
 

3010 South Tech. Blvd., Miamisburg, OH 45342       1-877-CDI-8771      www.connectivedesign.com 

PURCHASING TERMS AND CONDITIONS 
Except where the context indicates otherwise, the term “Buyer” means Connective Designs, Inc. (CDI), The term “Seller” means the 
legal entity contracting with the Buyer. To the extent that any of the printed “Supplemental Terms and Conditions” shall be inconsistent 

with any of the “General Terms and Conditions”, the Supplemental Terms and Conditions shall govern. 

 

GENERAL TERMS AND CONDITIONS 

(1) Acceptance and Modification: This order becomes a binding contract, subject to the terms and conditions thereof, upon Seller’s written 

acknowledgement of the Order, its commencement of any performance under the Order, or acceptance of any payment under the Order. Any 

modification of this order, to be valid must be in writing and signed by Buyer’s authorized purchasing representative. Any acknowledgment 

form or other form of Seller containing terms and conditions of sale submitted by Seller to Buyer shall not have the effect of modifying the 

terms and conditions hereof. Buyer will consider Seller’s request for changes only if such request is made in writing and directed to specific 

clauses in this order. No change shall be binding upon Buyer unless specifically accepted in writing. In the event that this Order does not 

state price or delivery terms, Buyer will not be bound to any prices or delivery terms to which it has not specifically agreed in writing. Any 

terms or conditions proposed by Seller inconsistent with or in addition to the terms and conditions contained in this Order shall be void and 

of no effect unless specifically agreed to in writing by Buyer, regardless of whether or not such terms and conditions materially alter this 

Order and irrespective of any payment by Buyer hereunder. 

 
(2) Independent Contractor: Seller is an independent contractor and the employees, agents, or representatives of Seller are not employees, 

agents, or representatives of Buyer for any purpose including, but not limited to, federal, state, and local tax obligations, unemployment and 

worker’s compensation obligations, social security, and any and all other benefits. 
 

(3) Packing and Shipment: Deliveries shall be made as specified, without charge for boxing, crating, carting or storage unless otherwise 

specified, and material shall be suitably packed to secure lowest transportation costs and in accordance with the requirements of common 

carriers. Buyer’s purchase order number and bill of lading reference must appear on each invoice. Buyer’s count or weight shall be final and 
conclusive on shipments not accompanied by packing lists. Risk of loss from any casualty to goods ordered hereunder, regardless of cause, 

shall be Seller’s responsibility until the goods have been delivered in compliance with terms of transportation required by this Order. If 

Seller does not comply with the stated delivery schedule, Buyer may, in addition to any other rights which it may have at law or in equity, 

require delivery by the most expeditious way, and any charges resulting from the premium transportation shall be fully prepaid and absorbed 

by Seller. Title to all goods passes at Buyer’s dock unless otherwise specified in this Order. 
 

Seller shall pack, mark and ship all goods and supplies in accordance with the requirements of this Order and so as to be in compliance with 

all applicable transportation regulations and good commercial practice for protection against damage from weather and shipment, including 

any applicable federal, state and local laws and regulations for the packaging, labeling, transportation and shipping of hazardous materials. 

Seller shall secure the most advantageous transportation services and rates consistent therewith. Damage resulting from improper packing or 

shipping will be charged to Seller and are the sole responsibility of Seller. 

 

(4) Invoices and Payment: Seller’s invoices or vouchers shall contain all certifications required by Buyer and shall include the invoice date, the 

purchase order number, as well as a complete breakout of the prices by line item for the goods and/or services encompassed by the invoice or 

voucher. (ii) The price for all goods and/or services provided by Seller is all-inclusive and encompasses any and all federal, state, local or 

foreign taxes and duties that may be applicable, and all installation, testing, debugging, warranty charges, any and all license or use fees, and 

any other cost of every kind and description associated with Seller’s work.(iii) Buyer shall pay Seller after receipt of Seller’s proper invoices 
or vouchers for goods and/or services delivered and accepted, less any deductions provided for in this Order. Unless otherwise mutually 

agreed in writing and stated on the face of the Order, payment terms are net 45 days from receipt of invoice. 

