AIRCRAFT PROPELLER SERVICE, LLC
TERMS AND CONDITIONS OF PURCHASE
1.
Terms and Conditions: These Terms and Conditions of Purchase (“Terms”) are the only
terms and conditions which govern all purchases made by APS (“Buyer”) from Vendor
(“Seller”) and constitute the entire agreement between APS and Vendor. These Terms
supersede and cancel any prior discussions, understandings, agreements or representations
(oral or written) between APS and Vendor. APS hereby excludes Vendor’s general or specific
terms and conditions, even if APS has not expressly rejected their application. No addition to, or
modification of, these Terms shall be binding upon APS unless expressly agreed to by APS in
writing, and, if these Terms are deemed an offer, acceptance is expressly limited to these Terms.
2.
Definitions: Capitalized terms used herein and not otherwise defined herein shall have
the meanings set forth in Section 41 below.
3.
Headings not Controlling: Headings and captions set forth in this order are for
convenience of reference only and are not intended to, nor do they, alter the meaning, content or
enforceability of any provision hereof. Where the contract requires, items stated in the plural
herein shall be deemed to mean the singular and vice versa.
4.
Acceptance: This order is for the purchase and sale of goods and services described on
the face of this order (hereinafter “items”). Acceptance of this order shall be limited to the terms
and conditions contained herein and incorporated herein by reference. This order shall be
deemed accepted upon the return of the acknowledgment copy of this order or the
commencement of performance by Seller. No terms and conditions offered by Seller in accepting
this order or in any invoice or order acknowledgement pertaining to this order shall be binding on
Buyer, no acceptance by Buyer of, or payment for, goods or services ordered hereunder shall be
deemed a waiver of the preceding sentence or an acceptance of any additional or different terms
contained in any acknowledgment, invoice or other form sent or delivered by Seller to Buyer.
These terms and conditions constitute the entire agreement between the parties and no change
or modification of this order shall be binding upon Buyer unless in writing and signed by an
authorized representative of Buyer’s procurement or purchasing office at Buyer’s place of
business issuing this order.
5.
Prices and Payments: Unless otherwise provided on the face of this order, THE PRICES
APPEARING HEREIN INCLUDE ALL PACKAGING, CRATING AND FEDERAL, STATE AND
LOCAL TAXES, IF APPLICABLE, AND ARE FIRM FOR THE DELIVERY PERIOD SHOWN.
Payment periods and cash discount periods will be computed from either the date of delivery or
acceptance of the items ordered or the date of receipt of correct and proper invoices prepared in
accordance with the terms of the order, whichever is later. The payment date will be delayed on
a day-for-day basis for any item that is delivered later than called for by the schedule on the
face of this order.
6.
Interchangeability: All items purchased hereunder (or parts thereof) are to be completely
interchangeable with items (or parts thereof) purchased from Seller previously by Buyer or Buyer’s
customer. To this end, all designs, processes or procedures used by Seller in supplying the items
(or parts thereof) previously are to be used by Seller in supplying the items (or parts thereof)
purchased herein. Any deviation to any of Seller’s design, processes or procedures requires
Buyer’s prior written approval. Seller shall be liable for all of Buyer’s costs associated with the
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discovery and retrofit of non-interchangeable items or parts thereof resulting from Seller’s failure
to comply with the requirements of this article.
7.
Conflicting Provisions: In the event of any conflict among the provisions of this order,
the following order of precedence shall apply in interpreting this order: (1) Provisions on the face
of this Order, (2) Buyer’s Special Conditions, (3) these General Terms and Conditions, (4) other
documents (such as specifications and drawings) that are incorporated by reference in the Order.
8.
Assignment: Neither party shall assign these Conditions of Sale and any Purchase Order
or any portion thereof without the advance, written consent of the other party, which consent shall
not be unreasonably withheld. The non-assigning party shall not have any obligation to an
assignee of the assigning party unless such consent is obtained. Notwithstanding the foregoing,
Seller may assign this agreement to any entity controlled by or under common control of APS.
9.
Waiver: Failure by Seller to assert all or any of its rights upon any breach of these
Conditions of Sale shall not be deemed a waiver of such rights either with respect to such breach
or any subsequent breach, nor shall any waiver be implied from the acceptance of any payment
or service. No waiver of any right shall extend to or affect any other right Seller may possess, nor
shall such waiver extend to any subsequent similar or dissimilar breach.
10.
Inspection: Notwithstanding (i) payment, (ii) passage of title, or (iii) prior inspection or
test, all items are subject to final inspection and acceptance or rejection by Buyer at Buyer’s
facility. At all reasonable times, including the period of manufacture, Buyer, its customers, and/or
representatives of the Federal Aviation Administration or other cognizant regulatory bodies may
inspect and/or test the items to be furnished hereunder at the places where the work is being
performed, including those of the Seller’s suppliers, and Seller shall provide, without additional
charge, reasonable facilities and assistance for safe and convenient inspection and test. Buyer
may inspect 100% or a sample of all items or any lot of items at Buyer’s option. In case any
supplies, material or services are defective or otherwise not in conformity with Order
requirements, Buyer may elect to terminate this Purchase Order for default or, without waiving
any other remedies that may be provided by law, may (1) reject and return the supplies and
material at Seller’s expense for refund of invoice price or for correction or replacement, or (2)
rework same to conform them to Order requirements and charge Seller the cost occasioned
thereby, or (3) require that Seller re-perform non-conforming services and/or (4) equitably adjust
the price. Seller shall provide and maintain a test and inspection system acceptable to Buyer and
its customers, if required. Records of all inspection work by Seller shall be kept complete and
available to Buyer and its customers during the performance hereof and for four (4) years after
final payment by Buyer or for such longer period as may be specified elsewhere herein.
