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GENERAL TERMS AND CONDITIONS  

1.  Definitions – Unless otherwise defined herein, capitalized terms in this Agreement will have the 

meanings set forth below. If other definitions appear at other locations in this Agreement, that 

definition will control.  

a. “Agreement” means the Purchase Order issued by Buyer, these Purchasing Terms and 

Conditions, and any associated Specifications.  

b. “Affiliate” means (in relation to any entity from-time-to-time) any other entity controlling, 

controlled by or under common control with that entity.  

c. “Applicable Law” means all applicable statutes, orders, rules, provisions, regulations, directives 

and guidelines that have legal effect, whether local, national, international or otherwise 

existing from time to time, including all rules, requirements, standards and guidelines; all 

health and safety requirements, all environmental regulations concerning the Products, their 

manufacture, packaging and disposal (where appropriate), and any other legislation, 

regulations or requirements notified in writing by Buyer to the Seller from time to time as 

constituting Applicable Law.  

d. “Authorized Representative(s)” means the individuals having primary responsibility for the 

negotiation and acceptance of this Agreement.  

e. “Buyer” means Pryer Aerospace, LLC., an Oklahoma corporation.  

f. “Buyer Proprietary Product” means any Product manufactured or otherwise supplied by Seller 

using Buyer’s Proprietary Information or Specifications.  

g. “Component Escape(s)” means the occurrence of any quality, compliance, performance, 

adherence to specifications or similar issue that may result in defective or non-complying 

Products, including, without limitation: (i) material or manufacturing issues that affect a 

Product’s compliance with, or performance to, original specifications; (ii) airworthiness issues 

for the Product, a component of the Product or the end-use of the Product; or (iii) FAR non-

compliance issues.  

h. “Delivery Date” means the date specified by Buyer in the Purchase Order by which delivery of 

Products to the designated location will occur.  

i. “Document(s)” means any plan, design, drawing, Specifications, picture or other image, or any 

other written, electronic or other information recorded in any form.  
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j. “Effective Date” means the date on which this Agreement is executed by both Parties.  

k. “Nonconformance” or “Nonconformity” means failure to meet all requirements of this 

Agreement.  

l. “Party or Parties” means Buyer and Seller or both.  

m. “Planned Delivery Time” means maximum number of calendar days between the date of 

issuance of a Purchase Order and the date of Delivery of the Products. Seller’s lead time will 

be specified in the Purchase Order.  

n. “Price” means the cost to Buyer in money of the Product(s) and Services subject to a Purchase 

Order, calculated in accordance with the provisions stated herein.  

o. “Product(s)” means any components, items, replacement items or any other materials, and any 

part thereof supplied to Buyer pursuant to a Purchase Order.  

p. “Proprietary Information” means the information described in Section 11 of this Agreement and 

Buyer Proprietary Product. All references to Proprietary Information include related and 

derived materials.  

q. “Purchase Order” or “PO” means (i) any document designated by Buyer as a “purchase order” 

or Buyer-generated purchase document; and (ii) any delivery schedule, pursuant to which 

Buyer orders Product(s) or Services.  

r. “Purchase Order Terms and Conditions” means the provision set out in this document entitled 

“Pryer Aerospace, LLC, Purchasing Terms and Conditions.”  

s. “Reject” or “Rejection” means to refuse to accept as more fully described in Section 7.  

t. “Seller” means the seller identified on the Purchase Order incorporating these Purchasing Terms 

and Conditions.  

u. “Services” means any and all services that are provided to Buyer under this Agreement, to 

include, without limitation, all services provided in connection with tests and inspection of the 

Products and in receiving, cutting, forming, manufacturing and packaging the Products, to 

include, without limitation, Support where Support requirements are identified.  

v. “Specification(s)” means the Document(s) that sets out the required characteristics, features, 

standards and functions for the Products as referenced in any related Document.  

w. “Support” means all the activities and obligations of Seller described herein and in any 

Purchase Orders and Documents that sustain and maintain the Products.  

2.  Contract Formation. Any offer by Buyer to purchase Products or Services from Seller will be 

described in a Purchase Order (supplemented by the Purchase Order Terms and Conditions, which 

are incorporated in any Agreement) and will be strictly limited to Seller’s acceptance of the 

provisions set out in the Purchase Order as supplemented by the Purchase Order Terms and 

Conditions. If the “Federal Acquisition Regulations” or “FAR” or “Defense Federal Acquisitions 

Regulation Supplement” or “DFARS” are called out or incorporated by reference in a Purchase 

Order, the term “Contractor” will mean Seller. “Contracting Officer” will mean Buyer and 
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“Government” will mean Buyer. Any attempt by Seller to attach or insert additional, different or 

inconsistent terms and conditions in its quotation, acknowledgement or acceptance of a Purchase 

Order or otherwise, are rejected and will be void and of no effect. Buyer's acceptance of Products 

or Services from Seller will not be deemed to be an acceptance of any such additional, conditional, 

different, or Inconsistent terms and conditions. No changes or additions of any kind to the terms 

and conditions stated in a Purchase Order, or purported waiver of any kind will be binding on 

Buyer unless agreed to in a writing signed by an Authorized Representative of Buyer. 

