

Boeing Distribution Services Inc. & Boeing Distribution Services Defense LLC
General Purchase Order Provisions
1.	ACCEPTANCE, ENTIRE AGREEMENT, AND MODIFICATION.  This order is for the purchase and sale of goods and services described on the face of this order (“Items”).  This order and these general purchase order provisions are an offer from either Boeing Distribution Services Inc., including its, agents, authorized representatives, affiliates, subsidiaries, successors or assigns, or Boeing Distribution Services Defense LLC including its, agents, authorized representatives, affiliates, subsidiaries, successors or assigns (“Buyer”) to the person, firm or company to whom this order is addressed (“Seller”).  Any acceptance of this order is expressly limited to acceptance of the terms of this order and these terms and conditions.  This order shall be deemed accepted upon the return of the acknowledgment copy of this order or the commencement of performance by Seller.  Buyer rejects any additional or different terms and conditions offered by Seller at any time, whether or not such terms or conditions materially alter the order and irrespective of Buyer’s acceptance of or payment for Items.  These terms and conditions constitute the entire agreement between the parties, superseding all oral or written prior agreements and all other understandings, communications or proposals between Buyer and Seller relating to the subject matter of this order.  No change to or modification of this order or these terms and conditions shall be binding upon Buyer unless in writing and signed by an authorized representative of Buyer’s procurement or purchasing office at Buyer’s place of business issuing this order.  No course of prior dealings between the parties, and no usage of trade, shall be relevant to supplement or explain any term used in the order.
2.	PROTECTION OF PROPERTY AND INFORMATION.
A.	PROPERTY.  For the purpose of these terms and conditions, “Property” shall mean all materials, equipment, tools, and facilities furnished to Seller by Buyer, or paid for by Buyer under this order, as well as any improvements thereto or replacements thereof.  Title to all Property shall be vested in Buyer with the right to demand possession at any time.  Seller may use Property only in the performance of work for Buyer.  Buyer does not warrant any aspect of the Property.  Seller bears the risk of loss of, and is responsible for paying all personal property taxes that accrue on, all Property that is in the custody or control of Seller or any supplier or subcontractor to whom Seller delivers Property as permitted below.  Seller will establish and maintain a system to control, protect, preserve, and maintain all Property in good condition and repair.  All Property is subject to removal and return at Buyer’s written request, in which event Seller, at Buyer’s expense, will prepare such Property for shipment and deliver it to Buyer in the same condition as originally received by Seller, reasonable wear and tear excepted.  Buyer may enter Seller’s premises at any reasonable time to inspect Property and Seller’s records with respect thereto.  Upon completion or termination of this order, Seller will retain all Property at its expense until disposition directions are received from Buyer.  Seller may not deliver custody of any Property to any person or entity other than Buyer without Buyer’s prior written permission.  If, with Buyer’s prior written permission, Seller furnishes Property to any supplier or subcontractor of Seller for use in performance of this order, Seller shall:  (i) insert the substance of this Section 2.A in all orders to such supplier or subcontractor; and (ii) remain responsible for any breach by such supplier or subcontractor of this Section 2.A.
B.	INFORMATION.  For the purpose of these terms and conditions, all Property and Other Data provided to Seller from Buyer or other suppliers of Buyer shall be treated as “Information”.  For the purpose of these terms and conditions, “Other Data” shall mean all technical data (including without limitation manufacturing, process, test or repair data, know-how, designs, and data describing physical, functional, and/or performance characteristics), computer software, and all other information and/or data that:  (i) has been supplied to Seller (or any other person) by or on behalf of Buyer, whether transmitted in writing, orally, or otherwise; (ii) Seller has designed, developed, or created at Buyer’s expense; and (iii) all derivatives of (i) and (ii) that Seller has designed, developed, or created.  Except to the extent specifically provided in these terms and conditions, Seller shall have no rights in any Information.  Except as permitted in this Section 2.B., Seller may use Information only in the performance of work for Buyer and, upon Buyer’s request, Seller will deliver all Information and all copies thereof to Buyer.  All Information prepared by Seller specifically in connection with performance of this order, including original works of authorship created by Seller, are considered “works made for hire” under U.S. Copyright Law.  Buyer shall be deemed the author of such works.  If any such work is determined not to be a work made for hire, this Section 2.B. shall operate as an irrevocable assignment by the author of such work to Buyer of the copyright in the work, including all right, title, and interest throughout the world, including the right to make derivatives thereof and revisions thereto.  Seller further agrees to assign to Buyer all other intellectual property rights to Information or to any item designed, or created using such Information.  Seller may not disclose Information to any person or entity without Buyer’s prior written permission.  If, with Buyer’s prior written permission, Seller furnishes Information to any supplier or subcontractor of Seller for use in performance of this order, Seller shall:  (i) insert the substance of this Section 2.B. in all orders to such supplier or subcontractor; and (ii) remain responsible for any breach by such supplier or subcontractor of Section 2.B.
C.	AFTERMARKET ACTIVITY.  For the purpose of these terms and conditions:  (i) “Product” shall mean anything designed, developed, or created using Information; (ii) “Buyer Part” shall mean any component, part, or detail of any component or part, designed, manufactured and/or sold by Buyer; and (iii) “Aftermarket Activity” shall mean transactions (including sales to third parties, including the U.S. Government) for products or services by Seller related to or based on the following:  (a) creating a repair for a Buyer part; (b) designing a new part that is similar or identical to a Buyer Part; (c) comparing a Buyer Part design with another part design; (d) obtaining Parts Manufacturing Approval (PMA) from the Federal Aviation Administration (“FAA”) pursuant to Part 21.303 of the Federal Aviation Regulations; (e) obtaining approval from a Designated Engineering Representative (DER) under FAA Order 8110.4 to repair a Buyer Part; or (f) obtaining any other governmental approval to manufacture or repair a Buyer Part.  Except pursuant to Buyer’s prior written permission, Seller shall not use (or assist others in using) Information to engage in Aftermarket Activity.  Seller must obtain Buyer’s written permission before selling any Product to any third party purporting to purchase Products under authority of Buyer.
D.	TRAINING OF EMPLOYEES.  Seller will maintain adequate processes to protect Buyer’s Property and Information from improper use and/or disclosure, and will train its employees appropriately to follow such processes.  Seller’s failure to comply with the foregoing sentence shall constitute grounds for termination of this order for Default by Buyer.
3.	DELIVERIES AND SHIPMENTS.  Delivery of Items in accordance with the schedule are a material requirement of this order. TIME IS OF THE ESSENCE. Seller shall not, without Buyer’s prior written consent, manufacture or procure materials in advance of Seller’s reasonable lead-time. Seller will, at its expense, ship by express or air shipment or by the most expeditious way if the delivery schedule is endangered for any reason other than Buyer’s fault.  Buyer reserves the right to reject all or any part of any delivery that varies from the quantity authorized by Buyer for shipment. All items shall be packaged, at Seller’s expense, in accordance with Buyer’s instructions or, if none are specified, in accordance with good commercial practice in a manner sufficient to ensure arrival in an undamaged condition.  Items shipped in advance of Buyer’s delivery schedule may be returned at Seller’s expense.  If requested by Buyer, Seller shall give notice of shipment to Buyer at the time of delivery of any shipment of Items to a carrier for transportation. Unless otherwise specified on the face of this order, Seller shall deliver Items DDP (Incoterms 2020) Buyer’s facility identified on the face of this order, where title and risk of loss of Items shall pass to Buyer.