11. Warranty:
(a) Seller warrants that all goods, supplies or services delivered under this Order shall be
merchantable, free from defects in material and workmanship, conform to
specifications and drawings, and, to the extent that detailed designs have not been
furnished by Buyer, be free from defects in design and suitable for the purposes
intended by Buyer. Buyer’s approval of designs furnished by Seller shall not relieve
Seller of its obligations under any provision of this Order, including this Warranty.
(b) Seller’s warranties hereunder shall run to Buyer, its successors, assigns, customers
and users of its products and shall extend to any defect or nonconformity arising within
three years after delivery to Buyer or two (2) years after first placed in use, whichever
occurs first.
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(c) With respect to items not in accordance with any such warranties, Buyer, without
waiving any remedies provided by law and/or under this Order, may require Seller to
1) correct or replace items, or re-perform services at Seller’s risk and
expense or,
2) refund such portion of the Order price as is equitable under the
circumstances. Items or material corrected or replaced shall be subject to
the provisions of this Order in the same manner as those originally
delivered hereunder. If Seller refuses or fails promptly to correct or replace
such items, or to re-perform services when requested by Buyer, Buyer may,
by contract or otherwise, correct or replace such items or procure substitute
services and Seller agrees to reimburse Buyer for the costs incurred
thereby.
12.
Discontinued and/or Obsolete Components: In the event that Seller receives
notification from a last known vendor, or otherwise becomes aware that a component used in the
performance of this Order has or will be discontinued, Seller shall notify the Buyer. Seller shall
also propose corrective action, including either; a) an end-of-life buy of the component in sufficient
quantities to fulfill the requirements of the contract; b) a compatible replacement component
acceptable to Buyer; or c) a comparable redesign to replace the component. In any event, upon
such notification, Buyer shall promptly review and, in Buyer’s discretion, either accept or reject
the corrective action.
13.
Changes: Buyer may, at any time, by a written change order, without notice to any
sureties, make changes to any aspect of the Contract/Order and/or its performance, including but
not limited to:
(a) drawings, designs, specifications;
(b) method of shipment or packing;
(c) place or time of inspection, delivery, or acceptance;
(d) the quantity and/or type of services ordered,
(e) the work or service schedules, and
(f) the amount of any Buyer furnished property.
If any such change causes an increase or decrease in the cost of or time required for performance
of this order, whether or not changed by the order, an equitable adjustment shall be made in the
price or delivery schedule or both and this order shall be modified accordingly. No claim by Seller
for adjustment hereunder shall be allowed unless made in writing for a specified amount within
twenty (20) days from the date notice of any such change is received by Seller. If Seller considers
that any conduct, statement or direction of any of Buyer’s employees constitutes a change
hereunder, Seller shall notify Buyer’s Subcontract Administrator and take no action on the
perceived change pending written approval of Buyer’s Subcontract Administrator. Only Buyer’s
Subcontract Administrator has authority to approve a change. No amendment or change or any
type to the Contract/Order shall be valid unless authorized in writing by Buyer’s Subcontract
Administrator under this provision. Any change made by Seller without such written approval
shall be deemed voluntary by Seller and not compensable in the cost of or time required for
performance. Neither anything in this article nor a failure to agree on an equitable adjustment
shall excuse Seller from proceeding with performance of this Contract/Order as changed.
Notwithstanding the above or any other provision of this Contract/Order, the Seller hereby agrees
that no changes to the items that may be required in order to meet the specified performance
requirements of this Contract/Order shall entitle the Seller to any adjustment in either price or
delivery.
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14.
Excusable Delays: Neither party shall be in default for any delay or failure to perform
hereunder due to causes beyond its control and without its fault or negligence; provided, that any
delay or failure to perform caused by the default of a supplier of the Seller at any lower-tier shall
be excused only if it is beyond the control of both Seller and such supplier and without the fault
or negligence of either and the items to be furnished are not obtainable from other sources in
sufficient time to permit Seller to meet the delivery schedule; and provided further, that Seller
furnishes prompt written notice to Buyer of the occurrence of any such cause that will or may
delay Seller’s performance. If delivery of any item is delayed by any excusable delay for more
than three (3) months, Buyer may, without any additional extension, cancel all or part of any order
with respect to the delayed product, and exercise any of its remedies hereunder or at common
law.
15.
Insurance: Seller shall maintain and carry liability insurance which includes but is not
limited to commercial general liability (including product liability and for services to be performed,
completed operations liability) in a sum no less than $5 million, automobile liability in a sum no
less than $5 million, workmen’s compensation in an amount no less than the applicable statutory
minimum requirement and employer’s liability in an amount of no less than $1 million, with
insurance carriers acceptable to Buyer. Seller will, if requested by Buyer, furnish certificates of
insurance from its carrier(s) respecting the foregoing coverages, which shall provide that such
coverage shall not be changed without thirty (30) days advance written notification to Buyer from
the carrier(s).
16.
