
AGC Acquisition, LLC
Terms and Conditions of Sale

(“Terms and Conditions”, “Terms” or “T&C’s”)

GENERAL TERMS AND CONDITIONS

1. DEFINITIONS
 

1.1 The fo l lowing def ined terms are used in these Terms and Condit ions of  Sale:

1.1.1 “Agreement” is the col lect ive terms and condit ions described in 2.1 (a)  and (b) herein.

1.1.2 “Buyer”  is  the purchaser of  the products provided by Sel ler

1.1.3 “Product(s)”  are the i tems that  are the subject  of  a sale by Sel ler to Buyer.

2. AGREEMENT

2.1 The   terms and condit ions which apply to and govern the sale of  Products by Sel ler to Buyer include 
and are expressly l imited to those contained in or expressly  incorporated (a) as appl icable,  Sel ler ’s  
quotat ion,  acknowledgment,  invoice,  wri t ten sales,  pr ic ing or s imi lar  agreement s igned by an 
authorized representat ive of  Buyer,  and (b) these Terms and Condit ions of  Sale whether or not  they 
are speci f ical ly  referenced in any of  the above documents.   

2.2 This sale is subject  to these terms and condit ions to the exclusion of  a l l  other  terms and condit ions 
including those contained in any Buyer document or form.  Any term or var iat ions in these Terms and 
Condit ions contained in any Buyer document which add to,  vary f rom,  or conf l ict  wi th the terms herein
are hereby expressly re jected and shal l  not  be binding unless agreed to in a wri t ing signed by an 
authorized representat ive of  Sel ler.   The preceding sentences exclude f rom the agreement between 
the part ies,  among other th ings,  (a)  the terms and condit ions contained in or referenced in Buyer’s 
purchase order or s imi lar  document,  other  than the speci f ics of  the t ransact ion (such as part  number,  
pr ice and quant i ty) as stated in Sel ler ’s  quotat ion,  pr ice l is t  or other mutual ly agreed document,  (b) 
Buyer’s terms and condit ions of purchase or s imi lar  document,  (c)  any other Buyer document 
including qual i ty or other process document,  and (d) anything contained in Buyer’s  web or e-
commerce si te even i f  Sel ler  may be required to c l ick an “accept”,  “agree”  or s imi lar  but ton to gain 
access to informat ion re lated to current  or prospect ive orders or other opportuni t ies.   Sel ler wi l l  not  
be deemed to have waived these Terms and Condit ions i f  i t  fa i ls  to object  to provis ions submit ted by 
Buyer.  Buyer’s  s i lence or acceptance or use of  Products or any payment hereunder const i tutes i ts 
acceptance of  these Terms and Condit ions.  Any modif icat ion or addit ion to these Terms and 
Condit ions must be in wri t ing and signed by an authorized representat ive of  Buyer and Sel ler.  Sel ler 
reserves the r ight  to re ject  any Order submit ted for i ts acceptance.

2.3 No Waiver  of  any breach of  any term, condit ion or obl igat ion thereof  shal l  be deemed a waiver of  
s imi lar  terms in the future,  nor shal l  the waiver of  any breach be deemed a waiver of subsequent 
breaches of  the same or other nature.  

2.4 In the event of  conf l ict  or inconsistency between the condit ions of  Buyer’s purchase order,  other  
document or form and these Terms and Condit ions,  these Terms and Condit ions shal l  govern.
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3. BUYER’S ORDERS 

3.1 Buyer’s Orders may speci fy:  (1) appl icable part  number;  (2) requested del ivery dates;  (3) 
appl icable pr ice;  (4) quant i ty;  (5) locat ion to which the Product  is  to be shipped; and (6)  locat ion
to which invoices wi l l  be sent  for payment.  Orders are subject  to acceptance by Sel ler.  Sel ler 's 
order acknowledgment wi l l  not  const i tute acceptance. Any addit ional  or conf l ict ing terms on 
purchase orders wi l l  not  apply unless speci f ical ly agreed to in wri t ing by Sel ler.