4.	PRICE.  This order shall be limited to the prices specified on this order, which are not subject to increase unless specifically authorized by an amendment to this order.  If this order omits price terms, the price of the Items shall be the price last quoted or paid, whichever is lower.  Unless otherwise provided in this order, prices specified on this order shall include all taxes, customs duties, customs fees or other governmental charges imposed upon the manufacture, sale or transportation of the Items specified herein.  Buyer shall receive the benefit of any general reduction in Seller’s prices implemented prior to delivery.  In no event shall Seller charge prices to Buyer that are higher than Seller charges to its other customers for goods of like grade and quality and in substantially the same quantities.
5.	INSPECTION.  Notwithstanding: (i) payment; (ii) passage of title; or (iii) prior inspection or test, all Items are subject to final inspection and acceptance or rejection by Buyer at Buyer’s facility.  At all reasonable times, including the period of manufacture, Buyer, its customers, and/or representatives of the FAA or other cognizant aviation regulatory bodies may inspect and/or test the Items to be furnished hereunder at the places where the work is being performed, including those of the Seller’s suppliers, and Seller shall provide, without additional charge, reasonable facilities and assistance for safe and convenient inspection and test.  Buyer may inspect 100% or a sample of all Items or any lot of Items at Buyer’s option, and Buyer shall have the right to reject all or any portion of the Items or lot of Items if any such inspection reveals them to be, in Buyer’s sole opinion, defective or nonconforming.  Seller shall provide and maintain a test and inspection system acceptable to Buyer and its customers, if required.  Records of all inspection work by Seller shall be kept complete and available to Buyer and its customers during the performance hereof and for 10 years after final payment by Buyer or for such longer period as may be specified elsewhere. No payment, prior test, inspection, passage of title, any failure or delay in performing any of the foregoing, or failure to discover any defect or other nonconformance shall relieve Seller of any obligations under this order or impair any rights or remedies of Buyer, including revocation of acceptance.

At no additional cost to Buyer, Goods shall be subject to inspection, surveillance and test at reasonable times and places, including Seller's subcontractors' locations.  Buyer has the right to visit Seller’s and Seller’s subcontractors’ locations during operating hours to inspect, review and assess progress and performance under this Contract, including, but not limited to, production, schedule, and quality.  Any Buyer representative shall be allowed access to all areas used for the performance of the Contract.  Buyer shall perform inspections, surveillance, reviews and tests so as not to unduly delay the work.
b.	Seller shall maintain an inspection system acceptable to Buyer for the Goods purchased under this Contract.
c.	If Buyer performs an inspection, surveillance, review or test on the premises of Seller or its subcontractors, Seller shall furnish, and require its subcontractors to furnish, without additional charge, reasonable facilities and assistance for the safe and convenient performance of these duties.
d.	Buyer's rights to perform inspections, surveillance and tests and to review procedures, practices, processes and related documents related to quality assurance, quality control, flight safety and configuration control shall extend to customers of Buyer that are departments, agencies or instrumentalities of the United States Government, including the United States Government Federal Aviation Administration and any successor agency or instrumentality of the United States Government.  Buyer may also, at Buyer's option, by prior written notice from Buyer's Authorized Procurement Representative, extend such rights to other customers of Buyer and to agencies or instrumentalities of foreign governments equivalent in purpose to the Federal Aviation Administration.  Seller shall cooperate with any such United States Government-directed or Buyer-directed inspection, surveillance, test or review without additional charge to Buyer.  Nothing in this Contract shall be interpreted to limit United States Government access to Seller's facilities pursuant to law or regulation.
e.	Program reviews and production readiness assessments will be held at Seller’s facilities or Buyer’s facilities, as requested by Buyer. The topics of these reviews will be specified by Buyer and may include Seller’s current and future capacity and capabilities, raw material and component part status, production status, Buyer-supplied components, inventory, Buyer’s requirements, changes, forecasts, disaster preparedness, and other issues pertinent to Seller’s performance under this Contract.

6.	WARRANTY.
A.	Seller warrants to Buyer, its successors and customers that for a period of 24 months after acceptance of Items, that all Items furnished to Buyer will be free from defects in material and workmanship, will conform to applicable drawings, designs, specifications, and samples, will meet all functional and performance requirements and, to the extent this order calls for services to be performed, that such services will be free from defects in workmanship, will meet all of the requirements of this order and will be performed to the highest standards of workmanship in the industry (all of which are hereinafter collectively called “Conforming Items”).
B.	In the event Conforming Items are not furnished, within 20 days after the non-Conforming Item is returned to Seller, Seller shall repair or replace such non-Conforming Items at Seller’s expense.  The failure of Seller to repair or replace and redeliver such non-Conforming Items within such 20-day period shall entitle Buyer, at its election and in addition to any other rights or remedies it may have at law or in equity, to have such non-Conforming Items corrected at Seller’s expense.  In addition to the costs of repairing or replacing such non-Conforming Items Seller agrees that, notwithstanding the provisions of any warranties, expressed or otherwise, negotiated with respect to Items purchased from Seller by Buyer or Buyer’s customers, Seller shall reimburse Buyer, it successors and customers for labor and material cost, including overhead and general administrative expense reasonably incurred by Buyer, its successors and customers in connection with:  (i) the unscheduled removal and/or replacement of such Items or components thereof from a higher level assembly and surrounding structures due to failure of such Items to conform to requirements of this order or defective material, workmanship, or design; (ii) any such removal of said Items at Seller’s request; or (iii) any such removal of said Items required due to any previously required changes to said Items which Seller has failed to incorporate.  This remedy is not exclusive and shall not be in lieu of any other remedy available at law, in equity, or under this order.
C.	The warranty period shall be suspended upon notice that non-Conforming Items have been furnished until they have been repaired or replaced and redelivered to Buyer postage or freight prepaid, or in the case of nonconforming services, have been corrected.  The un-expired portion of the warranty shall be applicable to the repaired, replaced or corrected Conforming Items.
7.	CHANGES.
A.	Buyer may, at any time, by a written change order, without notice to any sureties, make changes in any one or more of the following:  (i) drawings, designs, specifications, where the Items to be furnished are to be specially manufactured for the Buyer in accordance therewith; (ii) method of shipment or packing; (iii) place or time of inspection, delivery, or acceptance; (iv) the quantity and/or type of services ordered; (v) the work or service schedules; or (vi) the amount of any Buyer furnished property.  If any such change causes an increase or decrease in the cost of or time required for performance of this order, whether or not changed by the order, an equitable adjustment shall be made in the price or delivery schedule or both and this order shall be modified accordingly.  No claim by Seller for adjustment hereunder shall be allowed unless made in writing for a specified amount within 20 days from the date notice of any such change is received by Seller.  If Seller considers that the conduct, statement or direction of any of Buyer’s employees constitutes a change hereunder, Seller shall notify Buyer’s authorized representative and take no action on the perceived change pending written approval of Buyer’s authorized representative.  Only Buyer’s authorized representative has authority to approve a change.  Any change made by Seller without such written approval shall be deemed voluntary by Seller and not compensable in the cost of or time required for performance.  Nothing in this Section shall excuse Seller from proceeding with performance of this order as changed.
B.	Notwithstanding the above or any other provision of this order, Seller hereby agrees that any changes that are made to meet the specified performance requirements of this order shall not entitle Seller to any adjustment in either price or delivery.
8.	DESIGN CHANGES.  During performance of this order, Seller shall not make any changes in the design of Items to be furnished by Seller under this order without advance written notification to and written approval of Buyer.  The above requirement applies whether or not there is a cost impact associated with the change and regardless of the type of change involved, including product improvements.
