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STANDARD TERMS AND CONDITIONS FOR SALE OF 
PRODUCTS OR SERVICES 

Version 4.0 Sept. 7, 2022 
 
1. COMPLETE TERMS.  Quotations provided by Space Information Laboratories, LLC (“SIL” or “Seller”) are governed by 
these Terms and Conditions for Sale of Products and Services (“Terms and Conditions”).  This is an offer conditioned upon the 
Buyer’s acceptance of these Terms and Conditions, together with any attachments, exhibits, specifications, drawings, notes, 
instructions and other information, and incorporation of the same in the Buyer’s contract/purchase order (hereafter referred to as 
‘contract’).  Further, in the event of a conflict between these terms and conditions, and the Buyer’s contract/purchase order terms, 
the conflict shall be resolved prior to the Seller’s acceptance of the contract. 
 
2. DEFINITIONS:  "Buyer" means the entity to which Seller is providing Products or Services under the Contract. 
"Contract" means either (1) a contract agreement signed by both parties, (2) a purchase order signed by Buyer and accepted by 
Seller in writing, or (3) a phone order with follow-up email that conveys the order and acknowledges receipt and acceptance of 
these Terms and Conditions together with these Terms and Conditions, Seller's final quotation (which may be referred to by 
reference), and the agreed scope(s) of work.  The Parties agree that in the event of any conflict, these Terms and Conditions shall 
take precedence over other documents included in the Contract. 
"Contract Price" means the agreed price stated in the Contract for the sale of Products and Services, including adjustments (if 
any) in accordance with the Contract. 
"Hazardous Materials" means any toxic or hazardous substance, hazardous material, dangerous or hazardous waste, dangerous 
good, radioactive material, petroleum or petroleum-derived products or by-products, or any other chemical, substance, material or 
emission, that is regulated, listed or controlled pursuant to any national, state, provincial, or local law, statute, ordinance, 
directive, regulation or other legal requirement of the United States ("U.S.") or the country of the Site. 
"Insolvent/Bankrupt" means that a party is insolvent, makes an assignment for the benefit of its creditors, has a receiver or trustee 
appointed for it or any of its assets, or files or has filed against it a proceeding under any bankruptcy, insolvency dissolution or 
liquidation laws. 
"Products" means the equipment, parts, materials, supplies, software, and other goods Seller has agreed to supply to Buyer under 
the Contract.  All items are Commercial Items/Commercial Services as defined in Federal Acquisition Regulation, 2.101 and Part 
12 (see Article 25.2 below). 
"Seller" means the entity providing products or performing services under the Contract. 
"Services" means the services Seller has agreed to perform for Buyer under the Contract. 
"Site" means the premises where Products are used or Services are performed, not including Seller's premises from which it 
performs Services. 
"Terms and Conditions" means these "Terms and Conditions for Sale of Products and Services," including any relevant addenda, 
together with any modifications or additional provisions specifically stated in Seller's final quotation or specifically agreed upon 
by Seller in writing. 
 
3. SELLER’S CONVEYANCE OF PRODUCT:  

• Seller will convey the Product with good title, free from any lawful lien or encumbrance; and, 
• Seller will supply Buyer with current material safety data sheets (MSDS) upon request. 

 
4. CONTRACT:  Performance will commence upon acceptance of Buyer’s contract from the Seller.  The contract shall identify 
the item(s) to be provided by Seller, unit quantities, part numbers, descriptions, applicable prices, method of shipment and 
requested delivery dates, as well as any flow-down terms that may be required by the U.S. Government.  Contracts can be 
submitted via email, fax or mail.  Email is the preferred media.  Seller will acknowledge contract and provide notice of conflicts 
within 3 business days of receipt. 
 
5. QUOTATION OF PRICE/TERMS:  All written quotations of price and terms (“Quote”) made by the Seller will be valid for 
a period of thirty (30) calendar days after conveyance.  Prices and terms are not subject to verbal changes or other agreements 
unless approved in writing by the Seller.  Buyer shall have no right to access Seller’s cost or pricing data, or other books or 
records. 
 
