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TERMS AND CONDITIONS OF PURCHASE 

 
ENTIRE AGREEMENT; CONFLICTING TERMS. This Purchase Order contains the complete, 
final and exclusive agreement between Composite Approach, LLC (“Composite Approach”) and 
the party identified as Supplier on the face of this Purchase Order (“Supplier”) regarding the 
goods or services ordered hereunder (collectively “Goods”). Except as otherwise explicitly 
agreed by Composite Approach in writing, conflicting, different, or additional terms are expressly 
rejected, and acceptance of this offer is expressly limited to the terms stated in this Purchase 
Order. No course of dealing, usage of trade, or actual course of performance shall be relevant 
to explain or supplement any terms used herein. Any shipment, delivery, or performance of 
Goods (including licenses for software, copyrighted items, etc.) shall constitute acceptance of 
the terms and conditions of this Purchase Order regardless of any purported substitution or 
addition of terms and conditions by Supplier. Acceptance by Composite Approach of any 
shipment from Supplier shall not constitute acceptance of any such different or additional terms 
and conditions.  
 
QUANTITIES. The specific quantity ordered must be delivered in full and not be changed 
without Composite Approach’ prior written consent. Any different quantity without such consent 
is subject to Composite Approach’ rejection and return at Supplier’s expense.  
 
PRICE. The price for Goods shall be the price as shown for each such Goods indicated on the 
face of this Purchase Order. Any change in price without Composite Approach’s prior written 
consent is expressly rejected. No additional charges of any kind, including charges for boxing, 
packing, cartage, or other extras will be allowed except with Composite Approach’ prior written 
consent.  
 
PAYMENT. Unless otherwise agreed, payment shall be net thirty (30) days from the date of 
delivery plus ten (10) days, or from the date of receipt of correct invoice, whichever date is later.  
 
TAXES. Except for state sales and use taxes, the price for the Goods includes all taxes, fees, 
and charges that may be imposed with respect to the purchase of the Goods.  
 
DELIVERY. Time is of the essence in the performance of this Purchase Order, and any delay in 
delivery of Goods shall constitute a material breach. Title shall transfer to Composite Approach 
upon delivery of the Goods to Composite Approach. Unless otherwise agreed, shipment of the 
Goods shall be FCA destination with Supplier bearing the risk of loss and cost of delivery.  
 
INVOICING. All packages, packing slips, and invoices must be plainly marked with the 
Purchase Order number shown on the face of this Purchase Order and such other information 
as Composite Approach may be requested from time to time. Supplier shall state separately on 
its invoice the amount of state sales and/or use tax applicable to the sale of Goods.  
 
REQUIREMENTS FOR PROCESSES, PRODUCTS, SERVICES, TECHNICAL DATA 
Supplier shall ensure all products and services conform to all applicable specifications, 
drawings, technical data, process requirements, and work instructions provided by Composite 
Approach, including any revisions communicated with the Purchase Order. Supplier shall obtain 
Composite Approach’s written approval before using or changing any methods, processes, 
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equipment, or release authorization. Supplier shall ensure effective communication and 
cooperation with Composite Approach for all matters affecting product conformity, scheduling, 
and quality. Supplier shall identify, control, and monitor special requirements, critical items, and 
key characteristics when designated on the Purchase Order or associated documentation. 
Supplier shall flow down all applicable requirements—including customer and regulatory 
requirements—to sub-tier external providers. Supplier shall retain all quality records for a 
minimum of 5 years or as otherwise specified on the Purchase Order, and shall control 
disposition per Composite Approach requirements. 

 
QUALITY. Supplier shall maintain a Quality Management System appropriate for the products 
or services provided; ISO 9001 or AS9100 certification is preferred or may be required by 
Composite Approach. Where required by Composite approach, Supplier shall use customer-
designated or approved external providers, including process sources (special processes). 
Supplier shall immediately notify Composite Approach of any nonconforming es, products, or 
services and obtain written approval for its disposition. Supplier shall ensure that personnel 
performing work affecting product conformity are competent and appropriately qualified, 
including any required certifications for special processes. Composite Approach monitors 
supplier performance (quality, delivery, responsiveness). Continued approval requires 
acceptable performance 
 
