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1. DEFINITIONS 
“Seller” means Teledyne Monitor Labs, Inc. “Buyer” means the entity to which Seller’s Offer is made, or the entity purchasing Goods and/or Services from Seller. “Goods” 
means the products offered or sold by Seller. “Services” means Services offered or rendered by Seller. “Offer” means any quotation, bid, or proposal for Goods and/or Services 
made by Seller to Buyer. “Order” means Buyer’s purchase order, or similar instrument. All references to “terms and conditions” herein mean and include (a) these “Terms and 
Conditions of Sale,” (b) Seller’s Special Terms and Conditions, as applicable, and (c) any other terms and conditions mutually agreed upon by the Parties in writing, in 
accordance with Section 3 herein. Seller and Buyer are sometimes referred to herein individually as a “Party” and collectively as the “Parties.”  
2. OFFERS 
Unless stated otherwise in writing by Seller, all Offers made by Seller shall be valid for a period of thirty (30) days from the date of such Offer. Unless accepted by Buyer within 
the Offer validity period, Seller reserves the right to withdraw and/or revise its Offer. The prices offered by Seller apply only to the specific quantities, specifications, delivery 
schedules, and terms and conditions set forth in Seller’s Offer.  
3. ACCEPTANCE 
The terms and conditions herein apply to all Offers made by Seller, and all Orders accepted by Seller. Acceptance of Buyer’s Order, and any changes or amendments thereto, 
is strictly conditioned upon Buyer's assent to Seller’s terms and conditions. Unless otherwise agreed upon in writing by a duly authorized representative of Seller, Seller objects 
to, and is not bound by, any terms or conditions that differ from, add to, or modify the terms and conditions herein. Seller's failure to object to any terms and conditions or any 
other provisions contained in any communication from Buyer, including, but not limited to, Buyer’s Order and any changes or amendments thereto, does not waive any of the 
terms and conditions specified herein. Seller’s acceptance of Buyer’s Order or Buyer's receipt of Goods, whichever occurs first, shall conclusively evidence Buyer's 
unconditional acceptance of these terms and conditions. The terms and conditions herein shall be applicable whether or not they are attached to or enclosed with Goods 
and/or Services sold or to be sold hereunder. 
4. PRICES 
Unless otherwise agreed in writing by a duly authorized representative of Seller, all prices are stated in United States Dollars, and all invoices issued by Seller and payments 
made by Buyer shall be in United States Dollars. A minimum Order amount of $100.00 applies to all Orders.  
5. PAYMENT TERMS 
Subject to Seller approval of Buyer’s credit, payment terms for domestic Orders are net thirty (30) days from date of Seller’s invoice. Unless otherwise agreed in writing by a 
duly authorized representative of Seller, payment terms for international Orders shall be either cash in advance by wire transfer, or by an irrevocable letter of credit confirmed 
with Seller’s bank. Buyer hereby waives any right of setoff against amounts due Buyer from Seller. All amounts due to Seller but not paid by Buyer on the due date bear 
interest payable at a rate equal to the lesser of (a) one and one-half percent (1.5%) of the outstanding balance per month, or (b) the maximum interest rate permitted under 
applicable law. Interest accrues on past due amounts as of the date on which such amounts become due until the date Seller receives payment from Buyer. Buyer shall also 
be liable to Seller for any expenses incidental to collection of past due amounts, including reasonable attorneys’ fees and court costs. 
6. TAXES 
The amount of any present or future sales, use, excise, import duty, or other tax applicable to the manufacture, sale, or lease of Goods shall be added to Seller’s invoice and 
shall be paid by Buyer, unless Buyer provides Seller a valid tax exemption certificate acceptable to the applicable taxing authority. 
7. INSPECTION AND TESTS 
All Goods manufactured by Seller are subject to Seller’s standard inspection and quality assurance processes and, if applicable, acceptance testing at Seller’s facility. Any 
additional requirements mutually agreed by the Parties, including, without limitation, Buyer's source inspection or additional testing, are at Buyer's sole expense. If Buyer 
requires inspection by Buyer at Seller’s place of manufacture, such inspection shall not unreasonably interfere with Seller's operations. Seller shall give Buyer at least two 
(2)business days advance notice of availability of Goods for Buyer’s inspection. If Buyer fails to perform such inspection within three (3) business days after said notice is 
received, or such other period as agreed by Seller, inspection by Buyer shall be deemed to have been waived by Buyer.  