6. CUSTOM-MADE PRODUCTS: Buyer will indemnify and hold Seller harmless for all patent infringement and other 
intellectual property claims asserted against Seller related to products manufactured to the Buyer’s design or specification, or for 
products specially designed by Seller to meet Buyer’s requirements.  Additionally, Buyer cannot cancel or return any such 
custom-made products, save for returns done in accordance with the terms and conditions herein due to defective material or 
workmanship. 
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7. TAXES AND DUTIES:  Seller shall be responsible for all corporate taxes measured by net income due to performance of or 
payment for work under this Contract ("Seller Taxes"). Buyer shall be responsible for all taxes, duties, fees, or other charges of 
any nature (including, but not limited to, consumption, gross receipts, import, property, sales, stamp, turnover, use, or value-
added taxes, and all items of withholding, deficiency, penalty, addition to tax, interest, or assessment related thereto, imposed by 
any governmental authority on Buyer or Seller or its subcontractors) in relation to the Contract or the performance of or payment 
for work under the Contract other than Seller Taxes ("Buyer Taxes"). The Contract Price does not include the amount of any 
Buyer Taxes. If Buyer deducts or withholds Buyer Taxes, Buyer shall pay additional amounts so that Seller receives the full 
Contract Price without reduction for Buyer Taxes.  Buyer shall provide to Seller, within one month of payment, official receipts 
from the applicable governmental authority for deducted or withheld taxes. 
 
8.  TERMS OF PAYMENT:  Terms of payment shall be as set forth in the Quote, but shall be no longer than NET 30.  Payment 
shall be rendered upon Buyer’s receipt of products identified in the Contract.  If Buyer fails to pay any sum owed hereunder 
when due, interest shall accrue to Seller’s credit on such sum at the rate of 1 ½% compounded per month, or the highest rate 
allow by law, whichever is lower.  If Seller, in its sole discretion, finds it necessary to employ an attorney and/or collection agent 
to collect any past due sum owed hereunder, it may collect, in addition to other sum owed hereunder, all applicable 
attorneys/agent’s fees and costs. 

• Credit cards accepted by Seller are MasterCard and VISA. 
 
Seller is not required to commence or continue its performance unless and until any required Payment Security is received, 
operative and in effect and all applicable Progress Payments have been received. For each day of delay in receiving Progress 
Payments or acceptable Payment Security, Seller shall be entitled to a matching extension of the schedule.  If at any time Seller 
reasonably determines that Buyer's financial condition or payment history does not justify continuation of Seller's performance, 
Seller shall be entitled to require full or partial payment in advance or otherwise restructure payments, request additional forms of 
Payment Security, suspend its performance or terminate the Contract. 
 
9. CHANGES:  Each party may at any time propose changes in the schedule or scope of the contract. Seller is not obligated to 
proceed with any change until both parties agree upon such change to the contract in writing. Contract change shall describe the 
changes in scope and schedule, and the resulting changes in price, delivery and other provisions, terms and conditions, as agreed 
to. 
 
10. CANCELLATION:  Either party may cancel any Contract if the other party: (a) materially breaches the Order and does 
not take steps to correct such breach within thirty (30) days after receipt of written notice from the notifying party specifying 
such breach becomes insolvent, or enters or is placed in bankruptcy, receivership, liquidation, transfer of assets for the benefit 
of creditors, dissolution or similar proceeding, provided such event is not vacated or nullified within fifteen (15) days of such 
event; or (c) a significant portion of the assets of the other party necessary for the conduct of its business becomes subject to 
attachment, embargo or expropriation. 
10.1  In the event that the Buyer’s requirements for the Product(s) and/or Services goes away in its entirety, then the Buyer shall 
also have the right to cancel any Contract at its convenience upon providing SIL with written notice at least thirty (30) days in 
advance of such termination. 
10.2  In the case where SIL is the defaulting party, Buyer shall be responsible for those units delivered, or those units completed 
but not yet delivered plus work in process at a prorated value based on price of finished Products, up to the point of termination. 
10.3  In the case where Buyer is the defaulting party, or where Buyer has terminated a Contract at its convenience in accordance 
with clause 9, SIL shall be reimbursed for all costs incurred by SIL as a result of such termination, including, but not limited to 
any vendor cancellation costs, plus a reasonable profit thereon, which costs will be due to SIL not later than thirty (30) days 
from the date of termination and shall be collectable by SIL through whatever means necessary. Further, upon such termination, 
the parties agree that any and all rights, title and interest in and to Foreground Intellectual Property developed and not paid for by 
the Buyer pursuant to this program will immediately be vested in SIL, and any and all limitations on the use thereof by SIL shall 
be immediately deemed null and void. 
 