TEST, INSPECTION AND VERIFICATION. Supplier shall perform all required tests, 
inspections, and verifications, including any First Article or production process verification 
required by Composite Approach or its customers. Supplier shall provide test specimens (e.g., 
coupons, representative samples) when required for design approval, inspection, verification, 
investigation, or audit purposes. Composite Approach is entitled to inspect the Goods (including 
the performance of tests) before or after receipt and reject them for failure to conform to this 
Purchase Order, regardless of whether any payment has been made by Composite Approach, 
whether the nonconformity substantially impairs the value of the Goods, or whether the 
nonconformity may be cured by Supplier. Sampling plans shall be statistically valid and 
appropriate to product criticality. Composite Approach has the right upon reasonable notice to 
enter Supplier’s facilities to inspect the production or performance of Goods without precluding 
subsequent inspection and rejection of Goods. If the inspection discloses, in Composite 
Approach’ good faith opinion, that Supplier’s ability to meet the requirements of this Purchase 
Order is questionable, Composite Approach may treat such circumstance as a material breach 
and terminate this Purchase Order without liability to Supplier. If Goods tendered pursuant to 
this Purchase Order are nonconforming, Composite Approach may return all of the Goods to 
Supplier, at Supplier’s expenses, for first priority repair, replacement, or a refund at the election 
of Composite Approach.  
 
INDEPENDENT PARTIES. Agents, employees, or other persons selected or directed by 
Supplier to perform this Purchase Order shall not be agents or employees of Composite 
Approach, whether or not a separate charge is made for their services.  
 
INDEMNIFICATION, INSURANCE AND PROTECTION OF PROPERTY  
A. Indemnification. Supplier agrees to indemnify, defend, and hold harmless Composite 
Approach, its parent company, subsidiaries, and their respective directors, officers, employees, 
and agents from and against any and all causes of action, liabilities, claims, suits, judgments, 
liens, awards, and damages of any kind and nature whatsoever for property damage, personal 
injury or death (including without limitation injury to or death of employees of Supplier or any 
subcontractor thereof) and expenses, costs of litigation and counsel fees related thereto or 
incident to establishing the right to indemnification, arising out of or in any way related to this 
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Purchase Order, the performance thereof by Supplier, any subcontractor thereof or other third 
parties within the control or acting at the direction of Supplier, or any of their respective 
employees (collectively for the purposes of this Paragraph, the “Supplier Parties”), including, 
without limitation, the provision of Goods, personnel, facilities, equipment, support, supervision, 
or review. The foregoing indemnity shall apply only to the extent caused by the Supplier Parties. 
In no event shall Supplier’s obligations hereunder be limited to the extent of any insurance 
available to or provided by Supplier or any subcontractor thereof. Supplier expressly waives any 
immunity under industrial insurance, whether arising out of statute or other source, to the extent 
of the indemnity set forth in this Paragraph.  

B. Insurance.  

i. Throughout the term of this Purchase Order, and until final acceptance by Composite 
Approach, Supplier shall carry and maintain, and ensure that any subcontractor carry and 
maintain, commercial general liability insurance with available limits of not less than $2,000,000 
per occurrence for bodily injury and property damage combined. Such insurance shall contain 
coverage for all premises and operations, broad form property damage, contractual liability 
(including, without limitation, that specifically assumed under Paragraph A herein) and Goods 
and completed-operations insurance with limits of not less than $1,000,000 per occurrence.  

ii. Throughout the period when work is performed and until final acceptance of Goods by 
Composite Approach Supplier shall, and ensure that any subcontractor shall, cover or maintain 
insurance in accordance with the applicable laws relating to workers’ compensation with respect 
to all of their respective employees working on or about Composite Approach’ premises. If 
Composite Approach is required by any applicable law to pay any workers’ compensation 
premiums with respect to an employee of Supplier or any subcontractor, Supplier shall 
reimburse Composite Approach for such payment.  

iii. If licensed vehicles will be used in connection with the performance of the work, Supplier 
shall carry and maintain, and ensure that any subcontractor who uses a licensed vehicle in 
connection with the performance of the work carries and maintains,  
throughout the period when work is performed and until final acceptance by Composite 
Approach, business automobile liability insurance covering all vehicles, whether owned, hired, 
rented, borrowed or otherwise, with available limits of not less than $1,000,000 per occurrence 
combined single limit for bodily injury and property damage.  

iv. Any self-insured retention, deductibles and exclusions in coverage in the policies required 
herein shall be assumed by, for the account of and at the sole risk of Supplier or the 
subcontractor which provides the insurance and, to the extent applicable, shall be paid by such 
Supplier or subcontractor. In no event shall the liability of Supplier or any subcontractor thereof 
be limited to the extent of any of the minimum limits of insurance required herein.  

