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MEGGITT (MARYLAND), INC. TERMS AND CONDITIONS OF SA LE 

STANDARD PRODUCTS 

1. DEFINITIONS 
 
As used in these terms and conditions of sale, the “Seller”  is Meggitt (Maryland), Inc., and the 
“Buyer”  is the entity issuing the Order.  Each product manufactured by Seller and sold hereunder is 
a “Product .”  “Quotation” means the terms on any quotation issued by Seller, inviting Buyer to submit 
an offer.  “Order”  means the commitment by Buyer which includes the quantity of the Product 
ordered and the mutually negotiated terms, pricing and delivery. “Accepted Order”  means the Order 
accepted in writing by Seller.  “Agreement”  collectively means these terms and conditions and each 
Accepted Order or Quotation to which these terms and conditions apply.  “Herein,” “hereunder,”  
and “hereof”  and other similar expressions refer to this Agreement.  “Software”  refers only to the 
object code version of software and not the source code.  “Intellectual Property”  or “Intellectual  
Property Rights” collectively means any and all patents, copyrights, database rights, trademarks, 
trade secrets, mask works, moral rights, know-how or any other proprietary right, and any applications 
for the foregoing, under the laws of the United States, any other jurisdiction, the European Union, or 
any other bilateral or multilateral treaty regime.  Notwithstanding anything to the contrary express or 
implied herein, all references herein to the “sale”  or “purchase”  of any technology or Intellectual 
Property only means the sale or purchase of a license to use such Intellectual Property, or the 
Intellectual Property underlying such technology, pursuant to this Agreement.  “Section”  refers to 
sections in these terms and conditions.  “Including”  means “including without limitation”.  “Days”  
means “calendar days,” unless otherwise stated.  All definitions in this Agreement apply to both their 
singular and plural forms, as the context may require. 
 
2. ACCEPTANCE AND AGREEMENT 
 
EXCEPT FOR AN ORDER WHICH SPECIFIES ONLY (i) QUANTITY AND (ii) REQUESTED 
DELIVERY TERMS AND IS PART OF AN ACCEPTED ORDER, NO OTHER TERM WHICH 
DIFFERS FROM OR ADDS TO THESE TERMS AND CONDITIONS, SHALL BE BINDING UPON 
SELLER.  Retention by Buyer for over fifteen (15) days of any Product delivered by Seller shall be 
conclusively deemed acceptance of such Product by Buyer.  This Agreement constitutes the sole, 
final and entire agreement between Seller and Buyer and supersedes all other prior or 
contemporaneous agreements between them, whether written, electronic or oral, regarding the 
subject matter hereof.  ONLY ACCEPTED ORDERS SHALL BE BINDING UPON BOTH SELLER 
AND BUYER.   
 
3. CHANGES 
 
Buyer shall have the right, within no less than thirty (30) days before any scheduled Product 
shipment, to change applicable Product quantities, delivery schedules, and methods of shipment and 
packaging.  If such changes affect the cost or time required for performance, Seller shall so notify 
Buyer, and a payment adjustment for the affected Product shipment shall be made as reasonably 
determined by Seller.  No modification of the Agreement shall be binding upon Seller unless it is in 
writing and signed by an authorized representative of Seller. 
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4. WARRANTY AND REMEDY 
 
(A) Unless included in Meggitt (Maryland), Inc’s Lifetime Warranty program (see Section 5), each 

Meggitt (Maryland), Inc. product is warranted to conform to its published specifications for the 
periods shown below from date of its first shipment to Buyer, or the minimum period required 
by applicable law, whichever is longer (the “Limited Warranty” ).   