Commencement of performance by Seller will be an acceptance of the Agreement exactly as 

described in the Purchase Order. Unless otherwise stated in a Purchase Order, terms of payment 

are Net Ninety (90) days after delivery of Products or Services and receipt of proper invoices.  

3.  Shipping and Billing.  

a. Seller will comply fully with all shipping and billing instructions of Buyer. All Products will be 

shipped F.O.B. as stated on the face of the Purchase Order. If goods are shipped F.O.B. 

destination or Buyer’s destination, shipping charges must be paid by and all risk of ownership 

while in shipment borne by Seller in all cases. No insurance premium or other shipping costs 

(including, without limitation, charges for cartage, or packing) may be charged to Buyer unless 

authorized in writing by Buyer. Products must be packed and delivered to conform with 

applicable Uniform Freight Classifications to obtain lowest shipping rates. Products must also 

be packaged to ensure they are delivered free from any damage during shipping due to 

inadequate packaging.  Certificates of Conformity along with packing slips must be enclosed 

with all shipments showing order number, line number, release number, if any, and quantity. 

Seller's failure to ship in accordance with Buyer’s shipping instructions will be charged at cost 

plus an administration fee of $250 per Purchase Order shipment.  Seller authorizes Buyer to 

reduce payments for the associated costs and fees.  

b. Time is of the essence. All Products must be shipped in time to meet the delivery schedules 

specified in the applicable Purchase Order. Seller will pack Products to prevent damage and 

deterioration. Buyer may withhold or deduct from amounts owed to Seller for any losses or 

expenses Buyer incurs from damage or deterioration to Products caused by packing and 

shipping.  

c. Seller will mail packing lists in duplicate and itemized invoices, all bearing the Purchase Order 

number and [Product] identification numbers, to Buyer on the day of shipment. Seller will 

attach to Seller's invoice a bill of lading or express receipt, bearing the Purchase Order number 

after the Buyer's name. Invoices subject to cash discount must be mailed on the day they are 

dated and, if not, the discount period begins on the day received by Buyer's accounting 

department. If a bill of lading or express receipt is not attached to the invoice, the discount 

period will begin when documents are received by Buyer's accounting department. All costs 

and expenses incurred by Buyer resulting from Seller's failure to furnish necessary documents 

will be charged to and paid by Seller. Buyer will have no liability for Products delivered to Buyer 

that are in excess of quantities specified in delivery schedules. Buyer reserves the right to 

return at Seller's risk and expense all Products received by Buyer in advance of the assigned 

date for delivery. Seller will retain and bear all risk of loss and damages to all Products ordered 

until they are actually received by the Buyer  
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4.  Price. All prices include packaging and shipping F.O.B. Buyer’s destination unless Buyer waives this 

requirement in writing. Seller warrants that the prices quoted to Buyer are the lowest that these 

or similar Products or Services are sold by Seller to others, that they are complete and that no 

additional charges of any type will be added without Buyer's express advance written consent. 

Seller agrees that any price reduction for these or similar Products or Services after placement of a 

Purchase Order but prior to payment will be applicable to the subject Purchase Order. Seller 

represents that any price or prices established for a Purchase Order will not exceed Seller's 

current selling prices for the same or substantially similar goods. Unless otherwise stipulated all 

prices inserted on the face of a Purchase Order will represent the total cost to Buyer at the point 

of delivery specified therein, including, without limitation, all sales taxes, excise taxes and custom 

duties and other Government and Municipal taxes, levies and charges of every description and 

charges for packing, crating, boxing, storage, staging, cartage and shipping charges. If price is not 

stipulated on the Purchase Order, it is not to be filled at higher prices than last previously quoted 

or charged without prior written authority of Buyer. Buyer will not be liable under any 

circumstances for any claim for a price increase for Products or Services after Buyer has paid for 

such Products or Services.  

5.  Payments. Unless different payment terms are set out on the face of a Purchase Order, payment 

terms will be net within 90 days of receipt of the covered Products or Services and properly 

completed and submitted invoices and certificates of conformance and compliance. Payments of 

an invoice from Seller does not constitute acceptance of the Products or Services covered by the 

invoice. If the work covered by an invoice gives rise to mechanics' liens or the like, payment will 

not be due and will not commence until Seller has delivered to Buyer a complete release of all 

liens arising out of the work or a copy of receipt for payment in full covering all labor and 

materials for which a lien could be filed, or a bond satisfactory to the Buyer indemnifying it against 

any lien.  

