
Terms and Conditions 
  
 
 

1. APPLICABILITY. 

The Buyer may place orders (“Order(s)”) with Seller for Seller products and all such Orders will 
be governed solely by these Terms and Conditions (hereinafter referred to as this 
“Agreement”), unless otherwise mutually agreed. Any oral understandings are expressly 
excluded.  

Seller shall not be deemed to have waived the terms and conditions contained herein if it fails 
to object to provisions appearing on, incorporated by reference in, or attached to any Buyer 
order form, and those provisions are hereby expressly rejected.  

No contrary or additional terms or conditions contained in any Buyer order form shall apply 
unless agreed to in writing and signed by an authorized representative of Seller. Additionally, 
Seller reserves the right to reject any Order submitted to it by Buyer. 

2. DELIVERY. 

Delivery shall be made within the time specified on Buyer’s Order or in accordance with 
Seller’s quoted lead time and monthly delivery rate, whichever is later. 

Delivery shall be deemed complete upon transfer to the carrier, at which point risk of delay 
passes to Buyer. 

Transportation charges shall be prepaid and Buyer shall reimburse Seller upon receipt of an 
invoice for such charges. Seller shall have the right to make early, accelerated, and/or partial 
shipments in advance of the contractual delivery schedule, at its sole and absolute discretion. 

3. INSPECTION. 

The Buyer shall inspect and accept, or reject products delivered pursuant to the Order 
immediately after Buyer takes custody of such products. In the event the products do not 
comply with the applicable Seller drawings or specifications, the Buyer shall notify the Seller of 
such nonconformance and give the Seller a reasonable opportunity to correct any such 
nonconformance.  



The Buyer shall be deemed to have accepted any products delivered hereunder and to have 
waived any such nonconformance in the event Seller does not receive notification that the 
products delivered hereunder do not comply with the Seller’s drawings or specifications, within 
fifteen (15) business days after the Buyer takes custody of such products.  

Unless otherwise agreed, the Buyer shall have no right to conduct an inspection at the Seller’s 
facility. In the event the parties hereto mutually agree that Buyer may inspect Seller’s product 
at Seller’s facility, any such inspection shall be conducted with reasonable prior notice by 
Buyer to Seller and at reasonable times, on a non-interference basis, and such inspection shall 
not include the right to establish mandatory inspection points or enter proprietary or 
competition-sensitive areas of Seller’s facility. 

4. CHANGES. 

Seller at all times reserves the right and is entitled in its sole discretion, to make changes, 
additions, or improvements to the products being delivered under an Order without liability or 
any obligation to incorporate such changes, additions, or improvements into any item or 
product manufactured, sold or delivered prior to incorporation of the change, addition or 
improvement. 

5. RISK OF LOSS AND TITLE 

The risk of loss or damage for the Product(s) shall remain with the Seller until the Product(s) 
are delivered to the Buyer or Buyer’s designated recipient at the delivery location specified in 
the applicable Order or Quote. Upon such delivery, risk of loss or damage to the Product(s) 
shall pass to the Buyer. 

Notwithstanding delivery and the passing of risk, Title to the Product(s) shall remain with the 
Seller and shall not pass to the Buyer until Seller has received, in cleared funds, payment in 
full of the purchase price for the Product(s) and all other sums which are or which become due 
to Seller from Buyer on any account related to the said Product(s) or Order. 

Until such time as Title to the Product(s) passes to Buyer: 

(a) Buyer acknowledges and agrees that Seller retains, and Buyer hereby grants to Seller, a 
purchase money security interest in the Product(s) sold under any Order, and in any proceeds 
thereof, pursuant to the applicable sections of the Uniform Commercial Code (“UCC”) as 
adopted by the governing law stipulated in this Agreement, or any equivalent or similar 
legislation in the relevant jurisdiction, to secure payment of the full purchase price and all other 
obligations of Buyer to Seller. 

(b) Buyer shall keep the Product(s) separate from those of the Buyer and third parties and 
properly stored, protected, insured for their full replacement value against all risks, and 
identified as Seller's property. Buyer shall not remove, deface, or obscure any identifying mark 
or packaging on or relating to the Product(s). 