 

(5) Warranty: Seller warrants that all material and work covered by this order will conform to the specifications, drawings, symbols or other 

description furnished or specified by Buyer and will be merchantable, of good material and workmanship and free from defect. Seller further 

warrants that all material covered by this order, which is the product of Seller or is in accord with Seller’s specifications  will be fit and 

sufficient for the purposes intended whether expressed or reasonably implied. If any nonconformity under this warranty appears within one 

(1) year after final acceptance of the goods and/or services, Seller shall promptly and diligently repair, replace or correct (by re-performance 

or otherwise) such nonconformity at no cost to Buyer (including any transportation costs associated therewith). If repair, replacement or 

correction is not made in a timely manner to Buyer’s satisfaction, then the Buyer may, at its election and in addition to any other remedies 

available to Buyer at law or in equity, correct or have corrected such nonconformity at Seller’s expense. 
 

(6)  Inspection: Buyer (and Buyer’s customer, if applicable) through any authorized representatives, has the right at all reasonable times and 

places to inspect and test the goods and/or services being supplied under this Order, including by Seller’s suppliers. All ar ticles will be 

subject to final inspection and approval by Buyer after delivery, notwithstanding prior payment, it being expressly agreed that payment shall 

not constitute final acceptance. Buyer may reject any article, which contains defective material or workmanship or does not conform to 

specifications or samples. Buyer may reject the entire shipment where it consists of a quantity of similar articles, and sample inspection 

discloses that the articles inspected contain defective material or workmanship or do not conform to specifications or samples, unless Seller 

agrees to reimburse Buyer for the cost of a complete inspection of the articles included in such shipment. Rejected articles may be returned at 

Seller’s risk and expense at the full invoice price plus applicable transportation charges, if any. No replacement of defective material shall be 

made unless specified by Buyer. Buyer’s failure to inspect or test any goods and/or services shall not relieve Seller from responsibility for 
any defective or nonconforming goods and/or services.  

 

(7) Delivery: Time is of the essence in this order. Production schedules at Buyer are dependent upon the delivery dates specified herein, and 

delays will substantially impair the value of the contract. Seller shall bear any premium shipping costs necessary to meet contractual delivery  

 



 

3010 South Tech. Blvd., Miamisburg, OH 45342       1-877-CDI-8771      www.connectivedesign.com 

schedule. Seller shall notify Buyer in writing immediately of any actual or potential delay in the deliveries or performance of this Order and 

such notice shall include a revised schedule using the Seller’s best efforts; provided, however, that Buyer’s receipt of such notice shall not 

constitute a waiver to Buyer’s rights and remedies for such late deliveries or performance. Buyer reserves the right to cancel this Order 

without liability to Buyer and without waiver of any other remedies of Buyer if delivery or performance is not effected as specified in the 

Order or on written shipping authorizations that may be furnished by the Buyer. Advanced shipments may not be made without Buyer’s prior 
authorization. 

 

(8) Special Tooling: (a) Unless otherwise herein agreed, special tools, dies, jigs, fixtures and patterns (“Special Tooling”) used in the 
manufacture of said articles shall be furnished by and at the expense of Seller, shall be kept in good condition and, when necessary, shall be 

replaced by Seller without expense to Buyer. Buyer may at any time reimburse Seller for the cost of the special tooling and replacements and 

become the owner and entitled to the possession of same; (b) If the price stated on the face hereof includes separately the cost of any special 

tooling fabricated or acquired by Seller for the specific purpose of filing this order, such special tooling shall become the property of Buyer 

and, to the extent feasible, shall be properly identified by Seller as such. Seller shall at its own expense maintain such special tooling in 

proper working conditions during the period it is required for the performance of this order. When this order has been completed, such 

special tooling shall be disposed of as Buyer may direct. 

 

(9) Buyer Furnished Material: Any material furnished by Buyer on other than a charge basis in connection with this order will be deemed held 

by the Seller for mutual benefit and title thereto shall at all times remain in the Buyer, and Seller agrees to pay for all such materials spoiled 

by it or not otherwise satisfactorily accounted for. 

 

(10) Insurance and Taxes: (i) Seller agrees to procure a policy or policies of insurance in form satisfactory to Buyer, insuring to the full 

insurable value thereof, all property on Seller’s premises owned by Buyer against loss or damage resulting from fire (including extended-

coverage), malicious mischief and vandalism. Satisfactory evidence of procurement of such insurance shall be submitted to Buyer upon 

request of Buyer, but failure to request such evidence does not relieve Seller of the obligation to maintain adequate insurance coverage. (ii) 

Seller agrees to assume and pay all taxes assessed against Buyer’s property while in the possession of Seller, and to file all necessary 

declarations and reports in connection therewith. 