6.  Changes. Buyer will have the right at any time prior to the complete delivery of the Products or 

Services to make changes therein and changes in packaging, time, place and schedule of delivery 

and method of transportation. Seller agrees to accept such changes. If any such change causes an 

increase or decrease in the cost or the time required for Seller’s performance, and an itemized 

claim for adjustment is made within thirty (30) days of the notice of change, an equitable 

adjustment will be made and this agreement will be modified in writing in accordance with the 

adjustment.  

7.  Inspection and Quality Assurance. Title and risk of loss to all Products will remain with Seller until 

the Products are received by Buyer and inspected and accepted. All Products and Services ordered 

by Buyer will be subject before delivery to inspection, tests, and audits by Buyer at reasonable 

times and places. Seller agrees to provide access for Buyer to all Seller facilities at all reasonable 

times for such inspection, tests, and audits, and, at no additional cost, to provide all tools, 

equipment, and assistance reasonably necessary. Inspection, tests, or audits before delivery to 

Buyer will not constitute final acceptance nor do they or any other inspecting, testing, or auditing 

by Buyer, or failure of Buyer to do so, relieve Seller from exclusive responsibility for furnishing 

Products or Services in full conformance with the Purchase Order and Specifications. Seller will, at 

no cost to Buyer, promptly comply with any written direction from Buyer reasonably necessary to 

correct deficiencies in the manufacture or provision of Products or Services. Supplier will be 
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charged a $250.00 administration fee for each non-compliant order delivered. Seller warrants that 

it has and will maintain an adequate quality assurance and control program for the Products or 

Services ordered and that it will make and maintain adequate authenticated quality control and 

assurance reports, records, certificates, affidavits, and the like relating to the Products or Services 

ordered. Seller agrees that upon request and at no additional charge, it will promptly furnish 

authenticated copies thereof as well as applicable certificates of conformance and compliance 

acceptable to Buyer at the time of or after delivery.  

 

8.  Inspection, Acceptance, Rejection. Title and risk of loss to all Products will remain with Seller until 

the Products are received by Buyer and inspected and accepted. Products and Services will be 

received subject to inspection and approval by Buyer. Buyer may give Seller notice of rejection or 

revocation of acceptance, notwithstanding any payment, passage of title, approval, prior test or 

inspection. No inspection, approval, test delay or failure to inspect, test or approve or failure to 

discover any defect or other non-conformance will relieve Seller of any obligations hereunder or 

impair or waive any right or remedy of Buyer. If it is Buyer's judgment that Products or Services do 

not conform with the requirements of a Purchase Order, Buyer will have the right to reject them 

and, in addition to its other rights and remedies, Buyer will have, without limitation, all of the 

following rights: (1) to return the Products to Seller for reimbursement, credit, replacement, or 

corrections as Buyer may direct; (2) to correct, rework, or replace Products with the additional 

cost to be charged to and paid by Seller; (3) to hold Products at Seller's risk and expense for 

disposal or correction according to Seller's instructions, and (4) reimbursement to Buyer for 

Buyer’s full cost in the part Supplier will be charged a $250.00 non-conformance fee for each non-

conforming part.   Any Products rejected by Buyer that are returned to Seller will be at Seller's risk 

and expense, with the cost of packaging, handling, inspection, examination, transportation and 

the like incidental thereto, charged to and paid by Seller. Rejected Products will not thereafter be 

tendered to Buyer for acceptance unless the previous Rejection and any subsequent correction 

are disclosed to Buyer in writing. Rejected Products will be held for Seller's instructions and at 

Seller’s risk and expense. If instructions are not received from Seller within fifteen (15) days after 

notice of Rejection, Products will be returned at Seller's expense. No Products returned as 

defective will be replaced without Buyer's written permission. Where an approved re-work is 

required to meet specifications, such re-work will be arranged for by Seller at no cost to Buyer. 

Payment for Products will not constitute acceptance thereof by Buyer nor shall Buyer’s inspection 

or omission to inspect relieve Seller of its obligation to furnish all Products in strict accordance 

with all terms and provisions of a Purchase Order.  

  

9.  Termination for Convenience. Buyer has the right to terminate a Purchase Order or this 

Agreement for convenience, in whole or in part, with thirty (30) days’ written notice to Seller. 

Unless such termination is due to Seller default or failure of Seller to assure adequate 

performance, Buyer will pay Seller the Price of Products on a pro rata basis for work completed, 

materials in production and any materials the purchase of which Seller has no contractual right to 

cancel, provided that Buyer will not be liable for any products or materials purchased in excess of 

Seller’s contractual lead times and Buyer’s forecasts as of the date of termination and upon such 
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payment all equipment, materials, work-in-progress, finished goods, drawings, information, 

special tooling, and other things for which Buyer has paid will at Buyer's option become the 

property of Buyer and be released by Seller to Buyer upon demand for pick-up and removal. The 

provisions of this section are without prejudice to any other rights or remedies of Buyer including 

those resulting from default by Seller.  