(c) Buyer shall not sell, pledge, assign, charge, or grant any security interest or other 
encumbrance in or over the Product(s) to any third party, nor permit any lien to attach to the 
Product(s), or any levy to be made thereof, or any financing statement (other than one filed by 
Seller) to be recorded in respect of the Product(s). 

(d) Buyer hereby authorizes Seller to execute and file any and all documents, forms, or filings 
(including but not limited to UCC-1 financing statements and amendments thereto) that Seller 
deems necessary or appropriate at any time to perfect, protect, and enforce its Title and/or 
security interest in the Product(s). Buyer agrees to cooperate fully with Seller in this regard. 

If Buyer fails to make any payment when due, or if Buyer breaches any other terms of this 
Agreement or any Order, or if Buyer becomes subject to any insolvency, bankruptcy, or similar 
proceeding: 

(i) Seller or its authorized representatives may, without prejudice to any of its other rights, at 
any time, without prior notice, enter upon any of Buyer's premises or any other location where 
the Product(s) are reasonably believed to be located to repossess any Product(s) in which 
Seller retains Title or a security interest. Buyer, to the extent permitted by applicable law, 
specifically waives any right it may have to notice or a judicial hearing prior to Seller's retaking 
possession of the Product(s). 

(ii) Seller may require Buyer at Buyer's expense to make the Product(s) available to Seller and 
to assemble and deliver them to a place designated by Seller. 

(iii) All of Seller's rights and remedies hereunder are cumulative and not exclusive of any other 
rights or remedies provided by law or in equity. 

6. PRICES AND PAYMENTS. 

Prices and payments will be in the United States dollars. Payment terms are prepayment 
unless otherwise agreed in writing and confirmed by Seller. Prices quoted are believed to be 
accurate; however, Seller reserves the right to correct any inadvertent errors in the pricing prior 
to acceptance of the Order.  

Seller reserves the right to modify or withdraw credit terms at any time without notice and to 
require guarantees, security, or payment in advance of the amount of credit involved. In the 
event payments are not made in a timely manner, Seller may, in addition to all other remedies 
provided at law, either: (1) declare Buyer’s performance in 

breach and terminate this Order for default; (2) repossess the goods for which payment has 
not been made; (3) withhold future shipments under this Order until delinquent payments are 
made; (4) deliver future shipments under this Order on a cash with order or cash in advance 
basis even after the delinquency is cured; (5) charge interest on the delinquency at a rate of 
1-1/2% per month or the maximum rate permitted by law, if lower, for each month or part 
thereof of delinquency in payment plus applicable storage charges, or inventory carrying 
charges; or (6) recover all costs of collection including reasonable legal advice fees and 



attorney’s fees; and (7) at Seller’s option combine any of the above rights and remedies as 
provided by law. 
 
Robot Functionality and Subscription Fees: Buyer acknowledges and agrees that the ongoing 
functionality of the Robot(s) is contingent upon the timely payment of all applicable annual fees 
for services, which may include but are not limited to service and support, RTK service, and 
cellular data service ("Subscription Fees"). These Subscription Fees may be structured as part 
of the initial purchase price for a defined period, or as separate recurring annual payments, as 
specified in the relevant Quote or Order. Failure to pay any due Subscription Fees as 
scheduled may result in the Robot(s) ceasing to function until such outstanding payments are 
made in full. The initial Quote will specify the duration of use covered by any upfront or 
included Subscription Fees; thereafter, annual Subscription Fees will apply for continued 
operation of the Robot(s). 
 

7. SETOFF. 

All amounts that Buyer owes Seller under an Order shall be due and payable according to the 
terms of an Order. Buyer is prohibited from and shall not set off such amounts or any portion 
thereof, whether or not liquidated, against sums which Buyer asserts are due it, from its parent 
affiliates, subsidiaries or other divisions or units under other transactions with Seller, its 
parents, affiliates, subsidiaries or other divisions or units. 

