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MATRIX TECHNOLOGY, LTD.,  
XACT ENGINEERED MANUFACTURING SOLUTIONS and XACT TECHNOLOGIES USA, INC. 

SUPPLER TERMS AND CONDITIONS 
 
Notice of Supplier Quality Assurance Requirements Policy (SQAR) 
 
Dear Valued Supplier: 
 
Supplier Quality Management has emerged as a leading business practice, driven by requirements 
established in ISO and AS9100 Quality Management Systems (QMS) standards. Matrix Technology, LTD, 
XACT Engineered Manufacturing Solutions and XACT Technologies USA, Inc.  (hereinafter collectively 
referred to as “BUYER”), is pursuing as a registered AS9100 company to join the ranks of world-class 
manufacturers making significant investments in their QMS and business processes to improve Supplier 
Quality, thereby effecting the Customer’s Finished Goods Quality. 
 
Buyer and the Supplier (hereinafter referred to as “Seller”).  Individually referred to as “Party” or 
collectively as “Parties”. 
 
 
Supplier Quality is Critical: 
Our business relationship is cooperative – improved Quality on products shipped positively affects our end 
product. Quality measurements important to us are: Supplier’s Quality, meeting Purchase Order 
requirements, correct pull of parts, proper Electrostatic Discharge (ESD) handling and secure packaging, 
on-time delivery and responsiveness to our inquiries and Return Material Authorization (RMA) requests. 
In return, we pledge to continue to conduct business fairly, clearly communicate our Quality Requirements 
and pay within terms. We believe that when working together, both companies will benefit. 
 
Supplier Quality Assurance Requirements (SQAR) Policy: 
We believe that Suppliers providing product to Buyer are driven to maintain a ‘Approved Supplier’ status 
in order to continue our business partnership. Purchased goods should continue to meet or exceed 
acceptable Quality thresholds as indicated in Buyer’s document, Supplier Quality Assurance Requirements 
(SQAR). Our Purchase Orders call out specific required sections of the SQAR. In addition, passing down 
to Suppliers our Quality Requirements is one of the AS9100 directives. The Supplier is responsible for 
understanding the SQARs indicated. We are confident that you realize the importance of your contributions 
to Product Conformity, Product Safety, and recognizing the importance of Ethical Behavior, are all 
important elements that contribute to the Buyer’s success. We look forward to a productive, evolving 
quality future. If there are comments or questions, please call or e-mail Purchasing@matrixxact.com. 
 
Definitions: 

• “Shall” and “Must” express mandatory requirements. 
• “Should” expresses a recommendation or advice on implementing said requirement. Buyers 

encourage these recommendations or best practices be followed. 
• “May” expresses a permissible practice or action. 
• “Will” expresses a provision or intention in connection to the requirement. 
• PO is defined as Buyer’s Purchase Order 
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General Supplier Requirements: 
Requirements for documenting (forms, reports, tests) are cited within that relative section. All certificates, 
documents, forms, and reports are to be legible, electronic or in permanent ink, and submitted in English to 
Buyer’s Purchaser identified on the Purchase Order. Records associated with PO deliverables shall be 
maintained for a minimum of seven (7) years. 
The Seller shall be responsible for complying with Quality System requirements and for meeting Quality 
performance expectations. Failure to comply with Quality System requirements or to achieve an acceptable 
Quality performance level may result in an on-site audit or additional source inspection. 
 
1) Supplier Quality System Review: 
Buyer shall be responsible for monitoring Seller’s performance to ensure compliance to Quality 
Requirements. Initial and subsequent periodic review of the Seller’s Quality System may be performed at 
the option of Buyer. 
Objective evidence of Seller’s compliance either by submittal of objective evidence, or evidence of a third-
party accreditation, may be acceptable, but will not preclude the use of an on-site evaluation or other review 
methods determined by Buyer. Seller’s system shall be subject to audit by Buyer’s sole discretion. Buyer 
may honor qualified second or third-party audits, provided the scope of the performed audit correlates with 
the type of product service being provided to Buyer. 
 
2) Quality System Program Requirements: 
Seller’s Quality Systems Program for Quality Assurance in Design/Development, Production, 
Installation, and Services contracted by this PO shall be controlled by a documented ‘Quality Systems 
Program’ that complies with AS9100, ISO 9001 or an equivalent program accepted by Buyer. Contact 
Buyer’s Quality Manager with questions. 
 
Quality Program Requirement compliance with the provisions of this clause in no way relieves the Seller 
of the final responsibility to furnish acceptable supplies or services. Seller’s system shall be subject to audit 
by Buyer and/or Buyer’s Customer. Seller shall also convey the importance of their personnel’s 
contributions to product conformity, product safety, and recognizing the importance of ethical behavior; 
these are flow-down requirements of the AS9100 International Quality System Standard. 
 
