
These terms and conditions shall apply to all purchase orders made by Tampa Armature Works, Inc. a Florida corporation, and its subsidiaries, parents, 

and affiliates (collectively, the “Company”).  These terms and conditions, together with any cover page, order form, schedules and/or exhibits are 

hereinafter collectively referred to as the “Agreement”). The seller or supplier under the Agreement is hereinafter referred to as “Supplier”). 

 

1. Contract.  Company shall not be bound by this Agreement unless 

and until Supplier executes and returns to Company an unamended 

acknowledgment copy.  Supplier shall be bound by this Agreement and 

its terms and conditions when Supplier executes and returns the 

acknowledgment copy, or when Supplier begins work on the Product 

when such Products are to be specially manufactured for Company, or 

when Supplier ships to Company any of the Products ordered herein. No 

contract shall exist otherwise.  The term “Product(s)” refers to the subject 

of this Agreement, and therefore may refer to hardware, software, 

services, parts of Products, or any combination of them. No agreement or 

understanding to modify this Agreement shall be binding upon Company 

unless agreed to in writing by an authorized officer of Company.  Any 

and all previous agreements, terms on the backside of a Supplier 

quotation, acknowledgment or invoice, or understandings which are 

inconsistent with any of the various terms and conditions herein set forth 

are hereby canceled and rendered null and void to the extent of such 

conflict and/or inconsistency. The invalidity in whole or in part of any 

other provision hereof shall not affect the validity of any other provision. 

2. Changes.  Company reserves the right at any time to make changes 

in the specifications, drawings, samples, or other description to which the 

Products are to conform, in the methods of shipment and packaging, or in 

the time or place of delivery. In such event, any claim for an adjustment 

shall be mutually satisfactory to Company and Supplier, but any claim by 

Supplier for an adjustment shall be deemed waived unless notice of a 

claim is made in writing within thirty (30) days following Supplier’s 

receipt of such changes. Price increases and/or extensions of time shall 

not be binding upon Company unless evidenced by a purchase order 

change issued by Company. No substitutions of materials or accessories 

may be made without Company’s written consent. No charges for extras 

will be allowed unless such extras have been ordered in writing by 

Company and the price agreed upon. 

3. Specifications and Inspections.  All data submitted to Supplier in 

connection with the Product is hereby incorporated by reference. All 

Products ordered to Company’s specifications will comply with such 

specifications current as of the date of this Agreement unless otherwise 

authorized by Company. Company reserves the right to reject Products 

which do not conform to the specifications, drawings, and/or other data, 

or which do not comply with the warranty hereinafter stated. Company 

may charge Supplier for the cost of an above-normal level of inspection 

of Products if rejection of the shipment based on Company’s normal 

inspection level endangers production schedules and if the inspected 

Products are necessary to meet production schedules. If rejected after 

delivery, rejected Products will be returned to Supplier at Supplier’s risk 

and expense. Payment for any Products shall not be deemed acceptance 

thereof, and if such Products are rejected after payment Company shall 

be entitled to return the same for full refund. 

4. Price.  Company shall not be billed at a price higher than the price 

last charged or quoted by Supplier and accepted for the same Products 

unless a higher price is authorized in writing by Company. Supplier 

represents that the price charged for the Products covered by this 

Agreement is the lowest price charged by Supplier to buyers of a class 

similar to Company purchasing in quantities and under circumstances 

comparable to those specified in this Agreement. Any price reduction 

made by Supplier with respect to the Products ordered hereunder, 

subsequent to the placement of the order and prior to Company’s receipt 

of the Products, shall apply to this Agreement. 

5. Extras.  No charges will be allowed for taxes, import duties, 

transportation, packaging, packing, returnable containers, documentation, 

and media unless otherwise agreed. All sales, use, excise, or similar taxes 

to be paid by Company must be itemized separately hereon and on 

invoices. Shipments must be packaged according to specifications or, if 

not covered in specifications, so as to permit efficient handling, provide 

adequate protection, and comply with requirements of carrier. Damage 

resulting from improper packaging will be charged to Supplier. 