10.  Termination for Cause. Buyer may terminate a Purchase Order or this Agreement, in whole or in 

part: a. effective immediately, with no advance notice to Seller, if Seller (1) makes an assignment 

for the benefit of creditors, (2) is the subject of a bankruptcy or similar proceeding, (3) becomes 

insolvent, (4) suspends business, (5) is the subject of appointment of a receiver for Seller's 

property or business, (6) breaches any confidentiality covenant contained herein, or (7) files a 

petition or answer seeking any reorganization, arrangement, composition, readjustment, 

liquidation or similar relief under any statute, law or regulation; or b. upon the giving of ten (10) 

days’ prior written notice to Seller, if Seller fails to give Buyer adequate assurance of performance 

as provided below, or if Seller breaches any covenant, obligation or term of this a Purchase Order 

or this Agreement and the breach described in such notice is not cured to the satisfaction of 

Buyer, in Buyer’s sole discretion by the end of the ten (10) day notice period. c. If Buyer 

determines for any reason (including, without limitation, Seller’s financial condition, technical 

capability or inadequacy of personnel or other available resources) at any time or from time to 

time that Buyer is not adequately assured of Seller's full, timely and continuing performance 

hereunder, Buyer may require, by notice to Seller, specific written assurance from Seller (an 

"Assurance of Performance") that Seller is able to and will timely perform all of its obligations 

under any Purchase Order or this Agreement when and as specified. Each Assurance of 

Performance must be delivered by Seller to Buyer as promptly as possible, but no later than ten 

(10) calendar days following Buyer's request therefore and each Assurance of Performance must 

be accompanied by such supporting information, reports or other materials as Buyer may 

reasonably request. Except for payment for accepted Products or Services, Buyer may suspend all 

or any part of Buyer's performance hereunder until Buyer receives an Assurance of Performance 

from Seller satisfactory to Buyer. Any failure by Seller to provide an acceptable Assurance of 

Performance from Seller within the prescribed ten (10) day period will be grounds for Buyer to 

terminate any Purchase Order or this Agreement, in whole or in part, upon written notice without 

any further time for Seller to cure deficiencies. A termination for failure to provide an adequate 

Assurance of Performance will be a termination for cause. d. If Buyer terminates a Purchase Order 

or the Agreement, in whole or in part, for cause, in addition to all other remedies available to 

Buyer at law or in equity, Buyer will have the continuing right to obtain Products or Services from 

any other source or to produce them internally, with the resulting increase in the cost thereof 

charged to and paid by Seller. If Buyer terminates a Purchase Order or the Agreement for cause, in 

whole or in part, Buyer will have no liability with respect to the Purchase Order or the Agreement 

except for deliveries of Products and Services previously accepted.  

11.  Confidentiality; Proprietary Information. Seller agrees not to publicize the fact that Buyer has 

contracted with Seller and not to disclose any details or other information about any Product or 

Service or Purchase Order or the Agreement without Buyer's prior written permission. Unless 

otherwise known to the public, all information disclosed by Buyer to Seller concerning Buyer, its 

products, processes and methods (such as, without limitation, designs, algorithms, computer 
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programs (in both object and source code), flow charts, listings, programmer notes, databases, 

technical data and reports, engineering and manufacturing drawings, research and engineering 

data, technical data and tooling, specifications, standards, manuals, process information, tooling 

and shop rights and all intellectual property rights in such information, however designated or 

recorded or transmitted) is confidential and proprietary (“Proprietary Information”). Seller agrees 

that it will not disclose Proprietary Information to or for the benefit of any other party or use 

Proprietary Information except for the purpose of performing a Purchase Order or this 

Agreement. All Proprietary Information is the property of Buyer and is to be delivered or 

redelivered to it promptly upon demand. Seller agrees that if the Products or Services covered by 

a Purchase Order are to be manufactured or provided to design or technical data furnished by 

Buyer, Seller will not, without the prior written consent of Buyer, manufacture any such Products 

or provide any such Services except for and upon order of Buyer. Seller agrees that no information 

disclosed by it to Buyer will be confidential unless notice thereof is given in advance to and 

accepted by Buyer in writing.  

12.  Warranties. Seller warrants that all Products and Services furnished to Buyer will conform to 

applicable Specifications, instructions, drawings, data, samples, standards, and regulations, will be 

merchantable, of best quality material and workmanship and will be free from all defects, will be 

fit for the intended purposes, and will be free from all liens and encumbrances. These warranties 

are in addition to all other warranties, expressed, implied or statutory. Seller will indemnify, 

defend and hold Buyer fully harmless from any breach of these warranties and these warranties 

are provided without prejudice to any other rights or remedies of Buyer at law or in equity. 

