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JOHN R. BROMILEY COMPANY INC. 

PURCHASE ORDER TERMS AND CONDITIONS 

 

1.  ACCEPTANCE: Seller has read and understands this order and agrees that Seller’s written acceptance or 

commencement of any work or service under this order shall constitute Seller’s acceptance of these terms and 

conditions only.  All terms and conditions proposed by Seller which are different from or in addition to this order 

are unacceptable to John R. Bromiley Company Inc. (“Buyer”), are expressly rejected by Buyer, and shall not 

become a part of this order. Any modifications to this order shall be made in accordance to Paragraph 22. Seller 

must use only the approved or accepted data indicated on the Purchase Order. 

 

2. SHIPPING, BILLING AND FLSA CERTIFICATION: Seller agrees (a) to properly pack, mark, and ship goods in 

accordance with the requirements of Buyer and involved carriers in a manner to secure lowest transportation cost; 

(b) to route shipments in accordance with instructions from Buyer’s Traffic Department; (c) to make no charge for 

handling, packaging, storage, transportation or drayage of goods unless otherwise stated in this order; (d) to 

provide with each shipment packing slips with Buyer’s order number marked thereon; (e) to properly mark each 

package with this order number, the factory, plant or dock number, and where multiple packages comprise a single 

shipment to consecutively number each package; and (f) to promptly forward the original bill of lading or other 

shipping receipt for each shipment in accordance with Buyer’s instructions.  Seller will include on bills of lading or 

other shipping receipts correct classification identification of the goods shipped in accordance with Buyer’s 

instructions and carrier’s requirements.  The marks on each package and identification of the goods on packing 

slips, bills of lading and invoices shall be sufficient to enable Buyer to easily identify the goods purchased. Seller 

further agrees: (a) to promptly render, after delivery of goods or performance of services, correct and complete 

invoices to Buyer; and (b) to accept payment by check or, at Buyer’s discretion, other cash equivalent (including 

electronic transfer of funds).  Seller’s invoice must include a certification that all goods were produced in 

compliance with the applicable requirements of Sections 6, 7, and 12 of the Fair Labor Standards Act, as amended, 

and regulations and orders of the United States Department of Labor issued in connection therewith. The payment 

terms are set forth on the face side of this order, or if not stated, shall be 45 days following Buyer’s receipt of a 

proper invoice.  Time for payment shall not begin until correct and complete invoices are received, and Seller’s 

cash discount privileges to Buyer shall be extended until such time as payment is due.  Buyer may withhold 

payment pending receipt of evidence, in such form and detail as Buyer may direct, of the absence of any liens, 

encumbrances and claims on the goods or services provided under this order. 

 

3. DELIVERY SCHEDULES: Deliveries shall be made both in quantities and at times specified in Buyer’s Schedules.  

Buyer shall not be required to make payments for goods delivered to Buyer which are in excess of quantities 

specified in Buyer’s delivery schedules.  Buyer may change the rate of scheduled shipments or direct temporary 

suspension of scheduled shipments, neither of which shall entitle Seller to a modification of the price for goods or 

services covered by this order.  For orders of goods where quantities and/or delivery schedules are not specified, 

Seller shall deliver goods in such quantities and times as Buyer may direct in subsequent releases.  If a specific time 

for delivery is provided, time shall be of the essence, and, in the event of failure to deliver goods on time and in 

acceptable condition, John R. Bromiley Co., Inc. may terminate this order in part or in entirety. 

 

4. PREMIUM SHIPMENTS: If Seller’s acts or omissions result in Seller’s failure to meet Buyer’s delivery 

requirements and Buyer requires a more expeditious method of transportation for the goods or services covered 

by this order to meet Buyer’s delivery requirements, Seller shall, at Buyer’s option,(i) promptly reimburse Buyer 

the difference in cost between the more expeditious method and the original method, (ii) allow Buyer to reduce its 

payment of Seller’s invoices by such differences, or (iii) ship the goods as expeditiously at Seller’s expense and 

invoice Buyer for the amount which buyer would have paid for normal shipment. 