3) Inspection and Test Quality System: 
Seller shall provide and maintain a system that complies with AS9003 Inspection and Test Quality 
System to ensure the inspection, conformity and airworthiness of products are maintained. The provisions 
of this clause in no way relieve the Seller of the final responsibility to furnish acceptable supplies or 
services. The system shall be subject to audit by Buyer. Records associated with PO deliverables shall be 
maintained for a minimum of seven (7) years. 
 
4) Right of Access: 

Seller shall reserve Right of Access by Buyer, their customer, and regulatory authorities to the applicable 
areas of all facilities, at any level of the supply chain involved in the PO and all applicable records 
involved in the PO. Records associated with PO deliverables shall be maintained for a minimum of seven 
(7) years. 
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Buyer Source Inspection: 
All items covered by this PO may require inspection, by Buyer, at Seller's facilities prior to shipment. 
Seller agrees to furnish, at no cost to Buyer, acceptable facilities, and equipment necessary to perform the 
required inspections. Evidence of Source Inspection shall accompany each shipment of goods or material. 
Note: When requesting Source Inspection, notify Buyer’s Purchaser referenced on this PO at least seven 
(7) business days in advance. Seller must obtain sign-off by Buyer Quality Representative on the shipping 
document prior to shipment of material. Failure to do this may result in rejection of the material by Buyer’s 
Receiving Inspectors. 
 
5) Buyer In-Process Inspection: 
All items covered by this PO are subject to surveillance by Buyer, to include but not limited to, the 
Seller’s procedures and facilities. Seller also agrees to provide acceptable facilities and equipment to 
allow Buyer to conduct surveillance, supply data as needed to fulfill the surveillance function and to 
perform testing as required by applicable documentation. 
 
6) Seller Deviation or Waiver: 

All departures from drawings, specifications or other PO requirements must be recorded and reported on 
either the Supplier’s or Buyer’s deviation or waiver form or as stated on the PO. 
Disposition of these departures must be approved in writing by Buyer’s Quality Manager prior to shipment. 
If Buyer agrees in writing to a Supplier Product deviation, both Parties will mutually agree on a price 
reduction for the non-conforming Product.   Records associated with PO deliverables shall be maintained 
for a minimum of seven (7) years. 
 
7) Design/Engineering: 
Buyer may request Supplier to Design/Engineer a product to accommodate Buyer’s end user’s 
requirements. During the Design process, Seller shall be required to obtain pre-written approval from 
Buyer to communicate directly. Buyer may request Seller to sign a confidentiality agreement and/or other 
possible documentation.  At the end of the project, Seller shall submit Design requirements, Spec sheet, 
Drawings, 3D models to the Buyer. All design documents will be proprietary to Buyer unless otherwise 
specified in contract agreement.  Seller shall maintain all documents for a minimum of seven (7) years. 
 
8) Seller’s Controlled Products: 
The initial shipment on this PO shall be accompanied by one (1) legible and reproducible copy of 
applicable specifications and/or drawings. Records associated with PO deliverables shall be maintained 
for a minimum of seven (7) years. 
 
9) Protection of ESD Sensitive Part Numbers: 

Seller shall implement an electrostatic discharge control (ESD) program in accordance with ANSI/ESD-
S20.20 or equivalent. Product shall be processed in a manner to protect from ESD damage. Product 
packaged for shipping shall be labeled to alert all handlers that the devices require special handling. 
 
10) Identification of Limited-Shelf-Life Material: 
Seller shall identify each item, package, or container of limited-shelf-life material with the cure or 
manufacturer date, storage temperature and special handling conditions. In addition, to the normal 
identification requirement of name, part or code  number, specification number, type, size, quality and 
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manufacturing recommended shelf life. This identification, including special handling conditions, shall be 
recorded on the Certifications and Shipping documents for the PO material. 
 
11) Seller Re-Approval Process: 

Seller approval shall be re-evaluated at Buyer’s sole discretion. Approval shall be subject to Buyer’s 
Supplier Quality Analysis regarding the Seller’s quality performance history and/or any significant 
changes in the Seller’s Quality System. It is the responsibility of the Seller to provide Buyer a written 
statement of any changes in the Seller’s management, ownership, location/address and/or Quality System. 
Any of these changes may require Buyer’s Quality re-approval. This notice shall be sent to Buyer’s 
Purchasing Department (Purchasing@matrixxact.com). Upon receipt of written notification, Buyer shall 
determine what types of approval activities are required. 
 