v. Supplier assumes, and shall ensure that all subcontractors thereof and their respective 
employees assume, the risk of loss or destruction of or damage to any property of such parties, 
whether owned, hired, rented, borrowed or otherwise, brought to a facility owned or controlled 
by Composite Approach or Composite Approach’ customer. Supplier waives, and shall ensure 
that any subcontractor thereof and their respective employees waive, all rights of recovery 
against Composite Approach, its parent company, subsidiaries and their respective directors, 
officers, employees and agents for any such loss, destruction or damage. At all times, Supplier 
shall, and ensure that any subcontractor thereof shall, use suitable precautions to prevent 
damage to Composite Approach’ property. If any such property is damaged by the fault or 
negligence of Supplier or any subcontractor thereof, Supplier shall, at no cost to Composite 
Approach, promptly and equitably reimburse Composite Approach for such damage or repair or 
otherwise make good such property to Composite Approach’ satisfaction. If Supplier fails to do 
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so, Composite Approach may do so and recover from Supplier the cost thereof.  

vi. Prior to commencement of work, Supplier shall provide Composite Approach certificates of 
insurance reflecting full compliance with the requirements set forth herein.  
 
CHANGES. Composite Approach is entitled, at any time, to change the specifications for the 
Goods or any other matters relating to performance of this Purchase Order; provided that the 
price and/or delivery schedule may be equitably adjusted with Composite Approach’ prior 
written consent to reflect additional costs and/or schedule adjustments required by the Supplier. 
Any claim for such adjustment is waived unless made in writing within thirty (30) days after 
receipt of Composite Approach’ written change order. Supplier shall notify Composite Approach 
of any changes to processes, products, services, sub-tier providers, or the location of 
manufacture, and must obtain written approval prior to implementation.   Supplier shall not make 
any change or deviation (including changes of external providers, or location of manufacturing) 
to Goods covered specifically by this Purchase Order, except with Composite Approach’ prior 
written consent. Upon approval by Composite Approach of the initial design, any process 
changes, design changes, or deviations considered by the Supplier must be submitted to 
Composite Approach in writing for review. If changes are submitted for approval, the information 
submitted must include a complete description of the change and the effect the change will have 
on all characteristics of the product. Upon request, Supplier shall submit samples of the 
proposed product for evaluation and approval by Composite Approach. Suppliers performing 
design shall follow Composite Approach design and development controls. 
 
SUSPENSION OF WORK. Composite Approach may, at any time, direct Supplier to suspend 
all or any part of the work for not more than 180 days. In the event of a suspension, Composite 
Approach may, in its sole discretion, reimburse Supplier for reasonable and actual additional 
costs incurred solely and directly as a result of the suspension, provided that a detailed claim 
with supporting documentation of such costs is submitted to Composite Approach within thirty 
(30) days after the end of the suspension. Supplier agrees to provide Composite Approach a 
good faith estimate of suspension costs upon request.  
 
WARRANTY SPECIFICATIONS. Supplier warrants that the Goods will be in exact accordance 
with the specifications, drawings and other instructions attached to this Purchase Order or to 
which Composite Approach and Supplier subsequently agree in writing. Further, Supplier 
warrants that the Goods will be free from liens or encumbrances and defects in materials, 
workmanship, and design (except to the extent such defective design is attributable to 
Composite Approach) for a period of at least one (1) year from final acceptance of Goods. This 
warranty shall not be deemed waived by Composite Approach’ acceptance of or payment for 
the Goods.  
 
COMPLIANCE WITH LAWS. Suppliers represents and warrants that the Goods were not 
manufactured or performed, and are not being sold or priced, in violation of any federal, state, or 
local law, executive order, or administrative ruling, including without limitation, (i) 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” or other 
anti-corruption/anti-bribery convention; and (ii) the requirements of the Foreign Corrupt 
Practices Act, as amended, (“FCPA”) (15 U.S.C. §§78dd-1, et. seq.), regardless of whether 
Supplier is within the jurisdiction of the United States, and Supplier shall, neither directly nor 
indirectly, pay, offer, give, or promise to pay or give, any portion of monies or anything of value 
received from Composite Approach to a non-U.S. public official or any person in violation of the 
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FCPA and/or in violation of any applicable country laws relating to anti-corruption or anti-bribery.  
 