8. CONNECTED SERVICES, SUPPORT, AND DATA USAGE 

(a) Cloud Connectivity and Data: 

Buyer acknowledges and agrees that the Product(s) (specifically, but not limited to, Robots 
and any associated tablet or control devices) are designed to be connected to a cloud-based 
infrastructure for purposes including, but not limited to, data backup, operational logging, 
software updates, remote diagnostics, troubleshooting, and customer support ("Connected 
Services"). Buyer understands and agrees that this connectivity will involve the transmission of 
data from the Product(s) and any associated devices to Seller and its authorized third-party 
service providers. Such transmitted data ("Service Data") may include, without limitation: 

    i.  Product identifiers (e.g., serial numbers); 

    ii. Operational status and performance metrics (e.g., battery levels, hours of operation, field 
coverage); 

    iii. Error codes, fault logs, and diagnostic information; 

    iv. Location information of the Product(s) and any associated tablet/control devices (e.g., 
GNSS coordinates); 



    v.  Usage patterns and times; 

    vi. Software versions and update statuses. 

Seller will collect, use, and protect Service Data in accordance with its applicable privacy 
policy (which Buyer should review) and primarily for the purposes of providing and improving 
the Product(s), Connected Services, and customer support, and for ensuring compliance with 
service terms. 

(b) In-Device Purchases and Orders: 

Buyer acknowledges that the tablet, control interface, or software application provided with or 
for use with the Product(s) may offer the capability for Buyer or its authorized users to 
purchase or order additional items, features, software, subscriptions, or services directly from 
Seller or designated third parties ("In-Device Orders"). If Buyer or its authorized users initiate 
an In-Device Order, Buyer understands and agrees that this action constitutes a binding 
commitment to acquire and pay for the selected items or services, subject to any additional 
terms and conditions presented at the time of such In-Device Order. 

(c) Subscription Fees for Functionality and Services: 

Buyer accepts and acknowledges that the ongoing operation and functionality of the 
Product(s), and access to some or all Connected Services (including support, software 
updates, and cloud features), are contingent upon the timely payment by Buyer of all 
applicable annual or other periodic subscription fees ("Subscription Fees"), as detailed in the 
relevant Quote, Order confirmation, or service agreement. The initial Subscription Fees, if any, 
covering a defined period may be included in the initial purchase price of the Product(s). 
Thereafter, continued access to these services and optimal Product functionality will require 
ongoing payment of Subscription Fees as they fall due. 

Buyer acknowledges and agrees that the Robot(s) may be rendered inoperable by the Seller 
through remote means (“Kill Switch”) in the event of non-payment of any applicable 
Subscription Fees or other outstanding sums due under this Agreement. Seller shall have no 
liability for any disruption, loss of use, or damage resulting from such deactivation. 
Functionality will be restored upon full settlement of the overdue amounts. Buyer is solely 
responsible for ensuring timely payment to avoid service interruption. 

(Note: The requirement for Subscription Fees for Product functionality is also addressed in 
Section 6 of these Terms and Conditions). 

9. WARRANTY. 

As used in this Section “Nonconformance” means a failure to comply with or failure to operate 
due to noncompliance with applicable Seller drawings or having defects in workmanship or 
material. Normal wear and tear and the need for regular overhaul and periodic maintenance 
shall not constitute a Nonconformance. 



Seller warrants that at the time of delivery to Buyer, its Products will comply with applicable 
Seller drawings and will be free from defects in workmanship and material. These warranties 
shall run to the Buyer, its successors, and assigns. This warranty is valid for twelve (12) 
months after the Seller’s shipment of the Product. 

The warranty period for Seller’s repair or replacement of the failed product only, covered by the 
warranty, shall be the unexpired portion of the original warranty or 6 months after the shipment 
of the repaired or replaced product, whichever is longer. 

Buyer must notify Seller in writing of the Nonconformance of any Product within the warranty 
period and return the Product to Seller within thirty (30) days after such discovery.  

Prior to the return of the Product to the Seller, the Buyer must obtain a Return Material 
Authorization (RMA) from the Seller. Seller reserves the right to return to Buyer any Product 
received without a valid RMA. 

In the event Seller is unable to confirm Buyer’s reported Nonconformance, Buyer agrees to 
pay Seller an Evaluation/No Defects Found Charge, the amount of which shall be as specified 
in Seller’s Return Material Authorization. Seller’s obligation and Buyer’s remedy under this 
warranty is limited to either repair or replacement, by Seller’s election, of any Product 
Nonconformance. Seller agrees to assume round trip transportation costs for a nonconforming 
Product in an amount not to exceed normal shipping charges to the nearest facility designated 
herein for warranty repair of products delivered under an Order.  