12) Seller Performance Requirements: 
On-Time Delivery is of the essence based upon Buyer’s PO.  Seller shall perform all of its obligations for 
delivery of the Product on or before the date designated in Buyer’s PO or otherwise pre-approved in 
writing by Buyer.  Upon Seller’s failure to make timely delivery of the Product, Buyer shall have all of its 
rights including, without limitation, the right to cancel the Agreement and/or any PO, and the right to 
obtain cover.  The Seller’s Performance for On-Time Delivery shall be evaluated and deliveries earlier 
than seven (7) business days and later than one (1) business day of the established PO date may adversely 
affect Seller Rating and status as an “Approved Supplier”. 

 
Product Quality: It is expected Product and/or Services provided shall be one hundred percent (100%) free 
of defects and be compliant with all applicable Material and Performance Requirements. Seller’s Quality 
Acceptance Performance shall be evaluated (number of lots of rejected / total number of lots received) and 
acceptance rates of less than 98.5% could adversely affect the Seller’s rating and status as an ‘Approved 
Supplier’. 
 
13) Risk of Loss: 
Notwithstanding anything herein contained to the contrary, Seller shall bear the risk of loss for the 
Product and title shall remain with Seller until delivery thereof to Buyer, or its duly authorized 
representative. 
 
14) Certificate of Compliance: Material Conformance: 
Each shipment shall be accompanied by a legible and reproducible Certificate of Compliance to Material 
Conformance, commonly known as a Certificate of Compliance (CoC). Records associated with PO 
deliverables shall be maintained for a minimum of seven (7) years. At a minimum, a CoC shall include a 
Statement: 
 

1. The Products being procured were produced from material which the Seller has available for 
examination. 
 

2. Seller has available specific data or other objective evidence that the Part Number conforms to the 
applicable specifications called out in the PO and that this information shall be made available for 
review by Buyer; examples: revision, drawings, Supplier Quality Assurance Requirements. 
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3. If Buyer supplied material shall be used in the manufacture of the items, the CoC shall include a 
statement that the material supplied was used in the manufacturer of the items in the manner 
required by the applicable drawings and/or specification(s). 
 

4. For Part Number(s) per shipment not per piece. 
 

5. For partial or complete shipments. 
 

6. Between the CoC and the Packing Slip, which may be the same form or two separate forms, the 
following shall be included: 

a. Seller Name and Address 
b. Seller Contact Information 
c. Seller Reference Number 
d. Date of Shipment 
e. Compliance Statement 
f. Authenticator’s Title and Signature 
g. Purchase Order 
h. Part Number 
i. Part Number Revision as applicable 
j. Part Quantity Shipped 
k. Part Quantity Backordered 
l. Serial Number label data as applicable 
m. Date/Batch/Lot Code as applicable, 
n. Dates of Expiration of Rubber, Consumables if not indicated on packaging It is acceptable 

to reference and/or include the Packing Slip within the CoC. 
 
15) Certificate of Compliance: Special Process: 

Each shipment shall be accompanied by a legible and reproducible Certificate of Compliance: Special 
Process which defines the process(es) including but not limited to: soldering, surface preparation and 
treatment, heat treatment, welding, non-destructive testing processes (etc.); the applicable specification(s) 
to which the item(s) are procured or processed, and the identity of the processor(s) used. 
 
Each process used shall be listed on the Certificate in sufficient detail to permit Buyer verification. 
Processed items that are serialized shall have the serial numbers listed in the Certificate. Records associated 
with PO deliverables shall be maintained for a minimum of seven (7) years. 
 
16) General Traceability of Materials: 

Seller or Seller’s suppliers shall maintain traceability information on file of all materials, parts and 
assemblies used in fabricating the Product. Traceability records shall be maintained by the Seller and/or 
Seller’s suppliers for a period of seven (7) years. 
 
Traceability to Raw Material: 
All items fabricated under this PO shall be traceable to Raw Materials used. All traceability and inspection 
records must be identifiable upon request or audit by Buyer or their Customer Representatives. Records 
associated with PO deliverables shall be maintained for a minimum of seven (7) years. 
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1. Raw Materials used shall be identified by lot number as well as material type, specification, heat 
number, etc., and shall be identifiable with lot of Raw Material used. 
 

2. All material fabricated by the Seller in one lot shall be identifiable to that lot when supplied to 
Buyer. When the Seller is combining material fabricated in two or more lots to fulfill PO 
Requirements, these materials shall be segregated and identifiable to the lot in which it was 
fabricated. 
 

3. Seller shall ensure that all Products, materials, components, and substances supplied comply with 
all applicable current governmental, environmental, and product content laws and regulations. 
 