 
• Piezoelectric transducers:  5 yrs. 
• Vector sensors:  1 yr. 
• Electronic instrumentation:  1 yr. 
• Cable and cable assemblies:  1 yr. 
• Junction and switch boxes:  1 yr. 
• All non-standard products (NSQs):  1 yr. 
• All other products:  1 yr. 
• In-Warranty Product returned for repair or replacement – Warranty is ninety 

(90) days or end of original warranty period, whichever occurs later. For 
Product that is returned under warranty and are tested and no fault found, 
Seller will be entitled to reimbursement from Buyer of the testing and 
evaluation charges.  

• Out-of-warranty Product returned for repair or calibration:  Warranty is ninety 
(90) days from the date of return shipment from Seller. 

 
 (B) EXCEPT FOR THE EXPRESS LIMITED WARRANTIES IN SECTION 4(A) TO THE 

MAXIMUM EXTENT ALLOWABLE UNDER APPLICABLE LAW, SELLER DISCLAIMS ALL 
WARRANTIES, WHETHER EXPRESS OR IMPLIED, STATUTORY OR OTHERWISE 
(INCLUDING ANY WARRANTY OF MERCHANTABILITY, NON-INFRINGEMENT, OR 
FITNESS FOR A PARTICULAR PURPOSE) IN CONNECTION WITH ANY PRODUCT.  
Seller assumes no liability for faulty or improper application or use of any Product or use 
thereof with any other product.  

 
 (C)      All warranty claims must be made in writing to Seller during the applicable warranty period and 

the Products claimed defective must be returned by Buyer to Seller at Seller’s plant.  All 
Products returned for warranty must be accompanied by a written explanation of product 
failure. Seller will repair or replace, at its option, any defective Products and return the 
repaired or replacement Products to Buyer without charge.  SUCH REPAIR OR 
REPLACEMENT SHALL BE BUYER’S SOLE AND EXCLUSIVE REMEDY AND SELLER’S 
SOLE AND EXCLUSIVE LIABILITY FOR DEFECTIVE PRODUCTS.  SELLER’S 
WARRANTIES SHALL NOT BE ENLARGED OR AFFECTED BY, AND NO OBLIGATION 
OR LIABILITY SHALL ARISE OUT OF SELLER’S ADVICE OR SERVICE IN CONNECTION 
WITH, ANY ORDER OR PRODUCT.  

 
SELLER WILL NOT ISSUE CREDIT FOR STANDARD PRODUCTS RETURNED MORE 
THAN THIRTY (30) DAYS FROM THE DATE OF PRODUCT SHIPMENT TO BUYER BY 
SELLER.  SELLER SHALL ASSESS A RESTOCKING CHARGE ON ALL MEGGITT 
(MARYLAND), INC. PRODUCTS RETURNED, SUCH CHARGE TO BE 25% OF THE 
SALES PRICE.  SELLER WILL NOT ACCEPT RETURNS FOR NON-STANDARD 
PRODUCTS (NSQs). 
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  (D) NOTWITHSTANDING ANYTHING ELSE HEREIN, SELLER SHALL NOT BE LIABLE 
UNDER THIS AGREEMENT OR OTHERWISE IN CONNECTION WITH ANY PRODUCT, 
UNDER ANY LEGAL OR EQUITABLE THEORY, WHETHER IN CONTRACT, TORT OR 
OTHERWISE (INCLUDING NEGLIGENCE OR STRICT LIABILITY): (I) FOR ANY AMOUNT 
EXCEEDING THE AMOUNT PAID BY BUYER TO SELLER FOR THE SPECIFIC 
PRODUCT (ITEM) GIVING RISE TO SUCH LIABILITY; (II) FOR ANY PUNITIVE, SPECIAL, 
INCIDENTAL, INDIRECT OR CONSEQUENTIAL DAMAGES, OR (III) ANY LOST PROFITS, 
LOST OPPORTUNITY OR LOST REVENUE, WHETHER CHARACTERIZED AS DIRECT 
DAMAGES OR OTHERWISE. 

