptoce “or
correct such supplies ond charge to Seller the tost occosioned the Buyer.

- s 'hereby or- {1} may terminate this' Puichase Oruer for’ dcfou!? asprovided ——
in the clouse of this Purchase Order entitied “Default™ Unless Selier
-corrects -or-replaces: such- supplies within “the delivery schedule, Buyer may -
require the delivery of such supplies at a redu"uon in price whu:h

out

-

O insuronce: " Seller Tagrees T T Gnd T wheh TEquested Thy  BUver, teT T
procure a policy or policies of insurance in form sohs!odcry to the
Buyer, nsuring. oll property on Seller's premises owned by Buyer ogainst .
loss or d ,‘n'nager Fesulting from firce tincluding extehded coveragel, malicious e
mischicf "oad vondalism.- Satisfactory evidence of such insurance shalf be -
;sBubmmed 4. Buyer ‘within eosonable:_period- of time after q\_que_s( ,by,

uyer. T L .
10.* Changes:- Buyer
without -notice to the sureties.” make chonges within the gcne!al scope of
- this- Purchase Order, in ony :one or tore of. the foligwing: (i) Drawings,
desngns or” specifications, where the_ suppiies to be furanished ate to be
“ specially manutactured for Buyer in ‘accordancé: therewith; “tii} thethod of
shipment .or _packing; i) -plece of delivery; and (iv} the period of per=
armance of work, and Seller shall éomply therewith. (f any ‘such change
causes-an-increqase - or - decrease in~ the 'cost “of ~pr-the time required tor—
the .performonce 2ot _ony _part _of . the work: .under -this: Purchesé Order, -
- whether-changed -or not-changed- by any such -order, on-equitable- adjust-
ment shall-be made in the Purchase Order pricé or-delivery schedute, -o
both, .ond -the Purchase- Order-shall be modified-m writing Occordlngly
Any claim by Seller for. adjustment under>this. cliuse must be.dsserfed..
hin. thirty. (30). days from. the.date_cf -receipt -by..Seiler ot the-notifica-
ion of change; provided, however, that Buyer, if it decides that the facts
. justity such acticn, may rcceive and act updn’ any. such claim asscried ot
cny time prior to finat payment under this Purchase Order. Wiicre the cosl
—.of property. made obsolefe .or. excess. as-result of a change.is .included-in. «ee—
Seller's -claim for adjustment,” Buyer shall have the right to prescribe the
manncr ‘of: disposition of such property. Foilure 1o. agree on any claim for..
cquitable adjustment under this clouse shall be o dispute and the Seiler -
_...may thercupon pursue any remedy which il_may. have in any court of .
competent jurisdiction. Pending the resolution of any such dispute the
_Seller shali diligently. pursue the pecrformance of the Purchase Order as. .. .
chonged. Except as expressly provided for  eisewhere in this Purchase | -
__Order, the_parties agree that there shall be "'no adjustment in the price or_
time for performance hereunder unless an authorized representative of
Buyer’s Purchosing Department shall have directed a change hereto by the .

LA

-mw - -@Quitable-under.-the circumstonces- -
. tcr  If any inspection or tost is mode by Buyer on the pre
Seiler or a subcontractor,’ Selier. without additional chorge shali provide all
reasonable ftacilities ond assistance for the sofety and convenience of;

. Buyer._in . the performance. of ifs duties. -1f Buyer inspection or -test is made
ot a poinf other than the premises of Seller or ¢ subceontractor; it sholl be
at fhe cxpense. of Buyer except as.otherwise provided.in . this - Purchase -
Order; provided, thot in case of rejection Buyer sholl not be liable far any
_ _reduction _jn.valuc .of.scmples used .in” connection . with such.inspection or- —— -
test. All inspections and tests by Buyer shalt be performed in such o
manner as_not _to._unduly delay_the work.  Buycr_reserves _the right _to
¢harge to Seller any additional cost of Suyer inspection and test when

are not ready of.

when n:-m..pecuon or retest is necedsitated by prior rejection.

fnspection ond_accepionce or rejection of the supplies. sholi_be_made os .