3.2 I f  Buyer is purchasing the Products for a government contract  or sub-contract ,  Buyer shal l  
prompt ly not i fy Sel ler of that  fact  and of  any contract  c lauses which Buyer is  obl igated by law to 
include in i ts contracts for acquir ing the Products.   No government contract  c lause wi l l  be 
included in the Agreement unless agreed to in wri t ing by an authorized representat ive of  Sel ler.

4. PRICES AND PAYMENTS 

4.1 Prices for each Product  are set  forth in the Purchase Order,  stated in United States currency.  
Sel ler reserves the r ight  to correct  any inaccurate invoices or errors in catalog pr ices.  Payment 
terms are net  30 calendar days f rom date of  invoice.  Payment must be made in United States 
currency.  Sel ler may without  not ice modify or withdraw credit  terms including,  but  not  l imited to,  
requir ing advance payment,  guarantees,  or other securi ty.  I f  Buyer is  del inquent in i ts payment 
obl igat ion to Sel ler,  Sel ler may upon wri t ten not ice to Buyer withhold future shipments and/or 
services unt i l  a l l  del inquent amounts and late interest ,  i f  any,  are paid.  I f  del inquent amounts 
remain unpaid 30 calendar days after such wri t ten not ice,  then Sel ler may at  i ts opt ion:  (1)  
declare Buyer’s  performance in breach and terminate any Order;  (2) repossess Products for 
which payment has not  been made; (3) withhold performance unt i l  a l l  del inquent amounts and 
late interest,  i f  any,  are paid;  (4) del iver  future shipments on a cash with Order or cash in 
advance basis;  (5)  charge interest  on del inquent amounts at  a rate of  1.5% per month or the 
maximum rate permit ted by law, i f  lower,  for each month or part  thereof ;  (6)  charge storage or 
inventory carry ing fees on Products;  (7) recover a l l  costs of  col lect ion including,  without  
l imitat ion,  reasonable attorneys’  fees;  (8) i f  Buyer is del inquent on a payment schedule,  
accelerate a l l  remaining payments and declare the tota l  outstanding balance then due and 
owing;  or (9) combine any of  the above r ights and remedies as may be permit ted by appl icable 
law. The above remedies are in addit ion to a l l  other remedies avai lable at law or in equity.

4.2 The pr ice is  based on Sel ler ’s standard packaging for domest ic  U.S. shipments.   Addit ional  
charges wi l l  apply for packaging for export  or for other  specia l  packaging or shipping 
requirements requested by Buyer.

4.3 Sel ler may at  any t ime adjust  pr ices based on or apply a surcharge ref lect ing changes to energy 
costs,  mater ia l  costs,  labor costs and exchange rates

5. CANCELLATION

5.1 This sale is not  subject  to cancel lat ion,  change, reduct ion in amount,  or suspension or deferment of  
del iver ies,  except with the wri t ten consent of  Sel ler and upon terms which indemnify Sel ler against  loss 
provided however Buyer may cancel any Order or port ion of  an Order by giv ing wri t ten not ice to Sel ler  
speci fy ing the detai led reason for the cancel lat ion i f :  (1)  Sel ler fa i ls  to correct  a breach of  these Terms 
and Condit ions with in 90 calendar days of  wri t ten not ice f rom Buyer of  the breach; or (2) any insolvency 
or suspension of  Sel ler ’s  operat ions or any pet i t ion f i led or proceeding commenced by or against  Sel ler 
under any state or federal  law relat ing to bankruptcy,  arrangement,  reorganizat ion,  receivership or 
assignment for the benef i t  of  credi tors.
      