9.	STOP WORK ORDERS.  Buyer may, at any time by written order, require Seller to stop all or any part of the work under this order for a period of up to 120 days after delivery of such stop work order, and for any further period as the parties may agree.  Immediately upon receipt of such stop work order, Seller shall comply with its terms and take all reasonable steps to minimize the incurring of costs allocable to the work stoppage.  At any time during such period, Buyer may, in whole or in part, either cancel the stop work order or terminate the work in accordance with Section 10.A., Termination, of this order.  To the extent the stop work order is canceled or expires, Seller shall resume work.  If a stop work order is the sole and exclusive cause of a material change in cost or delivery, an adjustment shall be made in the price (excluding profit) or the delivery schedule, or both and this order modified accordingly; provided, however, that no adjustment in price or delivery shall be made under this Section if:  (i) the work would have been otherwise interrupted or delayed; or (ii) such adjustment is available or expressly excluded under any other provision of this order.  No claim for adjustment shall be allowed unless submitted to Buyer in writing in a specified amount within 20 days after the work is terminated or the stop work order expires or is canceled whichever first occurs.
10.	TERMINATION.
A.	By written notice, Buyer may terminate this order or any part hereof, for its sole convenience.  In the event of such termination, Seller shall immediately stop all work hereunder and shall immediately cause all of its suppliers and subcontractors to cease work.  Subject to the terms of this order, Seller shall be paid a portion of the order price reflecting the actual costs incurred for the work performed prior to the notice of termination, plus reasonable charges Seller can demonstrate to the satisfaction of Buyer using its standard record keeping system, that have resulted from the termination.  Seller shall submit its claim no later than 90 days after receipt of the termination notice.  Seller shall make reasonably available to Buyer or Buyer’s representative, any books, records and papers supporting its claim.  Seller shall not be paid for any work performed or costs incurred which should have been avoided.  Upon Buyer’s payment to Seller in accordance with this Section 10.A., title to all equipment, materials, work-in-progress, special tooling, finished products, and anything acquired for this order, and any plans, drawings, specifications, Information, and other things that would have been required to be delivered to Buyer, shall vest in Buyer.
B.	By written notice, Buyer may terminate this order in whole or in part:  (i) if Seller fails or refuses to perform in accordance with any of the requirements of this order or to make progress so as to endanger performance hereunder; (ii) if Seller becomes insolvent or suspends any of its operations or if any petition is filed or proceeding commenced by or against Seller (whether voluntary or involuntary) under any federal or state law, or under any agreement, instrument, security interest, or similar arrangement, relating to bankruptcy, arrangement among debtor and creditors, reorganization, receivership or assignment for the benefit of creditors; (iii) if Seller fails to provide Buyer, upon request, with adequate assurances of future performance within the time period requested by Buyer; or (iv) if Seller engages in any use or disclosure of Information that is not expressly permitted under the terms of this order (each, a “Default”).  Any such termination will be without liability to Buyer except for completed Items delivered and accepted by Buyer, payment for which can be set off against damages to Buyer.  Buyer may require Seller to transfer title and deliver to Buyer any or all property produced or procured by Seller for performance of the work completed as of the termination and Seller shall be credited with the reasonable value thereof not to exceed Seller’s actual incurred costs or the order price, whichever is less.  Seller will be liable for damages caused by or resulting from a Default including but not limited to excess costs of re-procurement.  If, after a termination pursuant to clause (i), (iii), or (iv) of this Section 10.B., it is determined that Seller was not in Default, the termination shall be deemed a termination for convenience in accordance with Section 10.A.  Buyer or its designee shall have the right to audit all elements of any termination claim and Seller shall make available to Buyer or Buyer’s designee on request all books, records, and papers relating thereto.  Termination of the order pursuant to this Section 10.B. shall be without prejudice to any other rights and remedies of Buyer under statute or common law.
C.	To the extent this order is not terminated pursuant to Sections 10.A. or 10.B., above, Seller shall continue performance.
11.	EXCUSABLE DELAYS.  Neither party shall be in default for any delay or failure to perform hereunder due to causes beyond its control and without its fault or negligence; provided, that any delay or failure to perform caused by the default of a supplier of Seller at any lower-tier shall be excused only if:  (i) it is beyond the control of both Seller and such supplier and without the fault or negligence of either; (ii) the parts to be furnished are not obtainable from other sources in sufficient time to permit Seller to meet the delivery schedule; and (iii) Seller furnishes prompt written notice to Buyer of the occurrence of any such cause that will or may delay Seller’s performance.  If delivery of any Item is delayed by any excusable delay for more than 90 days, Buyer may, without any additional extension, cancel all or part of any order with respect to the delayed Item, and exercise any of its remedies in accordance with Section 10.B.
12.	NEW MATERIAL.  Seller shall only supply Buyer with new materials.  Seller warrants that none of the items furnished under this order are surplus, used, remanufactured, remarked, reconditioned or counterfeit or of such age or so deteriorated as to impair the usefulness or safety thereof, unless otherwise specifically stated on the face of this order.  In order to prevent the acceptance and shipment of fraudulent and counterfeit materials, Seller must meet industry AS5553, AS6174 or equivalent standard.  Seller shall immediately notify Buyer if Seller becomes aware or suspects that it has furnished fraudulent or counterfeit materials.  Buyer shall not return or pay for any fraudulent or counterfeit materials but shall provide evidence of such to Seller.
13.	PAYMENT TERMS.  Unless otherwise provided on this order, Buyer will pay all Seller invoices within 90 days.  Payment periods and cash discount periods will be computed from either the date of delivery or acceptance of the Items ordered or the date of receipt of correct and proper invoices prepared in accordance with the terms of the order, whichever is later.  The payment date will be delayed on a day-for-day basis for any Item that is delivered later than called for by the schedule on the face of this order.
14.	SETOFF.  Buyer may setoff any amount due from Seller to Buyer, whether or not under this order, from any amounts due to Seller under this order.
15.	INJUNCTIVE RELIEF.  Nothing contained herein shall operate to waive or limit Buyer’s right to seek injunctive relief with respect to any breach or threatened breach by Seller of its obligations under these terms and conditions.
16.	PATENT, TRADEMARK AND COPYRIGHT INDEMNITY.  Except when the work hereunder or supplies are manufactured to detailed designs originated and furnished by Buyer or by a process or method the use of which is specifically directed by Buyer, Seller guarantees that the Items produced hereunder and the sale, importation or use of them will not infringe any third party patents, trademarks or copyrights (“Third Party Rights”) and Seller shall indemnify and save Buyer and its customers harmless from any expense, loss, cost, damage, or liability which may be incurred on account of infringement or alleged infringement of Third Party Rights with respect to such Items, and defend, at its own expense, any action or claim in which such infringement is alleged, provided Seller is notified of such actions or claims by Buyer.  In the event of an injunction or restraining order, Seller shall, at its own expense, either procure for Buyer the right to continue to sell and use the Item, or replace or modify the Item so that it becomes non-infringing.
17.	INDEMNIFICATION.  Seller shall indemnify, defend and hold harmless Buyer and its affiliates, shareholders, officers and employees from and against any and all claims, demands, actions, losses, damages, liabilities, costs and expenses, including but not limited to attorneys’ fees, arising out of or in connection with:  (i) the inaccuracy of any representation or warranty by Seller; (ii) the breach by Seller of any promises, covenants or conditions made by Seller to Buyer; or (iii) any Items supplied by Seller under this order.  In the event Seller, its employees, agents, subcontractors, and/or lower tier subcontractors enter premises occupied by or under the control of Buyer or third parties in the performance of this order, Seller shall indemnify, hold harmless and defend Buyer and its affiliates, shareholders, officers and employees from any loss, cost, damage, expense or liability by reason of property damage, death or personal injury, including Seller’s employees, of any nature or kind whatsoever arising out of, as a result of, or in connection with such performance occasioned in whole or in part by the actions or omissions of Seller, its employees, agents, subcontractors, and/or lower tier subcontractors.