6. Warranty.  At a minimum, Supplier warrants for a period of one (1) 

year after date of receipt that the Products furnished hereunder will be in 

full conformity with all specifications and/or other descriptions, fit for its 

particular purpose, and will be merchantable and of good quality material 

and workmanship, free from defects. This warranty shall be in addition to 

any warranties of broader scope and service warranties and guarantees 

given Company by Supplier; shall survive inspection, test, acceptance, 

and payment; and shall run to Company, its successors, assigns, and 

customers. Company may, at its option, either return for full refund or 

credit, or require prompt correction or replacement of defective or 

nonconforming Products, which right shall be in addition to such other 

rights as Company may have in law or equity. Return to Supplier of any 

defective or nonconforming Products shall be made at Supplier’s expense 

and no replacements of defective or nonconforming products shall be 

made unless specified by Company. Products required to be corrected or 

replaced shall be subject to this warranty and a new warranty period and 

to the above Section 3 to the same extent as products originally delivered 

under this Agreement. 

7. Delivery.  Supplier shall ship goods to Seller FOB to the address 

provided by the Company.  The time or times of delivery specified in this 

Agreement are of the essence. Any delay will be excused only if (i) such 

delay is due to strike, fire, windstorm, riot, act of God, act of public 

enemy, or other unforeseeable causes beyond the control and without 

fault or negligence of Supplier, and if (ii) Supplier shall have notified 

Company in writing of the existence of such cause within five (5) days 

after the commencement of the delay, giving all pertinent information 

concerning such cause. Unless otherwise provided in this Agreement, no 

delivery required hereunder shall be made more than seven (7) days prior 

to the applicable delivery date, and Company may return earlier 

deliveries at Supplier’s risk and expense or charge to Supplier any 

additional costs sustained because of the same. If delivery of Products is 

not accomplished at the time or times indicated in this Agreement, 

Company reserves the right, without liability and in addition to its other 

rights and remedies, to terminate this Agreement by notice effective 

immediately upon receipt by Supplier and to arrange for completion of 

performance and/or to purchase substitute products elsewhere and charge 

Supplier with any loss incurred including, but not limited to, any 

difference between the Supplier’s price for the Product and the price of 

the substitute product. No provision of this Agreement for the delivery of 

products in installments shall be construed as making Supplier’s 

obligation severable. Shipments sent C.O.D. without Company’s written 

consent will not be accepted and will be at Supplier’s risk. 

8. Company-Furnished Property.  The following definitions shall 

apply to this paragraph. “Company Tools” are tools, equipment, or other 

property furnished to Supplier by Company. “Non-Unique Tools” are 

either general tools or special tools made to produce and which have 

application only to produce the Products. “Unique Tools” are tools which 

have application only to Supplier’s method of operation which may be 
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either general or special. Company Tools shall remain the property of 

Company. Unless otherwise agreed, Non-Unique Tools which are 

specifically paid for by Company, whether itemized separately or 

included in the price of any Product and are for use in the performance of 

this Agreement, shall be and remain Company’s property. Unless 

otherwise previously agreed in writing, other Non-Unique Tools and 

Unique Tools shall be the property of Supplier, but any such tools shall 

be subject to use by Company in the event Supplier is unable to make 

deliveries due to a cause set forth in, and in consideration of, Section 7.  

Any property owned by Company shall be used only in filling the order 

set forth in this Agreement and any similar orders from Company shall be 

held at the Supplier’s risk, and shall be kept insured by the Supplier at the 

Supplier’s expense while in Supplier’s custody and control in an amount 

equal to the replacement cost thereof, with loss payable to Company. 

When so instructed by Company, the Supplier shall deliver any property 

owned or subject to use by Company to Company (or to any other person 

Company may designate) in good condition, ordinary wear and tear 

excepted, and such property shall be subject to repossession or removal 

by Company upon Company’s instructions 

9. Confidentiality.  Except as otherwise specifically agreed, all 

information disclosed by Company to Supplier shall be in confidence and 

is not, in any way, intended to be for public disclosure. Supplier shall 

take all precautions to prevent any such information from being divulged 

to any person for any purpose other than to perform this Agreement, 

including having recipients acknowledge the confidential status of such 

information and agreeing to like restrictions on divulging such 

information. This obligation of confidence shall survive termination of 

this Agreement and will continue for five (5) years after such 

termination.  

