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substitute granted by Buyer will not convey nor constitute 
authorization to substitute in any subsequent occurrence(s). 
13. Proprietary Information and Data of Buyer/Seller.  Any 
information or knowledge either party discloses  regarding this 
Purchase Order shall not be deemed confidential or proprietary 
unless expressly agreed upon by the parties in writing, clearly 
identified as proprietary information, and delivered to the duly 
designated  individual.  Any such unpatented information or 
knowledge shall be acquired by Buyer free of any restrictions.  Each 
party hereto agrees not to disclose such proprietary information to 
unauthorized parties.  Neither party shall be liable, however, for the 
inadvertent or accidental disclosure of such information, marked as 
proprietary information as provided above, if such disclosure occurs 
despite the exercise of the same degree of care as such party 
normally takes to preserve and safeguard its own proprietary 
information.  The receiving party shall not use proprietary 
information of the other for any purpose other than as is required for 
the performance of this Purchase Order.  The receiving party 
assumes no responsibility for the release of proprietary information 
by the Government to the general public pursuant to the Freedom of 
Information Act, as amended, or any other similar statute or 
regulation. 
14. Packaging and Packing.  Seller shall be responsible for 
properly packaging the supplies in suitable containers for protection 
during shipment in accordance with transportation regulations and 
good commercial practice.  No additional charge will be allowed for 
packing and packaging unless specifically agree to in writing.   Seller 
shall label each package with the corresponding Purchase Order 
number.  Seller shall prepare an itemized packing list bearing this 
Purchase Order number, description of items, part number, and 
quantity shipped for each package.  One copy of the packing list shall 
be placed in or on the shipping container.  
15. Notice of Labor Disputes.  When an actual or potential labor 
dispute or other condition delays or threatens to delay the timely 
performance of this order, Seller shall immediately notify Buyer in 
writing.  Such notice shall include all relevant information regarding 
such disputes or other condition.  Seller shall insert the essence of 
this provision in all subcontracts issued hereunder. 
16. Delivery.  Seller agrees that time is of the essence in the 
performance of this Purchase Order.  Deliveries shall be strictly in 
accordance with the order delivery schedule.  Buyer reserves the 
right to refuse or return, at Seller's expense, any excess shipments 
or deliveries made in advance of the order schedule.  Invoices for 
early deliveries, when accepted, may be deferred until the scheduled 
delivery date.  Seller agrees to advise Buyer, as soon as possible, of 
any delays in meeting the order delivery schedule and the reasons 
therefore.  If a delay is due to causes beyond the Seller's and, when 
applicable, Seller's subcontractors’ control, and without fault or 
negligence of either of them, Buyer may, at its sole discretion, either 
adjust the delivery schedule or terminate the order for convenience.  
If the delay is due to the Seller's or its Sellers failure, and the failure 
is not cured within ten (10) days after Seller's  receipt of Buyer's 
notice thereof, Buyer may, at its sole discretion, either accept a 
revised delivery schedule and an equitable reduction in the order 
price or terminate the order for default.  Acceptance of late deliveries 
shall not constitute a waiver thereof by Buyer. 
17. Quantity.  It is Seller's responsibility to furnish the quantity of 
supplies/services called for in this order.  No variation in the quantity 
specified herein will be accepted as compliance with this order.  
Buyer reserves the right to return excess shipments at Seller's 
expenses. 
18. Title and Risk of Loss.  Unless otherwise provided in this 
Purchase Order, the F.O.B. point shall be the delivery destination 
indicated in this order, and title to the supplies and risk of loss or 
damage shall pass to Buyer upon Buyer's acceptance of the supplies 
regardless of where Buyer takes physical possession.  If the F.O.B. 
point is designated as the Seller's location, then title and risk of loss 
or damage to the supplies shall pass to Buyer upon Seller's delivery 
of the supplies to the carrier. 
19. Inspection and Test.  Buyer and its customer may inspect 
and/or test materials, work in progress, and completed supplies at 
all reasonable times and places during performance of the work and 
prior to shipment.  Rejected supplies or services shall be corrected or 
replaced.  Rejected services shall be reperformed in an acceptable 

manner.  If inspection and test are made on Seller's premises, Seller 
shall, without additional charge, provide reasonable facilities and 
assistance for the safety and convenience of the inspectors 
performing these duties.  Inspections and test shall be performed in 
such a manner as not to unduly delay work in progress.  Unless 
otherwise agreed in writing, all supplies and services furnished under 
this Purchase Order are subject to Buyer's inspection and acceptance 
or rejection at destination, notwithstanding any previous Buyer or its 
customer's source inspection or test.  Inspection/test at source or at 
destination shall not relieve Seller of its responsibility to furnish the 
supplies/services in strict conformance with this Purchase Order’s 
requirements.  Seller shall maintain an inspection and quality control 
system acceptable to Buyer and its customer.  Seller shall furnish 
Buyer the records of inspection/test for supplies and services 
furnished hereunder at any time during the warranty period upon 
Buyer's request. 
20. Warranty of Supplies/Services.  Seller warrants that all 
supplies/services furnished under this Purchase Order shall conform 
to the Buyer's drawings, specifications, or other description and will 
be of good material and workmanship and free of defects.  Seller 
further warrants that the supplies/services will meet Seller's 
published specifications and standards, will be new (not used or 
reconditioned), merchantable and suitable for the purpose intended.  
These warranties shall survive inspection, acceptance, and payment.  
Supplies/services that do not conform to the above warranties may, 
at any time within twelve (12) months after delivery to Buyer, be 
rejected and returned to Seller, at Seller's expense, for correction or 
replacement.  If Seller does not promptly correct or replace same, 
Buyer may correct or replace the nonconforming supplies/services at 
Seller's expense.  The foregoing warranties are in addition to all 
other warranties expressed or implied by law including incidental or 
consequential damages.    The Seller agrees to correct all latent 
defects found in any supplies furnished hereunder for a period of not 
less than one (1) year following installation at final destination. 
21. Cessation of Production.  If Seller plans to permanently 
discontinue production of any of the supplies, parts, support 
services, etc., provided to Buyer hereunder at any time during the 
useful life of the equipment, Seller shall give Buyer at least six (6) 
months advance written notification of such discontinuance and, 
during this time, agrees to accept Buyer's orders for such items. 
22. Patent, Copyright, and Trademark Indemnity.  Seller 
agrees to indemnify, defend, and hold harmless Buyer, its customer, 
and those for whom Buyer may act as agent, from any costs, 
expenses, damages, or liability that Buyer may incur as a result of 
any proceedings charging infringement of any patent, copyright, or 
trademark by reason of sale of use of any supplies/services/data 
furnished by Seller.  Seller shall have no liability regarding alleged 
patent infringement for supplies furnished to Buyer in accordance 
with Buyer's design specifications. 
23. Changes to Terms & Conditions.  The most current version of 
this agreement is posted on the a.i. solutions website (www.ai-
solutions.com) and it is the Supplier’s responsibility to access the 
most current version for reference. 
24. Changes.  Buyer may, at any time, in writing, make changes to 
this order.  If any such changes causes an increase or decrease in 
the cost or time required for performance of the work, the price 
and/or delivery schedule shall be equitably adjusted and this 
Purchase Order so modified.  Seller shall submit any claim for 
adjustment to Buyer within twenty (20) days following receipt of 
Buyer's written Change Order  Failure of the parties to agree to an 
adjustment shall be considered a dispute under Disputes clause 
hereof; however, pending resolution of any dispute, Seller shall 
immediately proceed with the work as changed. 
25. Changes to Purchase Order.  No verbal or written request, 
notice, authorization, direction or order received by the Seller shall 
be binding upon Buyer, or serve as the basis for a change in this 
Purchase Order, unless issued (or confirmed) in writing by Buyer's 
Procurement Department.  The Seller shall immediately notify 
Buyer's Procurement Department whenever a verbal or written 
change notification has been received from an employee of Buyer or 
Buyer's customer personnel which would affect any of the terms, 
conditions, cost, schedules, etc. of this Purchase Order, and the 
Seller is to perform no work or make any changes in response to any 
such notification or make any claim on Buyer unless Buyer's 
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Procurement Department directs the Seller, in writing, to implement 
such changes. 
26. Stop-Work Order.    Buyer may, at any time, by written notice 
to Seller, stop all or any part of the work hereunder for up to ninety 
(90) days.  Upon receiving a stop-work order, Seller shall 
immediately comply with its terms and take all reasonable steps to 
avoid incurring any additional cost allocable to such work.  Within 
ninety (90) days after the effective date of the stop-work order, 
Buyer shall make an equitable adjustment in this Purchase Order 
delivery schedule and/or price if the stop-work order results in an 
increase in time or cost for performance.  Seller must assert a claim 
for equitable adjustment within thirty (30) days after the end of the 
work stoppage, if applicable. 
27. Certification of Independent Price Determination.  Seller 
certifies that the price(s) invoiced were arrived at independently, 
without consultation, communication, or agreement with any others 
for the purpose of restricting competition, and that Seller has not 
and will not knowingly disclose the price(s), directly or indirectly, to 
others. 
28. No Extra Charges.  The total price payable to Seller hereunder 
for supplies/services furnished in accordance with the procurement 
requirements shall be stated in this Purchase Order.  The price shall 
not be increase to cover any future Seller price increases and shall 
be inclusive of packing, packaging, and cartage, premium 
transportation charges, reusable containers, service or carrying 
charges, permits, fees, and licenses, or any other charges 
whatsoever unless specifically agreed to in writing by Buyer. 
29. Transportation Charges.  No insurance or premium 
transportation costs will be allowed unless authorized by Buyer.  Risk 
or loss, regardless of cause, is Seller's responsibility until the 
supplies/services/data are delivered.  If Seller is delinquent, Buyer 
may require shipment by the fastest means available, and any 
premium transportation charges therefore shall be Seller's 
responsibility. 
30. Payment Terms.  Unless otherwise specified in this Purchase 
Order, terms of payment are "Net 30 days", or as stated in the body 
of this Purchase Order.  If a discount for prompt payment of Seller's 
invoice is allowed, payment shall be made within the allowable 
period to qualify for such discount.  The time allowable for payment 
shall begin after both:  (a) Buyer's receipt of Seller's invoice; and (b) 
delivery of acceptable supplies or performance of satisfactory 
services. 
The invoice shall contain this Purchase Order number, description of 
supplies/services furnished, quantity, unit prices, and total price.  
Payment of invoices may be delayed pending correction of any errors 
or omissions. 
31. Taxes.  The price of the supplies/services procured hereunder 
includes all applicable federal, state, and local taxes and duties 
unless otherwise stated in this Purchase Order. 
32. Setoff.  Buyer shall have the right at all times to setoff any 
amount due or payable to Seller hereunder against any claim or 
charge Buyer may have against Seller. 
33. Relationship of the Parties.  Seller acts as an independent 
contractor and not as Buyer’s agent or employee in carrying out the 
requirements of this Purchase Order. 
34. Termination for Convenience.  Buyer reserves the right, at 
any time, in its own best interest, and without liability, to terminate 
this order in whole or in part, by written notice or termination for 
convenience to Seller.  If this order is so terminated, then, within 
thirty (30) days following Seller's receipt of the termination notice, 
Seller shall submit a claim for equitable adjustment, if applicable.  If 
the termination involves only services, Buyer shall be obligated to 
pay only for services performed before the termination date.  Seller 
shall provide Buyer any supporting information necessary to 
document the reasonableness of Seller's termination for convenience 
claim. 
35. Insolvency.  If Seller ceases to conduct normal business 
operations (including inability to meet its obligations), or if any 
proceedings under bankruptcy or insolvency laws is brought by or 
against Seller, or a receiver for Seller is appointed or applied for, or 
Seller makes an assignment for the benefit of creditors, Buyer may 
terminate this order, without liability, except for deliveries previously 
made and for supplies completed and subsequently delivered in 
accordance with the terms of the order.  In the event of Seller's 

insolvency, Buyer shall have the right to procure the balance of this 
order from others without liability. 
36. Termination for Default.  Buyer may, without liability, and in 
addition to any other rights or remedies provided herein or by law, 
terminate this order in whole or in part by written notice of default if 
Seller: (a) fails to deliver the supplies or perform the services within 
the time specified; (b) fails to make sufficient progress with the 
work, thereby endangering completion of performance within the 
time specified; or (c) fails to comply with any of the other 
instructions, terms, or conditions.  Buyer's right to terminate for 
default may be exercise in Seller does not cure the failure within ten 
(10) days after receiving Buyer's notice of such failure.  If Buyer 
terminates this order in whole or in part, Buyer may purchase similar 
supplies or services from others and Seller shall be liable for any 
additional costs above the original price for the terminated 
supplies/services.  In the event of a partial termination, Seller shall 
continue the work not terminated.  Seller shall not be liable for any 
additional costs if failure to perform arises from causes beyond the 
Seller's or Seller's subcontractors control and without fault or 
negligence of either of them; provided, however, that the 
supplies/services to be furnished by Seller's subcontractor (at any 
tier) were not obtainable from others in time for the Seller to meet 
the order delivery requirements.  Buyer shall pay Seller the order 
price for any completed supplies/services delivered and accepted.  
Buyer and Seller shall agree on the amount of payment for 
manufacturing materials (parts, tools, dies, jigs, plans, drawings, 
etc.) delivered and accepted by Buyer.  Buyer may withhold from 
any payments due Seller, any sum necessary to protect Buyer 
against liability or expenses due to the termination for default.  
Seller shall provide Buyer any supporting information necessary to 
document the reasonableness of Seller's termination for default 
claim. 
37. Disputes.  Any disputes arising under this order that is not 
settled by agreement between the parties may be settled by 
appropriate legal proceedings in any court of competent jurisdiction. 
However, Buyer and Seller hereby waive their respective right to trial 
by jury of any cause of action, claim, counterclaim or cross-
complaint in any action, proceeding, or hearing brought by either 
Seller against Buyer or Buyer against Seller on any matter 
whatsoever arising under, relating to, or in any way connect with this 
Purchase Order.  Pending final resolution, Seller shall proceed with 
the performance of this order in accordance with Buyer's 
instructions. 
38. Public Release of Information.  No public release of 
information, news release, announcement, advertisement, 
photographs, films, denial or confirmation of this order or the subject 
matter hereof, shall be made without Buyer's prior written approval. 
39. Limitation of Liability.  In no event shall Buyer be liable to 
Seller for any indirect, special, consequential, punitive, or incidental 
damages, including, but not limited to, damages for loss of business 
profits, business interruption, or loss of business information, even if 
Buyer has been advised of, or could have reasonably foreseen, the 
possibility of such damages.  The Buyer's liability to Seller hereunder 
shall not, under any circumstances, be greater than the total dollar 
amount of the order indicated herein. 
40. Severability of Provision.  If any provision of this order is 
found to be illegal or unenforceable under law, that provision shall be 
deleted, however, all other provisions of this order shall not be 
affected thereby, and shall remain in full force and effect. 
41. Remedies and Non-Waiver.  Failure of Buyer to insist upon 
strict conformance of the provisions of this Purchase Order shall not 
constitute a waiver of any of the provisions hereof or a waiver of any 
of the technical requirements, specifications or drawings, or a waiver 
of any default provisions.  Except as may be otherwise expressly 
stated, the remedies provided herein shall be non-exclusive and in 
addition to any other remedies in law or equity.  A waiver of a breach 
of any provision of this Purchase Order shall not constitute a waiver 
of any subsequent breach of such provision.  
42. Litigation and Claims.  The Seller shall give notice 
immediately in writing regarding the following:  (a) Any action, 
including any proceedings before a federal, state, or local 
governmental or civilian agency, filed against the Seller arising out of 
the performance of this Purchase Order; or (b) Any claim by a third 
party against the Seller, the cost and expenses of which is, or may 
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be allowable under this Purchase Order.   In the event of the 
occurrence of either of the above, the Seller shall immediately 
furnish Buyer copies of all pertinent papers and documents received 
by the Seller with respect to such action or claim. 
43. Applicable Law.  This Purchase Order shall be governed by and 
construed in accordance with the laws of the state of Maryland. 
44. Compliance with Laws.  Seller shall comply with all applicable 
federal, state, and local laws, rules, regulations and orders in effect 
on the date of this order, including, but not limited to the following, 
as amended:  (a) the Fair Labor Standards Act of 1938; (b) the 
Federal Occupational Safety and Health Act of 1970 (OSHA); (c) the 
Toxic Substance Control Act of 1976; (d) the Walsh-Healy Public 
Contracts Act; (e) Executive Order 11246 as amended, pertaining to 
Equal Opportunity Employment; (f) Affirmative Action as provided in 
29 CFR Part 471, Appendix A to Subpart A; 41 CFR Section 60-
1.4(c); 41 CFR Section 60-250.4 and/or Section 60-300.5; and 41 
CFR Section 60-741.5; (g) the Foreign Corrupt Practices Act; and (h) 
any other federal law concerning export controls, labor relations, 
non-discrimination in employment, minimum wages, overtime 
compensation, and hours of employment.  Seller agrees to indemnify 
and hold buyer harmless against any loss or liability due to Seller's 
violation or non-compliance with such regulations.  Upon Buyer's 
request, Seller shall furnish evidence demonstrating such 
compliance. 
45. Interpretation of Purchase Order.  This Purchase Order and 
any documents incorporated by reference or attached constitute the 
parties' complete agreement. No prior representations or 
agreements, either written or oral, shall be considered to change, 
add to, or contradict it.  Any ambiguity, conflict, or inconsistency in 
this Purchase Order shall be resolved by applying the most 
reasonable interpretation under the circumstances, giving full 
consideration to the parties’ intentions at the time of contracting. 
46. Order of Precedence.  The following descending order of 
precedence shall apply in the event of an ambiguity, discrepancy, or 
conflict in the documents comprising this Purchase Order: (a) 
Purchase Order including Terms and Conditions of Purchase; (b) the 
Statement of Work: (c) the technical specifications, drawings, etc.; 
and (d) any other documents reference or appended to this Purchase 
Order.  However, in the event of an ambiguity, discrepancy, or 
conflict in any of the technical requirements or drawings, Seller shall 
immediately consult Buyer for resolution. 
47. Entire Agreement.  This Purchase Order constitutes the entire 
agreement between Buyer and Seller regarding this procurement and 
supersedes all previous written and oral agreements and 
commitments.  No terms or conditions of sale set forth in Seller's 
quotation or acknowledgement shall be included as a part hereof, nor 
shall any prior course of dealing, custom, or usage in the trade 
supersede or modify any Purchase Order provisions.  Any subsequent 
additions, deletions or modifications to this Order shall not be 
binding upon the parties unless same are mutually agreed upon and 
incorporated herein in writing. 
 
 
 
If this Order is placed under a Government contract, the 
following shall apply: 
 
All Orders  
FAR 52.244-6, Subcontracts for Commercial Items  
 
Orders over $10,000 
FAR 52.222-21, Certification of Nonsegregated Facilities 
 
Orders over $25,000 
FAR 52.203-12, Limitation on Payments to Influence Certain 
Federal Transactions 
FAR 52.203-11, Certification and Disclosure Regarding Payments to 
Influence Certain Federal Transactions 
FAR 52.209-5, Certification Regarding Debarment, Suspension, 
Proposed Debarment, and Other Responsibility Matters 
52.209-6, Protecting the Government's Interests When 
Subcontracting With Contractors Debarred, Suspended, or Proposed 
for Debarment  
 

Orders over $100,000 
52.223-2 Clean Air and Water Certification 
 
Orders over $650,000 
FAR 52.230-2 Cost Accounting Standards 
 
52.252-2 CLAUSES INCORPORATED BY REFERENCE (FEB 
1998) 
Purchases executed by the Buyer, under a Contract vehicle, 
incorporate the following clauses by reference, with the same force 
and effect as if they were given in full text. Upon request, the 
Procurement Officer will make their full text available. Also, the full 
text of a clause may be accessed electronically at this address:  
http://www.acqnet.gov/far 
FEDERAL ACQUISITION REGULATION (48 CFR CHAPTER 1) 
CLAUSES: 
52.202-1 Definitions (Jul 2004) 
52.213-2 Invoices (Apr 1984) 
52.213-3 Notice to Supplier (Apr 1984) 
52.213-12 Limitation on Payments to Influence Certain Federal 
Transactions (Sept 2007) 
52.213-13 Contractor Code of Business Ethics and Conduct (Dec 
2008) 
52.222-26 Equal Opportunity (May 2007) 
52.222-35 Affirmative Action for Special Disabled and Vietnam Era 
Veterans (Sept 2006) 
52.222.36 Affirmative Action for Handicapped Workers (Jun 1998) 
52.222-39 Notification of Employee Rights Concerning Payment of 
Union Dues or Fees (Dec 2004) 
52.247-64 Preference for Privately Owned U.S.-Flag Commercial 
Vessels (Feb 2006) 
52.249-6 Termination (Cost Reimbursement) (May 2004) 
 