  
  (E) CERTAIN JURISDICTIONS LIMIT OR DO NOT ALLOW THE EXCLUSION OR LIMITATION 

OF WARRANTIES OR LIABILITY. SECTIONS 4(B), (C) OR (D) THEREFORE MAY NOT IN 
WHOLE OR IN PART APPLY TO BUYER.  TO THE EXTENT THAT ANY LIMITATION OR 
EXCLUSION OF LIABILITY OR WARRANTY SHALL APPLY, IT SHALL BE LIMITED TO 
THE LEAST EXTENT POSSIBLE UNDER APPLICABLE LAW. 

 
5. LIFETIME WARRANTY 
 
  (A) Meggitt (Maryland) Inc. provides a “Lifetime Warranty” that all standard products sold by 

Meggitt (Maryland) Inc. shall at the time of shipment meet the contractual specifics and be 
free from defects in material and workmanship.  Under this program if any standard product 
fails to meet these standards, Meggitt (Maryland) Inc, in its sole discretion, will repair, replace 
or exchange the product. The “Lifetime Warranty” program does not apply to non-standard, 
specialty, aerospace, or test & measurement products, products manufactured by third 
parties, products that are consumable or disposable, or products for which necessary 
components are no longer available on a commercially reasonable basis.  The “Lifetime 
Warranty” program does not apply to products damaged by accident, abuse, misuse, neglect, 
improper installation, problems with electrical power, natural disaster, or by any unauthorized 
disassembly, repair or modification. 

 
  (B) Upon receipt of any product under warranty, Meggitt (Maryland) Inc will pay all shipping 

charges to send the repaired, replaced or exchanged product to the original point of shipment.  
Meggitt (Maryland) Inc. reserves the right to decline repair or replacement if no fault is found 
in the product. 

 
  (C)     The “Lifetime Warranty” program applies to eligible products ordered on or after January 1st, 

2012. 
 
  (D)     Any repairs performed under Meggitt (Maryland) Inc. warranties shall not in any way extend 

the statute of limitations for claims under such warranties. 
 
  (E)     The express warranty set forth in the “Lifetime Warranty” program is in lieu of and excludes 

any and all other warranties express or implied, including, but not limited to, the implied 
warranties of merchantability and fitness for a particular purpose. 

 
  (F) For any warranty claim, the original Buyer must provide Meggitt (Maryland) Inc with the 

applicable model and serial numbers, the date of purchase, the nature of the problem, and 
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proof of purchase.  Meggitt (Maryland) Inc., in its sole discretion, will determine if the Buyer 
must return the product covered under this warranty to Meggitt (Maryland) Inc. 

 
  (G) No agent, representative, reseller, or distributor of Meggitt (Maryland) Inc. has any authority to 

alter the terms of this “Lifetime Warranty” in any way. This “Lifetime Warranty” may be altered 
only in writing by an authorized officer of Meggitt (Maryland) Inc. 

 
  (H)     Meggitt (Maryland) Inc’s sole obligations under this “Lifetime Warranty” are set forth in 

paragraphs (A) and (B).  In no event shall Meggitt (Maryland) Inc be liable to the buyer or any 
other person for any indirect, special, incidental or consequential losses or damages 
connected with the use of the product under this “Lifetime Warranty”.  Such damages for 
which Meggitt (Maryland) Inc shall not be responsible include, but are not limited to, lost time 
and convenience, loss of use of the product, the cost of a product rental, cost of removal or 
testing, costs of gasoline, telephone, travel or lodging, the loss of personal or commercial 
property, and the loss of revenue. 

 
   (I) In no event shall Meggitt (Maryland) Inc’s obligations under this “Lifetime Warranty” exceed 

the purchase price of the product plus any shipping and handling charges that Meggitt 
(Maryland) Inc may be obligated to pay pursuant to paragraph (B) above. 
 

   (J) The “Lifetime Warranty” applies solely to original Purchaser and is non-transferrable. 
 