18.	INSURANCE.  Without in any way limiting the foregoing indemnification undertakings, Seller and its subcontractors and any lower tier subcontractors shall maintain adequate insurance, naming Buyer an additional insured, to cover any product liability, public liability, property damage and automobile liability or any damage incurred in connection with Seller’s performance of any work on or about Buyer’s premises and shall maintain proper Workmen’s Compensation insurance covering all employees performing this order.  If requested by Buyer, Seller will furnish certificates of insurance from its insurance carriers evidencing compliance with the foregoing obligation.
19.	WAIVER OF LIENS.  Upon receipt of this order and as consideration in the payment sum, Seller hereby expressly waives and releases (i) any and all rights in or claims of mechanics or other liens in connection with this order, (ii) any and all rights against any labor, services, material (including part or product), payment, or performance hereunder, furnished through the date of delivery and (iii) any and all claims for additional compensation of any kind and excepting those rights, liens and claims that Seller might have in any undisputed amounts, on account of labor or materials, or both.  Seller agrees to promptly furnish or cause to be furnished to Buyer, on Buyer’s request, a waiver or waivers of such liens in a form acceptable to Buyer.
20.	SUBCONTRACTING:  Without the prior written consent of Buyer, Seller shall not subcontract for procurement of all or any number of the Items covered by this order in completed or substantially completed form.  Seller will be responsible for the performance of its subcontractors and suppliers and any breach or default of any provision of this order by any of them shall be deemed a breach or default by Seller.
21.	STANDARDS OF CONDUCT, INTEGRITY, AND COMPLIANCE.  Buyer conducts its business in strict compliance with applicable laws, rules, and regulations with honesty and integrity and with a strong commitment to the highest standards of business ethics.  In addition, it is the policy of Buyer to enter into supplier agreements only with companies that have a demonstrated record of, and commitment to, the highest ethical standards.  Seller agrees that Seller will, at all times, adhere to the standards set forth in Buyer’s Code of Business Conduct (the “Code”) and will fully comply and take all necessary steps to assist Buyer in complying with the Code as well as any other customary standards of business conduct prescribed by law or regulation.  Seller shall, at all times, carefully comply with all rules, laws and regulations pertaining to entertainment or providing gratuities.
22.	NOTICE TO BUYER OF LABOR DISPUTES.  Whenever Seller has knowledge that any actual or potential labor dispute is delaying or threatens to delay the timely performance of this order, Seller shall immediately give notice thereof, including all relevant information with respect thereto, to Buyer.  Seller shall include this paragraph in each lower-tier subcontract under this order.
23.	SELLER’S STATUS AS INDEPENDENT CONTRACTOR.  Seller is an independent contractor and while performing work on or off Buyer’s premises, neither it nor any of its agents or employees shall be considered agents or employees of Buyer.
24.	TRADE CONTROL COMPLIANCE.  
a. The parties shall comply with all export and import laws, regulations, decrees, orders, and policies of the United States Government and the Government of any country in which the parties conduct business pursuant to this Contract, including but not limited to the Export Administration Regulations (EAR) of the U.S. Department of Commerce, the International Traffic in Arms Regulations (ITAR) of the U.S. Department of State, the U.S. Customs & Border Protection Regulations, the Harmonized Tariff Schedule, and the anti-boycott and embargo regulations and guidelines as set forth in the EAR and in the U.S. Department of the Treasury, Office of Foreign Assets Control (collectively, Trade Control Laws).
b. Seller shall control the disclosure of, and access to, controlled items or technical data provided by Buyer related to performance of this Contract in compliance with all applicable Trade Control Laws.  Seller shall not transfer (to include transfer to foreign persons employed by or associated with, or under contract to Seller, or Seller’s sub-tier suppliers or Seller’s non-U.S. subsidiaries) any export controlled item, data or services, without providing advance notice to Buyer and obtaining the requisite export and/or import authority. Subject to applicable Trade Control Laws, Seller shall provide Buyer with the export control classification of any commodity or technology including software. Seller shall complete Buyer’s “Item Part No. Classification Form” to facilitate Item export classifications. Seller may access such form http://www.boeingdistribution.com/supplier-resources/supplier-communications. Seller shall provide updates to Buyer in a timely manner as changes occur.
c. Each party agrees to reasonably cooperate with the other in providing, upon request documented evidence, proof or other supporting information that validates the trade data determination.  
d. Seller represents that it maintains an effective export/import control compliance program in accordance with all applicable Trade Control Laws.  A copy of process control documents and other documents reasonably requested by Buyer related to Seller’s compliance with applicable Trade Control Laws shall be made available to Buyer upon request.
e. Seller shall promptly notify Buyer if Seller is, or becomes, listed in any Denied Parties List or if Seller’s export privileges are otherwise denied, suspended or revoked in whole or in part by any Governmental entity.
f. Seller shall timely inform Buyer of any actual or alleged violations of any applicable Trade Control Laws, including but not limited to any suits, actions, proceedings, notices, citations, inquiries, or other communications from any government agency concerning any actual or alleged violations, in Seller’s performance under this Contract and shall comply with all reasonable requests from Buyer for information regarding any such violations.
g. Seller shall incorporate into any contracts with its sub-tier suppliers obligations no less restrictive than those set forth in this Article requiring compliance with all applicable Trade Control Laws. 
h. If a Party engages in the export or import of a controlled item in support of its duties and obligations imposed under this Contract, then such Party conducting the export or import shall obtain all authorizations that are required under the applicable Trade Control Laws. Each Party shall cooperate and exercise reasonable efforts at its own expense to support the other Party in obtaining any necessary export and import authorizations required to perform its obligations under this Contract. Reasonable cooperation shall include providing necessary documentation, (e.g. import certificates, end-user and retransfer certificates).
i. For country of origin and preference processing purposes, Seller shall promptly complete and return any questionnaires, forms, or inquiries associated with country of origin, preference criterion, or any data associated with free trade within 30 days. Buyer may make requests for certification of country of origin electronically through email or by portal access. Data provided to Buyer will be used to produce free trade documentation, including but not limited to the United States-Mexico-Canada Agreement Certification. If Seller elects to provide hard-copy certificates to Buyer, Seller acknowledges and agrees that such certificates will be valid for an entire calendar year. Should the country of origin or trade data provided to Buyer change within the validity date range of the certification, Seller must notify Buyer of such changes.
j. All international and US domestic shipments must be accompanied by the required shipping documentation to facilitate any clearance requirements. For US domestic shipments, packing list must include the country of origin of each part supported on the shipment, and for international shipments, the commercial invoice and the packing list must include the country of origin.   
k. As this order is intended for export, Seller shall comply with the International Standards for Phytosanitary Measures ISPM15, regulating Wood Packaging Material in International Trade, as though the ship to address is international. 
25.	COMPLIANCE WITH LAWS.
A.	Seller warrants that the performance of any work pursuant to this order and the delivery of any Items is and shall, in all respects be in strict compliance with all laws, rules, regulations, ordinances, proclamations, demands, directives, or other legal requirements that now govern or may hereafter govern the manufacture, sale or delivery of the Items contemplated by this order including but not limited to any applicable laws relating to basic working conditions and human rights, slavery and human trafficking including the UK Modern Slavery Act; California Transparency in Supply Chains Act; EU Non-Financial Reporting Directive; Federal Acquisition Regulations; Trade Facilitation and Trade Enforcement Act; and the French Duty of Vigilance Law). Seller agrees to obtain all necessary permits and licenses at its expense.  Seller agrees upon request to furnish Buyer with a certificate of compliance relating to any such laws and regulations in such form as Buyer may require.  Seller agrees to indemnify and hold Buyer harmless from any liability arising from any failure of Seller to comply with such laws and regulations.