11.  RESPONSIBLE PRACTICES:  Buyer will (i) be solely responsible for determining the suitability of Seller’s Product in 
Buyer’s applications prior to use, (ii) familiarize itself and strictly comply with any Product literature, information and 
instructions Seller provides, including without limitation the MSDS for each product; (iii) adopt and follow safe and appropriate 
handling, storage, transportation, use, treatment and disposal practices with respect to the Products, and the containers thereof, 
including such special care and practices as Buyer’s use of the Products requires including, without limitation, all such practices 
required by federal, state and local government statutes, rules, regulations or ordinances; (iv) provide appropriate warnings to, 
and instruct, its employees, independent contractors, agents and customers of the precautions and safe use practices required in 
connection with the unloading, handling, storage, use, treatment, transportation and disposal of the Product, and the containers 
thereof, including without limitation information contained in Seller’s most current MSDS; and (v) comply with applicable 
health, safety, security and environmental laws and take action necessary to avoid dangers to persons, property or the 
environment. 
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12. INSPECTION:  Customer shall promptly, and in any event prior to use, inspect Product for any damage to packaging, 
shortage or non-conformance to this Contract.  All claims for damage to packaging, shortage or non-conformance which could 
reasonably be discoverable in the course of such investigation shall be waived unless Customer notifies the Seller. 
 
13.  INDEMNITY:  Customer will indemnify and hold Seller harmless for all claims, damages and related costs, including 
reasonable legal fees and costs, arising out of Customer’s noncompliance with any of its commitments under Article 12 above. 
 
14. FORCE MAJEURE / EXCUSED PERFORMANCE:  Performance is excused when (a) there is any contingency beyond 
the reasonable control of the Seller, including, for example, war or hostilities, acts of God, accident, fire, explosion, public 
protest, breakage of equipment, pandemic, acts of terrorism, activity of a governmental authority (including without limitation the 
passage of legislation or the failure to grant an export license), or labor difficulties, which interferes with Seller’s production,  
supply, transportation or consumption practice; or (b) Seller is unable to obtain raw materials, power or energy on terms Seller 
deems commercially acceptable.  During times when performance is excused, all quantities of affected Product/Services set forth  
in Buyer’s contract will be eliminated without liability and Seller will allocate its supplies of raw materials and product among 
their various uses in any manner that is fair and reasonable.  Seller will not be obligated to obtain raw materials, intermediates or 
product from other sources or to allocate raw materials, intermediates or product from Seller's internal use.  The foregoing 
provision shall in no event relieve Buyer of its obligation to timely pay in full a product invoice. 
 
15. TITLE AND RISK OF LOSS:  Title and risk of loss for the products provided by Seller and sold to Buyer will pass to 
Customer upon delivery to the carrier at Seller’s shipping facility. 
 
16. F.O.B / EX WORKS POINT:  All sales are made F.O.B origin (and for foreign buyers, EX WORKS, per Incoterms 2013) 
at Seller’s facility in Santa Maria, CA or as otherwise stated in the Quotation and resulting contract.  Seller’s liabilities cease as to 
delivery and risk of loss upon making delivery of the goods purchased hereunder to the carrier at the point of origin.  Under these 
terms, the carrier is acting as the Buyer’s agent. 
 
17. RETURNS:  No product may be returned without a Return Material Authorization (RMA) signed by Seller.  Returned 
products must show the RMA number and the RMA number must be included on the bill of lading. 
 