6.      TITLE AND DELIVER 

 
Products shall be delivered EXW (EX-Works, Incoterms 2010) Seller’s facility at Germantown, 
Maryland, unless otherwise agreed in writing by Seller.  Title and liability for loss or damage shall pass 
to Buyer upon Seller’s tender of the Products to a carrier for shipment to Buyer.  If loss or damage 
occurs during shipment, Buyer shall not be relieved of obligation to pay costs of insurance, 
transportation, import duties, taxes or any other expenses incurred for licenses or clearances required 
at port of entry and destination.  When Seller is to deliver the Products in installments, shipping dates 
shall be approximate only, and Seller shall not be liable for any loss or expense (consequential or 
otherwise) incurred by Buyer if Seller fails to meet the specified delivery schedule because of 
unavoidable production or other delays.  A security interest in the Products shall be retained by Seller 
until receipt of payment in full from Buyer. 
 
7. CONTINGENCIES 
 
Seller shall use commercially reasonable efforts to meet Buyer’s requested delivery schedule.  
However, Seller shall not be liable for any delay in delivery.  All export sales agreements are 
contingent on the Seller obtaining any required export license or authorization.  Seller shall not be 
liable if an export license or authorization can not be obtained. 
 
8. CANCELLATION 
 
Accepted Orders may not be cancelled except upon Seller’s written approval, which shall be subject 
to Buyer’s payment of Seller’s reasonable cancellation charges. Such charges may include all 
reasonable costs incurred by Seller in preparing to meet Buyer’s anticipated delivery schedule 
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including commitments by Seller to its suppliers, and the cost of inventory (raw materials, work in 
process and finished Products) allocated to Buyer’s order together with a reasonable allowance for 
termination costs and anticipated profits. 
 
9. GENERAL INDEMNIFICATION 
 
Buyer shall defend, indemnify and hold harmless Seller (including its officers, directors, employees 
and agents) (collectively, the “Seller Indemnitees”) from and against any and all claims (including for 
property damages, personal injury or death), suits, demands, judgments, orders, awards, damages, 
liabilities, penalties, costs or expenses, including attorney’s fees, which may be sustained by any 
Seller Indemnittee and arise out of or in connection with (i) any breach by Buyer of the Agreement, (ii) 
any Product, including the use, marketing, advertising or sale of any Product in contravention of this 
Agreement or the Product’s intended purpose` or (iii) Buyer’s violation of any applicable law, 
regulation or standard. 
 
10. MEDICAL INDEMNIFICATION 
 
MEGGITT (MARYLAND), INC. PRODUCTS ARE NOT DESIGNED OR MANUFACTURED FOR 
CLINICAL USE AND ARE NOT APPROVED BY THE U.S. FOOD AND DRUG ADMINISTRATION 
(FDA) FOR CLINICAL OR MEDICAL APPLICATIONS. BUYER AGREES TO INDEMNIFY AND 
HOLD SELLER HARMLESS AGAINST ANY AND ALL CLAIMS, JUDGMENTS, ORDERS, 
AWARDS, COSTS AND EXPENSES, INCLUDING ATTORNEY’S FEES ON ACCOUNT OF 
BODILY INJURY (INCLUDING DEATH) AND/OR PROPERTY DAMAGES SUSTAINED BY 
BUYER, BUYER’S EMPLOYEES OR THIRD PARTIES WHICH ARISE OUT OF OR IN 
CONNECTION WITH THE MEDICAL OR CLINICAL USE OF MEGGITT (MARYLAND), INC. 
PRODUCTS.   
 