B.	For any order under a contract or subcontract with the U.S. government, the terms and conditions in the Code of Federal Regulations (“CFR”), Federal Acquisition Regulation (“FAR”), any agency supplement to the FAR (e.g., the Defense Federal Acquisition Regulation Supplement (DFARS)), and/or independent agency regulations (e.g., FAA) described below are incorporated by reference and made a part of this order if, by the terms of the clause or the instructions below, they are applicable to this order, with date of the clause being the same as the date of the clause in Buyer’s contract with its customer unless otherwise noted.  Seller may contact Buyer to obtain full text copies of the clauses.  As appropriate to effectuate the intent of the clause, the word “Government” or the “United States” in the incorporated clauses shall mean “Buyer,” the word “Contractor” shall mean “Seller,” and the word “Contracting Officer” shall mean an authorized representative of Buyer.  It is intended that the referenced clauses shall apply to Seller in such manner as is necessary to reflect the position of Seller as a subcontractor to Buyer and to ensure Seller will satisfy its obligations to its customer.  Seller shall include all applicable regulations in each lower-tier subcontract under this order.  In the event more than one clause applies to a particular situation, the most restrictive one shall govern, unless the parties agree in writing to the contrary.  The following clauses are incorporated:
(1.) 14 CFR 21.303, Parts Manufacturing Approval (PMA) under FAA regulations (including FAA Order 8110.42 and 14 CFR Part 21, Subpart K)
(2.) 14 CFR 39.13, Airworthiness Directives (including FAA Order 8110.4)
(3.) 15 CFR 700, Defense Priorities and Allocations System (DPAS) regulations for rated orders
(4.) FAR 52.203-7, Anti-Kickback Procedures
(5.) FAR 52.203-12, Limitation on Payments to Influence Certain Federal Transactions
(6.) FAR 52.203-13, Contractor Code of Business Ethics and Conduct
(7.) FAR 52.203-15, Whistleblower Protections Under the American Recovery and Reinvestment Act of 2009
(8.) FAR 52.203-19, Prohibition on Requiring Certain Internal Confidentiality Agreements or Statements
(9.) FAR 52.204-10, Reporting Executive Compensation and First-Tier Subcontract Awards
(10.) FAR 52.204-21, Basic Safeguarding of Covered Contractor Information Systems
(11.) FAR 52.204-24, Representation Regarding Certain Telecommunications and Video Surveillance Services or Equipment
(12.) FAR 52.219-8, Utilization of Small Business Concerns (if this order offers subcontracting opportunities)
(13.) FAR 52.212-5, Contract Terms and Conditions Required to Implement Statutes or Executive Orders – Commercial Items
(14.) FAR 52.222-21, Prohibition of Segregated Facilities
(15.) FAR 52.222-26, Equal Opportunity (including Equal Employment Opportunity clauses in Section 202 (E.O. 11246), Section 503 of the Rehabilitation Act of 1973, Section 4212 of the Vietnam Era Veterans Readjustment Assistance Act of 1974 as amended, 29 CFR 471, Appx. A to Sbpt. A (E.O. 13496), and the implementing rules and regulations of the Office of Federal Contract Compliance Programs (41 CFR, Chpt. 60))
(16.) FAR 52.222-35, Equal Opportunity for Veterans
(17.) FAR 52.222-36, Affirmative Action for Workers with Disabilities
(18.) FAR 52.222-37 and 52.222-38, Employment Reports on Veterans and Compliance with Veterans’ Employment Reporting Requirements
(19.) FAR 52.222-40, Notification of Employee Rights Under the National Labor Relations Act (DEC 2010) (E.O. 13496)
(20.) FAR 52.222-41, Service Contract Labor Standards
(21.) FAR 52.222-50, Combating Trafficking in Persons
(22.) FAR 52.222-51, Exemption from Application of the Service Contract Labor Standards to Contracts for Maintenance, Calibration, or Repair of Certain Equipment
(23.) FAR 52.222-53, Exemption from Application of the Service Contract Labor Standards to Contracts for Certain Services
(24.) FAR 52.222-54, Employment Eligibility Verification
(25.) FAR 52.222-55, Minimum Wage (E.O. 13658)
(26.) FAR 52.222-59, Compliance with Labor Laws
(27.) FAR 52.222-60, Paycheck Transparency
(28.) FAR 52.222-62, Paid Sick Leave Under Executive Order 13706
(29.) FAR 52.225-1 through 52.225-4, Buy American Act (as applicable)
(30.) FAR 52.225-5 through 52.225-6, Trade Agreements (as applicable)
(31.) FAR 52.225-26, Contractors Performing Private Security Functions Outside the United States
(32.) FAR 52.232-40, Providing Accelerated Payments to Small Business Subcontractors
(33.) FAR 52.244-6, Subcontracts for Commercial Items (as applicable)
(34.) FAR 52.246-2, Inspection of Supplies-Fixed Price
(35.) FAR 52.246-11, Higher-Level Contract Quality Requirement
(36.) FAR 52.247-64, Preference for Privately Owned U.S.-Flag Commercial Vessels
(37.) DFARS 252.204-7008, Compliance with Safeguarding Covered Defense Information Controls
(38.) DFARS 252.204-7012, Safeguarding Covered Defense Information and Cyber Incident Reporting (applicable to Department of Defense orders for operationally critical support or where performance will involve covered defense information)
(39.) DFARS 252.222-7007, Representation Regarding Combating Trafficking in Persons.
(40.) DFARS 252.225-7000 through 252.225-7001, Buy American Act and Balance of Payment Program (as applicable)
(41.) DFARS 252.225-7009, Restriction on Acquisition of Certain Articles Containing Specialty Metals
(42.) DFARS 252.225-7014 (Apr 2003), Preference for Domestic Specialty Metals, Alt I
(43.) DFARS 252.225-7016, Restriction on Acquisition of Ball and Roller Bearings
(44.) DFARS 252.225-7020 through 252.225-7021, Trade Agreements (as applicable)
(45.) DFARS 252.225-7048,  Export-Controlled Items
(46.) DFARS 252.227-7013, Rights in technical data—Noncommercial items
(47.) DFARS 252.227-7015, Technical data—Commercial items 
(48.) DFARS 252.244-7000, Subcontracts for Commercial Items
(49.) DFARS 252.244-7001, Contractor Purchasing System Administration
(50.) DFARS 252.246-7003, Notification of Potential Safety Issues
(51.) DFARS 252.246-7007, Contractor Counterfeit Electronic Part Detection Avoidance System
(52.) DFARS 252.246-7008. Sources of Electronic Parts
(53.) DFARS 252.247-7003, Pass-Through of Motor Carrier Fuel Surcharge to the Cost Bearer (applicable if Seller is a motor carrier, broker or freight forwarder)
(54.) DFARS 252.247-7023, Transportation of Supplies by Sea
(55.) DFARS 252.247-7024, Notification of Transportation of Supplies by Sea
Further, if this order is for a contract or subcontract with the U.S. government, Seller understands and expressly agrees to abide by the requirements of 41 CFR 60-300.5(a) and 41 CFR 60-741.5(a).  These regulations prohibit discrimination against qualified individuals on the basis of race, creed, color, national origin, religion, sex, sexual orientation, gender identity, protected veteran status, or disability; require affirmative action by covered prime contractors and subcontractors to ensure that applicants are employed, and that employees are treated during employment without regard to their race, creed, color, or national origin; require affirmative action by covered prime contractors and subcontractors to employ and advance in employment qualified protected veterans and individuals with disabilities; and to treat qualified individuals without discrimination on the basis of their physical or mental disability.