18. CHOICE OF LAW:  This Contract will be governed by California law without reference to its principles of conflict of laws.  
Additionally, Seller and Buyer hereby submit to the exclusive jurisdiction, for any lawsuit arising out this Contract, in any State 
or Federal court in the state of California. 
 
19.  EXPORTS:  Customer agrees to comply with all export laws of the United States and of any country having jurisdiction 
over Customer or the transactions contemplated by this Contract. 
 
20. ASSIGNMENT:  The Buyer shall not assign its Contract or any interest therein or any rights thereunder without the prior 
written consent of the Seller. 
 
21. WARRANTY: 
21.1 Seller warrants that Products shall be delivered free from defects in material, workmanship and title and that Services shall 
be performed in a competent, diligent manner in accordance with any mutually agreed specifications.   
21.2 The warranty for Products shall expire one six months from first use or twelve (12) months from delivery, whichever occurs 
first, except that software is warranted for ninety (90) days from delivery. The warranty for Services shall expire one (1) year 
after performance of the Service, except that software-related Services are warranted for ninety (90) days. 
21.3  If Products or Services do not meet the above warranties, Buyer shall promptly notify Seller in writing prior to expiration of 
the warranty period. Seller shall (i) at its option, repair or replace defective Products and (ii) re-perform defective Services. If 
despite Seller's reasonable efforts, a non-conforming Product cannot be repaired or replaced, or non-conforming Services cannot 
be re-performed, Seller shall refund or credit monies paid by Buyer for such non-conforming Products and Services. Warranty 
repair, replacement or re-performance by Seller shall not extend or renew the applicable warranty period. Buyer shall obtain 
Seller's agreement on the specifications of any tests it plans to conduct to determine whether a non-conformance exists. 
21.4 Buyer shall bear the costs of access for Seller's remedial warranty efforts (including removal and replacement of systems, 
structures or other parts of Buyer's facility), de-installation, decontamination, re-installation and transportation of defective 
Products to Seller and back to Buyer. 
21.5 The warranties and remedies are conditioned upon (a) proper storage, installation, use, operation, and maintenance of 
Products, (b) Buyer keeping accurate and complete records of operation and maintenance during the warranty period and 
providing Seller access to those records, and (c) modification or repair of Products or Services only as authorized by Seller in 
writing. Failure to meet any such conditions renders the warranty null and void. Seller is not responsible for normal wear and 
tear. 
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21.6 This Article 21 provides the exclusive remedies for all claims based on failure of or defect in Products or Services, 
regardless of when the failure or defect arises, and whether a claim, however described, is based on contract, warranty, 
indemnity, tort/extra-contractual liability (including negligence), strict liability or otherwise. The warranties provided in this 
Article 21 are exclusive and are in lieu of all other warranties, conditions and guarantees whether written, oral, implied or 
statutory. NO IMPLIED OR STATUTORY WARRANTY, OR WARRANTY OR CONDITION OF MERCHANTABILITY OR 
FITNESS FOR A PARTICULAR PURPOSE APPLIES 
 
22. LIMITATION OF LIABILITIES: 

• CUSTOMER’S EXCLUSIVE REMEDY, AND SELLER’S TOTAL LIABILITY, FOR ALL CLAIMS ARISING OUT OF THE 
PRODUCT REFERENCED IN THIS CONTRACT (INCLUDING WITHOUT LIMITATION BREACH OF WARRANTY, 
NEGLIGENCE, STRICT LIABILITY AND TORT) ARE LIMITED TO, AT SELELR’S SOLE OPTION, REPAIR OR 
REPLACEMENT OF THE PRODUCT WHICH IS THE SUBJECT OF THE CLAIM(S). 

• SELLER WILL NOT BE LIABLE TO CUSTOMER FOR ANY CONSEQUENTIAL, PUNITIVE, SPECIAL, EXEMPLARY OR 
INCIDENTAL DAMAGES, INCLUDING BUT NOT LIMITED TO LOST PROFITS. 

• CUSTOMER ASSUMES ALL RISKS AND LIABILITIES RESULTING FROM THE USE OF THE PRODUCT REFERENCED IN 
THIS CONTRACT. 