 

(11) Changes: If the articles to be furnished hereunder are to be specifically manufactured in accordance with Buyer’s drawings and 
specifications, Buyer may, by written order, make changes in drawings or specifications. Any difference in price or time for performance 

resulting from such changes shall be equitably adjusted and the order modified in writing accordingly. 

 

(12) Advertising: Seller shall not, without first obtaining the written consent of Buyer, in any manner advertise or publish the fact that Seller has 

furnished or contracted to furnish to Buyer the articles herein mentioned. 

 

(13) Patents: Seller guarantees that the sale or use of Seller’s products will not infringe any U. S. or foreign patent and Seller shall save Buyer 

harmless from all judgments and decrees that may be entered against Buyer or Buyer’s vendees, mediate or immediate, and against all costs 
and expenses that Buyer shall incur by reason of any infringement or claim thereof whether such infringement be direct or contributory and 

Seller covenants that it will upon Buyer’s request, at Seller’s expense, defend or assist in the defense of any suit or action that may be 
brought against Buyer or Buyer’s vendees, mediate or immediate, or against those selling or using Seller’s products by reason of any 

infringement or claim thereof predicated upon the sale or use of Seller’s products. 
 

(14)  Maximum Prices: Seller certifies that the prices charged herein do not exceed the maximum prices permissible under any applicable price 

regulations, rulings, schedules or orders promulgated by any duly authorized governmental agency. Seller does not, by this verification, 

waive any right of protest or appeal granted by law or otherwise. 

 
(15) Proprietary Information: (i)Unless otherwise expressly agreed by Buyer in writing to the contrary, all specifications, information, data, 

drawings, software and other items supplied to Buyer by Seller under this Order, whether or not marked with any restrictive or proprietary 

designations, shall be disclosed to Buyer on a non-proprietary basis and may be used and/or disclosed by Buyer without restriction in any 

way in the conduct of its business. Seller’s sole rights with respect to use of such information by Buyer, its successors, subsidiaries, 

licensees, affiliates, or parents shall be determined only by any valid pre-existing patent rights of Seller as related to the manufacture, use, or 

sale of goods and/or services covered by this Order. Seller agrees to promptly notify Buyer in writing of any such pre-existing patents or any 

other similar form of protection which Seller may hold or know of which relates to the goods and/or services to be provided under this Order. 

(ii) If any pre-existing patents, inventions, copyrights, technology, designs, works of authorship, mask works, technical information, 

computer software, or other information or data of Seller (hereinafter “Seller’s Intellectual Property”) are used, included, or contained in the 
goods and/or services provided hereunder, the Seller grants Buyer an irrevocable, transferable, nonexclusive, world-wide, royalty-free 

license to use Seller’s Intellectual Property with such goods and/or services. (iii) Unless otherwise expressly agreed in writing to the 

contrary, all specifications, information, data, drawings, software and other items which are (a) supplied to Seller by Buyer or (b) obtained or 

developed by Seller and paid for by Buyer under this Order, shall be the exclusive property of Buyer, shall be maintained by Seller as 

proprietary to Buyer, shall be used only for purposes of providing goods and/or services to Buyer pursuant to this Order, and shall not be 

disclosed to any third party without Buyer’s express written consent. All such items supplied by Buyer shall be promptly returned to Buyer 

on request or upon completion or earlier termination of this Order. 

 

(16) Compliance with Applicable Laws : Seller agrees that, in the performance hereof, it will comply with all applicable laws, statutes, rules, 

regulations or orders of the United States Government or of any state or political subdivision thereof, and same shall be deemed incorporated 

herein by reference. 
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(17) Notification of Employee Rights Under Federal Labor Laws: Seller shall comply, as applicable, with the requirements of 29 CFR Part 

471 – Notification of Employee Rights Under Federal Labor Laws, and 29 CFR Part 471, Appendix A to subpart A is incorporated by 

reference into this Order with the same effect as though set out in full text herein. Seller ,by signing its offer, hereby certifies compliance 

with the requirements of 29 CFR Part 471. 

 

(18) Access to Records: Buyer shall have access to all records of Seller’s performance hereunder. 
 