C.	To the extent it is applicable to Seller’s Items, Seller shall at all times be in compliance with the Fastener Quality Act (Public Law 101-592 as amended by Public Law 105-234) as amended from time to time (the “Act”).  Seller shall defend (with counsel of Buyer’s choosing), indemnify and hold harmless Buyer from any and all claims, demands and causes of action brought by Buyer or by any third party against Buyer in any manner relating to Seller’s failure to comply with the Act.  Seller’s indemnity shall include, but not be limited to, reimbursement of any costs associated with any return, recall or retrofit of parts sold under this order which are not in compliance with the Act.
D.	Seller warrants that, except as agreed in writing by Buyer, none of the chemical substances constituting or contained in the Items sold or otherwise transferred to Buyer under this order are “Hazardous Substances” as defined in the United States Comprehensive Environmental Response, Compensation And Liability Act (CERCLA) or substances on the “Candidate List” or “List for Authorization” greater than 0.1% by weight as defined by the European Chemicals Agency (“ECHA”), as such may be modified from time to time.  Seller acknowledges and agrees that the “Hazardous Substances” and substances on the “Candidate List” or “List for Authorization” requirements are evolving and Seller shall use its best efforts to meet such future requirements.  Seller shall deliver Items to Buyer that do not contain any substances banned under such applicable laws, rules or regulations and Seller agrees to indemnify and hold Buyer harmless from any and all claims, demands, actions, losses, damages, liabilities, costs, and expenses arising from any failure of the Items from complying with such laws, rules and regulations.
E.	Seller shall specifically comply with all applicable requirements of European Regulation (EC) No. 1907/2006 concerning the Registration, Evaluation, Authorization, and Restriction of Chemicals (“REACh”).  In regard to such REACh regulations, Seller shall fully cooperate with Buyer to fulfill all obligations under the applicable REACh obligations including:  (i) Seller shall deliver Items to Buyer that do not contain any substances banned under such REACh regulations and as such Seller shall notify Buyer of any REACh substances of very high concern (SVHC) exceeding 0.1% by weight of the individual Items being supplied by Seller; (ii) Seller shall submit to Buyer duly completed Material Declaration Forms; (iii) Upon request, Seller shall provide any and all information showing that Seller has fulfilled its obligations under REACh; and (iv) Seller shall comply with the obligations stipulated in REACh related to the identification and/or notification of substances appearing on the Candidate List, or the List for Authorization to the ECHA.
F.	The packaging, labeling and shipping of all hazardous substances must conform to all applicable laws and regulations.  In addition to the application of proper shipping labels on the outside container, each container of hazardous substances shall be marked with the appropriate precautionary label in accordance with all applicable laws, rules and regulations relating to hazardous substances.  Seller shall supply Buyer with any and all required safety data sheets (SDS) when requested by Buyer.
G.	Seller’s compliance with conflict minerals regulations is a material obligation of this order.  Seller shall disclose to Buyer whether any tungsten, tin, tantalum or gold are contained in the Items prior to delivering such Items to Buyer.  Furthermore, Seller represents and warrants that it has adopted policies and established systems to procure tungsten, tin, tantalum and gold contained in Items only from sources that have been verified as conflict free, and agrees to provide supporting data on Seller’s supply chain for tungsten, tin, tantalum and gold to Buyer upon request.
H.	If requested, Seller shall notify Buyer whether Items are compliant with the European Union directive on the restriction of the use of certain hazardous substances in electrical and electronic equipment (“RoHS”) Directive 2011/65/EU, and advise Buyer on the threshold of any of the restricted substances.
I.	If requested by Buyer, Seller shall provide to Buyer or its authorized third-party service provider, the chemical profile of goods (by part number) in accordance with the requirements defined by the most recent published versions of IPC-1754 and IAEG® Aerospace and Defence Declarable Substances List (http://www.iaeg.com/chemicalrpt/addsl/).  A response (or a request for more time) shall be required within twenty-five (25) days of the notification.  If requested by Buyer, Seller shall provide updates when there is a change in regulatory requirements, supply of new goods, a new Seller manufacturing location, or a change in the composition of goods provided since the last chemical profile declaration was provided to Buyer.
J.	Seller shall (i) comply with all applicable country laws relating to anti-corruption or anti-bribery, including but not limited to legislation implementing the Organization for Economic Co-operation and Development “Convention on Combating Bribery of Foreign Public Officials in International Business Transactions” (the “OECD Convention”) or other anti-corruption/anti-bribery convention; (ii) comply with the requirements of the Foreign Corrupt Practices Act, as amended, (FCPA) (15 U.S.C. §§78dd-1, et. seq.), regardless of whether Seller is within the jurisdiction of the United States; and (iii) neither directly nor indirectly, pay, offer, give, or promise to pay or give, any portion of monies or anything of value received from Buyer to a non-U.S. public official or any person in violation of the FCPA and/or in violation of any applicable country laws relating to anti-corruption or anti-bribery.
K.	 52.204-25 Prohibition on Contracting for Certain Telecommunications and Video Surveillance Services or Equipment is incorporated herein by reference. Except as may be otherwise stated, "Contractor,” “Offeror” or any equivalent terms means Seller, “Government,” “Contracting Officer” or any equivalent terms means Buyer, and all references to a “Disputes” clause shall mean the “Disputes” article of this Contract. Paragraph (b) is deleted and replaced with the following: “Seller is prohibited from providing Buyer with covered telecommunications equipment or services, or with any equipment, systems, or services that use covered equipment or services regardless of whether that use is in performance of work under a U.S. Government contract.” Paragraph (c) is deleted in its entirety. Paragraph (d)(1) is deleted and replaced with the following: "In the event Seller identifies covered telecommunications equipment or services provided to Buyer during contract performance, or Seller is notified of such by a subcontractor at any tier or any other source, Seller shall report the information in paragraph (d)(2) of this clause via email to Buyer's Authorized Procurement Representative, with the required information in the body of the email.”  The effective version of this clause shall be the latest version published on the date this order is issued. The full text of this clause may be accessed electronically at https://www.acquisition.gov/content/regulations.

L.  	Where applicable, any radio frequency emitters, devices or systems provided under this order shall comply with applicable radio frequency equipment conformance regulations. Upon request from Buyer, Seller shall provide to the Buyer proof of certification or the regulatory conformance test report in Seller’s format within ten (10) business days of receiving the request for Buyer’s acceptance. For the purposes of this order, radio frequency equipment is defined as any device which in its operation is capable of emitting radio frequency energy by radiation, conduction, or other means, including but not limited to transmitters, receivers, or other intentional, unintentional or incidental emitters of radio frequency signals.

M. Seller warrants that Items procured under this order do not contain any form of asbestos.

N. Where Company provides any Product that is Qualified Anti-Terrorism Technology as defined in the applicable legislation, the following shall apply (a) The Product involves the manufacture, sale, use, or operation of a product or service that has been granted protection as a Qualified Anti-Terrorism Technology per the Department of Homeland Security, in accordance with the SAFETY Act (see 6 U.S.C. §§441-444. (b) As required by the SAFETY Act and its implementing regulations, each party shall be responsible for all Losses that such party sustains (and for Losses that its employees sustain) resulting from an Act of Terrorism when the Qualified Anti-Terrorism Technology has been deployed in defense against, in response to, in recovery from, or in mitigation of the effects of the Act of Terrorism [see 6 U.S.C. §§443(b) and 6 CFR §§25.5(e)]. (c) For purposes of this Section 22.9, the terms “Act of Terrorism”, “Loss”, “Qualified Anti-Terrorism Technology”, and “Reciprocal Waiver of Claims” shall have the meaning ascribed to them in 6 U.S.C. §§443-444.