10. Indemnification.  Supplier shall promptly investigate and defend, at 

its own expense, indemnify and hold Company harmless against all 

claims, allegations, suits, actions, or proceedings in which Company, or 

its subsidiaries, agents, their successors, assigns, distributors, dealers, 

customers or other users of Company’s or its subsidiaries’ equipment, 

software, supplies, or services are made defendants or claimed potential 

defendants for any infringement, claimed infringement, or alleged 

inducement of infringement, or unauthorized, or unlawful use of any 

patent, copyright, or trademark, wherever registered or issued, or trade 

secret, mask work, or proprietary data, or other information resulting 

from the manufacture, sale, use, or lease, or other disposition of any 

Product purchased under this Agreement. Supplier further agrees to pay 

and discharge any and all judgments or decrees which may be rendered in 

any such suits or proceedings against any such defendants. Supplier shall 

have the right to settle any such suits, actions, r proceedings on terms and 

conditions of Supplier’s own selection, provided they are not in conflict 

with the terms and conditions provided herein. In the event Supplier fails 

to promptly investigate and defend or settle as provided hereinabove, 

then Company shall, following notification to Supplier, have the right 

from that time forward to have sole control of the defense of any said 

claim, allegation, suit, action, or proceeding and all negotiations for its 

settlement or compromise and Supplier agrees to pay, as they become 

due, all of the costs, expenses, and reasonable attorneys’ fees incurred 

and judgments or decrees which may be rendered. This indemnity does 

not extend to any suit or proceeding which is based upon a patent claim 

covering a combination in which any Product furnished under this 

Agreement is merely an element of the claim combined with other 

devices or elements not furnished hereunder unless Supplier is a 

contributory infringer, nor does it extend to any Product whose 

infringement is a direct result of Supplier being required to adhere to a 

specific product design provided to Supplier by Company. 

11. Liability.  In no event will Company be liable to supplier for any 

indirect, incidental, consequential, or punitive damages, or for loss of 

profits, revenue, or data, whether in an action in contract, tort, strict 

liability, or otherwise, even if advised of the possibility of those damages. 

Company’s cumulative liability under this Agreement will not exceed the 

aggregate amount paid by Company under this Agreement, even if a term 

of this Agreement fails of its essential purpose. The remedies of Supplier 

specifically set forth in this Agreement constitute Supplier’s exclusive 

remedies for the breaches by Company to which they relate. 

12. Assignment and Subcontracts.  Supplier shall not assign this 

Agreement or any of Supplier’s rights hereunder, including, but not 

limited to, Supplier’s right to receive any money due or to become due 

hereunder; nor shall Supplier enter into a subcontract with any other party 

for the furnishing of any completed or substantially completed products 

or services described in this Agreement without, in each case, Company’s 

prior written consent. 

13. Compliance with Laws.  Supplier shall at all times comply with all 

applicable federal, state, and local laws, regulations, rules, and orders. 

Any provision which is required to be a part of this Agreement by virtue 

of any such law, regulation, rule, or order is incorporated by reference.  

14. Waiver.  A waiver of a breach of any term of this Agreement will 

not be construed as a waiver of any succeeding breach of that term or as a 

waiver of the term itself. A party’s performance after the other’s breach 

shall not be construed as a waiver of that breach. No failure or delay by 

either party to enforce or take advantage of any provision or right under 

this Agreement shall constitute a subsequent waiver of that provision or 

right, nor shall it be a waiver of any of the other terms and conditions of 

this Agreement. 

15. Termination.  Company may terminate this Agreement in whole or 

in part at any time upon Company’s written notification to Supplier:  

 (a)  For any reason at Company’s convenience, and in such 

case the extent of Company’s liability shall be (i) if the Product is 

software or services, to pay the portion of the contract price as the work 

completed bears to the whole, or (ii) if the Product is not software or 

service, to pay the cost of the existing “finished goods” inventory, but no 

more than required to fulfill the next delivery schedule within the thirty 

(30) days following the date of termination, plus the existing “work-in-

process” inventories required to fulfill an additional thirty (30) days of 

deliveries, except that there shall be no liability for inventories in either 

category which is readily usable or resalable. “Finished goods” shall 

mean goods that have passed final acceptance test and are waiting 

delivery. “Work-in-process” shall mean material in varying stages of 

completion with some degree of labor applied and/or individual piece 

parts and/or raw material in a stage of completion no more than necessary 

to meet delivery schedules. 