 
23. NOTICE OF CLAIMS:  WITHIN 60 DAYS AFTER CUSTOMER LEARNS, OR SHOULD REASONABLY HAVE 
LEARNED, OF ANY CLAIM WITH RESPECT TO PRODUCT, CUSTOMER WILL INFORM SELLER IN WRITING OF 
THE CLAIM OR THE CLAIM IS WAIVED.  THIS SECTION SHALL NOT EXTEND THE WARRANTY PERIOD IN 
SECTION 21.  
 
24. INTELLECTUAL PROPERTY:   
24.1  Seller shall defend and indemnify Buyer against any claim by a non-affiliated third party (a "Claim") alleging that Products 
or Services furnished under this Contract infringe a patent in effect in the U.S., an EU member state or the country of the Site 
(provided there is a corresponding patent issued by the U.S. or an EU member state), or any copyright or trademark registered in 
the country of the Site, provided that Buyer (a) promptly notifies Seller in writing of the Claim, (b) makes no admission of 
liability and does not take any position adverse to Seller, (c) gives Seller sole authority to control defense and settlement of the 
Claim, and (d) provides Seller with full disclosure and reasonable assistance as required to defend the Claim.   
24.2   Seller shall have no obligation or liability with respect to any Claim based upon(a) Products or Services that have been 
modified, or revised, (b) the combination of any Products or Services with other products or services when such combination is a 
basis of the alleged infringement, (c) failure of Buyer to implement any update provided by Seller that would have prevented the 
Claim, (d) unauthorized use of Products or Services, or (e) Products or Services made or performed to Buyer's specifications. 
24.3  Should any Product or Service, or any portion thereof, become the subject of a Claim, Seller may at its option (a) procure 
for Buyer the right to continue using the Product or Service, or applicable portion thereof, (b) modify or replace it in whole or in 
part to make it non-infringing, or (c) failing (a) or (b), take back infringing Products or Services and refund the price received by 
Seller attributable to the infringing Products or Services. 
24.4 Each party shall retain ownership of all Confidential Information and intellectual property it had prior to the Contract. All 
new intellectual property conceived or created by Seller in the performance of this Contract, whether alone or with any 
contribution from Buyer, shall be owned exclusively by Seller. Buyer agrees to deliver assignment documentation as necessary to 
achieve that result. 
 
25. US GOVERNMENT CONTRACTS:  
25.1 This Article 25 applies only if the Contract is for the direct or indirect sale to any agency of the U.S. government and/or is 
funded in whole or in part by any agency of the U.S. government. 
25.2 Buyer agrees that all Products and Services provided by Seller meet the definition of "commercial-off-the-shelf" ("COTS") 
or "commercial item" as those terms are defined in Federal Acquisition Regulation ("FAR") 2.101 and Part 12. To the extent the 
Buy American Act, Trade Agreements Act, or other domestic preference requirements are applicable to this Contract, the country 
of origin of Products is unknown unless otherwise specifically stated by Seller in this Contract.  Buyer agrees any Services 
offered by Seller are exempt from the Service Contract Act of 1965 (FAR 52.222-41).  Buyer represents and agrees that this 
Contract is not funded in whole or in part by American Recovery Reinvestment Act funds unless otherwise specifically stated in 
the Contract. The version of any applicable FAR clause listed in this Article 26 shall be the one in effect on the effective date of 
this Contract. 
25.3  If Buyer is an agency of the U.S. Government, then as permitted by FAR 12.302, Buyer agrees that all paragraphs of FAR 
52.212-4 (except those listed in 12.302(b)) are replaced with these Terms and Conditions. Buyer further agrees the subparagraphs 
of FAR 52.212-5 apply only to the extent applicable for sale of COTS and/or commercial items and as appropriate for the 
Contract Price. 
25.4  If Buyer is procuring the Products or Services as a contractor, or subcontractor at any tier, on behalf of any agency of the 
U.S. Government, then Buyer agrees that FAR 52.212-5(e) or 52.244-6 (whichever is applicable) applies only to the extent 
applicable for sale of COTS and/or commercial items and as appropriate for the Contract Price. 