(19) Cancellation: Buyer reserves the right to cancel all or any part of the undelivered portion of this order if Seller does not make deliveries as 

specified in the schedules or if Seller breaches any of the terms hereof, including the warranties of Seller. Buyer shall also have the right to 

terminate this order or any part hereof in the event of the happening of any of the following insolvency of Seller filing of a voluntary petition 

in bankruptcy, filing of an involuntary petition to have Seller declared bankrupt, provided it is not vacated within thirty (30) days from the 

date of filing, the appointment of a receiver or trustee for Seller provided such appointment is not vacated within thirty (30) days from the 

date of such appointment, or the execution by Seller of an assignment for the benefit of creditors. The remedies provided in this section shall 

be cumulative and additional to any other or further remedies provided in law or equity. 

 

(20) Disputes Under This Order: The parties shall attempt amicably to resolve all disputes arising from or related to this Order. If the parties are 

unable to resolve amicably such a dispute within a reasonable time, the dispute shall be adjudicated in a court of competent jurisdiction in the 

State where Buyer is located, applying the laws of the State of Ohio, as well as, when applicable, the law of federal contracts as enunciated in 

decisions of administrative boards of contract appeals and the federal courts. Pending resolution or settlement of any dispute arising under 

this Order, Seller shall proceed diligently as directed by Buyer with the performance of this Order. 

 

(21) Indemnification: In addition to any other indemnification provision of this Order, Seller shall indemnify, defend and hold harmless Buyer, 

its officers, directors, and employees, from any and all claims, liabilities, losses, damages, costs, and expenses, including attorneys’ fees (i) 
for actual or alleged (a) injury to any person, (b) damage to any property, or (c) violation of any law, ordinance, or regulation, arising from or 

related to Seller’s (or Seller’s subcontractors’) performance of work in connection with this Order (including, if applicable, Seller’s violation 
of the Truth in Negotiations Act or any implementing or comparable regulation, including FAR Part 15); or (ii) any civil or criminal penalty 

or fine incurred by Buyer which is caused to any degree or any extent by Seller, its employees, agents, representatives, suppliers, or 

subcontractors. 

 

(22) Duty to Proceed: Except as expressly authorized in writing by Buyer, no failure of Buyer and Seller to reach agreement with respect to any 

dispute relating to or arising under this Order shall excuse Seller from proceeding diligently with the performance of the work required by 

this Order. 

 

(23) Assignment: This order may not be assigned by Seller without the consent in writing of Buyer. Any attempted assignment without such 

consent shall be void. The foregoing shall not apply to assignment to any successor entity in the event Seller shall change its name. 

Notwithstanding the foregoing, in the event of an approved sale, assignment or transfer as provided hereunder, Seller shall remain liable, 

jointly and severally, to Buyer for all obligations arising under or resulting from this Order. 

 
(24) Notices: All notices required or permitted to be sent by either party shall be deemed sufficiently given when delivered by hand delivery or 

sent by telecopy (which is confirmed), recognized overnight courier service or certified mail, return receipt requested, to the parties at the 

addresses shown on the first page of this Order for each party and to the attention of the individual who executes this Order on behalf of the 

party to whom the notice is sent. All notices shall be deemed given (i) on the date of delivery if delivered by hand or sent by telecopy, (ii) on 

the next business day if sent by recognized overnight courier service and (iii) on the third business day following the date sent by certified 

mail, return receipt requested. Either party may designate, in writing, a different manner of address for notices under this Order. 

 
(25) Survival: Seller’s obligations under the warranty, proprietary information, Buyer’s property, indemnification and intellectual property 

provisions of this Order shall survive completion or any earlier termination of this Order. 

 

(26) Force Majeure: Neither Buyer nor Seller shall be liable for failure to perform under this Order if such failure is due to events which are 

beyond the reasonable control and without the fault or negligence of Buyer or Seller, as the case may be, and which intervene after the 

execution of this Order and impede its performance, provided such failure to perform shall only be excused for the duration of such 

intervening event and shall be subject to the Buyer’s right to terminate this Order. Examples of such Force Majeure events include, but are 

not limited to: a strike or labor dispute, war or act of war (whether or not an actual declaration thereof is made), insurrection, riot or civil 

commotion, act of public enemy, fire, flood, or other act of God, or any act of governmental authority (including export restrictions). The 

party wishing to claim relief by reason of any of the said circumstances shall notify the other party in writing without delay on the 

intervention and cessation thereof. 