4. Upon Buyer’s request, Seller shall provide Buyer with all reasonably required current and future 
declarations, certificates, reports, supporting documentations, and compliance information 
necessary to validate such compliance.  Seller shall provide the Buyer’s requested information 
withing thirty (30) calendar days of such request, at no additional cost to Buyer. 

 
Lot Control: 
Lot Control shall be required. Lot number/date code shall be identified on the outside of intermediate and/or 
unit packages. When more than one lot/date codes are shipped together, individual lot/date codes shall be 
segregated and identified on the outside of the intermediate packages. Records associated with PO 
deliverables shall be maintained for a minimum of seven (7) years. 
 
Counterfeit Material of Parts: 
The term Material, as used in this clause, includes, but is not limited to raw material, parts, components, 
sub-assemblies, assemblies, and end product. The term New, as used in this clause, refers to Original 
Equipment Manufacturers (OEMs), Original Component Manufacturers (OCMs), Material previously 
unused or composed exclusively of previously unused Material, allowing for conventional use including, 
but not limited to integration, installation, assembly, test, burin, training, troubleshooting, and rework as 
required. 
 
The term Counterfeit Materials means Material salvaged, produced, or altered to resemble ‘goods’ without 
authority or right to do so, with the intent to mislead or defraud by presenting the goods as ‘New Material’. 
Unless otherwise stated, Seller shall deliver fully warranted New Material under this clause; Seller shall 
not deliver Counterfeit Material to Buyer. Seller represents and warrants that all electrical parts delivered 
under any Buyer PO are obtained from OEMs, OCMs, or their authorized dealers. If electronic parts cannot 
be obtained from OEMs, OCMs, or their authorized dealers and must be procured from alternative 
source(s), Seller shall obtain Buyer’s pre-written approval before making such procurements. In these 
instances, Seller shall employ, or cause to be employed, inspection, testing and authentication processes 
reasonably designed to detect and avoid Counterfeit Material and shall provide written description of 
Seller’s detection and avoidance processed to Buyer on or before delivery date. Seller shall immediately 
notify Buyer’s Purchasing Department when Material is found or suspected to be Counterfeit Material. 
Notice must be in writing and must be provided to Buyer within five (5) business days of discovery. Upon 
request, Seller shall provide OEM/OCM documentation that enables traceability of the Affected Material 
to the applicable OEM/OCM. Should any Material delivered against a Buyer’s PO be found to include 
Counterfeit Material, Seller shall, at their expense, promptly replace such Counterfeit Material with genuine 
parts conforming to the PO. Notwithstanding any other provision in the PO, Seller shall be liable for all 
costs relating to the removal and replacement of Counterfeit Material, including, without limitation, Buyer’s 
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cost of removing Counterfeit Material, of installing replacement New Material and of any testing and/or 
corrective action necessitated by said replacement. The remedies contained in this paragraph are in addition 
to any remedies Buyer may have by law, equity or under other provisions of the PO. 
 
17) First Article: 
First Articles shall be accepted by Buyer prior to production via Buyer's established Quality Assurance 
procedures unless written pre-authorization to proceed is given by Buyer. Seller agrees to provide 
objective evidence of conformance with all applicable requirements prior to acceptance of First Article(s) 
by Buyer. Refer to AS9102 Aerospace First Article Inspection. 
 
 
18) Sampling: 
Seller shall use Sampling plans when historical records indicate that a reduction in inspection can be 
achieved without jeopardizing the level of quality. The Seller may employ sampling inspection in 
accordance with nationally accepted or Customer- required standards. Records associated with PO 
deliverables shall be maintained for a minimum of seven (7) years. 
 
19) Configuration Data List: 
Seller shall furnish subassembly Configuration Data List (CDL) for each top end item assembly 
delivered. The CDL shall list the installed serialized assemblies by Part Number, Serial Number, and 
drawing Revision Level. The CDL may list multiple top end items (i.e., spreadsheet). 
 
20) Test Reports: 

Each shipment must be accompanied by one (1) legible and reproducible copy of actual Test Reports, as 
indicated below, identifiable with the material submitted. Reports shall contain the chemical and/or 
physical properties of the purchased material. Reports shall also contain the signature and title of an 
authorized representative of the agency performing the tests and shall assure conformance to specification 
requirements. Records shall be maintained for a minimum of seven (7) years. 
 
21) Functional, Pressure, Leak Test Certifications: 
Each shipment shall be accompanied by one (1) reproducible copy of the Seller’s Test Cerfification 
applicable and actual results identifiable with test parameters and product submitted. The Certification 
shall be identifiable to the delivered material (shipment) for which the test reports are on file and 
available for examination. These reports shall contain the signature and title of the authorized 
representative of the agency performing the test and must assure conformance to specification 
requirements. Records shall be maintained for a minimum of seven (7) years.  
 