11. TERMS AND METHOD OF PAYMENT 
 
All payments to Seller shall be made solely in US dollars in immediately available funds.  Full 
payment shall be due upon receipt of invoice.  If payment is not received within thirty (30) days 
following invoice date, the late payment will accrue interest from the date due until the date paid at a 
rate of one and one half percent (1.5%) per month, or the maximum rate allowed under applicable 
law, whichever is less, on the unpaid balance.  Payment shall be made without regard to Buyer’s 
completed inspection of Products.  If shipment of a Product is delayed due to Buyer’s request, the 
applicable invoice will be issued and become payable at the time Seller was prepared to make 
shipment of the delayed Product.  Products held by Seller thereafter in compliance with such request 
are at Buyer’s sole risk and expense.  If in the judgment of Seller the financial condition of Buyer, at 
any time, does not justify continuance of production or shipment on the terms of payment specified, 
Seller may require full or partial payment for any completed delivery prior to shipment of any 
subsequent deliveries against open Orders or the acceptance of any additional Orders.   
 
12. TAXES 
 
Seller’s prices are exclusive of all taxes.  Responsibility for all customs duties, charges, sales tax, 
value-added tax, and any other taxes imposed by any taxing authority on the sale or use of any of the 
products purchased (excluding any taxes solely on Seller’s income) shall be borne solely by Buyer.   
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13. COMPLIANCE WITH LAW 
 
Buyer represents, warrants and covenants that, at all times, Buyer’s use, distribution, sale, marketing, 
advertising and export of all Products will comply with all applicable law, rules, regulations and 
industry standards of the United States and of any other applicable jurisdiction, including the U.S. 
Foreign Corrupt Practices Act and all applicable export laws, restrictions, and regulations of the 
United States or any applicable foreign government, agency or authority.  Buyer will not export or re-
export, or authorize the export or re-export of any Product, technology or information it obtains or 
learns from Seller (or any direct product thereof) in violation of any such laws, restrictions or 
regulations.  Buyer shall obtain and bear all expenses relating to any necessary licenses and/or 
exemptions with respect to the export from the USA of the Products, or any resulting product, to any 
location in compliance with all applicable laws and regulations. 
 
14. PATENTS 
 
Seller shall defend any suit or proceeding brought against Buyer insofar as such suit or proceeding is 
based on a claim that the manufacture or sale of a Meggitt (Maryland), Inc. Product constitutes direct 
infringement of any duly issued United States patent (a “Claim” ).  Seller shall pay all damages and 
costs finally awarded against Buyer in connection with a Claim, provided that Seller: (i) is promptly 
informed and furnished a copy of each communication, notice or other action relating to the Claim; (ii) 
is given all information and assistance (at Seller’s expense) necessary to defend or settle said Claim; 
and (iii) Seller is given exclusive control over the defense and settlement of such Claim. Seller shall 
have no indemnification obligation, and Buyer shall indemnify, defend and hold harmless Seller to the 
extent the Claim arises out of (i) a combination of the Meggitt (Maryland), Inc. Products with other 
products, (ii) use of the Meggitt (Maryland), Inc. Products not authorized by Seller, (iii) any 
modification to the Meggitt (Maryland), Inc. Products made by or for Buyer, or (iv) any use of the 
Meggitt (Maryland), Inc. Product following notification from Seller that the Meggitt (Maryland), Inc. 
Products infringe, or are likely to infringe, third party Intellectual Property Rights.  Seller’s obligations 
shall not apply to any infringement occurring after Buyer has received notice alleging the infringement 
unless Seller has given written permission for such continuing infringement. If infringement is alleged 
prior to completion of delivery of the Meggitt (Maryland), Inc. Products, Seller may decline to make 
further shipments without being in breach of this Agreement.  THE FOREGOING STATES THE 
SOLE AND EXCLUSIVE REMEDY OF BUYER AND THE SOLE AND EXCLUSIVE OBLIGATION 
AND LIABILITY OF SELLER FOR PATENT INFRINGEMENT AND IS IN LIEU OF ALL 
WARRANTIES, EXPRESS, IMPLIED OR STATUTORY. 
 