 

(27) Waiver, Remedies, and Severability: (i) The failure or delay of Buyer to insist on performance of any provision of this Order, or to 

exercise any right or remedy available under this Order, shall not be construed as a waiver of that provision, right, or remedy in any later 

instance. Further, if any provision of this Order is or becomes void or unenforceable by operation of law, the remaining provisions shall be 

valid and enforceable. (ii) Unless otherwise expressly stated in this Order, the rights and remedies of both parties hereunder shall be in 

addition to their rights and remedies at law or in equity; provided, however, that in no event shall Buyer be liable to Seller for any 

anticipatory profits or for any special (including multiple or punitive), indirect, incidental, or consequential damages howsoever arising. 

 

(28) Entire Agreement: This Order, including any attachments and documents incorporated by reference, constitutes the entire agreement 

between Buyer and Seller, and supersedes all prior representations, agreements, understandings, and communications between Buyer and 
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Seller related to the subject matter of this Order, whether oral or written. No amendment or modification of this Order shall be binding upon 

either party unless it is set forth in a written instrument signed by authorized representatives of both Buyer and Seller. 

 

SUPPLEMENTAL TERMS AND CONDITIONS 
The following Supplemental Terms and Conditions shall be applicable if this order is issued for articles, materials and/or work required 

by Buyer for the performance of a contract with a department or agency of the Federal Government, or for the performance of a 

subcontract under such contract. 
 

(29) Changes: Buyer may at any time, by a written order and without notice to sureties, if any, make changes within the general scope of this 

order in any one or more of the following (i) drawings, designs or specifications where the supplies to be furnished are to be specially 

manufactured for the Buyer in accordance therewith: (ii) method of shipment or packaging (iii) the time or place of performance, inspection, 

delivery, or acceptance of goods and/or services  and (iv) the amount of Buyer-furnished or customer-furnished property or facilities . If any 

such change causes an increase or decrease in the cost of or the time required for, performance of this order, an equitable adjustment shall be 

made in the price or delivery schedule, or both and the order shall be modified in writing accordingly. Any claim by the Seller for adjustment 

under this clause must be asserted with 30 days from the date of receipt by the Seller of the notification of change: Provided, however, That 

Buyer, with the approval of the Contracting officer, if he decides that the facts justify such action may receive and act upon any such claim 

asserted at any time prior to final payment under this order. Failure to agree to any adjustment shall be a dispute concerning a question of 

fact within the meaning of the clause of the Prime Contract entitled “Disputes.” However, nothing in this clause shall excuse the Seller from 

proceeding with the order as charged. 

 

(30)  Inspection: All material and workmanship entering into the performance of the order may be inspected and tested, to the extent practicable, 

at all times and places, either before, during, or after manufacture, by inspectors employed by Buyer or by the Government at Buyer’s 
discretion. The exercise of this right of inspection and test, however, shall in no way relieve Seller of its obligation to furnish all articles, 

materials and/or work in strict accordance with the terms and provisions of the order. In case any of the articles, materials and/or work are 

found to be defective or otherwise not in conformity with the requirements of the order, Buyer shall have the right to reject the same or 

require that such articles, materials and/or work be corrected or replaced promptly with satisfactory materials or workmanship. If inspection 

and test are made on the premises of Seller, Seller shall furnish without additional charge all reasonable facilities and assistance for the sale 

and convenient inspection and tests required by the inspectors in the performance of their duty. All inspections and tests shall be performed 

in such a manner as not to delay the work unduly. 

 

(31) Drawings: All drawings, specifications and data furnished by Buyer to Seller hereunder shall remain the property of Buyer and shall be used 

by Seller only as and to the extent required for the performance of this order, unless the Buyer shall otherwise approve in writing. Upon 

completion of work by Seller under this order, Seller when requested shall promptly return to Buyer all drawings, specifications and other 

data furnished by Buyer in connection herewith, together with all copies or reprints then in Seller’s possession or control and Seller shall 

thereafter make no further use either directly or indirectly of any such drawings, specifications or data or of any information derived 

therefrom, without Buyer’s prior written consent. 
 

(32) Buy American: Seller warrants that the articles or materials furnished under this order will be mined or produced in the United States or will 

be manufactured from articles, materials or supplies mined or produced or manufactured in the United States in so far as required by the 

Domestic Preference Act (Act of March 3, 1933: 41 U.S.C. 10a-10c). 