Risk of loss or damage to returned Products shall remain with Buyer until received by Seller, 
unless otherwise agreed in writing or the return is explicitly authorized by Seller under a 
warranty RMA. 

Seller shall not be liable under this warranty if the Product has been exposed or subjected to: 

1.  Any maintenance, repair, installation, handling, transportation, storage, operation, or use 
which is improper or otherwise not in compliance with Seller’s instruction; or 

2.  Any alteration, modification, or repair by anyone other than Seller or those specifically 
authorized by Seller; or 

3.  Any accident, contamination, foreign object damage, abuse, neglect, or negligence after 
delivery to Buyer; or 

4.  Any damage precipitated by the failure of a Seller supplied Product not under warranty or 
by any Product not supplied by Seller. 

Operational Acknowledgements and Performance Limitations 

Buyer acknowledges and agrees that the performance of certain Product(s), particularly 
autonomous Robots designed for outdoor tasks (e.g., line marking, mowing), is inherently 



dependent on various external factors and specific characteristics of the operating 
environment. The following conditions, and any performance characteristics or limitations 
arising therefrom, do not constitute a Nonconformance under this warranty, and Seller shall 
have no liability for Product performance issues related to: 

(a) Suboptimal performance, operational limitations, or interruptions experienced in areas with 
significant obstructions to Global Navigation Satellite System (GNSS) signals (e.g., GPS, 
GLONASS, Galileo) or other critical communication signals. Such obstructions may include, 
but are not limited to, areas with dense tree canopy, adjacent to or under large buildings or 
structures (e.g., stadiums, bridges), or in other environments that naturally impede or reflect 
satellite or communication signals. 

(b) Suboptimal performance, operational limitations, or interruptions due to the quality, 
availability, consistency, or accuracy of third-party services, including but not limited to cellular 
network connectivity and Real-Time Kinematic (RTK) correction signals. Buyer acknowledges 
that these external services are beyond Seller’s control, and their quality or availability may 
vary by location and may change after the purchase of the Product(s). 

(c) Variations in the quality, precision, or aesthetic outcome of work performed by the 
Product(s) (such as the patterns or consistency of mown areas or marked lines) that are 
influenced by: (i) Buyer’s selection of specific operational settings, parameters, or patterns not 
recommended by Seller for the given conditions; (ii) the preparation and condition of the 
operating site (e.g., uneven terrain, debris, type and condition of turf); or (iii) methods of use 
that are contrary to Seller’s instructions or best practice guidelines. 

DISCLAIMER: THIS WARRANTY IS EXCLUSIVE AND IN LIEU OF ALL OTHER 
WARRANTIES, WHETHER WRITTEN OR ORAL, EXPRESS, IMPLIED, OR STATUTORY, 
INCLUDING, BUT NOT LIMITED TO, ANY IMPLIED WARRANTIES OF MERCHANTABILITY 
OR FITNESS FOR PARTICULAR PURPOSE WHICH ARE HEREBY EXPRESSLY 
DISCLAIMED. IN NO EVENT SHALL THE SELLER BE LIABLE FOR INCIDENTAL, 
CONSEQUENTIAL, PUNITIVE, OR SPECIAL DAMAGES OF ANY KIND. NO EXTENSION 
OF THIS WARRANTY SHALL BE BINDING UPON THE SELLER UNLESS SET FORTH IN 
WRITING AND SIGNED BY THE SELLER’S AUTHORIZED REPRESENTATIVE. 

10. EXCUSABLE DELAY. 

The Seller shall be excused from delays in delivery and performance of other contractual 
obligations under this Order caused by acts or omissions that are beyond the reasonable 
control and without the fault or negligence of Seller 

including but not limited to Government embargoes, blockades, seizure, or freeze of assets, 
delays or refusals to grant an export license or the suspension or revocation thereof, or any 
other acts of any Government, fires, floods, severe weather conditions, or any other acts of 
God, quarantines, labor strikes or lockouts, riots, strife, insurrection, civil disobedience, war, 
material shortages or delays in deliveries to Seller by third parties. If the excusable delay 
circumstances extend for six months, either party may, at its option, terminate this Order 
without penalty or liability and without being deemed in default or in breach thereof. 



11. CANCELLATION. 

Buyer reserves the right to cancel any portion of this Order affected by a default of Seller or 
any insolvency or suspension of Seller’s operations or any petition filed or proceeding 
commenced by or against Seller under any state or federal law relating to bankruptcy, 
arrangement, reorganization, receivership or assignment for the benefit of creditors. 