15. INTELLECTUAL PROPERTY OWNERSHIP   
 
Buyer acknowledges that the Products may incorporate Software, and that such Software is not sold 
to Buyer and is licensed to Buyer for use solely as incorporated and/or embedded into the Product.  
Other than the foregoing license, Seller or its licensors shall retain all Intellectual Property Rights and 
interests in and to or underlying the Products, and nothing in this Agreement shall be construed to 
grant Buyer a license of any kind to any Intellectual Property Rights of Seller.  To the maximum extent 
allowable under applicable law, Buyer agrees that it shall not, directly or indirectly through any third 
party, reverse engineer, decompile, or translate any Product or seek to reveal the trade secret or 
know how underlying any Product. 
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16. PROPRIETARY DISCLOSURES  
 
  (A) Seller may disclose to Buyer certain confidential information ("Proprietary Information" ) and 

Buyer recognizes the value and importance of the protection of Seller’s Proprietary 
Information.  All Proprietary Information disclosed by Seller to Buyer shall remain the sole 
property of Seller (or its licensors), which shall own all rights, title, and interest in and to such 
Proprietary Information.   

 
  (B) Seller may designate information as confidential by: (i) marking written information or other 

tangible media as "Confidential" or "Proprietary" or with a similar legend prior to disclosure; (ii) 
indicating in the visual display of information that such information is confidential; (iii) 
identifying oral information as confidential at the time of disclosure to Buyer; or (iv) notifying 
Buyer in writing prior to disclosure that certain specifically identified types of information are 
considered to be confidential.  Information which a reasonable person would deem 
confidential shall be treated as Proprietary Information even if such information is not so 
designated as set forth in the previous sentence.  With regard to any Proprietary Information 
that may be disclosed orally, the Proprietary Information may be summarized in writing by 
Seller in a writing delivered to Buyer within thirty (30) days after disclosure; however, failure to 
provide such summary shall not affect the nature of such Proprietary Information.  

 
  (C) Buyer agrees that, at all times and notwithstanding any termination or expiration of this 

Agreement, it will hold the Proprietary Information in strict confidence and not disclose it to 
any third party, except as approved in writing by Seller, and will use the Proprietary 
Information only for the purpose of performing its obligations under this Agreement and for the 
ordinary use of the Products, and not for any other purpose, whether for Buyer’s own benefit 
or the benefit of any third party.  Without derogating from the generality of the foregoing, 
Buyer shall: (i) keep the Proprietary Information in a safe and secure location and apply 
security measures no less stringent than the measures Buyer applies to protect its own like 
information, but in any event no less than reasonable security measures, to prevent 
unauthorized disclosure and use of the Proprietary Information; and (ii) only permit access to 
Proprietary Information to those of its employees, contractors, distributors, consultants, or 
authorized representatives having a need to know and who, prior to obtaining such access, 
are bound by a written confidentiality agreement with provisions to protect the Proprietary 
Information at least as restrictive as those contained herein.  Buyer shall execute any 
documents and otherwise shall take all necessary steps to ensure that Seller and Buyer shall 
each be able to enforce Seller’s rights hereunder against Buyer, its employees and all other 
third parties to whom Buyer discloses Seller’s Proprietary Information as permitted herein, 
under the laws of each jurisdiction in which Seller’s Proprietary Information is disclosed by 
Buyer.  Buyer shall be responsible for any breach of this Section 15 by Buyer’s employees, 
contractors, distributors, consultants, or authorized representatives. 

 
  (D)  Buyer shall immediately notify Seller upon discovery of any loss or unauthorized disclosure of 

the Proprietary Information. 
 
  (E) Buyer’s obligations under this Agreement with respect to any portion of the Proprietary 

Information shall terminate or not apply when Buyer can prove that such Proprietary 
Information: (i) is or subsequently becomes publicly available without breach of any obligation 
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owed to Seller; (ii) became known to Buyer prior to Seller’s disclosure of such information to 
Buyer; (iii) became known to Buyer from a source other than Seller, and without breach of any 
obligation of confidentiality owed to Seller; or (iv) was developed by Buyer entirely 
independent of and without access, reference to or use of any of the Proprietary Information.   