Attempts to impose limitations on Buyer's remedy (or to disclaim warranties) in documents of 

Seller, or otherwise, will be void and of no effect. All warranties and all provisions of this section 

will survive inspection or acceptance of, payment for, and use of the Products or Services and the 

completion, termination, or cancellation of any Purchase order or this Agreement. All warranties 

will run to Buyer, its customers, successors, and assigns, and to users of the Products or Services. 

If Seller obtains warranties from a supplier or subcontractor that are more favorable than the 

warranties provided herein, Seller will enforce such warranties for the benefit of Buyer to the 

fullest extent possible and will assign such warranties to Buyer.  

13.  Buyer’s Property and Parts. All property of any kind supplied by or paid for by Buyer will be and 

remain Buyer's property and Seller agrees to be accountable for it and to maintain it in good 

condition and repair except to the extent that it is integrated into Products furnished to Buyer 

under this Agreement. Parts provided by Buyer that have been or are to be processed by Seller are 

consigned to Seller for the work specified and remain Buyer's property. Property and parts of 

Buyer will not be used for any purpose except to satisfy Purchase Orders or to otherwise perform 

this Agreement. All Buyer's property and parts while in Seller's custody or control will be held at 

Seller's risk, free of all liens, encumbrances, and security interests of Seller or third parties, and 

will be kept insured by Seller at Seller's expense in an amount equal to replacement cost with loss 

payable to Buyer. Seller agrees to hold harmless, defend, and indemnify Buyer against all loss or 

damage to such property or parts against claims of loss or damage arising out of such property of 

parts while they are in Seller's custody or control. All property and parts of Buyer are subject to 

removal by Buyer at any time and to return upon Buyer's request.  
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14.  Independent Contractor. Seller is and will remain an independent contractor. No employee, 

agent, or representative of Seller or its subcontractors will be deemed to be an employee of 

Buyer. Seller will provide all safeguards and take all necessary precautions in connection with 

work and services performed by Seller pursuant to a Purchase Order or this Agreement to prevent 

the occurrence of any accident, Injury, death, loss, or damage to any person or property and will 

be solely responsible therefor. Seller warrants that all work and services relating to a Purchase 

Order or this Agreement will be done in a safe, proper, and workmanlike manner and in 

compliance with all applicable codes, regulations, laws, standards and specifications concerning 

safety, performance, and otherwise and, without limitation, including work and services on or to 

premises controlled by Buyer and to or with property or parts of Buyer. Seller agrees to indemnify, 

defend and hold Buyer harmless from all claims based on injury to or by Seller's employees, 

agents, or representatives or those of its subcontractors.  

 

15.  Indemnification. Seller will defend, indemnify, protect and hold harmless Buyer, its officers, 

employees, agents, representatives, customers, and users of Seller's Products and Services from 

and against all demands, claims, damages, loss, or liabilities of every kind and nature (including, 

without limitation, attorney fees and recall costs) based upon or resulting from, any defect or non-

conformity in the Products or Services purchased by Buyer, or any default or breach of this 

Agreement by Seller, or any act or omission of Seller, its agents, employees, or representatives, or 

those of its subcontractors. Seller will defend, protect and indemnify, hold harmless, protect and 

defend the Buyer, its successors and assigns, its customers and the users of Products against all 

suits and from all claims, demands, judgments, settlements, costs, losses, damages, and attorney 

fees for actual or alleged infringement of patents, trademarks, copyrights, trade secrets, or other 

actual or alleged rights of third parties in connection with the Products or Services of Seller, 

provided that they are used as normally intended and are not made or performed to Buyer's own 

specifications. All obligations of Seller to indemnify, hold harmless, protect and defend Buyer are 

in addition to warranty obligations and all other rights or remedies of Buyer and will survive 

acceptance and use of the Products or Services, payment, and completion, termination, or 

cancellation of a Purchase Order or the Agreement.  

16.  Insurance. Seller agrees at its own expense to maintain insurance in kinds and amounts deemed 

reasonable by Buyer and to submit adequate certificates of insurance coverage when requested 

by Buyer. Without limitation, Seller will maintain public liability Insurance, including products 

liability, completed operations, contractor's liability, contractual liability, and protective liability, 

automobile liability insurance (including nonowned automobile liability), comprehensive general 

liability (including, without limitation, insurance against bodily injury, personal injury and property 

damage), workmen’s compensation and employee liability insurance, that will adequately protect 

Buyer against all demands, claims, damages, loss, liabilities, or expenses (including attorney fees) 

for which Seller is obliged to indemnify Buyer. If Seller, either as principal or by an agent or 

employee, enters upon the property of Buyer to do any work, Seller agrees to maintain worker's 

compensation insurance or qualification as a self-insurer to satisfy the laws of the state in which 

the work will be performed.  
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17.  Force Majeure. Buyer reserves the right to cancel any Purchase Order or this Agreement in whole 

or in part or to delay delivery or acceptance of Products or Services for causes beyond Buyer’s 

control. At Buyer's request, Seller will hold the Products or Services pending Buyer's instructions 

and Buyer will be liable only for a reasonable increase in Seller's direct costs due to such holding.  