BUSINESS CONDUCT. Without limiting the foregoing, Supplier represents and warrants that it 
complies with the following provisions of federal law which are hereby incorporated by reference 
into this Purchase Order: (1) the Civil Rights Act of 1964, as amended, and all applicable 
regulations and Executive Orders issued there under; (2) the Fair Labor Standards Act, as 
amended, and all applicable regulations and Executive Orders issued there under; (3) FAR [48 
C.F.R.] 52.222-26 and 41 C.F.R. 60-1.4, relating to Equal Opportunity; (4) FAR 52.222-35 and 
41 C.F.R. 60-250.5, relating to Affirmative Action for Disabled Veterans and Vietnam Veterans; 
(5) FAR 52.222-36 and 41 C.F.R. 60-741.5, relating to Workers with Disabilities; and (6) FAR 
52.222-41, relating to the Service Contract Act, as amended. Supplier agrees to indemnify, 
defend, and hold harmless Composite Approach from and against any and all claims, costs, 
damages, judgments, losses and expenses (including attorneys’ fees) incurred or resulting 
directly or indirectly by or to Composite Approach as a direct or indirect result of the breach of 
any representation or warranty made by Supplier herein.  
 
PERSONNEL AWARENESS. Supplier shall ensure that personnel are aware of their 
contribution to product or service conformity, their contribution to product safety, and the 
importance of ethical behavior. 
 
INTELLECTUAL PROPERTY  
A. Indemnity. Supplier warrants that the Goods (including but not limited to software) do not 
infringe upon any third party’s intellectual property, including patents, copyrights, trademarks or 
trade secrets, and that Supplier has all necessary rights to sell or license the Goods. Supplier 
agrees to indemnify, defend and hold harmless Composite Approach, its successors, assigns, 
customers, and users of its products from and against all claims, costs, damages, judgments, 
losses, and expenses (including attorneys’ fees) arising from the infringement or alleged 
infringement of any such intellectual property in connection with such Goods, unless 
infringement occurs solely as a result of the incorporation of specifications provided by 
Composite Approach.  
B. Ownership and Use. All ideas, inventions, copyrightable subject matter (including computer 
or other electronic data files, drawings, and other materials), and other items prepared by 
Supplier or arising specifically in connection with this Purchase Order (including tooling), shall 
be the property of Composite Approach. To the extent allowed by law, copyrightable subject 
matter created by Supplier shall be deemed “work made for hire.” In all cases, Supplier agrees 
to assign and hereby assigns its rights in all such ideas, inventions, copyrightable subject 
matter, and items to Composite Approach. Such items shall only be used for the benefit of 
Composite Approach and shall not be disclosed to any other party.  
 
BUYER FURNISHED PROPERTY All items furnished by Composite Approach, shall be the 
property of Composite Approach and no reproductions or property interest shall be retained by 
Supplier. Supplier shall clearly mark, maintain an inventory of, and keep segregated or 
identifiable all of Composite Approach’ property and all property to which Composite Approach 
acquires an interest by virtue of this Purchase Order. Supplier assumes all risk of loss, 
destruction or damage of such property while in Supplier's possession, custody or control, 
including any transfer to Supplier’s subcontractors. Upon request, Supplier shall provide 
Composite Approach with adequate proof of insurance against such risk of loss. Supplier shall 
not use such property other than in performance of this Purchase Order without Composite 
Approach’ prior written consent. Supplier shall notify Composite Approach’ authorized 
procurement representative if Composite Approach’ property is lost, damaged or destroyed. As 
directed by Composite Approach, upon completion, termination, or cancellation of this Purchase 
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Order, Supplier shall deliver such property, to the extent not incorporated in delivered Goods, to 
Composite Approach in good condition subject to ordinary wear and tear and normal 
manufacturing losses. Nothing in this Article limits Supplier’s use, in its direct contracts with the 
Government, of property in which the Government has an interest.  
 
CONFIDENTIALITY. Supplier may not disclose to any third party (other than a government or 
judiciary body, as required by law), or use to the detriment of Composite Approach, the 
existence or details of this Purchase Order or any agreement or arrangement with Composite 
Approach, or any information Supplier receives or learns about Composite Approach in 
connection with or as a result this Purchase Order (collectively, “Composite Approach 
Confidential Information”), except as is necessary to perform this Purchase Order. Supplier shall 
exercise the same degree of care with respect to Composite Approach Confidential Information 
as it uses for its own confidential information, but no less than reasonable care. Supplier shall 
disclose Composite Approach Confidential Information only to those of its directors, officers, or 
employees as reasonably necessary to perform this Purchase Order, provided that such 
persons are required by written agreement or fiduciary obligation to maintain in confidence and 
not use Composite Approach Confidential Information except as permitted by this Purchase 
Order.  
 