 

5. CHANGES: Buyer reserves the right at any time to direct changes, or cause Seller to make changes, to drawings 

and specifications of the goods or to otherwise change the scope of the work covered by this order, including work 

with respect to such matters as inspection, testing or quality control, and Seller agrees to promptly make such 

changes; any difference in price or time for performance resulting from such changes shall be equitably adjusted 
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by Buyer after receipt of documentation in such form and detail as Buyer may direct.  Any changes to this order 

shall be made in accordance to Paragraph 22. Seller must notify John R. Bromiley Company, Inc. of any changes in 

product and/or process and must obtain John R. Bromiley Company, Inc.  written approval. 

 

6. INSPECTION: Seller agrees that Buyer shall have the right to enter Seller’s facility at reasonable times to inspect 

the facility, goods, materials and any property of Buyer covered by this order.  Buyer’s inspection of the goods, 

whether during manufacture, prior to delivery or within a reasonable time after delivery, shall not constitute 

acceptance of any work-in-process or finished goods.  This order is subject to any and all rights of the U.S. 

Government or its authorized representative as to access to Seller’s plant, facilities and records.  

Seller shall maintain an inspection and quality control system acceptable to Buyer and subject to auditing.  Seller 

shall furnish Buyer and the Customer with the records of inspection for the Work at any time during the 

performance of the Work upon request therefore by Buyer or the Customer. Seller must provide upon request 

items such as; requirements for design, test reports, test specimens, inspection data, verification (including 

production process verification), use of statistical techniques for product acceptance, and related instructions for 

acceptance by the organization, and applicable critical items including key characteristics,  

John R. Bromiley Company, Inc. and John R. Bromiley Company, Inc.’s customers, or regulatory agencies reserve 

the right to inspect the sellers or the seller’s sub-tier vendor’s premises, processes and records related to the 

product provided to John R. Bromiley Company, Inc. 

 

7. NONCONFORMING GOODS: To the extent Buyer rejects goods as nonconforming, the quantities under this 

order will automatically be reduced unless Buyer otherwise notified Seller.  Seller will not replace quantities so 

reduced without a new order or schedule from Buyer.  Nonconforming goods will be held by Buyer for disposition 

in accordance with Seller’s instructions within ten (10) days, or such shortened period as may be commercially 

reasonable under the circumstances.,  Failure to provide such instructions within such periods after notice of 

nonconformity shall entitle Buyer, at Buyer’s option, to charge Seller for storage and handling, or to dispose of the 

goods without liability to Seller.  Payment for nonconforming goods shall not constitute an acceptance thereof, 

limit or impair Buyer’s right to assert any legal or equitable remedy, or relieve Seller’s responsibilities for latent 

defects. The Seller must notify Buyer‘s Quality Control Manager and Purchasing Department immediately (not to 

exceed 24 hours or next business day) of suspected nonconforming product in process or delivered to Buyer. 

Any determination of acceptability of nonconforming product, requires acceptance in writing, by Buyer Quality 

Control Manager. 

 

8. FORCE MAJEURE: Any delay or failure of either party to perform its obligations hereunder shall be excused if, 

and to the extent that it is caused by an event or occurrence beyond the reasonable control of the party and 

without its fault or negligence, such as, by way of example and not by way of limitations, acts of God, actions by 

government authority (whether valid or invalid), fires, floods, windstorms, explosions, riots, natural disasters, 

wars, sabotage, labor problems (including lockouts, strikes and slowdowns), inability to obtain power, material, 

labor, equipment or transportation, or court injunction or order; provided that written notice of such delay or 

failure to perform by Seller, Buyer, at its option, may purchase goods from other sources and reduce its schedules 

to Seller by such quantities, without liability to Seller or have Seller provide the goods from other sources in 

quantities and at times requested by Buyer and at the price set forth in this order.  If requested  by the Buyer, 

Seller shall within ten (10) days of such request, provide adequate assurances that the delay shall not exceed thirty 

(30) days  or if the Seller does not provide adequate assurance that the delay will cease in thirty (30) days, Buyer 

may immediately cancel the order without liability. 