Special Tooling: With respect to items (i) for which any technical information, written, oral
or otherwise has been supplied to Seller by or on behalf of Buyer; (ii) Seller has designed at
Buyer’s expense; or (iii) Seller has designed specifically to meet Buyer-furnished technical
requirements (where (i)-(iii) are referred to collectively as “Designed Property”), Seller, in
consideration of this Order and/or Buyer’s furnishing of such Designed Property and/or funding
therefor, shall not use, or assist any other person or entity in using such Designed Property or
funding or tooling therefor to develop, distribute, offer to sell, or sell such Designed Property (or
similar or substitute items or parts thereof) to anyone other than Buyer, either as production,
spare, or repaired items, without Buyer’s prior written consent. Seller shall not use the Designed
Property or permit any third party to use the Designed Property, to develop a product, service, or
effort on behalf of anyone other than Buyer. Seller shall not use or disclose Designed Property,
except in the performance of Orders for Buyer and, upon Buyer’s request, Designed Property and
all copies thereof shall be returned to Buyer. If Seller develops, distributes, offers to sell, or sells
Designed Property (or similar or substitute items or parts thereof) or assists others in doing so to
anyone other than Buyer, the burden shall be on Seller to establish that Designed Property and/or
funding, technical information, or tooling therefore was not used by Seller.
Where Designed Property is furnished to Seller’s suppliers or subcontractors for use in
performance of Buyer’s Orders, Seller shall insert the substance of this Article in all such Orders
to Seller’s suppliers and subcontractors.
17.
Time for Delivery: Delivery of the items and related data and/or documentation and/or
performance of required services in accordance with the schedule are a material requirement of
this Order. TIME IS OF THE ESSENCE. Seller shall not, without Buyer’s prior written consent,
manufacture or procure materials in advance of Seller’s reasonable flow time. Seller will, at its
expense, ship by express or air shipment or by the most expeditious way if the delivery schedule
is endangered for any reason other than Buyer’s fault. Buyer reserves the right to reject all or any
part of any delivery that varies from the quality or quantity authorized by Buyer for shipment. All
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items shall be packaged in accordance with Buyer’s instructions or, if none are specified, in
accordance with good commercial practice in a manner sufficient to ensure arrival in an
undamaged condition. Items shipped in advance of Buyer’s delivery schedule may be returned
at Seller’s expense. Seller shall give notice of shipment to Buyer at the time of delivery of any
shipment of items to a carrier for transportation. Title and risk of loss to items shall pass to Buyer
at the F.O.B. point specified on the face of this Order, unless earlier passed pursuant to other
provisions of this Order. Buyer will have no liability for payment for items delivered to Buyer that
are in excess of quantities specified in this Contract/Order and delivery schedules. Such items
shall be subject to rejection and return at Seller’s expense, including transportation both ways, or
may be accepted by Buyer with the obligation for payment deferred until the agreed upon payment
period after delivery should have been made pursuant to the delivery schedule.
18.
Packing/Packaging: Seller shall mark, pack and ship all supplies in accordance with the
requirements of the Order, any supplemental instructions of Buyer, and otherwise in compliance
with transportation regulations and good commercial practice for protection and shipment, and
shall secure the most advantageous transportation service and rates therewith. A master packing
sheet in duplicate shall accompany each shipment. Packing sheets shall not show any prices.
Buyer’s count or weight shall be accepted as final and conclusive on shipments not accompanied
by packing sheets. Each container shall have plainly marked on its exterior the following:
(a) Name of Seller
(b) Name of Buyer
(c) Order number
(d) Quantity of Parts or Units in container
(e) Part Number
(f) Date of shipment
(g) Bill of Lading Number
(h) Packing Sheet Number
(i) Shipping Container Number in Lot and
(j) Number of Containers in Lot.
Seller shall submit an invoice for each shipment against this Order which shall show the amount
of material being shipped. Invoices shall be submitted in triplicate to Buyer’s Accounts Payable
Department. Bills of lading, express receipts, or other evidence of shipment containing the
information required above shall be mailed to Buyer on date of shipment. The Purchase Order
number and part number (including blueprint change letter), or where there is no part number,
then a description of material, shall appear on all invoices, packing sheets, bills of lading, express
receipts correspondence and other instruments in connection with this Order, and where Seller
and shipper are not the same, the names of both must be shown thereon to facilitate identification
of shipment.
19.
Property of Buyer: Unless otherwise provided in this order or agreed to in writing,
property of every description including but not limited to all tooling, tools, equipment and material
furnished or made available to seller, title to which is in Buyer, and any replacement thereof shall
be and remain the property of Buyer. Property other than material shall not be modified without
the written consent of Buyer. Such property shall be plainly marked or otherwise adequately
identified by Seller as “Property of APS” and shall be solely stored separately and apart from
Seller’s property. Seller shall not use such property except for performance of work hereunder or
as authorized in writing by Buyer. Such property while in Seller’s possession or control shall be
kept in good condition, shall be held at Seller’s risk, and shall be kept insured by Seller, at its
expense, in an amount equal to the replacement cost with loss payable to Buyer. To the extent
such property is not material consumed in the performance of this order, it shall be subject to
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inspection and removed by Buyer and Buyer shall have the right of entry for such purposes without
any additional liability whatsoever to Seller as and what directed by Buyer. Seller shall disclose
the location of such property, prepare it for shipment, and ship it to Buyer in as good condition as
originally received by Seller, reasonable wear and tear excepted.
20.
New Material: Seller warrants that none of the items furnished under this order are
surplus, used, remanufactured or reconditioned or of such age or so deteriorated as to impair the
usefulness or safety thereof, unless otherwise specifically stated on the face of this order.
21.