 (b)  For any default by Supplier involving: (i) Supplier’s failure 

to develop the Product, deliver the Products, and/or render the services 

specified herein within the time designated herein, or (ii) Supplier’s 

failure to make progress in the performance of its obligations under this 

Agreement reasonably satisfactory to Company.  

 (c)  In the event Supplier becomes the subject of any 

proceedings under state or federal law for the relief of debtors or 

otherwise becomes insolvent, or bankrupt, or makes assignments for the 

benefit of creditors. In the event of termination by Company due to 

Supplier’s default pursuant to Section 15(b)., or for any reason described 

in Section 15(c), Company shall have no liability to Supplier as a result 

of such termination. In the event of termination for any reason, Company 

may further notify Supplier that all right, title, and interest in and to all or 

any portion of materials acquired by Supplier for the performance of this 

Agreement, work-in-process, and/or completed products specified in such 

notice, shall pass immediately to Company upon payment therefor. 

Company shall have the right to enter upon the premises where such 

property (and/or any Company property described in Section 8 hereof) 

may be located and take possession thereof. 

16. Construction and Severability. The parties have participated 

jointly in the negotiation and drafting of this Agreement.  In the event an 

ambiguity or question of intent or interpretation arises, this Agreement 

shall be construed as if drafted jointly by the parties and no presumption 

or burden of proof shall arise favoring or disfavoring any party by virtue 
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of the authorship of any of the provisions of this Agreement.  Any term 

or provision of this Agreement that is invalid or unenforceable in any 

situation in any jurisdiction shall not affect the validity or enforceability 

of the remaining terms and provisions hereof or the validity or 

enforceability of the offending term or provision in any other situation or 

in any other jurisdiction. 

17. Amendments and Waivers.  No amendment of any provision of 

this Agreement shall be valid unless the same shall be in writing and 

signed by the parties hereto.  No waiver by any party of any default, 

misrepresentation, or breach hereunder, whether intentional or not, shall 

be deemed to extend to any prior or subsequent default, 

misrepresentation, or breach hereunder or affect in any way any rights 

arising by virtue of any prior or subsequent such occurrence. 

18. Counterparts.  This Agreement may be executed in one or more 

counterparts, all of which shall be considered one and the same 

agreement and shall become effective when one or more counterparts 

have been signed by each of the parties and delivered to the other party, it 

being understood that all parties need not sign the same counterpart. 

19. Entire Agreement.  This Agreement, together with the exhibits, 

schedules, releases, and/or warranties (as applicable) attached hereto or 

delivered in connection herewith, embodies the entire agreement and 

understanding of the parties hereto and supersedes any prior agreement or 

understanding between the parties with respect to the subject matter of 

this Agreement.  This Section does not apply to prior written agreements 

which both parties have signed. 

20. Governing Law; Venue; Attorneys’ Fees.  This Agreement shall 

be governed by and construed in accordance with the domestic laws of 

the State of Florida without giving effect to any choice or conflict of law 

provision or rule (whether of the State of Florida or any other 

jurisdiction) that would cause the application of the laws of any 

jurisdiction other than the State of Florida.  By signing this Agreement, 

each of the parties submits to the exclusive jurisdiction of the U.S. 

District Court for the Middle District of Florida, Tampa Division, and the 

Circuit Court in and for Hillsborough County, Florida, as the exclusive 

proper forum in which to adjudicate any case or controversy arising 

hereunder.  In the event of any action or proceeding arising out of or 

relating to this Agreement or the breach, termination, validity, 

interpretation, or enforcement of this Agreement, the prevailing party 

shall be entitled to recover from the non-prevailing party all costs and 

reasonable attorneys’ fees incurred in connection therewith.   

21. Survival.  On termination of this Agreement for any reason, all 

warranty, infringement, confidentiality, arbitration, and liability 

obligations and limitations, and those terms which by their nature are 

intended to survive, will survive. Termination will not prejudice either 

party to require performance of any obligation due at the time of 

termination. 

22. Relationship.  Company and Supplier are contractors independent 

of one another. Nothing in this Agreement is intended to or will 

constitute either party as an agent, legal representative, or partner of the 

other for any purpose. 

 

 

04/11 