 

9. WARRANTY:  Seller expressly warrants that all goods or services covered by this order will conform to the 

specifications, drawings, samples, or descriptions furnished to or by Buyer, and will be merchantable, of good 

material and workmanship and free from defect.  In addition, Seller acknowledges that Seller knows of Buyer’s 

intended use and expressly warrants that all goods covered by this order which have been selected, designed, 

manufactured, or assembled by Seller, based upon Buyer’s stated use, will be fit and sufficient for the particular 

purposes intended by Buyer. All goods received are subject to inspection and rejection at the Buyer’s facility 

within 30 days of receipt. 
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10. INGREDIENTS DISCLOSURE AND SPECIAL WARNINGS AND INSTRUCTIONS: If requested by Buyer, Seller shall 

promptly furnish to Buyer in such form and detail as Buyer may direct; (a) a list of all ingredients in the goods 

purchased hereunder; (b) the amount of one or more ingredients; and (c) information concerning any changes in 

or additions to such ingredients.  Prior to and with the shipment of the goods purchased  hereunder, seller agrees 

to furnish to Buyer sufficient warning and notice in writing (including appropriate labels on goods, containers and 

packing) of any hazardous material which is an ingredient or a part of any of the goods together with such special 

handling instructions as may be necessary to advise carriers, Buyer, and their respective employees of  how to 

exercise that measure of care and precaution which will best prevent bodily injury or property damage in the 

handling, transportation, processing, use or disposal of the goods, containers and packing shipped to Buyer. 

 

11. CANCELLATION FOR BREACH:  Buyer  reserves the right to cancel all or any part of this order, without liability 

to Seller, if Seller (a) repudiates or breaches any of the terms of this order, including Seller’s warranties; (b) Fails to 

perform services or deliver goods as specified by Buyer; (c) fails to make progress so as to endanger timely and 

proper completion of services or delivery of goods; and (d) does not correct such failure or breach within ten (10) 

days (or shorter period of time if commercially reasonable under the circumstances) after receipt of written notice 

from Buyer specifying such failure or breach. 

 

12. TERMINATION: In addition to any other rights of Buyer to cancel or terminate this order, Buyer may at its 

option immediately terminate all or any part of this order, at any time and for any reason, by giving written notice 

to Seller.  Upon such termination, Buyer shall pay to Seller the following amounts without duplication: (a) the 

order price for all goods or services which have been completed in accordance with this order and not previously 

paid for; and  (b) the actual costs of work-in-process and raw materials incurred by Seller in furnishing the goods or 

services under this order to the extent such costs are reasonable in amount and are properly allocable or 

appropriate under generally accepted accounting principles to the terminated portion of this order; less, however 

the reasonable value or cost (whichever is higher) of any goods or materials used or sold by Seller with Buyer’s 

written consent, and the cost of any damaged or destroyed goods or material.  Buyer will make no payments for 

finished goods, work-in-process or raw materials fabricated or procured by Seller in amounts excess of those 

authorized in delivery releases nor for any goods which are in Seller’s standard stock or which they are readily 

marketable.  Payments made under this Paragraph shall not exceed the aggregate price payable by Buyer for 

finished goods which would be produced by Seller under delivery or release schedules outstanding at the date of 

termination.  Except as provided in this Paragraph, Buyer shall not be liable for and shall not be required to make 

payments to Seller directly or on account of claims by Seller’s subcontractors, for the loss of anticipated profit, 

unabsorbed overhead, interest on claims, product development and engineering costs, facilities and equipment 

rearrangement costs, or rental, unamortized depreciation costs, and general and administration burden charges 

from termination of this order.  Within sixty (60) days from the effective date of termination, Seller shall submit a 

comprehensive termination claim to Buyer, with sufficient supporting data to permit Buyer’s audit, and shall 

thereafter promptly furnish such supplemental and supporting information as Buyer shall request.  Buyer, or its 

agents, shall have the right to review and examine all books, records, facilities, work, material, inventories, and 

other items relating to any termination claim of Seller. 