12. DISPUTES. 

Except as otherwise specifically agreed in writing by Buyer and Seller, any dispute relating to 
an Order placed by a Buyer incorporated in the United States which is not resolved by the 
parties shall be adjudicated by any court of competent jurisdiction.  

For orders placed by a Buyer incorporated outside the United States, the parties shall resort to 
binding arbitration under mutually agreed procedures. 

13. APPLICABLE LAW. 

This Agreement shall be interpreted in accordance with the state laws of the jurisdiction in 
Georgia, exclusive of any choice of law provisions.  

The Seller and Buyer expressly agree to exclude from this Agreement the United Nations 
Convention on Contracts for the International Sale of Goods, 1980, and any successor thereto. 

14. LIMITATION OF LIABILITY. 

Seller’s liability on any claim for loss or damage arising out of, connected with, or resulting 
from an Order, or from the performance or breach thereof, or from the manufacture, sale, 
delivery, resale, repair, or use of any product covered by or furnished under an Order shall in 
no case exceed the purchase price allocable to the product or part thereof which gives rise to 
the claim, except as provided in the paragraph entitled “Patent Indemnity.”  

In no event shall Seller be liable for special, incidental, or consequential damages. Except as 
herein expressly provided to the contrary, the provisions of this Order are for the benefit of the 
parties to the Order and not for the benefit of any other person. 

15. NONDISCLOSURE AND NON-USE OF SELLERS 

INFORMATION. 

Buyer agrees that it will not use Seller’s data for the manufacture or procurement of products 
which are the subject of this Order or any similar products or cause said products to be 



manufactured by or procured from any other source, or reproduce said data and information or 
otherwise appropriate them without the written authorization of the Seller.  

Buyer agrees that it will not disclose or make available to any third party any of Seller’s data or 
other information pertaining to this Order which is proprietary to Seller without obtaining 
Seller’s prior written consent. 

16. PATENT INDEMNITY. 

Except insofar as an Order calls for products pursuant to Buyer’s designs, drawings or 
specifications, Seller agrees to pay the amount of any final judgment against Buyer resulting 
from a suit claiming that any commercial products manufactured or furnished hereunder, by 
reason of their manufacture, sale or use, infringes any United States patent which has issued 
at the date of the contract, and Buyer’s reasonable costs and expenses in defense of such suit 
if Seller does not undertake the defense thereof, provided Seller is promptly notified of the 
threat or commencement of such suit and is offered full and exclusive control to conduct the 
defense or settlement thereof. 

Seller’s indemnity shall not apply where infringement would not have occurred from the normal 
use for which the products were designed. No responsibility is assumed for actual or alleged 
infringement of any foreign patent. Seller’s liability for damages hereunder is limited to those 
computed solely on the value of any products sold to Buyer. 

In no event shall Seller be liable for consequential damages or costs applicable thereto. In the 
event of any claim that a product furnished hereunder infringes any United States patent, 
Seller may at its option and expense (a) procure for Buyer the right to continue using the 
product, or (b) replace or modify the product so that it becomes non-infringing, or (c) grant 
Buyer a credit for such product, less a reasonable depreciation for use, damage, and 
obsolescence upon its return to Seller. Buyer agrees to pay all costs and expenses incurred by 
Seller in its defense and the amount of any judgment against Seller, in any suit or proceeding 
against Seller based upon a claim of infringement, resulting solely from the Buyer combining 
any product furnished hereunder with any item not manufactured or furnished by Seller or from 
the sale or use of any such combination by Buyer.  

Seller shall also indemnify Buyer’s Buyers and agents for such infringement, if and to the 
extent that Buyer has agreed so to indemnify them, but to no greater extent than Seller has 
indemnified Buyer herein and under the same conditions as set forth herein. In the event any 
product to be furnished under this Order is to be made in accordance with drawings, samples, 
or manufacturing specifications designated by Buyer and is not the design of Seller, Buyer 
agrees to defend, indemnify and hold Seller harmless to the same extent and subject to the 
same requirements as set forth in Seller’s obligation to Buyer as above. 