18.  Compliance with Laws. Seller agrees to ascertain and comply with all Applicable Laws, including, 

without limitation, all federal, state and local laws, regulations, and orders applicable to the 

production, sale, and delivery of the Products and Services. Upon request, Seller will furnish Buyer 

with certificates of compliance with such laws and requirements. Seller will certify that the 

Products and Services covered by its invoices are produced and rendered in accordance with the 

Fair Labor Standards Act of 1938, as amended.  

19.  Compliance with Export Regulations. Seller will comply at all times with all Applicable Laws 

including, without limitation, all export laws and regulations of the United States and any other 

governmental authority with jurisdiction, including without limitation, United States Export 

Administration Regulations (“EAR”), the International Traffic In Arms Regulations (“ITAR”), the 

United States Treasury Department’s Office of Foreign Assets Control (“OFAC”) and all other 

applicable laws and regulations related to the export, reexport and transfer of Products and 

Services and associated software and technology and information in all forms and in all ways that 

such laws and regulations may apply to the subject of this Agreement. Onsite services may be 

performed in areas that include access to restricted technical data. Seller will provide personnel 

qualified under ITAR and EAR for all such cases. All Seller personnel visiting Buyer locations must 

either be a US citizen, a Permanent Resident, or have a pre-approved Foreign National Visitor 

Form.  

20.  Defense Contracts. If the Purchase Order identifies a United States Department of Defense Rating 

and a related United States government contract, then the Products and Services covered by the 

Purchase Order and the Agreement are for national defense use. Seller is required to follow all 

provisions of the Defense Priorities and Allocations System (“DPAS”) regulations; including, but 

not limited to, the pass down of all applicable requirements to all sub-tier suppliers.  

21.  Buyer’s Waste Material. If a Purchase Order is for removal, transportation, treatment, storage, or 

disposal of waste material of Buyer (including hazardous waste), Seller acknowledges that it is an 

independent contractor and warrants that it has the proper knowledge, skill, equipment, and 

facilities required for the lawful, safe and proper handling thereof, that it will be handled in a 

lawful, safe and proper manner, and that all Applicable laws as well as reasonable safety 

precautions relating thereto will be ascertained and complied with. In addition to any other 

remedies to which Buyer is entitled by law or otherwise, Seller will indemnify, defend, and hold 

Buyer harmless from all liabilities, claims, penalties, settlements, costs, and damages, including, 

without limitations, attorney fees, arising out of Seller's noncompliance with this warranty. Unless 

otherwise specified by Buyer, or prohibited by law, all right and title to such waste material and all 

interests therein will automatically pass to and vest in Seller and it will become the property of 

Seller as soon as it is picked up or received by Seller. Seller absolves, releases, and discharges 

Buyer from all claims and liability to Seller arising in any way out of the waste material except for 

liability based on breach by Buyer of the terms and conditions of the Purchase Order.  
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22.  Assignments and Subcontracting. No part of this Agreement or any Purchase Order or any 

payments to be made by Buyer may be assigned, delegated or subcontracted without prior 

written approval of Buyer, which may be granted or withheld in Buyer’s sole and absolute 

discretion. Such approval will not relieve Seller of any of its obligations under this contract, or 

otherwise, and Seller will remain fully responsible for compliance with all the terms and conditions 

of the applicable Purchase Order and this Agreement.  

23.  Notifications. Seller agrees to immediately notify Buyer of any actual or possible safety problems 

with Products or Services. Seller will give Buyer reasonable advance notice of potential material 

shortages, labor disputes, insolvency or other matters that might delay or interfere with Seller’s 

performance of this Agreement or any other Purchase Order in whole or in part. If a Purchase 

Order is for a minimum/maximum supply of Product, Seller will maintain Buyer’s inventory levels 

between the prescribed minimum and maximum levels in accordance with Buyer forecasts as 

prescribed in the Purchase Order. If Seller finds that Buyer is using inventory significantly faster or 

slower than the forecast, Seller will advise Buyer of the facts so that the forecast can be adjusted 

and supplies of inventory maintained at acceptable levels.  