 

13. INTELLECTUAL PROPERTY: Seller agrees: (a) to defend, hold harmless and indemnify Buyer, its successors and 

customers against all claims, demands, losses, suits, damages, liability and expenses (including reasonable attorney 

fees) arising out of any suit, claim or action for actual or alleged direct or contributory infringement of, or 

inducement to infringe, any United States or foreign patent, trademark, copyright or mask work right by reason 

manufacture, use or sale of the goods or services ordered, including infringement arising out of compliance with 

specifications furnished by the Buyer, or for actual or alleged misuse or misappropriation of a trade secret resulting 

directly or indirectly from Seller’s actions; (b) to waive any claim against Buyer under the Uniform Commercial 

Code or otherwise, including any hold harmless or similar claim, in any way related to a claim asserted against 

Seller or Buyer for  patent, trademark, copyright or mask work right infringement or the like, including claims 

arising out of compliance with specifications furnished by Buyer; and (c) to grant Buyer a worldwide, nonexclusive, 

royalty-free, irrevocable license to repair and have repaired, to reconstruct and have reconstructed the goods 

ordered hereunder.  Seller assigns to Buyer all right, title and interest in and to all trademarks, copyrights and mask 

work rights in any material created for Buyer under this order. 
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14. INDEMNIFICATION: If Seller performs any work on Buyer’s premises or utilizes the property of Buyer, whether 

on or off Buyer’s premises, Seller shall indemnify and hold Buyer harmless from and against any liability, claims, 

demands or expenses (including reasonable attorney fees) for damages to the property of or injuries (including 

death) to Buyer, its employees or any other person arising from or in connection with Seller’s performance of such 

work or use of Buyer’s property, except for such liability, claim, or demand arising out of the sole negligence of 

Buyer. 

 

15. INSURANCE: Seller shall maintain insurance coverage in amounts not less than the following: (a) Worker’s 

Compensation – Statutory Limits for the state or states in which this order is to be performed (or evidence of 

authority to self-insure); (b) Employer’s Liability - $250,000; (c) Comprehensive General Liability (including 

Products/Completed Operations and Blanket Contractual Liability) - $1,000,000 per person, $1,000,000 per 

occurrence Personal Injury, and $1,000,000 per occurrence Property Damage, or $1,000,000 per occurrence 

Personal Injury and Property Damage combined single limit; and (d) Automobile Liability (including owned, non-

owned and hired vehicles) - $1,000,000 per person, $1,000,000 per occurrence Personal Injury and $1,000,000 per 

occurrence Property Damage, or $1,000,000 Personal Injury and Property Damaged combined single limit.  At 

Buyer’s request, Seller shall furnish to Buyer certificates of insurance setting forth the amount(s) of coverage, 

policy number(s) and date(s) of expiration for insurance maintained by Seller and, if further requested by Buyer, 

such certificates will provide that Buyer shall receive thirty (30) day’s prior notification of any termination or 

reduction in the amount or scope of coverage’s.  Seller’s purchase of appropriate insurance coverage or the 

furnishing of certificates of insurance shall not release Seller of its obligations or liabilities under this order.  In the 

event of Seller’s breach of this provision, Buyer shall have the right to cancel the undelivered portion of any goods 

or services covered by this order and shall not be required to make further payments except for conforming goods 

delivered or services rendered prior to cancellation. 

 

16. BAILED PROPERTY: All supplies, materials, tools, jigs, dies, gauges, fixtures, molds, patterns, equipment and 

other items furnished by Buyer, either directly or indirectly, to Seller to perform this order, or for which the Seller 

has been reimbursed by the Buyer , shall be and remain the property of Buyer.  Seller shall bear the risk of loss of 

and damage to Buyer’s property.  Buyer’s property shall at all times be properly housed and maintained by Seller; 

shall not be used by Seller for any purpose other than the performance of this order; shall be deemed to be 

personally; shall be conspicuously marked “Property of John R. Bromiley Co., Inc.” by Seller; shall not be 

commingled with the property of the Seller or with that of a third person; and shall not be moved from Seller’s 

premises without Buyer’s prior written approval.  Upon the request of Buyer, such property shall be immediately 

released to Buyer or delivered by Seller to Buyer, either (i) FOB transport equipment at Seller’s plant, properly 

packed and marked in accordance with the carrier selected by Buyer to transport such property; or (ii) to any 

location designated by Buyer, in which event Buyer shall pay Seller the reasonable cost of delivering such property 

to such location.  Buyer shall have the right to enter onto the Seller’s premises at all reasonable times to inspect 

such property and Seller’s records with respect thereto. 

 

17. TAXES:  The prices stated herein include all Federal, State and Local taxes and duties in effect and applicable to 

this order. To the extent that the transactions or property covered by this order are entitled to tax or duty 

exemptions, or both, such exemptions shall be excluded from the prices stated herein. Exemption certificates shall 

be provided by the Buyer. 