22) Certificate of Calibration: 
When deliverable inspection and/or test equipment shall be part of this PO, the Seller shall furnish a 
Certificate of Calibration (traceable to NIST) for each piece of inspection and/or test equipment. When the 
inspection and/or test equipment shall be part of a system, then the Seller may furnish one Certificate of 
Calibration covering the total system, including indication of compliance to applicable requirements as 
defined in ISO 10012-1, Quality Assurance Requirements for Measuring Equipment. Records shall be 
maintained for a minimum of seven (7) years. The Seller shall issue as found calibration and as left 
calibration (before after readings). 
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23) Confidentiality: 
All information provided by Buyer to Seller is deemed confidential unless otherwise specified in writing 
by Buyer to Seller.  Both Parties shall treat all confidential information with a degree of care no less 
stringent than that used to protect its own confidential information. Seller hereby authorizes Buyer to 
disclose any or all Seller information to Buyer’s Representatives, and Buyer’s customer(s) who have a 
need-to-know. Seller may disclose Buyer information only to Seller employees who have a need-to-know, 
for the sole purpose of performing the scope of work as specified by the Buyer in the Order. Seller shall, 
upon Buyer request, destroy or return to Buyer all information received from Buyer.  
  
24) Warranty: 
Seller warrants that the Products will conform to the Seller’s published specifications and/or Buyer’s 
required specifications as outlined in Buyer’s PO.  Seller’s Products will be free from defects in material 
workmanship for a period of one (1) year from the date of receipt by Buyer or longer if mutually agreed to 
in writing by both Parties. 
 
25) Pricing, Freight 
Buyer agrees to pay the price and freight for the Product as outlined in Buyer’s POs unless mutually agreed 
to in writing by both Parties. 
 
26) Standard Inspection System: 
Seller agrees to maintain an inspection system adequate to ensure that goods shipped under this contract 
meet all applicable requirements. Seller agrees that this system will also provide for the maintenance of 
records and data of all inspections and tests performed and agrees to make such records available for 
examination and verification by Buyer upon request. Records associated with PO deliverables shall be 
maintained for a minimum of seven (7) years. 
 

1. General - Seller shall provide and maintain an inspection system acceptable to Buyer. Seller’s 
system shall be subject to an audit by Buyer. The procedures shall be clear, concise, and adequate 
to fulfill the requirements of this PO. The system shall provide sufficient controls, records, and 
inspections to assure compliance to Contract or PO requirements. The System shall have a method 
to obtain and provide written (documented) Corrective Action. Records shall be maintained for a 
minimum of seven (7) years. 

 
2. Non-Conforming Material - Material Review Board authority shall not be granted for items 

designed by Buyer. The system shall provide for identification and control of Nonconforming 
hardware or materials and for a method of obtaining Corrective Action. Seller shall provide 
immediate notification, in writing, of suspected problems with previously delivered product. This 
notification shall be sent to Buyer’s Quality Manager and Purchaser. Records shall be maintained 
for a minimum of seven (7) years. 
 

3. Notification of Changes - Seller shall notify Buyer whenever there has been a change in 
ownership, top management, head of quality department, facility location, major Supplier or 
process used on the item being delivered on the Purchase Order.  If a change in Seller’s ownership 
occurs, Buyer has the sole authority to terminate all POs with Seller. Seller will not assign the PO, 
in whole or in part, without Buyer’s prior written authorization. Records shall be maintained for a 
minimum of seven (7) years. 
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4. Flow Down of Requirements - Seller shall flow down to sub-tier Suppliers the applicable 
requirements of the PO documents, including any key characteristics (when identified) and required 
Quality Provisions. Advise that Records shall be maintained for a minimum of seven (7) years. 
Revision Control For all POs, unless otherwise specified, the Seller must use the latest Revision 
level of all applicable specifications to drawings that are in effect at the time the PO is issued. 

 
27) Nonconforming Material: 
Seller shall begin containment action immediately upon discovery/notification of Product non-
conformance. If Product may have escaped the facility and shipped to Buyer, the Seller shall immediately 
notify Buyer’s Purchasing Department in writing. For Product that has been found or suspected discrepant 
prior to shipment, all requests for approval for repair or to be ‘used-as-is’ must be submitted to Buyer’s 
Purchaser for approval and held at Seller’s location pending receipt of documented Buyer approval prior 
to further processing of or shipping of the non-conforming Product. Non-conforming Products identified 
at a Seller’s facility or returned from Buyer’s facility shall be analyzed to determine the cause(s) of the 
non-conformance. For all non-conformances returned from Buyer to Seller, the Seller shall submit a 
formal Corrective Action Report within seven (7) business days from receipt of Buyer’s Supplier 
Corrective Action Request (SCAR). Failure to respond to a SCAR may result in punitive action up to and 
including removal and/or suspension from Buyer’s Approved Supplier List (ASL). Seller agrees to pay 
for all of Buyer’s expenses related to non-conforming Product.  Records associated with PO deliverables 
shall be maintained for a minimum of seven (7) years. 
 