ACCESS TO PLANTS AND PROPERTIES. Where Supplier is either entering or performing 
work at premises owned or controlled by Composite Approach or Composite Approach’ 
customer or obtaining access electronically to Composite Approach systems or information, 
Supplier shall comply with: (i) all the rules and regulations established by Composite Approach 
or Composite Approach’ customer for access to and activities in and around premises controlled 
by Composite Approach or Composite Approach’ customer; and (ii) Composite Approach 
requests for information and documentation to validate citizenship or immigration status of 
Supplier’s personnel or subcontractor personnel. In addition, Supplier acknowledges that 
Composite Approach may perform routine background checks on Supplier personnel.  
Supplier shall provide Composite Approach, its customers, and applicable regulatory authorities 
the right of access to all facilities, processes, personnel, and records involved in fulfilling this 
Purchase Order, including at any sub-tier supplier. This access includes verification, validation, 
inspection, audit, and oversight activities, as required. Supplier shall flow this requirement down 
to all sub-tier providers.  
 
SOFTWARE LICENSES. If software is licensed under this Purchase Order, except as explicitly 
agreed to the contrary by Composite Approach in writing, the license is worldwide, perpetual, 
royalty-free and granted in favor of Composite Approach and its affiliates, which may make a 
reasonable number of copies of the licensed software. A Composite Approach affiliate is an 
entity that directly, or indirectly through one or more intermediaries, controls or is controlled by, 
or is under common control with, Composite Approach. Control shall mean owning or having the 
right to exercise fifty percent or more of the voting power of the entity. Supplier represents and 
warrants that there is no unauthorized code in any of the hardware or software supplied by 
Supplier and that any support/maintenance by Supplier will not introduce unauthorized code into 
the hardware or software. Unauthorized code means any virus, Trojan horse, worm, or other 
software routines designed to permit unauthorized or undocumented access, to disable, erase, 
or otherwise cause harm to software, hardware, or data.  
 
COUNTERFEIT GOODS.  
A. Supplier shall not furnish Counterfeit Goods to Composite Approach, defined as Goods or 
separately-identifiable items or components of Goods that: (i) are an unauthorized copy or 
substitute of an Original Equipment Manufacturer or Original Component Manufacturer 
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(collectively, “OEM”) item; (ii) are not traceable to an OEM sufficient to ensure authenticity in 
OEM design and manufacture; (iii) do not contain proper external or internal materials or 
components required by the OEM or are not constructed in accordance with OEM design; (iv) 
have been re-worked, re-marked, re-labeled, repaired, refurbished, or otherwise modified from 
OEM design but not disclosed as such or are represented as OEM authentic or new; or (v) have 
not passed successfully all OEM required testing, verification, screening, and quality control 
processes. Notwithstanding the foregoing, Goods or items that contain modifications, repairs, 
re-work, or re-marking as a result of Supplier’s or its subcontractor’s design authority, material 
review procedures, quality control processes or parts management plans, and that have not 
been misrepresented or mismarked shall not be deemed Counterfeit Goods. Counterfeit Goods 
shall be deemed nonconforming to this Purchase Order.  
B. Supplier shall implement an appropriate strategy to ensure that Goods furnished to 
Composite Approach under this Purchase Order are not Counterfeit Goods. Supplier’s strategy 
shall include, but is not limited to, the direct procurement of items from OEMs or authorized 
suppliers, conducting approved testing or inspection to ensure the authenticity of items, and, 
when items are to be procured from non-authorized suppliers, obtaining from such non-
authorized suppliers appropriate certificates of conformance that provide one or more of the 
following: (i) the OEM’s original certificate of conformance for the item; (ii) sufficient records 
providing unbroken supply chain traceability to the OEM; or (iii) test and inspection records 
demonstrating the item’s authenticity.  
C. If Supplier becomes aware or suspects that it has furnished Counterfeit Goods to Composite 
Approach under this Purchase Order, Supplier promptly, but in no case later than thirty (30) 
days from discovery, shall notify Composite Approach and replace, at Supplier’s expense, such 
Counterfeit Goods with OEM or Composite Approach-approved Goods that conform to the 
requirements of this Purchase Order. Supplier shall be liable for all costs related to the 
replacement of Counterfeit Goods and any testing or validation necessitated by the installation 
of authentic Goods after Counterfeit Goods have been replaced.  
D. Supplier bears responsibility for procuring authentic Goods or items from its subcontractors 
and shall ensure that all such subcontractors comply with the requirements of this Article.  
 