 

18. ADVERTISING: Seller shall not, without first obtaining the written consent of Buyer, in any manner advertise or 

publish the fact that Seller has contracted to furnish Buyer the goods or services herein ordered, or use any 

trademarks or trade names of Buyer in Seller’s advertising or promotional materials.  In the event of Seller’s breach 

of this provision, Buyer shall have the right to cancel the undelivered portion of any goods or services covered by 

this order and shall not be required to make further payments except for conforming goods delivered or services 

rendered prior to cancellation.  
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19. GOVERNMENT COMPLIANCE: Seller agrees to comply with all federal, state and local laws, executive orders, 

rules, regulations and ordinances which may be applicable to Seller’s performance of its obligations under this 

order. 

 

20. RELATIONSHIP OF PARTIES:  Seller and Buyer are independent contracting parties and nothing in this order 

shall make either party the agent or legal representative of the other for any purpose what so ever, nor does it 

grant either party any obligation on behalf of or in the name of the other. 

 

21. GIFTS:  Seller shall not make or offer a gratuity or gift of any kind to John R. Bromiley Co., Inc. employees or 

their families that could be viewed as relating to an actual or potential business relationship with John R. Bromiley 

Co., Inc.  Gifts include entertainment, personal services, favors, discounts and other preferential treatment of any 

kind.  John R. Bromiley Co., Inc. will interpret any such action as an improper attempt to influence John R. Bromiley 

Co., Inc. employees, which will jeopardize John R. Bromiley Co., Inc.’s relationship with Seller. 

 

22. ENTIRE AGREEMENT: This order, together with the attachments, exhibits, or supplements, specifically 

referenced in this order, constitutes the entire agreement between Seller and Buyer with respect to the matter 

contained herein and supersedes all prior oral or written representations.  This order may only be modified by a 

purchase order amendment/alteration issued by Buyer. 

 

23. Flow Down:  Primary vendors (those contracting with  John R. Bromiley Company, Inc.) are required to flow 

down to sub-tier vendors any applicable requirements indicated on this Purchase Order. This is including but not 

limited to Special Processing Specification and their Revision levels. Customers that do not include Specifications 

with their PO may incur additional charges.  

External Providers (Vendors or Suppliers) and John R. Bromiley Company Inc. are responsible for the following: 

a)   Communication for processes, products and services that must include the identification of relevant 

technical data. For example; drawings, specifications, work instructions and process requirements. 

b)   Approvals of products, services, processes, methods, equipment and release of product and services. 

c)   Qualification and competence of associated personnel. 

d)   Interactions with John R. Bromiley Company Inc. 

e)   Monitoring and control of external providers’ performance. 

f)   Verification of activities on site by John R. Bromiley Company Inc. and / or our customers. 

g)   Design and development control if applicable. 

h)   Critical items, special requirements and key characteristics. 

i)   Verification, test and inspection of production processes. 

j)   Statistical techniques and instructions for product acceptance. 

k)   Quality Management System, Customer and / or John R. Bromiley Company Inc. approval of                         

external providers, processes and sources. Notification and disposition of non-conforming product and 

processes. Preventing the use of counterfeit parts. Notification of changes to product, processes, services, 

manufacturer’s location and the approvals thereof. Flow down of applicable requirements including those of the 

customers. Test specimens if applicable for design approval, verification, approval and auditing.                  

Retention of documented information, retention periods and disposition requirements. 

l)   Right of access by John R. Bromiley Company Inc., our customers and regulatory authorities to all levels of the 

supply chain to applicable areas and documentation. 

m)   Personnel awareness of product & process conformity, product safety & the importance of ethical behavior.   

  

 

24. Records: Copies of all records relating to product/service herein shall be retained for a minimum of (10) 

years.  These records must be available for review by John R. Bromiley Company, Inc. and/or their customers, if 

requested. 