 

(33) Walsh-Healey Act Fair Labor Standards Act, etc.: Seller warrants that the goods called for by this order have been or will be produced in 

compliance with the Fair Labor Standards Act of 1938 (Public Act No. 718-75th Congress) as amended and, in so far as applicable to this 

order, the Walsh-Healey Public Contract Act (Public Act No. 846-74th Congress) and any amendments thereto, as well as with the provisions 

of any other Federal Law with respect to labor relations, minimum wages and hours of employment, now in effect or hereafter enacted, and 

with any and all rules and regulations issued under each and every such act. 

 

(34) Officials Not to Benefit: No Member of or Delegate to Congress or Resident Commissioner shall be admitted to any share or part of this 

order or to any benefit that may arise therefrom, but this provision shall not be construed to extend to this order if made with a corporation 

for its general benefit. 

 

(35) Non-Discrimination: Seller in performing the work required by the order shall not discriminate against any employee or applicant for 

employment because of race, creed, color or national origin. Seller shall cause a like provision to be included in all subcontracts entered into 

under this order except subcontracts for standard commercial supplies or for raw materials. 

 

(36) Contingent Fees: Seller warrants that no person or selling agency has been employed or retained to solicit or secure this order upon an 

agreement or understanding for a commission, percentage, brokerage, or contingent fee, excepting bona fide employees or bona fide 

established commercial or selling agencies maintained by Seller for the purpose of securing business. 

(37) Notice of Labor Disputes: Whenever an actual or potential labor dispute is delaying or threatens to delay the timely performance of this 

order, Seller will immediately give notice thereof to the nearest representative of the department of the Government contracting for the 

articles, materials and/or work covered hereunder. Such notice shall include all relevant information with respect to such dispute. This 

provision shall not be applicable to subcontracts for standard commercial supplies or for raw materials. 

 

(38) Certificates of Compliance: Seller shall, upon request of the government or Buyer, furnish certificates of compliance with all Federal and 

State laws, rules and regulations that may be applicable to this order. 

 



 

3010 South Tech. Blvd., Miamisburg, OH 45342       1-877-CDI-8771      www.connectivedesign.com 

(39) Approval of Source of Subcontracts: All subcontracts and/or purchase orders for completed or substantially completed articles, spare parts 

or work covered by the Government contract under which this order is issued must be approved as to source by the Contracting Officer 

designated by the Government to administer such contract. The phrase “completed or substantially completed articles, spare parts or work” 
as used in this article is defined by Government regulations as “articles that are manufactured especially for the contract” and includes 

“special tools, dies, jigs, fixtures, etc., which have no general use in regular trade channels”. Ordinarily standard or commercial standard 

articles, catalog or shell items or raw materials do not, in general, require prior purchase approval. Seller agrees to submit for approval of the 

Government Contracting Officer all procurements on its part for completed or substantially completed articles, spare parts or work, as 

defined in this article and to cause a similar provision to be included in all subcontracts and/or purchase orders issued hereunder. 

 

(40) Inspection and Audit of Books: If this order constitutes a subcontract, Seller agrees that its books and records and its plant, or such parts 

thereof as may be engaged in the performance of this order, shall at all reasonable times be subject to inspection and audit by any authorized 

representative of the Government. Seller shall cause a like provision to be included in all subcontract s hereunder. 

 

(41) Non Rebate of Wages: Seller shall comply with the regulations of the Secretary of Labor pursuant to the Act of June 3, 1934, 48 Stat. 948 

(U.S. Code Title 40, Secs. 276b and 276c), and any amendments or modifications thereof shall cause appropriate provisions to be inserted in 

subcontracts to insure compliance therewith by all subcontractors subject thereto, and shall be responsible for the submission of affidavits 

required of subcontractors thereunder, except as the Secretary of Labor may specifically provide for reasonable limitations, variations, 

tolerances, and exemptions from the requirements thereof. 