28) Resubmittal of Rejected Material: 
All material rejected by Buyer’s Purchasing Agent and subsequently resubmitted by the Seller shall bear 
adequate identification of such resubmission either with the material or the Seller’s shipping document. 
Reference shall be made to Buyer’s rejection document and evidence given at the time of shipment or at 
Final Source Inspection that the causes for rejection have been corrected. 
 
29) Failure Review and Corrective Action 
When requested by Buyer by the issuance of a Seller Corrective Action Request (SCAR), the Seller shall 
conduct investigations to determine Root Cause associated with non-compliant conditions or Failure 
trends identified in the SCAR. Positive Corrective Actions shall be implemented to ensure the Root Cause 
conditions are eliminated. Seller shall provide written response to Buyer’s SCARs within thirty (30) days 
and, when requested, provide status reports every seven (7) days until the Root Cause has been identified 
and associated Corrective Actions have been implemented to Buyer’s satisfaction. Records associated 
with PO deliverables shall be maintained for a minimum of seven (7) years. 
 
30) Configuration Management – Design Change Authorization 
After Buyer has approved the Product Design, changes to the design shall be made in accordance with the 
following requirements: 
 

1. Definitions: 
a. Minor Change: no applicable change to fit, form or function. 
b. Major Change: affects fit, form or function. 

 
2. Requirements: 

a. Change Evaluation: Seller shall evaluate proposed design changes to determine if 
change requires approval by Buyer before implementation. 
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b. Approval is not required for the situation determined below: 
• Drawing correction due to Typos. 
• Non-Complex Component replacement with equal or better reliability. 
• Nut, Bolt, Screw, washer changes that do not affect form, fit and function. 

 
31) Final Inspection (Manufacturer’s Only) 
Seller shall not use a sample inspection plan when performing Final Inspection on items designed by 
Buyer. If a Seller plans to use sample inspection during the final inspection process, the Seller shall obtain 
written pre-authorization from Buyer’s Purchasing Department prior to delivery of the product. Records 
associated with PO deliverables shall be maintained for a minimum of seven (7) years. 

32) Standard Package Requirements: 

General: 
Seller agrees to package all items to be supplied under this contract utilizing best commercial practice unless 
specifically requested otherwise per any other clause of this contract. Recommendation dependent on 
Product type: Product must be individually packaged in non-static plastic, bubble wrap, or similar protective 
material and arranged in orderly layer(s), a divided container or individual boxes in a larger container are 
preferred. Layers must be separated by cardboard or plastic dividers. Individual part foam immobilization 
is also acceptable. Each shipment shall have a Packing Slip on the outside of the box for each PO inside the 
box. 
 
Test Reports shall be included as applicable. Inspection data and certifications as required by the indication 
on the PO order and any documents referenced therein, shall accompany each shipment. 
 
Seller shall control all preservation, packing, storage, shipping and handling to assure all materials are 
adequately protected during all phases of procurement and assure compliance with any special handling 
and shipping requirements as may be specified. 
 
Specific: 
All items listed on Buyer’s POs shall be packaged in accordance with the following indicated specifications 
and/or procedures. 
 
ESD-Sensitive Components 

• No loose packaging materials, foam pellets, popcorn or shrink wrap allowed. A-A- 59135 
Packaging Material ESD protective foam between parts and in containers is acceptable. 

• Electrostatic protective packaging, when specified, shall comply to MIL-STD-1686. 
• Charge decay is < 2 seconds. 
• Surface resistance 106 - 1012 ohms/sq. 
• Shielding packaging, when specified, shall conform to MIL-B-81705 types I of III. 
• Alternative packaging and/or materials must be approved by Buyer prior to shipment. 
• Materials shall be non-corrosive if used in direct contact with item (MIL-81705). 
• Recommended tray material for items listed as ESDS is ‘Static Intercept polyethylene, A-A59136 

closed cell foam or protective bubble pack between parts is acceptable. 
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33) Material Safety Standard 
Seller shall include manufacturer’s product safety information with each shipment. These are commonly 
known as Safety Data Sheets – SDS. This information shall contain at a minimum applicable product 
handling precautions and procedures, disposal information and emergency procedures for contact and 
contamination etc. 
 