24.  Component Escapes. Seller will immediately notify Buyer in writing of any Component Escapes. 

Seller’s notification will include at least the following: (a) “what, why, how and when” information 

about the Component Escape; (b) inspection methods, or if removal is required, NDT standards, 

tools and inspection resources, including serial numbers or batch numbers to identify parts; (c) a 

description of the urgency of the Component Escape and a recommended time to correct; (d) 

replacement or return guidance, including turn time and pool availability; (e) a statement of 

actions being taken to prevent recurrence; (f) a statement describing whether the Component 

Escape presents an Airworthiness issue, quality issue, FAR non-compliance issue, non-

conformance issue, or combination of the forgoing; (g) a draft Service Bulletin, if applicable. In 

those cases where Seller has a Material Review Board (MRB), a statement of whether Seller’s 

proposed Component Escape correction meets type design or a separate submission establishing 

why a full review by MRB for the Component Escape is not necessary.  

 25.  Limitation on Buyer’s Liability. Buyer will not be liable under any circumstances for consequential, 

incidental, or special damages of any kind or for damages in excess of the price allowable to the 

portion of the Products or Services on which the claim is based. Action on any claim against Buyer 

must commence within one year after the cause of action has accrued.  

26.  Non-Circumvention.  The Seller hereby agrees that their business involves, among other activities, 

introducing, participating, effectuating and consummating transactions between Buyer’s and 

Seller’s respective contacts, including other parties and Affiliates (each, a “Transaction”).  

 

The Seller hereby irrevocably agrees and warrants that it and it’s Affiliates shall not, directly or 

indirectly, interfere with, circumvent, attempt to circumvent, avoid or bypass the Buyer from any 

Transactions between the Buyer’s contacts, or obviate or interfere with the Buyer’s relationship 

with any of it’s contacts for the purpose of gaining any benefit, whether such benefit is monetary 

or otherwise. The Seller also undertakes not to make use of any third party to circumvent this 

section 26. 
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The Seller hereby legally and irrevocably binds themself and guarantees that they shall not directly 

or indirectly contact or communicate with, or submit a request for a product or service to, any 

contact, entity, or institution introduced by Buyer without the prior case-by-case written approval 

of the Buyer authorizing such contact or communication. 

27.  Prevention of Counterfeit Parts. Supplier shall prevent and mitigate the use of counterfeit parts. 

Suppliers shall comply with the requirements of AS5553 for electronic components and AS6174 

for non-electronic products. Suppliers shall request and obtain approval through their Pryer 

Aerospace buyer prior to the use of or shipment of product or material from a non-authorized 

supplier. 

28.  Other Provisions. The provisions of this Agreement and any applicable Purchase Order set forth 

the entire agreement between Buyer and Seller with respect to subjects covered therein. 

Provisions of the Uniform Commercial Code apply to the entire agreement and to both Products 

and Services of Seller. Buyer’s failure to assert any right is not a waiver of that right or any other 

right. Time is of the essence. All money due to Seller is subject to deduction or set-off by Buyer to 

cover any counterclaim arising out of this or any other transaction with Seller. If the development 

of Products or Services results in patentable, copyrightable, or proprietary property, all rights, 

title, and interest thereto will belong exclusively to and be assigned to Buyer, unless otherwise 

specified in writing. The remedies provided herein for Buyer are cumulative and in addition to any 

other remedies provided in law or equity or by statute. No waiver of a breach of any provision of 

this Agreement will constitute a waiver of any other breach, or of such provision.  

This contractor and subcontractor shall abide by the requirements of 41 CFR §§ 60-1.4(a) and 
41 CFR 60-741.5(a). This regulation prohibits discrimination against qualified individuals on the 
basis of disability and prohibit discrimination against all individuals, based on their race, color, 
religion, sex, sexual orientation, gender identity, or national origin. Moreover, these regulations 
require that covered prime contractors and subcontractors take affirmative action to employ and 
advance in employment individuals without regard to race, color, religion, sex, sexual orientation, 
gender identity, national origin, or disability. 

 

29.  Governance. This Agreement and all Purchase Orders will be governed in all respects by the laws 

of the State of Oklahoma.   

 

30.  Compliance with Laws. Supplier shall at all times comply with all federal, state and local laws, 

ordinances, regulations, and orders that are applicable to the operation of its business, and in 

performance of this Agreement. Supplier shall at all times, at its own expense, obtain and 

maintain all certifications, credentials, authorizations, licenses, and permits necessary to conduct 

that portion of its business relating to the exercise of its rights and the performance of its 

obligations under this Agreement. Without limiting the generality of the foregoing, Supplier makes 

the following representations and warranties: A. Supplier represents and warrants that it has not 

and its Affiliates and their respective directors, officers, employees and personnel have not made, 

offered, or authorized and will not make, offer or authorize any payment, gift, promise or other 
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advantage, in connection with the matters which are the subject to this Agreement, whether 

directly or indirectly through any other person or entity, to or for the use or benefit of any person 

holding a legislative, administrative or judicial office, including: (i) any officer, employee, director, 

principal, consultant, agent or representative, whether appointed or elected, of any government 

(whether central, federal, state or provincial), ministry, body, department, agency, instrumentality 

or part of any of them, or any public international organization, or any state or government 

owned or controlled entity, agency, enterprise, joint venture, or partnership (including a partner 

or shareholder of such an enterprise); and (ii) any Public Official, where such payment, gift or 

promise would violate the Anti-Bribery Laws and Obligations. In addition, the Seller with regard to 

operations and/or activities under this Agreement (i) warrants that the Seller and its Affiliates and 

their respective directors, officers, employees and personnel have complied with, and (ii) 

covenant that the Seller and its Affiliates and their respective directors, officers, employees, and 

personnel will comply with the Anti-Bribery Laws and Obligations applicable to the Seller. B. 