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 Purchase Order, 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. Supplier shall control the disclosure of, and access to, controlled items or technical data 
provided by Composite Approach related to performance of this Purchase Order in compliance 
with all applicable Trade Control Laws. Supplier shall not transfer (to include transfer to foreign 
persons employed by or associated with, or under contract to Supplier, or Supplier’s sub-tier 
suppliers or Supplier’s non-U.S. affiliates) any export controlled item, data, or services, without 
providing advance notice to Composite Approach and obtaining the requisite export and/or 
import authority.  
C. Subject to applicable Trade Control Laws, Supplier shall provide Composite Approach with 
the export control classification of any commodity or technology including software.  
D. Supplier 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 Composite Approach related to Supplier’s 
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compliance with applicable Trade Control Laws shall be made available to Composite Approach 
upon request.  
E. Supplier shall promptly notify Composite Approach if Supplier is, or becomes, listed in any 
Denied Parties List or if Supplier’s export privileges are otherwise denied, suspended or 
revoked in whole or in part by any Governmental entity.  
F. Supplier shall timely inform Composite Approach of any actual or alleged violations of any 
applicable Trade Control Laws, including any suits, actions, proceedings, notices, citations, 
inquiries, or other communications from any government agency concerning any actual or 
alleged violations, in Supplier’s performance under this Purchase Order and shall comply with 
all reasonable requests from Composite Approach for information regarding any such violations. 
G. Supplier 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.  
 
TERMINATION. Composite Approach may terminate all or any part of this Purchase Order 
without cause by providing Supplier at least ten (10) calendar days’ notice in advance of the 
effective termination date. In the event of termination by Composite Approach without cause, 
Composite Approach’ liability shall be limited to the price of, and Supplier shall deliver to 
Composite Approach, Goods scheduled for delivery and/or performance during the period 
ending on the effective termination date. Composite Approach shall not be liable to Supplier for 
any damages, costs, or charges in respect of such termination without cause. Supplier hereby 
waives any right that it may have to specific performance under this Purchase Order. Composite 
Approach may immediately terminate upon notice all or any part of this Purchase Order without 
obligation to Supplier upon the occurrence of any of the following causes: (a) a material breach 
of any term of this Purchase Order by Supplier, including, but not limited to, untimely shipment 
of Goods, or shipments of Goods which do not conform to this Purchase Order, (b) the filing by 
or against Supplier of any insolvency of bankruptcy proceedings or proceedings for 
reorganization, receivership or dissolution; or (c) any material adverse change in the condition 
of Supplier, which Composite Approach in good faith believes to impair the likelihood that 
Composite Approach will receive timely and full performance of this Purchase Order.  
 
LIMITATIONS. Any actions or claims by Supplier under this Purchase Order for breach, 
nonperformance or otherwise shall be commenced within twelve (12) months after the 
occurrence giving rise to the action or claim.  
 
WAIVER. Composite Approach’ rights hereunder may not be waived except by written 
instrument signed by an authorized agent. Composite Approach’ waiver of a breach of this 
Purchase Order in one instance shall not be deemed a waiver with respect to any other breach.  
 
SUCCESSORS; ASSIGNS. This Purchase Order shall be binding upon the representatives, 
successors and assigns of the parties; provided that Supplier may not assign this Purchase 
Order in whole or in part without the prior written consent of Composite Approach and any such 
purported assignment shall be void.  
 
SEVERABILITY. Should any term of this Purchase Order be declared void or unenforceable by 
any court of competent jurisdiction, if possible, that part will be amended to achieve as nearly as 
possible the same economic effect as the original provision and, if not possible, that part will be 
severed, and the remainder of this Purchase Order will remain in full force and effect.  
 
APPLICABLE LAW. The terms and conditions of this Purchase Order and the resolution of any 
disputes arising out of it shall be governed by and interpreted in accordance with the laws 
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(without giving effect to conflicts of law principles) of the State of Oregon without regard to the 
conflict of law rules thereof. This Purchase Order excludes the application of the 1980 United 
Nations Convention on Contracts for the International Sale of Goods. 