The above is in lieu of any other indemnity or warranty, express or implied by Seller, with 
respect to intellectual property (patents, trade secrets, mask works, trademarks, copyrights, or 
the like). 



17. SOFTWARE LICENSE. 

In the event that any software or software documentation is provided to Buyer by Seller in any 
form whatsoever under an Order and no software license agreement governing this sale has 
been signed between Buyer and Seller, Buyer agrees to accept the terms and conditions 
stated below effective the date of the first delivery hereunder: 

1. Subject to the terms and conditions herein, the Seller grants to Buyer a nonexclusive, 
nontransferable license to use the software or software documentation provided herein:  (i) in 
the course of the normal operation in or with Seller products which are installed, or are 
intended to be installed, on Seller’s products, (ii) in the analysis or the formatting of reports 
using data from such Seller products or, (iii) on Seller or non-Seller products that are used to 
test, maintain, download, or process information compiled by Seller products. 

2. Making copies of software or documentation except for one copy for archive purposes is 
prohibited unless specifically authorized by Seller in writing.  Should such copying be 
authorized, Buyer will reproduce and include all Seller proprietary and copyright notices and 
other legends in the same manner that Seller provides such notices and legends, both in and 
on every copy of licensed software and documentation and in any form. 

3. The software license and rights granted by Seller to Buyer hereunder are personal to 
Buyer.  The licensed software and documentation may not be sub-licensed, transferred, or 
loaned to any other party without Seller’s prior express written consent, except that Buyer, may 
transfer the licensed software and documentation in conjunction with the resale of any Seller 
Product(s) in which the software is installed or Seller supplied test equipment in which the 
licensed software and documentation is installed or with which it is used.  Such permission to 
transfer is contingent upon the resale or transfer of Buyer’s agreement to use and protect the 
confidentiality of the licensed software and documentation under the same or similar terms as 
those set forth in this software license.  Buyer will, however, notify Seller in writing of the 
transfer of the licensed software and documentation. 

4. Buyer agrees to utilize all licensed software and documentation only as authorized herein.  
Buyer may not either itself or with the assistance of others, make modifications to the licensed 
software and documentation, including, but not limited to, translating, decompiling, 
disassembling or reverse assembling, reverse engineering, creating derivative or merged 
works, or performing any other operation on licensed software and documentation to recover 
any other operation on licensed software and documentation to recover any portion of the 
program listing, object code or source code or any information contained therein. 

5. Buyer agrees to accept and retain licensed software and documentation in confidence.  
Buyer agrees to take appropriate action by instruction, agreement, or otherwise with Buyer’s 
employees, or agents or other persons who are permitted access to licensed software and 
documentation as follows to inform said employees, agents, or other persons who may come 
into contact with it of the confidential nature of licensed software and documentation; and to 
satisfy its obligations under this software license with respect to use, copying, and protection 
and security of licensed software and documentation. 



6. This software license is effective as of the date of first delivery hereunder and shall continue 
until terminated by Buyer for any reason whatsoever upon thirty (30) days prior written notice 
to Seller, provided Buyer ceases using and either returns or destroys Seller software and 
documentation; or by Seller, if Buyer does not comply with any of the terms and conditions of 
this software license and Buyer fails to remedy such failure within thirty (30) days after having 
received notice from Seller of such failure. 

7. Notwithstanding the warranties provided elsewhere herein, Buyer acknowledges that 
licensed software and documentation may be on the Product(s) and, as such, may require 
reasonable adjustment or refinement to suit Buyer’s specific requirements.  Buyer shall 
provide reasonable aid to Seller in accomplishing such adjustments and refinements.  Such 
reasonable adjustments or refinements shall commence on the date of delivery and be 
provided by Seller to Buyer for a period not to exceed ninety (90) days unless otherwise 
provided for in writing. 

8. Buyer agrees that it will not use the licensed software and documentation in the 
performance of a service or product sales contract, or subcontract, with any Government in a 
manner to affect Seller rights to licensed software and documentation.  If Buyer desires to use 
the licensed software or documentation in the performance of a contract or subcontract with a 
Government, prior to such use, Buyer shall consult with Seller as to the procedures and use of 
restrictive markings required to protect the ownership interest of Seller. 