O. Seller shall not and shall ensure its supply chain shall not, initiate a movement or transfer of the location for the work to be performed under this Contract to another facility without Buyer’s prior written approval. 
26.	SUPPLY CHAIN SECURITY. For those Items that are warehoused and/or shipped by the Seller to/from the United States and its insular possessions on Buyer’s behalf where Buyer is the US Importer or Exporter of Record (also known as US Principal Party in Interest – PPI), Seller agrees to comply with the supply chain security requirements from the Point of Origin as provided below.  The Point of Origin is the site where such Items are assembled, manufactured, packaged and shipped.

Seller shall include this provision with applicable Subcontractors. For purposes of this provision, Subcontractors shall be defined as those sub-tier manufacturers or suppliers from which the shipment of Items is shipped directly from said manufacturers or supplier’s facilities to Buyer’s agreed upon Consignee, including any direct or sub-tier suppliers engaged in packaging or transport of Buyer shipments (including but not limited to freight forwarders, 3rd party logistic companies, packagers). Seller shall be responsible to Buyer for any breach of such requirement by its subcontractor.
1. Supply Chain Security Program Participation: Seller is encouraged to participate in national supply chain security programs including, but not limited to the Customs-Trade Partnership Against Terrorism (“C-TPAT”), Authorized Economic Operator (“AEO”) and equivalent programs.  Seller shall notify Buyer to the extent it participates in such programs and the countries of participation and initiate monitoring when applicable.  Seller shall provide Buyer with prompt notice of any changes to its supply chain security program status at supplychainsecurity@boeing.com.
2. Subcontractor Selection Process: Seller shall have documented processes for the selection of its Subcontractors. The process shall ensure that such Subcontractors maintain adequate security controls and procedures and verify subcontractor compliance to the identified security controls.
3. Security Awareness Program: Seller will implement a Security Awareness Program including awareness and understanding of the U.S. C-TPAT program, recognizing internal conspiracies, maintaining cargo integrity, and determining and addressing unauthorized access. The Security Awareness Program should encourage active employee participation in security controls.  Seller shall ensure that key personnel receive regular training which shall be no less than once per year on security procedures and requirements.  Seller shall submit evidence of such Security Awareness training upon Buyer’s request.
4. Security Controls and Procedures: Seller will maintain adequate security controls and procedures. 
a. Physical Security: Seller must protect facilities against unauthorized access including but not limited to cargo handling and storage facilities which shall have physical security deterrents.  Seller will ensure that:
i. All entry and exit points for vehicles and personnel are controlled.
ii. All external and internal windows, gates, and doors through which unauthorized personnel could access the facility or cargo storage areas are secured with locking devices.
iii. Areas within and around the facility are adequately illuminated to deter unauthorized access. 
iv. Private passenger vehicles are prohibited from parking in or adjacent to cargo handling and storage areas, and conveyances.
v. Where security technology is utilized (including alarms, access control devices, and video surveillance systems such as Closed Caption Television Cameras (CCTVs)) appropriate and written policies governing the use, maintenance, and protection of such technology is in place.
b. Access controls:  Seller will prevent unauthorized entry into facilities using access controls which may include but are not limited to badge readers, locks, key cards, or guards
i. Seller will positively identify all persons at all points of entry to facilities.
ii. Seller will maintain adequate controls for the issuance and removal of employee, visitor and vendor identification badges, if utilized.
iii. Upon arrival, Seller will require photo identification verification for all non-employee visitors.
c. Personnel Security and Verification: Seller will screen prospective employees consistent with local regulations and verify employment application information prior to employment.
d. Ocean Container and Truck Trailer Security: Seller will maintain container and trailer security to protect against the introduction of unauthorized material and/or persons into shipments. Loading/stuffing of cargo should be supervised by a security officer or designated personnel. 
i. Ocean Container and Truck Trailer Inspection:  Seller will inspect all ocean containers or truck trailers prior to stuffing.
1. Inspections must include:
a. Review of the reliability of the locking mechanisms of all doors and external hardware
b. Examination for visible agricultural pests 
c. Confirmation that structures have not been modified to conceal contraband 
2. Inspections should be documented on a checklist including:
a. Container/Trailer/IIT number
b. Date of Inspection
c. Time of Inspection
d. Name of employee conducting inspection
e. Specific areas of the IIT that were inspected
f. Signature of personnel supervising the inspection of container
ii. Ocean Container and Truck Trailer Seals: Properly seal and secure shipping containers and trailers at the point of stuffing using the VVTT process (View, Verify, Tug, Twist). Seller will affix a high security seal to all access doors on truck trailers (from Canada or Mexico) and ocean containers bound for the U.S. 
1. Seals must meet or exceed the current PAS ISO 17712 standard for high security seals
2. When containers or trailers are picked up or stopped, the seal number must be confirmed to match what is on the shipping documentation
3. If a seal is broken, Seller will immediately notify Buyer and indicate when it was broken, who broke it, and the replacement seal number
4. Any seal broken, altered or tampered with must be held in order to aid investigation
iii. Ocean Container and Truck Trailer Storage: Seller will store empty or stuffed ocean containers and truck trailers in a secure area to prevent unauthorized access and/or manipulation.
e. Information Technology (IT) Security: Seller will maintain IT security measures to ensure all automated systems are protected from unauthorized access.
i. Seller will use individually assigned accounts that require a periodic change of password for all automated systems.
ii. Seller will maintain a system to identify the abuse of IT resources including but not limited to improper access, tampering or altering of business data and will discipline violators. 
iii. Seller will install and maintain updated software/hardware protection sufficient against common cybersecurity threats.
f. Procedural Security: Seller will maintain, document, implement and communicate to all employees the following security procedures 
i. Procedures for the issuance, removal and changing of access devices.
ii. Procedures to identify and challenge unauthorized or unidentified persons
iii. Procedures to remove identification, facility, and system access for terminated employees.
iv. Procedures for IT security and standards.
v. Procedures governing the use, maintenance and protection of security technology.
vi. Procedures to verify application information for potential employees.
vii. Procedures for employees to report security incidents and/or suspicious behavior.
viii. Procedures for the inspection of ocean containers or truck trailers, including policies for agricultural and security inspections, prior to stuffing.
ix. Procedures to secure cargo staging areas including protection from unauthorized access and prevention of pest contamination as well as inspection for visible pest contamination on a regular basis
x. Procedures to control, manage and record the issuance and use of high security bolt seals for ocean containers and truck trailers.  Such procedures must stipulate how seals are to be controlled and affixed to loaded containers and shall include procedures for recognizing and reporting compromised seals or containers to US Customs or the appropriate foreign authority and Boeing at supplychainsecurity@boeing.com. 
xi. Procedures to identify any party on denied party lists maintained by the Department of Commerce/Bureau of Industry and   Security (BIS), the Department of State/Directorate of Defense Trade Controls (DDTC), and the Department of Treasury/Office of Foreign Assets Control (OFAC).  
xii. Procedures for ensuring that information transmitted/received to/from service providers, subcontractors and agents, is reported accurately and timely
xiii. Procedures for ensuring that all information used in the preparation of merchandise/cargo for export (EEI or other required export form), is legible, complete, accurate, and protected against the exchange, loss or introduction of erroneous information
g. Conveyance Security: When Seller is performing or subcontracting conveyance services, conveyance and container integrity shall be maintained while the conveyance is en route transporting cargo from origin to destination, including, but not limited to, tracking and monitoring activity logs, a documented verification process, and driver notification of any abnormalities with the conveyance and/or container.
5. Seller will complete and return to Buyer any Security Questionnaires requested by Buyer within 30-days of receipt. 
6. Seller will, within 30-days of Buyer’s request, provide Buyer with a detailed mapping for planned routings and identify any subcontractors involved in the transport of Buyer shipments.  If there are any long term changes to supply chain routings or routing subcontractors, Seller shall communicate such changes to Buyer within ten (10) business days of such change.