promptly ai practicoble ofter delivery fo Buyer's plant or {o such other

place_ of final-delivery o3 may be specified herein, irrespective of priof
poyrnent, provided for in this Purchase Order; but failure to inspect and
accep?! or reject supplies shall neither relieve Sclle,r,from responsibility for
sucn supplies as are not in accordonce witiv the Purchose. Order -require-

ments nor _impose liability on Buyer theirefor, e e e

ST UMY Selier shall provide’end maintain an inspection system dcceptable

to Buyer covering the supplies hereunder. Records of all inspection work:

“ by Seller_shall be kept coniplete and availoble to Buyer dunng the per-.
forniance ‘of this Purchase Order and for such ionger penod o5 m
spemhed elsewhere in this Purchose Order.

4. R ibility for S Except as’ otherw! e prowdcd in_ this__
Purchase Order, Setler ‘shall bear 'he nsk of toss of, or damage to, the
_supplies covered by this Purchase Order until_delivered to Buyer's Plant_

“or to stich ‘other place 0s may be designated on the face of this Purchase
Order, re?urdless of the point of inspection. Seller -shall also bear the risk _ :

“of loss or domoge to rejected supplies oftcr receipt of Buyer's notice

of rejection, provided, however, that Buyer shall bear such risk os to foss -

or damage caused by the willful or negligent acts of its officers, agents ~

or empioyees ochng within the scope of |hc|r employment

"S. “Delivery: Delivery sholl be strictly: in occordonce with the de-

livery schedule of this order. 1f Sefter's deliveries foil to mect such .

schedule with the result fhat Buyer elects to call upon Seller for expedited

shipments, -Selter will alfow the difference between freight and.express

* rates. Parts fobricdted beyond Buyer's releases are ‘at Seller’s risk. INYOICES
COYERING ARTICLES SHIPPED IN- ADVANCE OF THE SCHEDULE WILL
NOT BE PAID UNTIL THEIR NORMAL MATURITY AFTER THE DAYE
SPECIFIED FOR DELIVERY.

6.. Invoicing: Invoices shall be mm!ed in triplicate, only one (11 of
which shall be identified as “Original,” immediately ofter each shmmenr to

MAXWELL LABORATORIES, INC.
8244 BALBOA AVENUE
SAN DIEGO. CALIFORNIA 92123

£ach inveice - shall contain the followlng crr*mcotlon '
“We hereby certify that these goods were produced . in comphunce
* with o!f applicable requirements of Sections 6, 7, and 12 of the Fair Lobor -
. Standards Act of 1938, os amended.. and all requlohens and orders of the &
Admm;slrotor of the Wage and_Hour Division issued under . Section: 34
thereo i . o
. Delays “in receiving invaice; efrors or omissions on invoice; or lock*of ™
supporting documentalion requured by the sterms. of this order wiil _be-
cause for withholding. senlemcn! wnhcut losing discount pnvnleqc R

7. Special Tools: Oles lools ond cotteins specna"y developed for
and used in the manufaciire of the orticles herein ordered shall be
furnished by ond of the expense’ of Scller, and shall be kept in good con-
dition and, when necessary, shall be rcplaced by Se||er wdhouf _exper\se
10 Buyer. i -

Buyer may ot ony time become . the owner ond cnmled io possessuon
of any or all such special tooling acquired or monufactured specially for
use m the performonce of this arder it gny portion of the cost of such
- special tooling - is - included in - the -price - of  articies; -material and” work ———-
covered by this order, upon Seller being reimbursedd the unpoid omount
of Seller's cost of such spccial -tooling.

- -----4f the price-stated-on—the foce hereaf includes- seporately the cost—o6t

o time such_| mspechon and test is.requested by

issuance of a written change order to this Purchase Order.
... 1L Advertising: .Sciler shall not, without first obtairing thc written... ..
consent of Buyer, in any manner advertise or publish the foct that Seller .
has supplied or.contracted. to supply. to. Buyer. the articles herein mentioned
‘12, Patent Indemnity: Scller ogrees to indemnity Buyer, its cus-
tomers,. ond agents against- any -liability,. including -costs and- expenses, for -
or by reason of -any actudl or clicged infringement of any patent orising -
- out..of _the _manufacture.. use, sale,- delivery, -or -dispasc! of supplies - of
articles furnished under’ this Purchase Order, except where such supplies :
ot _articles. would be normally non-—‘nfnngmg but .are -readercd - indringing
by reason” af Selier's compliance with Buyec's detail design and stated
requirement_ for specific. structure: | Buyer shall _notify. Selier, as_soon .qs
practicable, of any claim of -infringement received by it.