5.2 A 100% Cancel lat ion charge wi l l  apply for orders canceled whereby parts are due for shipment with in
120    days of  cancel lat ion date.  
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6.  DELIVERY 

6.1 Delivery dates are quoted in good fa i th on a best  ef fort  basis but  are not guaranteed.  Del ivery terms 
are EX WORKS Sel ler ’s  faci l i ty .   Risk of  loss wi l l  t ransfer upon the del ivery date.  Sel ler wi l l  schedule 
del ivery in accordance with i ts standard lead t ime unless:  (1)  Buyer 's  Order requests a later  del ivery 
date;  or (2)  Sel ler agrees in wri t ing to a separate del ivery date.  I f  Sel ler prepays t ransportat ion charges,  
Buyer wi l l  re imburse Sel ler upon receipt  of an invoice for those charges.  Ti t le wi l l  pass to Buyer when 
Sel ler p laces Product  at  the disposal of  Buyer at  Sel ler ’s  faci l i ty .  Sel ler reserves the r ight  to quote 
addit ional charges for  any specia l  rout ing,  packing,  label ing,  handl ing or insurance requested by Buyer.  
Sel ler ’s  fa i lure to meet an indicated del ivery date wi l l  not  const i tute a breach of  the Agreement.  

6.2  Sel ler does not  assume any r isk or l iabi l i ty  for any loss ( including loss of revenue or loss of  prof i t ) ,  
costs,  damages, charges or expenses caused direct ly or indirect ly by any delay in del ivery for any 
reason including,  but  not  l imited to:  government embargoes or any other government acts that  interfere 
with performance; b lockades;  seizure or f reeze of assets;  delays or refusals to grant  an export  l icense or
the suspension or revocat ion thereof ;  f i res,  f loods,  severe weather condit ions;  any other  acts of  God, 
quarant ines or regional medical  cr is is;  labor str ikes or lockouts;  r iots,  st r i fe,  insurrect ion,  c iv i l  
d isobedience, armed conf l ict ,  terror ism or war,  declared or not  or impending threat  of  any of  the 
foregoing,  i f  reasonably expected to cause in jury  to people or property;  and shortages or inabi l i ty  to 
obtain mater ia ls  or components.  The due date of  any performance af fected by such an event wi l l  be 
extended by the period of  t ime that  Sel ler is actual ly delayed. I f  the inabi l i ty  to perform cont inues for 
longer than 6 months,  e i ther party wi l l  have the r ight  to terminate the af fected Order by provid ing wri t ten
not ice to the other party.

6.3  A request  for changes in del ivery schedule and/or quant i ty ordered with in 120 days of  the or ig inal  
scheduled del ivery date requires wri t ten approval  of  Sel ler.  Such changes may be subject  to equitable 
pr ice adjustment.

7.   CHANGES  

7.1  Buyer may issue a wri t ten change order to request  changes with in the scope of  these Terms & 
Condit ions including,  without  l imitat ion,  changes to Statement of  Work.  Such requests are subject  to 
acceptance by Sel ler.  With in a reasonable period of  t ime after receipt  of  Buyer’s wri t ten change order 
request ,  Sel ler wi l l  inform Buyer i f  the change wi l l  cause an increase in Sel ler ’s  costs or t ime required to
perform. The change wi l l  become ef fect ive,  and Sel ler  wi l l  commence performance, upon execut ion of  a 
contract  amendment.  Unless otherwise agreed in wri t ing,  upon performance of  the change order  Sel ler 
wi l l  be ent i t led to invoice Buyer for the costs of  the change, even i f  Sel ler  agreed to proceed with the 
change pr ior  to execut ion of a contract  amendment.
 
  
8.  INTELLECTUAL PROPERTY

8.1 Any inte l lectual  property r ights ( including,  without  l imitat ion,  patents,  designs,  t rademarks,  service 
marks and copyrights and any appl icat ions for  any of  the preceding) in the Products or in the tools,  
designs,  drawings,  or product ion or design data owned or created by the Sel ler in the course of  the 
performance of  the contract  or otherwise used in the manufacture,  maintenance or repair  of  the Products
shal l  remain the Sel ler ’s property unless otherwise expressly agreed in wri t ing by the Sel ler.  The Sel ler 
grants,  on fu l l  payment for the Products the non-exclusive r ight  for the Buyer and bona f ide purchasers 
f rom the Buyer to use,  for  the operat ion of  the Products for their  intended purpose only,  (a)  any software
suppl ied with,  or embedded in,  the Products,  and (b) technical  manuals and instruct ions re lat ing to the 
operat ion and maintenance of the Products.  The Buyer hereby grants to Sel ler a non-assignable non-
exclusive,  royal ty-f ree l icense to use any inte l lectual  property r ights ( including,  without  l imitat ion,  
patents,  designs,  t rademarks,  service marks and copyrights and any appl icat ions for any of  the 
preceding) owned or contro l led by the Buyer to the extent  necessary for the Sel ler to supply the 
Products.   Except as expressly  stated herein,  nothing in the contract  shal l  be deemed to have given the 
Buyer a
l icense or any other r ight  to use any of the inte l lectual  property r ights of  the Sel ler unless otherwise 
expressly agreed in wri t ing by the Sel ler.
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9.  RESTRICTIONS  ON  USE  OF  SELLER  INTELLECTUAL  PROPERTY  AND  PROPRIETARY
INFORMATION