7. Seller and its subcontractors and agents shall be subject to periodic site assessments by Buyer during normal operating hours, to confirm compliance with C-TPAT Security Guidelines.  Seller and its subcontractors and agents shall provide a corrective action plan within 30-days of Buyer’s request.
8. Seller shall notify Buyer at supplychainsecurity@boeing.com of any actual or suspected breach of security involving Buyer’s cargo in Seller or subcontractor’s control within 24-hours of incident discovery.  This shall include cargo theft, or tampering by unauthorized third parties with the cargo and/or manifests.  When applicable, Seller and its subcontractors and agents will verify that their business partners and parties involved in export transactions are not listed as denied parties.  Entities identified as denied parties on prohibited lists maintained by the Department of Commerce/Bureau of Industry and Security (BIS), Department of State/Directorate of Defense Trade Controls (DDTC), and Department of Treasury/Office of Foreign Assets Control (OFAC) must be reported immediately to Buyer within 24 hours of discovery.
9. In the event Buyer identifies new or increased threats or risks to the supply chain, Buyer may request additional security measures from the Seller to ensure the security of the supply chain.
27. RELEASE OF INFORMATION TO PUBLIC.  Seller shall not, without the prior written consent of Buyer, make any release of information concerning this order or any other information related to Buyer (other than to Seller’s employees and subcontractors that is required for the performance of their duties), including providing copies of this order or identifying the Items sold by Seller to Buyer, nor use the name of Buyer in any advertising or publicity, except as may be necessary to comply with a subpoena or other proper mandatory legal demand.
28.	ORDER OF PRECEDENCE.  Except as provided otherwise in a written document executed by authorized representatives of Buyer and Seller, in the event of any conflict among the provisions of this order and any other documents related to Buyer’s order, the following order of precedence shall apply in interpreting this order:
A.	When the order is under a contract or subcontract with the U.S. government, the terms and conditions from Section 25.B
B.   The text on the face of this order.
C.	Any special or supplemental terms and conditions incorporated by reference on the face of this order other than those as set forth in Section 25B.
D.	These terms and conditions.
E.	Any other documents related to Buyer’s order issued by Buyer.
29.	DISPUTES.  Venue and jurisdiction for all legal proceedings of any kind or nature brought to enforce any provisions of these terms and conditions or the order shall lie within the State and Federal courts of Delaware.  Pending any prosecution, appeal, or final decision of any dispute, or the settlement of any dispute arising under this order or these terms and conditions, Seller shall proceed diligently, as directed by Buyer, with performance of this order.  TO THE MAXIMUM EXTENT PERMITTED BY LAW, SELLER HEREBY WAIVES ITS 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 CONNECTED WITH THIS ORDER, THE RELATIONSHIP OF SELLER AND BUYER OR ANY CLAIM OF INJURY OR DAMAGE, OR THE ENFORCEMENT OF ANY REMEDY UNDER ANY LAW, STATUTE OR REGULATION NOW OR HEREAFTER IN EFFECT.  In no event shall Seller commence any action arising out of this order or the contract between the parties later than one year after the cause of action has accrued.
30.	CHOICE OF LAW.  This order and all matters arising out of or related thereto shall be interpreted, construed, and solely governed by and in accordance with the laws of the State of Delaware, disregarding any conflict of law provisions which may require the application of the laws of another jurisdiction.  The United Nations Convention on Contracts for the International Sale of Goods, 1980, and any successor thereto, shall not apply.
31.	RIGHTS AND REMEDIES OF BUYER.  The rights and remedies of Buyer set forth herein shall be in addition to any other rights and remedies provided in law or equity and the failure or delay by Buyer to exercise any rights or remedies under this order shall not operate as a general waiver thereof.
32.	NON-WAIVER.  No failure by Buyer to assert its rights under any provision of this order, or failure of Seller to perform any provision of this order, shall be effective as a waiver thereof unless consented to in writing by Buyer; nor shall any such waiver constitute an advance waiver of any other provision or failure to perform.
33.	ASSIGNMENT AND CHANGE OF CONTROL.   
      A.  Seller shall not and shall cause its affiliates not to, directly, indirectly, voluntarily or involuntarily, in each case, whether by transfer, operation of law, Change of Control (as defined in subparagraph b below) or otherwise assign this order, assign any of its rights or interest in this order, delegate any of its obligations under this order, or subcontract for all or substantially all of its performance of this order (each, an “Assignment”), without Buyer’s prior written consent after advance written notice by Seller. No purported Assignment, with or without Buyer’s consent, shall relieve Seller of any of its obligations under this order or prejudice any rights or claims that Buyer may have against Seller, whether such obligations, rights or claims, as the case may be, arise before or after the date of any purported Assignment; provided however, that Seller may assign its right to monies due or to become due under this order, and this Article does not limit Seller’s ability to purchase standard commercial supplies or raw material in connection with its performance of this order
      B. For purposes of this order, the term “Change in Control” shall mean any of the following, whether in a single transaction or a series of related transactions and whether or not Seller is a party thereto: i. a sale, conveyance, transfer, distribution, lease, assignment, license or other disposition of all or substantially all of the assets of Seller; ii. any consolidation or merger of Seller or its controlling affiliates, any dissolution of Seller or its controlling affiliates, or any reorganization of one or more of Seller or its controlling affiliates; or iii. any sale, transfer, issuance, or disposition of any equity securities or securities or instruments convertible or exchangeable for equity securities (collectively, “securities”) of Seller or its controlling affiliates in which holders of all of the securities that may be entitled to vote for the election of any member of a board of directors or similar governing body of Seller or such controlling affiliate immediately prior to such transaction(s) hold less than fifty percent (50%) of the securities that may be entitled to vote for the election of any such member in such entity immediately following such transaction(s).
34.	HEADINGS.  Headings set forth in this order are for convenience of reference only and are not intended to, nor do they alter the meaning, content, or enforceability of any Section hereof.
35.	SEVERABILITY.  In the event any Section of these terms and conditions is held to be unenforceable or invalid by any court of competent jurisdiction, the validity and enforceability of the remaining Sections of these terms and conditions will not be affected and, in lieu of such invalid or unenforceable Section, there will be added automatically as part of these terms and conditions one or more Sections as similar in terms as may be valid and enforceable under applicable law.
36. ENTERPRISE CREDIT RISK OFFICE VISIBILITY. Within three (3) calendar days of Seller’s receipt of Boeing’s Enterprise Credit Risk Office written request, Seller will provide financial data for credit and financial condition reviews to Boeing Enterprise Credit Risk Office on a quarterly basis or as requested. This financial data includes balance sheets, schedules of accounts payable and receivable, major lines of credit, creditors, income statements (profit and loss), cash flow statements, firm backlog, and headcount. If Seller is contractually obligated to a third party to perform on a Boeing statement of work, Boeing may request that such third party also perform a financial condition review of Seller. Seller will cooperate with such review. In addition, Boeing may request that Seller perform a financial condition review of the supply chain performing on a Boeing statement of work.  Seller will maintain a process to evaluate and assess on an on-going basis the financial and operational health of Seller’s supply chain. Buyer, including Boeing’s Enterprise Credit Risk Office, may review and evaluate Seller’s process. Such review and evaluation will not relieve Seller of any of its obligations under this Contract.
37. SURVIVAL.  All rights, duties and obligations which by their nature should apply beyond the term of this order including, but not limited to Sections 2, 6, 16, 17, 25, 26, 29 and 30, will remain in force after Seller’s completion of this order or any termination of performance of this order.
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