Supplier represents and warrants it will abide by the Anti-Kickback Act of 1986 (41 U.S.C. 51 

through 58) and FAR 52.303-7. “ Anti-Kickback Procedures,” except that subparagraph (c)(1) of 

FAR 52.203-7 shall not apply to Supplier, and further that in subparagraphs (c)(2), (c)(3), and (c)(5), 

the term “Contractor” shall mean Supplier, and subparagraph (c)(4), the term “Prime Contractor” 

shall mean Pryer Aerospace, LLC and the term “Subcontractor” shall mean Supplier. In addition to 

reporting possible violations of the Anti-Kickback Act to the Government pursuant to 41 U.S.C. 57, 

Supplier shall report such violations, if related to Pryer Aerospace, LLC, to the Director of Supply 

Chain, and/or Legal Counsel for Pryer Aerospace, LLC. ITAR and EAR Export Compliance. The 

Products covered by this Agreement, including any software, documentation, and any related 

technical data included with, or contained in, such Products, and any end products utilizing any 

such Products, software, documentation, or technical data (collectively, "Regulated Products") 

may be subject to US export control laws and regulations, including the Export Administration 

Regulations and the International Traffic in Arms Regulations. The Supplier shall not, and shall not 

permit any third parties to, directly or indirectly, export, re-export, or release any Regulated 

Products to any jurisdiction or country to which, or any party to whom, the export, re-export, or 

release of any Regulated Products is prohibited by applicable federal or foreign law, regulation, or 

rule. The Supplier shall be responsible for any breach of this Section by its, and its successors' and 

permitted assigns', parent, affiliates, employees, officers, directors, 

partners/members/shareholders, customers, agents, distributors, resellers, or vendors. The 

Supplier shall provide prior written notice of the need to comply with such laws and regulations to 

any person, firm, or entity, which it has, reason to believe is obtaining any such Regulated 

Products from the Supplier with the intent to export or re-export. Foreign Corrupt Practices Act 

Compliance. Supplier represents and warrants that neither it nor any of its Affiliates or personnel 

performing any Services or providing any Products will make any payments or gifts to foreign 

governments or related persons for the purpose of obtaining or retaining business for or with, or 

directing business to, any person in connection with the performance of Services or provision of 

Products. Accordingly, Supplier agrees that no portion of monies paid or payable in connection 

with this Agreement, nor any other item of value, will, directly or indirectly, be paid, received, 

transferred, loaned, offered, promised or furnished to, or for the use of, any officer or employee 

of any foreign government department, agency, instrumentality or corporation thereof, or any 

political party or any official of such party or candidate for office, or any person acting for or on 
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behalf of any of the foregoing, for the purpose of (a) inducing the recipient to misuse his or her 

official position to direct business wrongfully to Supplier or any other person, (b) influencing any 

act or decision of an official in his or her official capacity, (c) inducing an official to do or omit to do 

any act in violation of his or her lawful duty, (d) obtaining any improper advantage, or (e) inducing 

a foreign official to use his or her influence improperly to affect or influence any act or decision. 

Each party hereby warrants that it is in compliance with the Foreign Corrupt Practices Act of 1977, 

as amended and/or all other applicable anti-bribery laws or regulations. A breach of this warranty 

will allow the non- breaching party to immediately terminate this Agreement upon written notice. 

Office of Foreign Assets Control (“OFAC”). The Supplier represents and warrants it is, and for 

[NUMBER] years prior to the date of this Agreement has been, in compliance with all Laws 

administered by OFAC or any other Governmental Entity imposing economic sanctions and trade 

embargoes ("Economic Sanctions Laws") against designated countries ("Embargoed Countries"), 

entities, and persons (collectively, "Embargoed Targets"). The Supplier is not and has not been, an 

Embargoed Target or otherwise subject to any Economic Sanctions Law. The Supplier shall comply 

with all Economic Sanctions Laws. Without limiting the generality of the foregoing, the Supplier 

shall not (a) directly or indirectly export, re-export, transship, or otherwise deliver the Goods, 

Services, and/or Technology, or any portion of thereof, to or from an Embargoed Target or (b) 

broker, finance, or otherwise facilitate any transaction in violation of any Economic Sanctions Law.  

 

 

 