o o3, ..Rights and Reservations:- All drawings, -.designs, -information;

tools, patierns, eguipment. and other.items supplied by Buycr, ond  pro<

prictary rights embodied therein, aré reserved, and -the- same shall not -be -

_used or. reproduced for any purpose whatsoever except the. performance.

“of work” under this Purchase Order. Where payment is made f6r experi-

mental developmenta! gr research work performed hereunder, Setler shall

. disclose..and .does.__hereby .assign.-to. .Buyer -all. inventions -resulting -there-

from and does. gront Buyer the right to use .forany purpose ol dma

specrhed 1o be délivered under this Purchase_Order. ,
=714, Default and Excusabie Delays: Buyer reserves lho ugm to can-

cel all or any part -of the undelivered portion of this Purchese Order in

.- the event- Seller fails lo perform any of the provisions of this Purchase

-- Grder, or so-fails to make progress os to endanger performarce of this -

Purchase Order in accordance with its terms, or if -deliveries are not. made

within ‘specified times. Buyer shall .also have- the sight to concel this order—

or any part thereot if Seller becomes insolvent, or @ bankruptcy petition

.. —is filed which_is not vacated within thirty {30} dcys from the.dafe.of. filing.

: : The failure of Buyer to insist upon strict performonce of any of the -
.. terms of this Purchase Order. or fo excercise ony rights herein conferred, -
shall not be construed as a waiver of Buyev s right to assert or rely on |

. any such terms or_rights on any._future occasion. :

15. Assignment: Selier may not ossign ﬂ'\ls Purchase Order or any .
-portion thercof, except that Seller may, upon the prior- written consent-:
of Buyer, assign claims for monies due or to become due hereunder, pro-
.vided in such event, Seller shall supply Buyer.promptiy with two {Z} coples
of any such asstgnmen? and provided further that payment to an assignee
of any claim hereunder shall be subject to setoff or recoupment for any
present or future claim or claims which Buyer may have against Seller.

.16, Subcontracting: Seller agrees to obtain Buyer's approval befom -
-~ subcontracting this order or ony substantial portion” theréof; -provided, -
however, that this limitation shail not apply to the purchase of standard

cammercial supplies or row material.

17, Security Regulations: Seller ogrees thot prior, military security .
clearance will be obtained by any of its persannel - requifing ‘access to
Buyer’s plant premises for the purpose of performing the work covered
by this Purchase Order.

18. TYerminotion: "The Termination ¢lduse set forth in Section B-706
of Armed Services Procurement Regulafion, .as in cffect on the date of
_this order, is hereby “incorporated herein by reference, except the ferm: ¥
fhe Cnvernmenf ond the |mmedlateiy preceding word such as ‘ond;’

'by,". wherever appeoring in said clouse, cre deleted. The provisicns of
-\'hns clause shall not limit nor affect the rights or remedies of Buyer
stated in other. clauses af this order or provided by law in the ‘event of
_ default or breach by Seller. The parties further ogree that Section 8 of
ASPR is hcreby incorporoted, to the extent uppllcob‘e for the purpu.e of
determining items of ollowable cost.

19. Government Property: In |he event of any tcchnﬂ, orticles or
moteriols of any type designated os Government property of as Govern-
ment awned, is furmished to or acquired hereunder by Seller or in connec-
tion herewlth Seller assumes ccmplete liobility therefor uniess otherwise
provided on the face of this Purchcse Crder and Seller shall comply with
Appendix B of ASPR which is incorporated herein by this reference.

20. Equal Opportunity: During the performance of this contract the
subcontractor agrees to comply with Executive -Order No. 10925, dated
6 March 1961, as amended by Executive Order No. 11114, dated 22 June
1963, mgardmg equal opporiunity for all p--~t¢-t ~nomono -

Y% -- —--—fo-Tace, creed, cotor or national crigin-
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