34) Minimum Shelf Life at Time of Delivery 
The Product procured under any Buyer POs shall have a minimum remaining shelf life of eighty percent 
(80%) of the initial shelf life at the time of manufacture or, if greater, a minimum of six (6) months. 
 
35) Prohibited Substances 
Use of materials containing magnesium or magnesium alloys with high content of magnesium, rilsan, 
mercury, cadmium, hexavalent chromium, polybrominated biphenyls (PBB) or polybrominated diphenyl 
ethers (PBDE) shall be strictly prohibited. If item(s) delivered under this PO contain one or more of the 
prohibited materials, Seller must contact Buyer’s Purchasing Department in writing for immediate 
directions and disposition. 
36) Conflict-Free Minerals versus Conflict Minerals 
Widely used in today’s electronic industry are the minerals tantalum, tin, tungsten and gold (hereafter 
referred to as the 3 Ts and G), which may have originated from ‘Conflict Minerals’ operations, inferring 
these are mined in the ‘Conflict Region’, the eastern portion of the Democratic Republic of the Congo 
(DRC) and surrounding countries. Buyer specifically requests ‘Conflict-Free” metals be utilized in the 
manufacturing of Buyer Product. ‘Conflict-Free’ refers to metals originating outside the conflict region or 
if from within, mines or smelters that are certified as ‘conflict-free’ by an independent third party. When 
not possible to source ‘Conflict-Free’ labeled minerals, Buyer requests all Sellers to monitor current 
suppliers on the origin of ‘Conflict Minerals’ used in the manufacturing of Buyer’s Product. 
 
When requested by Buyer, Sellers are to provide top-level source/smelter information using the 
standardized EICC/Ge SI Conflict Minerals Reporting Template. 
 
37) Force Majeure 
Neither Party shall be liable for delay or failure to fulfill its obligations under the POs to the extent 
directly caused by  acts of God, fires, floods, natural disasters, acts of war, terrorism or catastrophic 
accident directly resulting in a shutdown of such Party’s operations, which are beyond such Party’s 
reasonable control and occurring without the fault  or negligence of such Party (“Force Majeure Event”), 
if it notifies the other Party within three (3) calendar days of  becoming aware of the Force Majeure 
Event. Seller undertakes to correct any such failure or delay in its performance, including by assigning 
additional resources and shall resume full performance as soon as possible after the end, lessening or 
mitigation of such Force Majeure Event. Seller’s delivery requirements shall only be extended, upon 
mutual agreement of the Parties, by such period of time as the Force Majeure Event continues or, if 
shorter, as an equitable adjustment under the circumstances (but there shall be no adjustment to price or 
other economic matters and each Party shall bear its own economic costs arising from the Force Majeure 
Event). Should Force Majeure Events total, or be likely to total, six (6) consecutive months or more, 
Buyer may, at its sole option, terminate the POs in whole or in part. If this Agreement is terminated by 
Buyer pursuant to the preceding sentence, then Buyer shall have no further liability to Seller under the 
POs (including, without limitation, with respect to any cancellation or other costs) and Seller shall deliver 
to Buyer any undelivered work, in whole or in part, that was obtained for the performance of the POs and 
was paid for by the Buyer prior to the termination of the POs pursuant to this Section.  
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38) Suspension and Termination 
Suspension - Buyer may at any time, by written notice, order the Seller to suspend the work or part of the 
work under the POs for a period of up to one hundred eighty (180) calendar days (the Suspension Period). 
Seller must immediately comply with any such order in a way that minimizes the cost of doing so. Within 
the Suspension Period, Buyer may cancel the suspension or terminate the POs, in whole or in part for 
convenience or default, as further stipulated herein below.  
When a suspension is cancelled by Buyer, Seller must resume work immediately. The Parties will 
negotiate in good faith any direct cost and schedule adjustment resulting directly from the suspension.  
 
Termination for Seller’s Default - In the event Seller is in default of fulfilling any of its obligations as 
stipulated herein and within any other agreement between Buyer and Seller and/or Seller’s affiliates, Buyer 
shall have the right to terminate the POs in whole or in part, if Seller has not satisfactorily remedied the 
same within ten (10) calendar days of receipt of a notice from Buyer. Buyer shall be entitled to terminate 
the POs for default immediately upon written notice in the event of Seller bankruptcy, insolvency or any 
other winding down of the business. Any Seller default under the POs shall also and automatically equate 
as Seller’s default under all then-applicable agreements between Buyer and Seller.  
In the event of termination for default, Buyer reserves the right to return the work, in which case Seller 
must reimburse Buyer for all sums then paid by Buyer. Seller shall be liable for any cost of re-procurement 
and all other costs borne by Buyer as a direct or indirect result of Seller’s default. In the event Buyer elects 
to retain the work in whole or in part, Seller shall solely be entitled to payment for work accepted, at the 
price stated in the PO less any profit. 
 