9.1  Notwithstanding  any  other  provis ion  herein,  ( i )  Buyer  may  not  use  Sel ler ’s  Proprietary
Informat ion  direct ly  or  indirect ly  to  compete  with  Sel ler  or  in  any  manner  to  obtain  a  compet i t ive
advantage  over  Sel ler;  and  ( i i )  Buyer  may  not  sel l ,  reverse  engineer  or  copy  any  of  the  Sel ler
product  or  parts,  or  assist  any  th ird  party  in  the reverse  engineering or  copying of  any of  the Sel ler
product  or parts,  to make a compet i t ive product  or parts.  
  
  
10.  ERRORS AND OMISSIONS

10.1 Sel ler reserves the r ight  to correct  c ler ical  errors and omissions without  incurr ing any l iabi l i ty .

11. GOVERNMENT REGULATIONS

11.1 Manufacture,  shipment and del ivery are subject  to any prohib i t ion,  restr ict ion,  pr ior i ty  al locat ion 
regulat ion 
or condit ion imposed by or on behalf  of the United States Government which may prevent or interfere  
with     fu l f i l lment of  th is order.

11.2 Each party agrees to comply with a l l  appl icable governmental  regulat ions as they re late to the 
import,  export  and re-export  of informat ion and/or products.  Without l imit ing the foregoing,  the part ies 
shal l  not  d isclose or del iver any informat ion or products provided hereunder in any manner contrary to 
any appl icable export  laws and regulat ions.  

11.3  The Sel ler shal l  not  be l iable in any manner for delays or non-del ivery ar is ing f rom or re lated to 
refusals by governmental  authori t ies or other authori t ies to grant  l icenses or approvals,  nor for the 
suspension or revocat ion thereof ,  or for changes in export  c lassi f icat ion of the informat ion and/or  
products.  I f  requested by Sel ler,  Buyer shal l  del iver  any informat ion,  including end-user informat ion,  
necessary for export  l icenses or other  approvals to be granted.

12. PATENT AND COPYRIGHT INDEMNIFICATION

12.1  Sel ler wi l l  defend the Buyer against  any sui t  ar is ing out  of any actual  or a l leged patent  or copyright  
inf r ingement of  a val id patent  or copyright ,  to the extent  based on the product  as del ivered by Sel ler,  
and indemnify for  any f inal  judgment assessed against  Buyer resul t ing f rom such sui t  provided that  
Buyer not i f ies Sel ler at  such t ime as i t  is  apprised of  the th ird-party c la im, and agrees to g ive sole and 
complete authori ty,  informat ion and assistance (at  Sel ler ’s expense) for the defense and disposi t ion of  
the cla im.  Sel ler wi l l  not be responsib le for any compromise or set t lement made without  Sel ler ’s  consent.
Sel ler wi l l  have no obl igat ion or l iabi l i ty  with respect  to:  (a) products provided pursuant to Buyer 's 
designs,  drawings or manufactur ing speci f icat ions;  (b)  products used other than for  their  ordinary 
purpose; (c) c la ims of inf r ingement resul t ing f rom combining any product  furnished hereunder with any 
art ic le  not  furnished by Sel ler;  or (d) any modif icat ion of  the product  other than a modif icat ion by Sel ler.  
Further,  Buyer agrees to indemnify and defend Sel ler to the same extent  and subject  to the same 
restr ict ions set  forth in Sel ler 's obl igat ions to Buyer as set  forth in th is "Patent  and Copyright  
Indemnif icat ion"  sect ion for  any sui t  against  Sel ler based upon a cla im of  inf r ingement resul t ing f rom (a),
(b),  (c),  or (d)  of  the preceding paragraph. Because Sel ler  has exclusive contro l  of resolv ing 
infr ingement c la ims hereunder,  in no event wi l l  Sel ler be l iable for Buyer 's  at torney fees or costs.  I f  a 
c la im is made or i f  Sel ler bel ieves that  a c la im is l ikely,  Sel ler  may, at  i ts opt ion,  and at  i ts expense, ( i )  
procure for Buyer the r ight  to cont inue using the Product ;  ( i i )  replace or modify the Product  so that  i t  
becomes non-infr inging;  or ( i i i )  accept return of  the Product  or terminate Buyer’s l icense to use the 
infr inging Product  and grant  Buyer a credi t  for the purchase pr ice or l icense fee paid for such product,  
less a reasonable depreciat ion for use,  damage, and obsolescence. Further,  sel ler may cease shipping 
infr inging Products without  being in breach of  these Condit ions of  Sale.  Any l iabi l i ty  of  Sel ler under th is 
"Patent  and Copyright  Indemnif icat ion" sect ion is  subject  to the provis ions of  the "L imitat ion of  L iabi l i ty"  
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sect ion of  these Condit ions of  Sale.  This "Patent  and Copyright  Indemnif icat ion" sect ion states the 
part ies’  ent i re l iabi l i ty ,  sole recourse and their  exclusive remedies with respect  to infr ingement.  Al l  other  
warrant ies against  inf r ingement of  any inte l lectual  property r ights,  statutory,  express or impl ied are 
hereby discla imed. 

13. ACCEPTANCE, REJECTIONS AND RETURNS

13.1 ACCEPTANCE Buyer wi l l  inspect  Product  with in a reasonable period after del ivery not  to exceed 10
calendar days.  Products wi l l  be presumed accepted unless Sel ler  receives wri t ten not ice of  re ject ion 
expla in ing the basis for re ject ion with in the same t imeframe. Sel ler  wi l l  be afforded a reasonable 
opportuni ty to repair  or replace,  at  Sel ler ’s  opt ion,  re jected Product .  Fol lowing in i t ia l  del ivery,  the party 
in i t ia t ing the shipment wi l l  bear the r isk of loss or damage to Products in t ransi t .  I f  Sel ler reasonably 
determines that  re ject ion was improper,  Buyer wi l l  be responsib le for a l l  expenses caused by the 
improper re ject ion.  Sel ler shal l  not  be l iable for any cla ims for labor,  insta l lat ion,  or any incidental ,  
specia l ,  consequent ia l  or other  damages or for loss of revenue, loss of  use or loss of  prof i t  and mater ia l  
must not  be returned except by permission of  Sel ler.  The remedies to Buyer hereunder are exclusive and
in l ieu of  any remedy avai lable at  law or in equity.

13.2  Cla ims for  shortage(s)  must be made in wri t ing to Sel ler with in ten (10)  days after receipt  of  goods.  
Sel ler accepts no responsib i l i ty  for damage or losses occurr ing after del ivery by Sel ler to any f re ight  
carr ier.  Al l  c la ims in such regard wi l l  be made direct ly to f re ight  carr ier.

14. WARRANTY

14.1 We warrant  that  a l l  products manufactured and sold by Sel ler  are f ree f rom defects in mater ia l  and 
workmanship.  The extent  of  Sel ler ’s l iabi l i ty  for breach of  such warranty,  and when such defect  is 
ver i f ied by Sel ler,  shal l  be l imited,  at  Sel ler ’s opt ion,  to the pr ice paid by Buyer to Sel ler  for such 
product  or part  thereof ,  or to the replacement or repair  of  such product  or part  thereof,  F.O.B Sel ler ’s  
p lant.  The warranty period wi l l  terminate twelve (12) months af ter del ivery to Buyer.

14.2  Fai lure to maintain and operate the products in accordance with Sel ler ’s instruct ions,  misuse or 
abuse or the

unauthorized modif icat ion of  the products shal l  render the above warranty nul l  and void.   The use of  
parts not  

manufactured by or authorized by the Sel ler in Sel ler ’s products shal l  also render the above warranty 
nul l  and 

void.  

THE FOREGOING LIMITED WARRANTY IS IN LIEU OF, AND BUYER DISCLAIMS, ALL OTHER WARRANTIES, EXPRESS 
AND IMPLIED, INCLUDING WARRANTIES OF DESIGN, PERFORMANCE OR PRODUCT LIFE, WARRANTIES OF 
COMPLIANCE WITH BUYER’S QUALITY MANUALS, QUALITY POLICIES, INSPECTION PROTOCOLS AND OTHER 
POLICIES AND REQUIREMENTS, AND THE IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A 
PARTICULAR PURPOSE.

15.  TOOLING AND DATA 

15.1  Sel ler owns al l  r ights to al l  speci f icat ions,  drawings,  engineering instruct ions,  data,  mater ia l ,  
equipment,  sof tware,  including machining code/programing,  CAD models,  and test  data that  is not  a 
del iverable,  processes,  faci l i t ies and tool ing,  including,  but  not  l imited,  to j igs,  d ies,  f ixtures,  molds,  
patterns,  taps,  gages,  test  equipment,  manufactur ing aids and replacements i tems, now exist ing or 
hereaf ter created,  except to the extent  that  t i t le  is  speci f ical ly  t ransferred in wri t ing f rom Sel ler to Buyer.
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16. SHIPPING

16.1 Shipping terms are EX WORKS Sel ler ’s p lant.  Unless instructed by Buyer on shipping method, 
p lacement of  values and f re ight  carr ier,  Sel ler wi l l  use Sel ler ’s  d iscret ion for shipping method at  Buyer’s 
expense. The r isk  of  loss in products shal l  pass to the Buyer on del ivery to f re ight  carr ier  as set  forth 
herein.

17. TAXES

17.1 Sel ler ’s  pr ic ing excludes al l  taxes ( including,  but  not  l imited to,  sales,  use,  excise,  value-added or 
other  s imi lar  taxes),  dut ies and charges.  Buyer is responsib le for a l l  such taxes,  dut ies,  and charges 
result ing f rom an Order or Sel ler ’s  performance, whether or not  hereafter imposed, levied,  col lected,  
withheld or assessed. I f  Sel ler  is required to impose, levy,  col lect ,  wi thhold or assess any such taxes,  
dut ies or charges on any t ransact ion under an Order,  then in addit ion to the purchase pr ice,  Sel ler  wi l l  
invoice Buyer for such taxes,  dut ies,  and charges unless at  the t ime of  order p lacement Buyer furnishes 
Sel ler with an exempt ion cert i f icate or other  documentat ion suf f ic ient  to ver i fy exempt ion f rom such 
taxes,  dut ies or charges.

18. NOTICES

18.1 Every not ice between the Part ies re lat ing to an Order wi l l  be made in wri t ing,  and,  i f  to Buyer,  to 
Buyer’s authorized representat ive or,  i f  to Sel ler,  to Sel ler ’s authorized representat ive.  Not ices wi l l  be 
deemed received when del ivered either:  1.  Two (2) calendar days after mai l ing by cert i f ied mai l ,  return 
receipt  requested and postage prepaid;  or 2.  One (1)  business day af ter  deposit  for next  day del ivery 
with a commercia l  overnight  carr ier  provided the carr ier  obtains a wri t ten ver i f icat ion of  receipt  f rom the 
receiv ing party.

19.  LIMITATION OF LIABILITY

19.1  Nothing in th is contract  shal l  exclude or l imit  Sel ler ’s  l iabi l i ty  for death or personal in jury caused by
the Sel ler ’s negl igence or for any l iabi l i ty  that  cannot legal ly be excluded or l imited.

EXCEPT AS STATED ABOVE, THE TOTAL AGGREGATE LIABILITY OF THE SELLER ARISING OUT OF 
OR IN CONNECTION WITH THE PERFORMANCE OF THE CONTRACT,  WHETHER FOR NEGLIGENCE 
OR OTHERWISE, SHALL IN NO EVENT EXCEED THE AMOUNT PAID BY THE BUYER FOR THE 
PRODUCT WHICH GIVES RISE TO THE CLAIM.

IN NO EVENT SHALL THE SELLER BE LIABLE FOR LOSS OF PROFIT, LOSS OF USE, LOSS OF 
BUSINESS, LOSS OF REVENUE OR FOR ANY INCIDENTAL, SPECIAL, INDIRECT, CONSEQUENTIAL, 
PUNITIVE OR EXEMPLARY DAMAGES, HOWSOEVER CAUSED.

These clauses set  out  the ent i re l iabi l i ty  of  the Sel ler  ( including any l iabi l i ty  for the acts or omissions of  
i ts sub-contractors)  in respect  of  any breach of  th is contract  or orders p laced under i t  and any 
representat ion,  statement or tortuous act  or omission including negl igence ar is ing under or in connect ion
with the contract.   Al l  warrant ies,  condit ions and other  terms impl ied by statute or common law are,  to 
the fu l lest  extent  permit ted by law, excluded f rom the contract.
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20.  LAW AND JURISDICTION

20.1  These Terms and Condit ions and any order  p laced hereunder wi l l  be governed by the laws of  the 
State of  Delaware,  U.S.A. without  regard to conf l ict  of  law pr incip les.  The United Nat ions Convent ion on 
Contracts for the Internat ional  Sale of  Goods,  1980, and any successor thereto,  wi l l  not  apply.  Any sui t  
must be brought in a state or federal  court  s i t t ing in Wilmington,  Delaware,  U.S.A.,  and Buyer and Sel ler  
i r revocably consent to personal and exclusive jur isdict ion and forum of ,  and agree to be bound by any 
judgment and orders rendered by,  these courts.  The Contract  shal l  in  a l l  respects be construed 
according to and governed by the laws of the state of  Delaware.   Al l  d isputes shal l  be referred to and 
resolved by the court  of  appropriate jur isdict ion in the state of  Delaware.

21.  Disputes

21.1  The part ies agree that  pr ior to commencing any proceeding under th is c lause,  the part ies wi l l  hold a
meet ing between their  senior managers to discuss resolut ion of the dispute.

I f  no resolut ion is achieved by senior  managers,  the dispute wi l l  be referred to mediat ion under the ru les
of  Judic ia l  Arbi t rat ion and Mediat ion Services Inc.  (JAMS),  USA.

If  no resolut ion is achieved by negot iat ion or mediat ion,  a l l  d isputes or c la ims ar is ing out  of  or in 
connect ion with th is Agreement shal l  be f inal ly  set t led by arbi t rat ion under the Rules of  the Judic ia l  
Arbi t rat ion and Mediat ion Services Inc.  (JAMS) by one arbi t rator appointed in accordance with such 
Rules.   Such arbi t rat ion shal l  take place in the Engl ish language in New York,  New York,  USA.

Either party may elect  to commence the arbi t rat ion.   Each party shal l  pay i ts own costs of  the arbi t rat ion 
including costs of  the forum, but  the arbi t rator  may award costs to a party against  the other.   Separate 
arbi t rat ions between the part ies regarding disputes under th is  Agreement shal l  be consol idated to the 
extent  pract icable.  The award may be enforced as a judgment in a court  of  competent  jur isdict ion.

Notwithstanding the foregoing clause above, e ither  party may take proceedings or seek remedies before 
the courts or any competent  authori ty of  any country  for inter im or in junct ive remedies in re lat ion to any 
breach or threatened breach of  th is Agreement or infr ingement of  Inte l lectual  Property r ights.

22.  GENERAL PROVISIONS 

22.1  Assignment.  Buyer wi l l  not  assign any r ights nor delegate any obl igat ions under an Order or any 
port ion thereof  without  the advance, wri t ten consent of  Sel ler  which consent wi l l  not  be unreasonably 
withheld.  Sel ler  may assign an Order in connect ion with the sale or t ransfer of  a l l  or substant ia l ly  a l l  of 
the assets of the business to which i t  perta ins.  Any at tempt to assign or delegate in v io lat ion of  th is 
sect ion wi l l  be void.  

22.2  Waiver.  Fai lure of  Sel ler to enforce at  any t ime any of  the provis ions of  these Terms and Condit ions
wi l l  not be construed to be a cont inuing waiver  of  any provis ions hereunder nor wi l l  any such fa i lure 
prejudice the r ight  of  Sel ler to take any act ion in the future to enforce any provis ions hereunder.  

22.3  Severabi l i ty.  I f  any provis ion of  these Terms and Condit ions is determined to be i l legal ,  inval id,  or 
unenforceable by an arbi t rator appointed in accordance with the Disputes sect ion of  these Terms and 
Condit ions or court  of  competent  jur isdict ion,  then the val id i ty and enforceabi l i ty of  the remaining 
provis ions hereunder wi l l  not  be af fected and, in l ieu of such i l legal ,  inval id,  or unenforceable provis ion,  
there wi l l  be added as part  of these Terms and Condit ions one or more provis ions as simi lar  in terms as 
may be legal,  val id and enforceable under appl icable law. 

22.4  Commercia l  Use. Buyer represents and warrants that  a l l  product  purchases hereunder wi l l  not  be 
used in the performance of  a contract,  or subcontract ,  wi th any government in a manner so as to af fect  
Sel ler r ights to data,  technology,  or other inte l lectual  property suppl ied by Sel ler.  
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22.5  Survival .  Al l  r ights,  dut ies,  and obl igat ions which by nature should apply beyond the term of  the 
Purchase Order including,  but  not  l imited to,  Sect ions 3,  8,  16,  18,  19,  and 20 of these Terms and 
Condit ions wi l l  remain in force af ter  the acceptance and complete performance of any Order.  

23 Export Compliance

23.1 The i tems that  are being quoted to you pursuant to th is proposal  are subject  to the export  laws of  
the United States including those administered by the U.S. Department of  State and the U.S. Department
of  Commerce.  AGC Acquisi t ion LLC (“AGC”)  is commit ted to compl iance with a l l  re levant export  contro l  
laws. I f  you are not  the end-user of  the i tems being sold to you,  you agree to not ify AGC immediately as 
to the end-user,  locat ion of  the end-user,  and the end use of  the product(s).  You also agree to cooperate
with any U.S. and foreign regulatory requirement or any government inquiry,  audit ,  invest igat ion,  or 
other  inquiry,  upon not ice to you by AGC or any re levant government.   I f  you intend to resel l  or re-export
these products to another county( ies),  please be aware that  these products are sold and/or  exported by 
AGC in accordance with U.S. export  contro l  laws. Compl iance with these laws is mandatory on al l  part ies
anywhere in the world under U.S. law and diversion of  products or acts contrary to U.S. and re levant 
foreign export  laws is prohib i ted and may subject  you to s igni f icant  penalt ies and other  sanct ions.

24 Arti f icial  Intel l igence for Contracts/Terms and Conditions

24.1  Under no circumstances shall any Party utilize an artificial intelligence technology (AI Technology) to review, 
analyze, interpret, store, process or catalogue any information including, but not limited to, the terms of this Agreement, 
information related to this Agreement, technical data, Proprietary/Confidential Information, business or customer 
information, provided under this Agreement.  AI Technology includes, but is not limited to automated decision-making 
tools, Generative AI systems (e.g. ChatGPT, Bard, DeepSeek or other similar technologies), AI-powered analytics, 
monitoring, or recommendation systems, or AI-driven tools in communications or interactions.  The violation of this clause 
shall result in immediate breach of this Agreement and the breaching party shall indemnify the non-breaching party for 
any and all claims, losses, and demands resulting from the breach.
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