 

25. Special Processes: Use of special process (e.g. Heat Treat, Impregnation, etc.) by seller or sub-tier vendors 

must be in conformance with John R. Bromiley Company’s ISO Standards and Procedures. Unless otherwise 

stated on the Purchase Order, the current Revision Level of Special Processes is to be performed.  
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TERMS APPLICABLE TO GOVERNMENT AND DEPARTMENT OF DEFENSE CONTRACTS: 

 

26. EQUAL OPPORTUNITY AND AFFIRMATIVE ACTION: This order incorporates by reference; (a) all provisions of 

41 C.F.R. 60-1, 4, as amended, pertaining to the equal opportunity clause in government contracts; (b) all 

provisions of 41 C.F.R. 60-250, as amended pertaining to affirmative action for disabled veterans of the Vietnam 

Era; and (c) all provisions of 41 C.F.R. 60-741, as amended, pertaining to affirmative action for handicapped 

workers.  Seller certifies that it is in compliance with applicable provisions of 41 C.F.R. 60-1, including but not 

limited to; (a) developing and presently having in full force and effect a written affirmative action compliance 

program for each of its establishments as required by 41 C.F.R. 60-1, 40, as amended; (b) filing EEO-1 Reports as 

required by 41 C.F.R. 60-1, 7, as amended; and (c) neither maintain segregated facilities nor permit its employees 

to perform services at segregated facilities as prohibited by 41 C.F.R.60-1,8, as amended.  In connection with the 

performance of work under this order, the Seller undertakes and agrees to comply with Executive Order 10925 and 

the Equal Employment Opportunity Regulations issued by the President’s Committee on Equal Employment, the 

non-discrimination provisions of which are incorporated herein by reference with the same force and effect as if 

included and set forth in this clause. 

 

 

 

 

27. EXAMINATION OF RECORDS:  The Seller agrees that if this order exceeds $2500 or does not relate to public 

utility service at rates established for uniform application to the general public that the Department named in the 

prime contract and the Comptroller General of the United States or any of their duly authorized representatives 

shall, until the expiration of 3 years after final payment under this order have access to and the right to examine 

any directly pertinent books, documents, papers, and records of the Seller involving transactions related to this 

order.  The Seller shall include a similar clause in all of his subcontracts hereunder. 

 

28. ARMED SERVICES PROCUREMENT REGULATION PROVISIONS:  The following clauses set forth or referred to in 

the Armed Services Procurement Regulation in effect on the date of this order are hereby incorporated by 

reference, (6-104.5) Buy American Act, (7-103.13), Renegotiation; (7-103.19), Officials not to Benefit; (7-103.20), 

Covenant Against Contingent Fees; (7-104.16), Gratuities; (7-104.4), Notice to the Government of Labor Disputes; 

(7-104.11), Excess Profits; (7-104.12), Military Security Requirements; (12-203), Convict Labor; (12-303.1), Eight-

Hour Law of 1912; (12-604), Walsh-Healey Public Contracts Act; (7-104.19), Priorities, Allocations, and Allotments. 

Where necessary to make the context of these clauses applicable to this order, the term “Government” and 

equivalent phrases shall mean Buyer, the term “Contractor” shall mean the Seller, and the term “Contract” shall 

mean this order.  g 

 

29. TERMINATION FOR CONVENIENCE:  Work or performance under this order may be terminated in whole or, 

from time to time, in part by Buyer in accordance with the Subcontract Termination Clause, set forth in Section 8-

706 of Armed Services Procurement Regulation as in effect on the date hereof. Any payments due or payable to 

the Seller shall be subject to the advanced written approval of the Government. ASPR 6-706 is incorporated herein 

by reference. 

 

30. UTILIZATION OF SMALL BUSINESS CONCERNS (INCLUDING SMALL BUSINESS SUB-CONTRACTING PROGRAMS) 

AND UTILIZATION OF CONCERNS IN LABOR SURPLUS AREAS:  It is the declared policy of the Government to utilize 

small business concerns to provide for fair consideration of small business in subcontracting programs and to 

utilize concerns in labor surplus areas, in conformity with such policies and requirements the clauses found in 

ASPRs 1-707.3; 1-707.4, 1-707.5 and 1-805.3 are incorporated herein by reference and made a part hereof.  In 

order to make the context of these clauses applicable to this order the term “Contractor” shall mean the Seller and 

the language, to the extent otherwise necessary, shall be deemed revised to insure compliance by the Seller and all 

other lower tier suppliers affected. 

  

 