Termination for Convenience - Buyer shall have the right to terminate the POs in whole or in part, for 
convenience, upon written notice to Seller. Seller shall immediately comply with all instructions contained 
in any such Buyer notice.  In the event of termination for convenience, Seller shall be entitled to payment 
for (i) work accepted, at cost; (ii) reasonable direct and documented costs and expenses incurred by Seller, 
plus a reasonable profit thereon (subject to mutual agreement), for terminated work still in process at the 
date of the written notice.  

 
39) Liability, Indemnification 
Seller will indemnify and hold harmless Buyer and its affiliates, and all of its officers, directors, 
employees and agents, from and against any and all liabilities, claims, including but not limited to any 
consequential, incidental, direct, indirect, special, or punitive damages, losses, costs, expenses (including 
attorney’s fees), demands, suits, and actions resulting from or arising from or related to this Agreement.  
The limitations set forth herein shall apply regardless of the form of action, whether in contract, tort, 
negligence, strict liability, or otherwise. 

 
40) Acceptance of Terms 
Both Parties agree that these Terms and Conditions exclusively govern and take precedent over all other 
Terms and Conditions for the purchase of Products by Buyer from Seller and supersede any different or 
additional terms proposed by the Seller, including but not limited to Terms and Conditions contained in 
any Seller’s quote, portal, acknowledgment, or other communication. Buyer’s issue of any PO is 
expressly conditioned upon the Seller’s assent to these Terms and Conditions only. No conflicting or 
additional Seller terms shall apply unless expressly accepted in writing by an authorized representative of 
Buyer. 
 
41) Intellectual Property Rights 
Seller hereby grants to Buyer, and Buyer’s customer(s) if applicable, a perpetual, worldwide, royalty-free, 
sub-licensable, non-revocable and transferable license to all of Seller’s Intellectual Property that Buyer 
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deems to be connected with the POs, to use, maintain, modify, repair, upgrade, update or otherwise enjoy 
the work. Ownership in and to all Intellectual Property first conceived by Buyer during its performance of 
the POs (Foreground IP) vests exclusively with Buyer.  Seller hereby grants and assigns to Buyer, without 
reservation, all rights, title, and interest it may have in and to any Foreground IP. Any source code 
developed in the course of the POs shall be remitted by Seller to Buyer as part of each Product 
deliverable. Intellectual Property is defined as patents, trademarks and all unregistered intellectual 
property rights granted by law (such as but not limited to copyright, design rights, data base rights, 
topography rights) and any information, documentation (such as design and manufacturing data package), 
data, specific tools, blueprints, plans, diagrams, models, formulae and specifications, know-how and trade 
secrets. Seller represents and warrants to Buyer that the work delivered under the POs does not infringe 
any patent, copyright, trade secret or other intellectual property right of a third party. Seller shall 
indemnify Buyer against and hold Buyer harmless from all losses, costs, expenses, including reasonable 
legal fees, liability and damages incurred by Buyer arising out of or in connection with any claim or 
action against Buyer or against any of Buyer’s customer(s) that the work infringes any such intellectual 
property rights. In addition, Seller shall (i) obtain the right for Buyer and Buyer’s customer(s) to continue 
using and operating the work or any part thereof according to the terms of the PO, or (ii) replace or 
modify the infringing work, with Buyer’s prior written approval, so that it becomes non infringing, while 
still fulfilling all other requirements defined within the POs.  
 
42) Insurance 
Seller shall provide and maintain, at its own expense, adequate insurance covering all aspects of the 
Buyer’s POs, any Buyer furnished equipment in Seller’s possession and any premises where the work 
may be performed, during the entire period of performance of the PO’s.  Seller shall provide proof of such 
insurance upon Buyer’s request.  Seller will be liable for any and all damages incurred or alleged in 
relations to Seller’s negligence or failure to obtain and maintain adequate insurance coverage. 
 
42)  Severability 
If any provision of these Terms and Conditions is held to be invalid, illegal, or unenforceable, the 
remaining provisions shall remain in full force and effect. 
 
43) Waiver 
Failure by the Buyer to enforce any provision of these Terms and Conditions shall not constitute a waiver 
of that provision or any other provision. 
 
44) Governing Law 
This Agreement shall be governed by and construed in accordance with the laws of the Province of 
Alberta, Canada without regard to conflict of law principles. 


	32) Standard Package Requirements:

