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TERMS AND CONDITIONS OF SALE

Aero Precision Products, Inc. (APPi) Quotation

1. QUOTATIONS:
Aero Precision Products, Inc. (“Seller”) offers to sell the goods and tooling described herein upon the prices, terms, and conditions of this quotation.  This quotation and the offer contained herein expire either on the stated expiration date on the quote or thirty (30) days after the quote date.  Seller reserves the right to correct typographical errors contained in the quotation and Buyer agrees that Seller may do so without penalty.

2. ACCEPTANCE OF QUOTATION:
This quotation constitutes the Seller’s offer to the Buyer and shall become a binding contract upon the terms and conditions set forth herein upon acceptance by Buyer with Buyer’s submission of a purchase order for the goods quoted.  Any terms and conditions (including price and delivery date) proposed by Buyer in accepting Seller’s offer which are inconsistent with or in addition to the terms herein set forth, shall be void and of no effect, unless and to the extent expressly accepted by Seller’s authorized representative in writing.  This quotation does not constitute an acceptance by the Seller of any additional requests of quotation or purchase order terms.  Reference to requests for modification of the quote by purchase order shall in no way constitute a modification of any of the terms and conditions of the quotation.  The foregoing provisions of this paragraph are intended to have the force and effect of limiting acceptance of this quotation to its terms as provided in Florida Statutes §672.2-207(2)(a).

3. PRICES:
Unless stated otherwise, unit prices are based on quantities manufactured and released at one time.  If the quantities ordered are less than those quoted, the Seller reserves the privilege to increase unit prices to cover additional costs.  Since the prices quoted have been determined in relation to the present cost of materials, Seller reserves the right to charge the customer for any increase in said cost of materials.  However, Seller shall not charge Buyer for any increases in the cost of materials that it experiences during the thirty (30) day term of this quotation unless those costs increases are unusual and unexpected.

4. DELIVERY:
Dates quoted are estimated and not guaranteed, and are subject to the Seller’s production load, availability of materials and services at the date of quotation.  The dates may require further adjustment upon order confirmation.  The Seller does not assume responsibility for damages owing to any delays which are beyond its direct control.

5. TAXES:
Prices are subject to any sales or manufacturers’ tax imposed by federal, state, municipal or other governmental authority upon the sales and/or manufacture of the materials quoted, and the amount of such tax shall be in addition to the purchase price herein stated and shall be paid by the Buyer.  Specifically, non-exempt tooling is subject to Florida taxation if the Buyer does not hold an active Florida Annual Resale Certificate for Sales Tax.  
6. CANCELLATIONS:
When a quotation has been accepted by the Buyer, with a formal purchase order, the order becomes subject to cancellation only with the Seller’s consent and upon terms that will indemnify the Seller against all losses or damages.  In the event that the Buyer cancels an order following submission of a purchase order, whether manufacturing by Seller has commenced or not, Buyer agrees to pay Seller for any expenditures incurred for raw materials, tooling, labor, handling, overhead, molds, jigs, fixtures, dies, special tools or special materials and supplies ordered by Buyer or provided by Seller as necessary for producing Buyer’s order, as well as all other reasonable costs and expenses incurred in connection with the order.  Whenever possible, the Seller will work with the Buyer to minimize cancellation costs or damages.  
7. FIRST PIECE AND FIRST ARTICLE:
If requested, the Seller can submit a first piece for approval when commencing operations upon any order, but does so with the understanding that the Seller’s machines are set up to be run immediately to the Buyer’s accepted specifications, and the Seller will assume responsibility for having the item or product in conformity with such submitted specifications during the period necessary in which to obtain the Buyer’s approval.  Changes in specifications can be made only at Buyer’s expense. First article samples accepted by the Buyer will be included as part of the purchase order quantity.

8. QUANTITIES:
In the event that any specified quantity is received by the Buyer in an amount less than the amount ordered, claims for shortages must be made within thirty (30) days after receipt of the goods or no credit will be given by Seller to said shortages.

9. TOOLING:
An advance payment of the price quoted for tooling may be necessary (tooling may include, jigs, fixtures, dies, special tooling, extrusions, specialty materials or other items related to the manufacture of Buyer’s goods).  No discount is given for tooling.  Tooling shall remain the Buyer’s property for his sole use only and will be stored at his risk and maintained by the Seller at no cost to the Buyer providing the nature of its use does not cause abnormal wear or short life. Otherwise, the Seller reserves the right to charge for such repairs, rebuilding, or new tooling costs as they may arise. The Buyer will be notified in advance for his approval of needed repairs on his tooling.

10. PATENTS AND TRADEMARKS:
Products and items shall be made by the Seller strictly to dimensional specifications furnished by the Buyer. In consideration of the acceptance of this quotation, the buyer warrants that the items produced by Seller will not be an infringement of any valid patent or trademark, and the Buyer further agrees, at his own expense to defend any and all actions and suits which may be brought against Seller charging infringement, and to pay all attorneys fees, costs and expenses of every nature incurred in such defense and to fully satisfy any and all judgments or decrees for profits, damages or costs therein and otherwise agrees to indemnify and hold Seller harmless in case of any infringement.

11. WARRANTY:
Seller warrants all products of its manufacture to be free from defects in materials and workmanship at the time and point of delivery, and Seller will at its option, replace or repair or render a credit to Buyer for any item furnished by Seller and proved to be defective or nonconforming to Buyer’s specifications.  SELLER SPECIFICALLY DISCLAIMS ANY AND ALL IMPLIED WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE.  THE WARRANTIES PROVIDED HEREIN SHALL BE THE SOLE AND EXLCUSIVE WARRANTIES BETWEEN THE PARTIES. SELLER SPECIFICALLY DISCLAIMS ANY CONSEQUENTIAL DAMAGES INCLUDING INJURY TO PERSONS OR PROPERTY WHICH OCCUR AS A CONSEQUENCE OF A DEFECT IN A SELLER MANUFACTURED PRODUCT OR AS A CONSEQUENCE OR DELAY IN DELIVERY OF A PRODUCT.

12. CLAIMS:
Buyer’s claims for specification nonconformity or shortages must be made in writing within thirty (30) days after receipt of goods.  Seller will not honor claims for defective goods on those items further processed by the Buyer and resulting in change of either dimensions or characteristics from items as ordered.  Only claims which the Buyer identifies in writing as defective or nonconforming will be considered.  Seller reserves the right to inspect goods returned for nonconformity with specifications prior to making a settlement and Seller’s liability shall be limited as set forth in paragraph 11 above.

13. PACKAGING AND SPECIFICATIONS:
Unless otherwise specified by the Buyer, all shipments will be packaged per the seller’s choice in a manner that the product protected against normal handling and transfer.  If special packaging is requested, it may be charged as an extra fee.  When Buyer purchases pursuant to his own specifications Seller will not be responsible for the design and fitting of parts, tolerance, hardness or softness, finishes, improvements, or changes not specified on the Buyer’s manufacturing drawing.

14. DEFAULT:
No default shall exist if the performance of Seller’s obligations is prevented or delayed by acts of God or government, labor disputes, failure, or delay of transportation, or by vendors or subcontractors, or any other similar cause or causes beyond Seller’s reasonable control.  In the event Seller retains an attorney to enforce the terms and conditions of this quotation, or to collect sums owed it under this quotation, whether said sums are owed for nonpayment of the goods delivered, or for cancellation of an order or other cause of Buyer giving rise to damages, Buyer agrees to pay Seller’s reasonable attorneys fees and costs, including costs and attorneys fees incurred on the trial and appellate levels.  Sums which are due, but which are not paid in accordance with the terms and conditions of this quotation will accrue interest at the maximum rate allowable by the laws of the State of Florida. 

15. CONSTRUCTION:
This quotation and the performance of the parties hereunder shall be construed in accordance with and governed by the laws of the State of Florida.

16. REGULATIONS:
We hereby certify that the goods quoted will be produced in compliance with all applicable customer, statutory and regulatory requirements.  Including, the Equal Opportunity Act, all applicable requirements of sections 6,7 and 12 of the Fair Labor Standards Act as amended and of regulations and orders of the United States Department of Labor issued under section 14 thereof.  We also warrant that articles to be ordered will be produced in compliance with all applicable provisions of the Walsh-Healy Public Contracts Act.  We also warrant the prices or the articles and/or services covered on this Quotation or on our Invoices do not exceed the ceiling prices therefore established by an applicable ceiling price regulation or order.
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