9. This license and sale are subject to the laws and regulations, and other administrative acts, 
now or hereinafter in effect, of the United States and other governments and their departments 
and agencies relative to the exportation and/or re-exportation of licensed software and 
documentation.  Buyer acknowledges that it will be responsible for compliance as necessary 
with such laws, regulations, and administrative acts. 

10. Seller agrees to use reasonable efforts to secure any licenses or permits as may now or 
hereafter be required by the U.S. Government in connection with the performance of Seller 
obligations under this Order, but this will not be deemed to require any performance on the 
part of Seller which cannot lawfully be done pursuant to the laws, regulations, and acts 
referred to above. 

18. SPECIAL TOOLING AND DATA. 

Unless otherwise agreed in writing, all material, software, data processes, equipment, facilities, 
and special tooling, which term includes but is not limited to jigs, dies, fixtures, molds, patterns, 
special taps, special gauges, special test equipment, other special equipment, and 
manufacturing aids and replacements thereof, used in the manufacture of products covered by 
an Order shall be and remain the property of Seller.  

Seller retains all rights, title, and interest in drawings, engineering instructions, specifications, 
and all other written data, if any, furnished with the products. 



19. TAXES AND TARIFFS 
 
The prices quoted herein do not include sums necessary to cover any taxes, duties, or tariffs, 
including but not limited to Federal, State, Municipal excise, sales, or use taxes, or import 
duties upon the production, sales, distribution, or delivery of goods or furnishing of services 
hereunder (collectively "Taxes and Tariffs"). Any Taxes and Tariffs that are due and owing 
hereunder shall be paid by the Buyer. 
 
Seller reserves the right to adjust the prices in any Quote or Order to reflect any new or 
increased Taxes and Tariffs that are imposed or become effective after the date of the relevant 
Quote but prior to delivery of the Product(s). Seller shall provide Buyer with written notice of 
any such price adjustment. 
 
In the event that new or increased Taxes and Tariffs are imposed by governmental authorities 
after the date of the Seller’s Quote for an Order, which would result in an increase to the total 
price payable by the Buyer for the Product(s) specified in that Quote (excluding any Taxes and 
Tariffs already itemized or included in the original Quote), Buyer shall have the right to cancel 
the affected Order. To exercise this right, Buyer must provide Seller with written notice of 
cancellation within ten (10) business days of receiving Seller’s notice of the price adjustment 
due to such new or increased Taxes and Tariffs. If Buyer does not cancel the Order within this 
ten (10) business day period, Buyer shall be deemed to have accepted the adjusted price. This 
cancellation right is Buyer's sole remedy in such an event. 
 
For any other Taxes and Tariffs not covered by the specific cancellation right above, or for 
Taxes and Tariffs that become due after an Order is accepted by Buyer without a subsequent 
price adjustment triggering the cancellation right, Seller reserves the right to invoice Buyer for 
such amounts, and Buyer agrees to pay them. 
 
This clause shall survive the acceptance and complete performance of this Order by the 
parties herein. 

20. ASSIGNMENT. 

Neither party shall assign this Order or any portion thereof without the advance, written 
consent of the other party, which consent shall not be unreasonably withheld.  

The non-assigning party shall not have any obligation to an assignee of the assigning party 
unless such consent is obtained. 

21. WAIVER. 

Failure by Seller to assert all or any of its rights upon any breach of this Order shall not be 
deemed a waiver of such rights either with respect to such breach or any subsequent breach 
nor shall any waiver be implied from the acceptance of any payment or service.  



No waiver of any right shall extend to or affect any other right Seller may possess, nor shall 
such waiver extend to any subsequent similar or dissimilar breach. 

22. SEVERABILITY. 

If any provision of these Terms and Conditions is determined to be illegal, invalid, or 
unenforceable, for any reason, then such provision shall be deemed stricken for purpose of the 
dispute in question, and all other provisions shall remain in full force and effect. 

23. Entire Agreement. 

Buyer and Seller agree and acknowledge that these Terms and Conditions and the accepted 
Quote/Sales order represent the entire agreement between the Parties. In the event that the 
Buyer and Seller desire to change, add, or otherwise modify any terms of the sale, they shall 
do so in writing to be signed by both parties or any additional terms presented electronically 
and expressly accepted by Buyer through the Product interface (e.g., In-Device Orders). 

In case of conflict between these Terms and any other document, these Terms shall prevail 
unless otherwise expressly agreed in writing 
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