 
  (F) If Buyer or any of Buyer’s representatives is required by law to disclose any of the Proprietary 

Information or a disclosure to government officials is necessary to establish the rights of either 
party under this Agreement and such disclosure complies with the requirements set forth 
below, Buyer will, as soon as reasonably practicable, provide Seller with written notice of the 
applicable subpoena, law, or rule so that Seller may seek a protective order or other 
appropriate remedy.  Buyer and its representatives will cooperate fully with Seller to obtain 
any such protective order or other remedy.  Any information disclosed pursuant to this Section 
15(F) shall remain Proprietary Information, and each party’s obligations thereto shall survive, 
for all other purposes despite such limited disclosure. 

 
  (G) Upon termination or expiration of the Agreement for any reason, Buyer shall cease (i) 

marketing, selling or otherwise dealing with any Product; (ii) representing itself as a seller of 
Products; and (iii) upon written request of Seller at any time, Buyer shall promptly return to 
Seller all documents and other tangible materials representing the Proprietary Information and 
all copies, derivatives or representations thereof in any form, and purge all electronic copies, 
derivatives or other representations in any form of the Proprietary Information that are under 
Buyer’s direct or indirect control.   

 
  (H) Proprietary Information shall not be reproduced or used in any form or for any purpose except 

as required to implement this Agreement.  Any reproduction or derivative, in any form, of any 
Proprietary Information shall remain the property of Seller and shall contain any and all 
confidential or proprietary notices or legends which appear on the original, unless otherwise 
authorized in writing by Seller. 

 
   (I) Buyer hereby acknowledges (i) that it may be difficult to measure or calculate the damage to 

Seller, should Buyer, in breach of this Agreement or of its duties at common law or in equity, 
use or disclose the Proprietary Information of Seller, and (ii) that such breaches may result in 
irreparable harm to Seller and that monetary damages may, therefore, be an inadequate 
remedy for such breach.  Accordingly, in addition to all other remedies available, Seller may 
seek an injunction or other appropriate judicial order to restrain any such breaches or the 
continuation thereof. 

 
17. WAIVERS 
 
Failure by Seller to insist upon performance of any term or condition of this Agreement shall not be 
construed as a waiver of such terms and conditions and shall not affect the right of Seller thereafter to 
enforce each and every term and condition. 
 
18. STORAGE 
 
Any detention, demurrage, storage, inspection, documentary or other charges, fees and expenses 
assessed by carriers, warehousemen or government agencies of any kind resulting from Buyer’s 
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requirement for special service or Buyer’s failure to accept delivery in a timely manner shall be paid by 
Buyer.   
 
19. CHOICE OF LAW 
 
  (A) This Agreement and all disputes arising out of or related to this Agreement shall be solely and 

exclusively construed and governed in accordance with the laws of the State of Maryland, 
USA, without application of any law that would result in the application of a  different body 
of law.  The UN Convention on Contracts for the International Sale of Goods is hereby 
expressly excluded and shall not apply to this Agreement. Any action to enforce the rights or 
obligations arising out of or pertaining to this Agreement shall be governed in accordance with 
Article 19, but in the event resolution to any dispute between the Parties is being sought in a 
court of law, the parties hereby irrevocably consent to the exclusive jurisdiction and proper 
venue of the state and federal courts located in the County of Baltimore, State of Maryland, 
USA, and waive any objections thereto based on any ground including improper venue or 
Forum Non-Conveniens. 

 
  (B) Notwithstanding the foregoing, Seller shall have the right: (i) to enforce judgments; or (ii) seek 

injunctive relief for (a) a breach or threatened breach of this Agreement, or (b) an infringement 
or threatened infringement of its Intellectual Property Rights, in any court of competent 
jurisdiction. 