 

(42) Military Security Requirements: a) The provisions of the following paragraphs of this article shall apply only if and to the extent that this 

order involves access to classified matter, which as used in this clause shall mean information or material classified “Top Secret”, “Secret”, 
“Confidential” or “Restricted”, as indicated on the order; b) Seller (i) shall be responsible for safeguarding all classified matter and shall not 

supply or disclose classified matter to any unauthorized person, (ii) shall not make or permit to be made any reproductions of matter 

classified “Top Secret”, except with the prior written authorization of the Contracting Officer, (iii) shall not make or permit to be made any 

reproductions of matter classified “Secret”, “Confidential”, or “Restricted”, except as may be essential to performance of the order, (iv) shall 
submit to the Contracting Officer, at such times as the Contracting Officer may direct an accounting of all reproductions of matter classified 

“Top Secret” , “Secret” or “Confidential”, and (v) shall not incorporate in any other project any special features or design of construction 

which will disclose classified matter, except with the prior written authorization of the Contracting Officer; c) Except with the prior written 

consent of the Secretary, or his duly authorized representative, of the Government Department contracting for the articles, materials and/or 

work covered by this order. Seller (i) shall not permit any alien to have access to classified matter and (ii) shall not permit any individual to 

have access to matter classified “Top Secret” or “Secret”; d) Seller agrees (i) to submit immediately to the Contracting Officer a complete 

confidential report of any information which Seller may have concerning existing threatening espionage, sabotage or subversive activity, (ii) 

to submit the Contracting Officer, upon written request, any and all information which Seller may have concerning any of its employees 

engaged in any work at any plant, factory or site at which work under this order is being performed, and (iii) to exclude from its plant, 

factory, site, or part thereof, at which work under this order is being performed, any person or persons whom the Secretary, or his duly 

authorized representative, of the Government Department contracting for the articles, materials, and/or work covered by this order in the 

interest of security may designate in writing; e) Seller is authorized to rely on any letter or other written instrument signed by the Contracting 

Officer, changing or entirely removing the classifications of the Government contract under which this order is issued or of any classified 

matter; f) The obligations of Seller under this article shall be in addition to any obligations of Seller to comply with all the terms and 

provisions of any applicable security or secrecy agreement heretofore or hereafter entered into between Seller and the Government; g) Seller 

agrees to insert in all subcontracts hereunder which involve access to classified matter, provisions which shall conform substantially to the 

language of this article, including this paragraph g; provided that such provisions need not be included in any subcontract as to which the 

Contracting Officer shall consent to the omission of such provisions. 

 

(43) Prompt Placement of Subcontracts: Seller shall, as promptly as possible, place all subcontracts and purchase orders for materials or 

components required for the performance of this order and shall schedule deliveries thereof so as to enable Seller to adhere to, but not 

reasonably anticipate the schedule of deliveries set forth herein, Seller shall cause a like provision to be included in all subcontracts and 

purchase orders issued hereunder. 

 

(44) Renegotiation: This order is subject to the Renegotiation Act of 1951. This order shall be deemed to contain all of the provisions required by 

Section 104 of the Renegotiation Act of 1951 to the same extent as if such provision had been fully set forth herein. 

 

(45) Patent Rights: The government contract under which this order is issued includes standard Armed Service Procurement Regulations patent 

right clauses, copies of which will be furnished Seller on request. Seller agrees to grant Buyer rights coextensive with Buyer’s obligation 
under such patent rights clauses. 

 

(46) Government-Furnished Property: If any property owned by the Government is furnished Seller in connection with the performance of this 

order, Seller agrees to comply with all applicable governmental regulations with respect to the use, maintenance, repair and disposition of 

such property and records relating thereto. 
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DEFINITIONS 
The following definitions apply to this Order and to any supplemental terms and conditions attached to this Order unless otherwise specifically 

stated: 

 
A. Buyer: The legal entity issuing this Order. 

 

B. Buyer’s Purchasing Representative: Buyer’s designated purchasing representative responsible for issuing this Order and any amendments or 

changes thereto. 

 

C. Seller: The legal entity that contracts with Buyer under this Order. 

 

D. Order: The contractual instrument of which these terms and conditions are a part. 

 

E. Government: The United States of America, acting in its contractual capacity. 

 

F. Prime Contract: The contract under which this Order is issued, if applicable. 

 

G. FAR: The Federal Acquisition Regulation (Title 48 Code of Federal Regulations Chapter 1), if applicable. 

 

H. Contracting Officer: The Government official(s) authorized to commit the Government contractually under a Government Prime Contract, or 

the authorized representatives of these officials acting within the scope of their authority. 

 

J. Days: Calendar days (unless specified otherwise). 