Documentation and Manuals: All documentation, installation, maintenance, and
operations manuals will be in English. The English version of any documentation installation,
maintenance, and operations manuals shall be the controlling documents. Any cost of
translation shall be the Seller’s responsibility.
22.
Intellectual Property Indemnity: Seller shall indemnify and save Buyer harmless from
all losses, damage and liability which may be incurred on account of infringement or alleged
infringement of any United States or foreign patent, or other claimed intellectual property right
with respect to all items and services delivered under this Order, except for items manufactured
by Seller pursuant to designs solely developed by Buyer and furnished to Seller by Buyer. Seller
shall, at its own expense, settle or defend all suits, actions or claims against Buyer in which any
such infringement is alleged, and if (i) a court of competent jurisdiction enters a final judgment of
infringement by Buyer in any such suit, action, or claim and (ii) all appeals have been exhausted,
competent jurisdiction enjoins Buyer from using, selling, or offering to items and services
delivered under this Order, Seller shall at its expense and within thirty (30) days
(a) procure for Buyer the right to continue using the items and services delivered under
this Order (including obtaining a stay of the injunction);
(b) replace the items and services delivered under this Order supplies with noninfringing alternatives; or
(c) modify the items and services delivered under this Order so that they become noninfringing.
The foregoing obligations shall apply to all claims asserted by third parties against Buyer,
including patent infringement claims of the Government against Buyer, unless Government patent
indemnity is elsewhere provided for in this Order.
23.
Indemnity: To the fullest extent allowed by law, Seller shall be responsible for any loss
or damage of whatsoever kind or nature, whether arising before or after completion of the work
hereunder, in any manner directly or indirectly resulting, in whole or in part, from or in connection
with the performance of the work under this purchase order. Seller shall defend, indemnify and
hold harmless Buyer and each of its parents, affiliated and Subsidiary companies, and each of its
officers, agents and employees (the “indemnified parties”), from and against any and all claims,
losses, costs and expenses (including attorney’s fees) of whatsoever kind or nature, whether
arising before or after completion of the work hereunder, in any manner directly or indirectly
resulting, in whole or in part, from or in connection with the performance of the work under this
purchase order. Seller’s aforesaid defense, indemnity and hold harmless obligations shall apply
even in the event of the fault or negligence, whether active or passive, of the indemnified parties
to the fullest extent permitted by law, but in no event shall such obligations apply to liability caused
by the willful misconduct or sole negligence of the indemnified parties. Without limiting the
foregoing, Seller’s aforesaid defense, indemnity and hold harmless obligations shall include but
not be limited to:
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(a) personal injury and death of persons, including employees of Seller, or Seller’s
suppliers, subcontractors or agents;
(b) damage to property;
(c) liability based on any transaction or agreement between Seller and any third party,
including Seller’s suppliers, subcontractors or agents; or
(d) liability based upon a violation of any law or regulation, including any fine or penalty
assessed as a result thereof.
In any and all claims against the indemnified parties by any employee of Seller, its suppliers or
subcontractors or anyone acting under its direction or control or on its behalf, the aforesaid
defense, indemnity and hold harmless obligations shall not be limited in any way by any limitation
on the amount or type of damages, compensation or benefits payable under any workmen’s
compensation acts, disability benefit acts or other employee benefit acts.
Seller hereby releases the indemnified parties from claims by Seller or Seller’s suppliers,
subcontractors or agents for damage to property of Seller or Seller’s suppliers, subcontractors or
agents, even if based upon the negligence of the indemnified parties.
Upon written request of any of the indemnified parties, Seller shall undertake defense of and
otherwise be responsible for disposition of any action or proceeding brought against the
indemnified parties based on a claim described in this article and pay all expenses in connection
therewith including any final judgment or award rendered in such action or proceeding.
Seller shall, at its own cost and expense, pay all charges of attorneys, and all costs and expenses
arising from or related to any of the aforesaid suits, actions or claims, or from any other claim for
indemnity made by Buyer against Seller under this Order, including all charges of attorneys’ costs
and expenses incurred by Buyer in connection with the enforcement of this clause against Seller
in any suit, action or claim.
24.
Export Control: Seller shall notify Buyer in the event the products or information covered
by this agreement are subject to export regulations of the U.S. Government, including the U.S.
Department of State (International Traffic in Arms Regulations, 22 CFR 120 et seq.) and the U.S.
Department of Commerce (U.S. Export Administration Regulations 15 CFR 730 et seq.) Seller
shall comply with all laws related to exportation of the products or information to be delivered
hereunder.
25.
Software License: In the event that Seller provides any software or software
documentation (collectively “Licensed Software”) to Buyer under a Purchase Order and no
separate software license agreement governing this sale has been signed between Buyer and
Seller, Buyer and Seller agree to accept the terms and conditions stated below effective the date
of the first delivery hereunder:
(a) Subject to the terms and conditions herein, the Seller grants to Buyer a nonexclusive,
transferable license to use the Licensed Software in connection with the items and/or
services being provided pursuant to this Purchase Order.
(b) Buyer may make copies of Licensed Software so long as Buyer reproduces and
includes all Seller proprietary and copyright notices, designations, and other legends
in the same manner that Seller provides such notices, designations, and other
legends, both in and on every copy of the Licensed Software.
(c) This software license is effective as of the date of first delivery hereunder and shall
continue until terminated by Buyer for any reason whatsoever upon thirty (30) days
prior written notice to Seller, provided Buyer ceases using and either returns or
destroys the Licensed Software and all copies of the Licensed Software; or by Seller,
if Buyer does not comply with any of the terms and conditions of this software license
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and Buyer fails to remedy such failure within thirty (30) days after having received
notice from Seller of such failure.
(d) This license and sale are subject to the laws and regulations, and other administrative
acts, now or hereinafter in effect, of the United States and other governments and their
departments and agencies relative to the exportation and/or re-exportation of licensed
software and documentation. Buyer acknowledges that it will be responsible for
compliance as necessary with such laws, regulations and administrative acts.
26.
Taxes: The prices set forth in or applicable to this Contract/Order are inclusive of all taxes
or duties including but not limited to Federal, State, Municipal excise, sales or use taxes or import
duties upon the production, sales, distribution, or delivery of goods or furnishing of services
hereunder. There shall be no change in any term or condition of the Contract/Order on account
of any change in taxes of any type applicable to any aspect of this Contract/Order.
27.
Severability: If any provision of these Conditions of Sale is determined to be illegal,
invalid, or unenforceable, for any reason, then such provision shall be deemed stricken for
purpose of the dispute in question, and all other provisions shall remain in full force and effect.
28.
Title and Risk of Loss: Title and risk of loss to items shall be retained by Seller until the
goods are physically delivered to the delivery point specified in the Purchase Order and in
conforming condition and accepted by Buyer. In addition, Seller shall be responsible for any loss
or damage attributable to the improper packing of the goods. Notwithstanding the foregoing, in
the event of loss or damage to the goods within one year after arrival of the goods, Seller shall
replace the goods at a price not more than 110% of the original Purchase Order price of the
goods.
29.
Security Interest Agreement:
If this Purchase Order provides for progress payments or advance payments to Seller:
(a) This Purchase Order shall comprise a Security Agreement between Seller (Debtor),
whose chief place of business is as set forth in this Purchase Order, and Buyer
(Secured Party). Accordingly, for value received hereunder, including any progress
payments or advance payments now or hereafter made or in connection with this
Purchase Order, Seller hereby grants to Buyer a security interest in the goods
described in and to be supplied under this Purchase Order and in all raw materials,
components and inventory identified thereto, whether now owned or held by Seller, or
hereinafter acquired, and in products and proceeds thereof to secure Seller’s full and
complete performance under the terms and conditions of this Purchase Order.
(b) Seller further agrees to execute any other documents, including financing statements
and separate security agreements evidencing such a grant of a security interest to
Buyer, as Buyer may request from time to time for the purpose of establishing,
perfecting or continuing such security interest in the collateral.
(c) Seller agrees that Seller will, and that Seller will permit Buyer’s representatives to,
appropriately mark or segregate the collateral so as to indicate Buyer’s interest therein,
or, at Buyer’s option, to otherwise identify the goods or other collateral to this Purchase
Order.
(d) Seller also warrants that Seller has not and that Seller will not sell, assign, or otherwise
transfer or dispose of any of the collateral and that Seller has not and will not create,
suffer or permit to attach or exist any lien or encumbrance thereon, except for the
interest granted Buyer hereunder.

This document is not controlled when printed or downloaded. Refer to on-line status for latest revision
Rev 1, Dated 4/25/2018

8

30.
Suspension: Buyer may, at its sole option, by notice in writing to Seller, suspend at any
time the performance of all or any portion of the services or production to be performed under this
order. Upon receipt of a suspension notice from Buyer, Seller shall (i) unless specified otherwise
in the suspension notice, immediately discontinue such services or production; (ii) place no further
orders or subcontracts for material, services or facilities respecting such services or production
other than to the extent specified in the suspension notice; (iii) promptly use its best efforts to
obtain suspension upon terms satisfactory to Buyer of all orders, subcontracts and rental
agreements to the extent they relate to performance of services or production suspended; and
(iv) protect and maintain any property or materials related to such services or production. As full
compensation for such suspension, the amount due Seller under this order shall be adjusted for
the reasonable increase in costs to Seller, excluding profit, reasonably incurred without
duplication of any item, of subsequently performing services or production, provided, however,
that no adjustment shall be made by Buyer hereunder if (x) the services or production would have
been interrupted or delayed for reasons independent of the suspension or such increased costs
otherwise do not directly result from such suspension or (y) such adjustment is expressly
prohibited or not required to be made under any other provision of this order. No claim for
adjustment shall be made by Buyer unless submitted to Buyer in writing within twenty (20) days
after the resumption of such services or production or the cancellation of the order hereunder,
whichever first occurs.
31.
Termination for Default: In addition to any rights or remedies Buyer may have in law,
equity or hereunder, Buyer may terminate this order in whole or in part upon written notice to
Seller in the event of Seller’s (i) actual or anticipated breach of or default under any provision
hereunder and failure to cure such breach or default within ten days of written notice from Buyer;
(ii) failure to make progress in Buyer’s reasonable discretion so as to impair Seller’s performance
hereunder; (iii) bankruptcy, reorganization, receivership, insolvency or making an assignment for
the benefit of creditors; or (iv) other evidence of financial or organizational instability. Upon the
effective date of termination specified in such written notice Seller shall (i) cease all work and
place no further orders or subcontracts; (ii) terminate work orders and subcontracts; and (iii) take
any necessary action to protect property in Seller’s possession in which Buyer has or may acquire
an interest. Any such termination will be without liability to Buyer except for completed items
delivered and accepted by Buyer, payment for which may be set off against damages to Buyer.
Upon such termination, Seller shall be liable to and will immediately reimburse Buyer for all
costs of any nature in excess of the purchase price hereunder that may be incurred by Buyer to
complete performance of the services or production contemplated hereby. At Buyer’s option in
the event of such termination, Seller shall transfer title and deliver to Buyer any or all property
produced or procured by Seller for performance of the work terminated and Seller shall be credited
therefor.
32.
Termination for Convenience: Buyer may terminate this order at any time upon written
notice to Seller, whether or not Seller is in default of any of its obligations hereunder. Upon the
effective date of termination specified in such written notice Seller shall (i) cease all work and
place no further orders or subcontracts; (ii) terminate work orders and subcontracts; (iii) take any
necessary action to protect property in Seller’s possession in which Buyer has or may acquire an
interest; and (iv) waive any claim for damages, including loss of anticipated profits, except for
such recovery as is expressly provided by this provision. In the event of termination under this
Article, Buyer shall have no further liability to Seller except that Seller shall be paid the agreed
price for the goods or services delivered to and accepted by Buyer, plus actual costs incurred on
any partly completed goods or services so terminated, which in any event shall not exceed the
aggregate agreed price, less prior payments made. At Buyer’s option in the event of such
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termination, Seller shall transfer title and deliver to Buyer any or all property produced or procured
by Seller for performance of the work terminated and Seller shall be credited therefor.
33.
Dispute Resolution - Foreign: If any party to this contract is a non-U.S. entity, any
dispute, controversy or claim arising out of or relating to this Agreement, or the breach, termination
or invalidity thereof, shall be settled by arbitration in accordance with the International Chamber
of Commerce (“ICC”) Rules of Arbitration as in force at the commencement of the arbitration. If
the dispute involves $5 million or less, the arbitration shall be conducted by a sole arbitrator. Either
party to this agreement may propose to the other the names of one or more persons, one of whom
would serve as the sole arbitrator. If within 30 days after receipt by a party of a proposal made in
accordance with this paragraph the parties have not reached agreement on the choice of an
arbitrator, the sole arbitrator shall be appointed by the ICC in Accordance with its Rules. If the
dispute involves more than $5 million, the arbitration shall be conducted by a tribunal of three
arbitrators, one arbitrator to be named by Seller, one arbitrator to be named by Buyer, and the
third arbitrator (who shall serve as the chairperson of the tribunal) to be appointed by the two
party-appointed arbitrators. If the two party-appointed arbitrators fail to appoint a third within 15
days of the appointment of the second of the two party-appointed arbitrators, then either party
may request that the chairperson be appointed by the ICC in accordance with its Rules of
Arbitration. The place of arbitration shall be London, England. Any arbitral tribunal constituted
pursuant to this agreement shall apply the law of England to all disputes. The arbitration shall be
conducted in English. The award of the arbitrator shall be final and binding upon the parties and
may be entered and/or enforced in any court of competent jurisdiction. The parties acknowledge
that this Agreement and any award rendered pursuant to it shall be governed by the United
Nations Convention on the Recognition and Enforcement of Foreign Arbitral Awards.
Notwithstanding the foregoing, APS may initiate suit in any jurisdiction for protection and
enforcement of its intellectual property rights.
34.
Dispute Resolution - Domestic:
If all parties to this contract are U.S.-entities, any controversy or claim arising out of or relating to
this Agreement or its breach shall be settled by arbitration in accordance with the Commercial
Arbitration Rules of the American Arbitration Association then in effect. In any arbitration
hereunder, the parties may agree on the selection of a single arbitrator, but if they cannot so
agree, each such party shall select an arbitrator and the two selected arbitrators shall select a
third arbitrator. No arbitrator may be affiliated, whether directly or indirectly, with any of the parties,
including, without limitation, as an employee, consultant, partner or shareholder. The arbitrator(s)
shall permit each of the parties to the Arbitration to engage in a reasonable amount of
discovery. In the event either party requests arbitration, the arbitration shall be held in the state
in which Buyer’s facility is located. The award by the arbitrator or arbitrators shall be final, and
judgment upon the award rendered may be entered in any court having jurisdiction thereof.
Notwithstanding the foregoing, APS may initiate suit in any jurisdiction for protection and
enforcement of its intellectual property rights.
35.
Applicable Law: This Agreement shall be interpreted in accordance with the laws of the
State of Illinois, exclusive of any choice of law provisions. The Seller and Buyer expressly agree
to exclude from this Agreement the United Nations Convention on Contracts for the International
Sale of Goods, 1980, and any successor thereto.
36.
Confidentiality:
Seller shall not, without the prior written consent of Buyer, make any release of information
concerning this Order or any other information related to the Buyer (other than to Seller’s
employees and subcontractors that is required for the performance of their duties), including
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providing copies of this Order or identifying the items sold by Seller to Buyer, nor use the name
of Buyer in any advertising or publicity, except as may be necessary to comply with a subpoena
or other proper mandatory legal demand. Recognizing that any breach of this provision may
result in damages that cannot be remedied through money damages, Seller agrees to the entry
of injunctive or other equitable relief for any violation of this provision. Seller agrees not to assert
any claim against Buyer with respect to any information that Seller shall have disclosed or may
hereafter disclose to Buyer in connection with the items or services covered by this Order. The
obligations of this paragraph shall survive termination or completion of this Order.
37.
Inventions and Other Proprietary Rights: Seller agrees that all designs, drawings,
processes, compositions of material, specifications, software, mask works, or other technical
information made or furnished by Seller, its subcontractors, consultants, employees or agents in
connection with the items or services covered by this Order, including all rights thereto
(collectively “Furnished Designs”), shall be the sole and exclusive property of Buyer. Seller shall
protect Furnished Designs against unauthorized disclosure to or use by any third party. With
respect to all inventions and improvements in such Furnished Designs, Seller will promptly identify
and disclose such inventions or improvements to Buyer and execute or obtain the execution of
any papers as may be necessary to perfect ownership of the inventions or improvements to Buyer
or as may be necessary in the obtainment, maintenance, or enforcement by Buyer of any patent,
trademark, copyright, trade secret, know how, mask work right or other proprietary right pertaining
(collectively “Proprietary Rights”) to the inventions or improvements. Seller shall and shall cause
and obligate its subcontractors, consultants, employees and agents to (i) cooperate with Buyer in
obtaining such Proprietary Rights to the inventions or improvements and (ii) execute such
documents and do all other things reasonably necessary to obtain such Proprietary Rights to the
inventions or improvements. Information prepared by Seller specifically in connection with
performance of this Order, including original works of authorship created by Seller, is considered
“works made for hire” under U.S. Copyright Law. Buyer shall be deemed the author of such
works. If any such work is determined by a court of competent jurisdiction not to be a work made
for hire, this agreement shall operate as an irrevocable assignment by the author of such work to
Buyer, of the copyright in the work, including all right, title and interest throughout the world. Seller
represents that (i) to its knowledge, the items and services delivered under this Order are not
infringed, covered, and/or protected by any United States or foreign patent owned by a third party
and (ii) that Seller has not been notified by a third party that the items and services delivered
under this Order are infringed, covered, and/or protected by any United States or foreign patent.
The obligations of this paragraph shall survive termination or completion of this Order.
38.
Compliance with Laws:
Seller in the performance of this Order shall comply with all federal, state and local laws, rules
and regulations applicable to or incorporated by reference in this Order, including but not limited
to, all applicable environmental protection laws, rules and regulations, the Fair Labor Standards
Act of 1938, as amended (29 U.S.C. § 201 et seq.) and the Occupational Safety & Health Act of
1970, as amended (“OSHA”), the International Traffic in Arms Regulations as amended, and all
rules and regulations thereunder. Each invoice submitted against this Order shall constitute a
representation and warranty by Seller that the goods, supply and/or services were delivered in
compliance with all such legal requirements, and if Buyer is subjected to any liability as the result
of Seller’s or its Subcontractors’ failure to comply with the requirements of this clause, then Seller
agrees to indemnify and hold Buyer harmless to the full extent of any loss, damage or expense
resulting from such failure.
Seller agrees to furnish information, within seven (7) days of Buyer’s request, regarding payment,
offer, or agreement to pay “political contributions” or “fees or commissions” (as those terms are
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defined at 22 C.F.R. 130) with respect to any sale by the Buyer for which a license or approval is
required form the Office of Defense Trade Controls, Department of State or any sale pursuant to
a contract with the Department of Defense under Section 22 of the Arms Export Control Act (22
U.S.C. § 2762).
Seller certifies that the production of materials incorporated into any product sold or otherwise
provided to APS and/or its subsidiaries complies with laws regarding slavery and human
trafficking of the country or countries in which the Seller does business.
39.

Conflict with Minerals Compliance: Seller agrees that it will
(a) provide Buyer with the information Buyer in its sole discretion deems necessary to
comply with the requirements of Section 1502 (“the Provision”) of the Dodd-Frank Wall
Street Reform and Consumer Protection Act (“Act”) (Pub. L. 111-203, 124 Stat. 1376
(July 21, 2010)) relating to disclosure and reporting obligations concerning the use of
“conflict minerals” during each calendar year on or before February 1st of the next year
and,
(b) undertake due diligence on its supply chain and any other measures as necessary to
obtain the information necessary for Buyer to comply with such requirements.

40.
Setoff: Buyer may set off from any amounts due hereunder any amount due from Seller
to Buyer, whether or not such amount is incurred in connection with or arises under this order.
41.
General: All capitalized terms used in these Terms, to the extent not defined elsewhere
in these Terms, shall have the following meanings: “APS” means Aircraft Propeller Services,
LLC, a Illinois limited liability company and each of its parents, subsidiaries and affiliates (which
shall include any corporation or entity which, directly or indirectly, controls, is controlled by or is
under common control with, Aircraft Propeller Services, LLC), and each of their respective
successors and assigns, individually and collectively. “APS Confidential Information” means
APS’s commercial, business and/or technical information, such as its business plans (including
its contemplated future business and prospects), operations, specifications, formulas, processes,
methods, inventions, concepts, ideas, applications, ingredients, recipes, know-how, discoveries,
technology, intended use or sale of products, capabilities, systems, pricing, controls, standards,
customers, suppliers and any other information that APS regards as confidential, proprietary or
private in nature, all of which is the valuable property of APS, including APS’s trade secrets and
certain proprietary, technical and business information furnished to APS by third parties on a
confidential basis. APS Confidential Information includes all APS Confidential Information to
which Customer may become privy, whether in writing, oral, by visual observation, or any other
form, even if not marked as confidential, restricted, proprietary or other similar designation. APS
Confidential Information supplied by APS to Seller prior to the issuance of the Quote shall be
considered in the same manner and be subject to the same treatment as the APS Confidential
Information made available after the issuance of the Quote. APS Confidential Information shall
not include information that (a) was in Seller’s lawful possession prior to its receipt of the same
from APS and is not otherwise subject to non-disclosure or agreement of confidentiality; (b) is
now or becomes generally available to the public through no illegal or unauthorized act or
omission on the part of Seller or Seller’s employees; (c) was received by Seller without restriction
from a third party who was lawfully in possession of such information and who was not in breach
of any agreement or any confidential relationship, direct or indirect, with APS; or (d) is or was
independently developed by Seller’s employee(s) to whom APS Confidential Information was not
divulged or available. “Seller” means the Seller identified in the Quote. “Intellectual Property
Rights” means any and all: (i) copyrights and other rights associated with works of authorship
throughout the world, including moral rights and mask works, and all derivative works thereof; (ii)
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trademark, service mark and trade name rights and similar rights; (iii) trade secret rights; (iv)
patents, designs, algorithms, utility models, and other industrial property rights, and all
improvements thereto; (v) all other intellectual and industrial property rights (of every kind and
nature throughout the world and however designated, including rights in inventions, processes,
techniques, recipes, formulas, know-how and methods) whether arising by operation of law,
contract, license, or otherwise; (vi) all registrations, applications, renewals, extensions,
continuations, continuations in part, divisionals, or reissues thereof now or hereafter in force
(including any rights in any of the foregoing); and (vii) all tangible embodiments or descriptions of
any of the foregoing. “Services” means, individually and collectively, the servicing of aircraft
propeller parts, propeller controls, governors and subassemblies, hub, blade and fiberglass
components and any other service that is otherwise provided to Buyer pursuant to any Quote.
“UCC” means the Delaware Uniform Commercial Code.
42. General Requirements: Seller acknowledges that all personnel under their employment
will be trained and fully qualified to repair, design, produce, and/or distribute Sellers end product.
This includes meeting any of the Sellers own competency training and any regulatory training
requirements that must be met to ensure Seller is providing products and services by a fully
qualified, competent workforce. Seller will make Buyer aware of any changes to design and
development of any products or services that may affect form, fit or function. This includes any
new special requirements, critical items, or key characteristic changes to processes/products
provided to Buyer. Seller is aware that our organization performs a receiving inspection on all
products received from suppliers. This can include 100% inspection of all parts/products received
for non-certificated suppliers; or we may perform a sampling inspection in the case of bags of
loose hardware, fasteners, etc. If any nonconformities are found during receiving inspection,
Seller will be notified of nonconformance and product sent back at expense of the Seller and
new/replacement product will be sent to Buyer in the quickest manner possible and at the expense
of the Seller. To be a supplier for APS, the Seller must complete a Vendor Quality Audit Form that
must be accepted by APS for the Seller to be placed on our Approved Supplier List. One key
issue on the Vendor Quality Audit Form, is that Seller will implement and maintain a quality
management system that is acceptable to APS by meeting the basic requirements of our own
current quality management system. Without implementation of a quality management system
acceptable to APS, we will not be able to do business with Seller. Seller acknowledges that any
changes to current customer-designated or approved external providers, including process
sources (e.g., special processes) for product will need to be expressed to Buyer upon approval of
such changes by Seller. These changes must be reported to Buyer immediately after Sellers
Approval of new provider or process source. Sellers organization shall plan, implement, and
control processes, appropriate to the organization and the product, for the prevention of counterfeit
or suspect counterfeit part use and their inclusion in product(s) delivered to Buyer. Traceability of
products purchased must be supplied by upon request. Seller is required to keep all records
documentation to include; invoices, Purchase Orders, Sales Orders, etc., for the period of 10
years. APS has its own disposition of records to include record retention for specific periods
depending on the nature of the document/record. However, any documents/records that are
generated in the process of doing business between Seller and Buyer, needs to be retained by
Seller for a period of not less than 10 years. This is so that both the Buyer and Seller has a
backup for retrieving any documents/records in the event that any of this information is lost. And
by Seller accepting these Terms and Conditions, the Seller acknowledges the right of access by
the Buyer, the Buyers customers, and regulatory authorities to the applicable areas of facilities and
to documented information and records, at any level of the supply chain. And the Seller
acknowledges they are aware of the importance of their contribution to product or service
conformity of Buyers end product, by supplying only parts/products that meet requirements,
specifications, drawings, design, etc., that Buyer will incorporate into their final products. This
includes the Sellers contribution to product safety as it relates to providing safe and reliable
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products and services that Buyer will incorporate into their final product. Seller acknowledges
importance of ethical behavior as it relates to design and distribution of its product line, and all
business practices between Seller and Buyer. Finally, within the United States, each certificate
holder (or person performing maintenance or preventive maintenance functions for it) shall relieve each
person performing maintenance or preventive maintenance from duty for a period of at least 24
consecutive hours during any seven consecutive days, or the equivalent thereof within any one
calendar month.
Please sign below signifying your acceptance of these Terms. The signed copy of these Terms
may then be sent via email or facsimile to our office. Please feel free to contact us at any time
with any questions you may have.
Click here to download the Terms and Conditions of Purchase in PDF format

Customer:

By:
Name:
Title:
Date:
Customer Address:

APS:
AIRCRAFT PROPELLER SERVICE, LLC
By:
Name:
Title:
Date:
APS Address:
595 Telser Road
Lake Zurich, IL 60047
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