  
20. DISPUTES/ARBITRATION 
 
  (A) The Parties shall attempt to first settle amicably all disputes arising out of or in connection with 

this Agreement, which attempt shall include, if required for settlement, internal escalation of 
the dispute to management of each party who has the authority to discuss and settle the 
dispute. An attempt to arrive at a settlement shall be deemed to have failed upon the 
notification by one Party to the other Party in writing no earlier than fifteen (15) days after the 
existence of the dispute was identified in writing by one Party to the other.   

 
  (B) Any and all disputes arising out of or relating to this Agreement which cannot be settled 

amicably between the Parties shall be resolved by arbitration in Baltimore, Maryland, USA 
under the commercial arbitration rules of the Judicial and Arbitration Mediation Service 
(JAMS). All arbitration proceedings shall be in English and all submissions shall be in English. 
The laws of the State of Maryland, USA shall be applied to determine the merits of the 
dispute. The arbitral award shall be binding, final and conclusive upon the parties and may be 
entered into by any court having jurisdiction over the party against which an award is entered 
or its assets. 

 
21. AFFIDAVITS AND CERTIFICATES 
 
Seller shall include with each shipment a Certificate of Conformance in Seller’s format.  Any 
requirement by Buyer for test reports, chemical analysis or any other form of certification shall be 
considered as a special requirement and Seller reserves the right to charge an additional fee for any 
such requests. 
 



   

403048 Rev B   January 02, 2012  10 
 
 

22. ASSIGNMENT 
 
Buyer may not assign or delegate this Agreement without the prior, express written consent of Seller.  
Seller may freely assign or delegate this Agreement without Buyer’s consent. Subject to the 
foregoing, this Agreement shall be binding upon and inure to the benefit of the parties, and their 
successors, and permitted assigns.   
 
23. NOTICES 
 
Any notice to be given hereunder by either party to the other shall be in writing and shall be hand 
delivered or sent by overnight courier or registered, express mail, and shall be deemed to be effective 
two (2) business days after dispatch. 
 
24. SEVERABILITY 
 
If one or more provisions in this Agreement are ruled entirely or partly invalid or unenforceable by any 
court or governmental authority of competent jurisdiction, then:  (i) the validity and enforceability of all 
provisions not ruled to be invalid or unenforceable shall remain unaffected; (ii) the effect of such ruling 
shall be limited to the body making the ruling; (iii) the provision(s) held wholly or partly invalid or 
unenforceable shall be deemed amended, and the parties shall reform the provision(s) to the 
minimum extent necessary to render them valid and enforceable in conformity with the parties’ intent 
as manifested herein; and (iv) if the ruling, or the controlling principle of law or equity leading to the 
ruling, is subsequently overruled, modified, or amended, then the provision(s) in question, as originally 
set forth in this Agreement, shall be deemed valid and enforceable to the maximum extent permitted 
by the new controlling principle of law or equity. 
 
25. SURVIVAL   
 
Any rights to accrued payments and Sections 1, 2, 4, 5, 9, 10, 12, 15, 16, 17, 20, 21, 22, 23, 24, 25, 
26, and 27 shall survive the expiration or termination for any reason of this Agreement.   
 
26. GOVERNMENT CLAUSES AND CONTRACTS 
 
Government Contract clauses and any clause essentially based upon Government Contract 
Regulations shall only apply to sales subject to a Government Contract, the terms and conditions of 
this sale shall include those Government Contract Clauses - not inconsistent with terms and 
conditions herein – where applicable Regulations require to be included in a Contract or Subcontract 
for the minimum necessary purposes of the clause.   
 
27. COUNTERPARTS   
 
This Agreement may be executed in two (2) or more counterparts, each of which will be deemed an 
original, but all of which together will constitute one and the same instrument. For purposes hereof, a 
facsimile copy of this Agreement will be deemed to be an original. 
 
 