8. PACKING AND PACKAGING 
All Goods shall be packed and packaged in accordance with Seller’s standard commercial packing and packaging methods. Any nonstandard or special packing or packaging 
requested by Buyer shall be at Buyer’s sole expense. 
9. SHIPPING TERMS, TITLE, AND RISK OF LOSS 
Unless agreed otherwise by Seller in writing, all domestic shipments shall be delivered F.O.B. Seller’s shipping dock in accordance with UCC, and all shipments to locations 
outside the United States shall be delivered Ex Works to Buyer’s designated carrier in accordance with Incoterms 2010. Risk of loss and title to Goods shall pass upon such 
delivery. Unless otherwise agreed in writing, title to software delivered by Seller or embedded in Seller’s products, if applicable, shall remain with Seller, and use of such 
software by Buyer or third-parties shall be conditioned upon execution of a license agreement or confidentiality agreement between Seller and Buyer. If Seller prepays 
shipping, insurance, or other related charges, Buyer agrees to reimburse Seller promptly for such charges. 
10. EXPORT COMPLIANCE 
Shipment of Goods, provision of Services, and delivery of technical information under Buyer’s Order is subject to all decrees, statutes, laws, rules, and regulations which 
govern export, re-export, or otherwise pertain to export controls of the United States and the country of Buyer, including, but not limited to, the U.S. Department of Commerce 
Export Administration Regulations (EAR) and the U.S. Department of State International Traffic in Arms Regulations (ITAR). The Parties each agree to provide to the other in a 
timely manner such information and assistance as may reasonably be required in connection with securing any required authorizations or licenses. Buyer agrees to indemnify 
and hold Seller harmless from any claims or liability arising from Buyer’s failure to comply with all such decrees, statutes, laws, rules, and regulations. Any Order accepted by 
Seller which cannot be fulfilled due to law or regulations or Seller’s inability to obtain any required export license, may be cancelled by Seller. In such case, Seller shall have no 
liability or obligations to Buyer.  
11. DELIVERY SCHEDULES AND FORCE MAJEURE 
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Shipping dates are approximate, and require prompt receipt of all necessary Buyer-furnished information and materials, if applicable. Any delay or failure of Seller to perform 
its obligations under Buyer’s Order shall be excused if such delay or failure is the result of an unforeseeable event or occurrence beyond the reasonable control of Seller, and 
without its fault or negligence, including, but not limited to, acts of God, actions by any governmental 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, utilities, materials, labor, equipment, 
transportation, or court injunction. 
12. CHANGES  
Buyer may request changes to the general scope of Buyer’s Order by a written notice to Seller, provided, however, such changes shall not be effective until and unless Seller 
consents to such changes in writing. If any such changes cause an increase or decrease in the cost of, or the time required for, the performance of any part of Buyer’s Order, 
an equitable adjustment shall be made to the price and/or delivery schedule, and Buyer’s Order shall be modified to reflect such change and adjustment in writing. 
13. TERMINATION FOR CONVENIENCE 
Buyer may request cancellation or termination of Buyer’s Order for Buyer’s convenience, in whole or in part, by providing prior written notice to Seller. Seller agrees to 
cooperate with Buyer in attempting to effect such cancellation or termination conditioned upon Buyer paying Seller for all Goods delivered and/or Services performed, and for 
all work in process, including all applicable direct and indirect costs, normal profit on such costs, settlements with suppliers, and related termination expenses. To the extent 
possible, Seller shall use reasonable commercial efforts to divert materials and work in process from Buyer’s Order to other customers’ orders. If Buyer’s Order is for an 
ongoing onsite maintenance agreement, Seller reserves the right to terminate such agreement contract for its convenience upon thirty (30) days written notice to Buyer. 
14. TERMINATION FOR DEFAULT 
Either Party may terminate the Order if the other Party materially breaches a material provision of the Order. In the event that a Party (the “Breaching Party”) is in material 
breach of a material provision of the Order, the other Party (the “Non-Breaching Party”) shall submit a written cure notice to the Breaching Party advising of such breach. The 
Breaching Party shall have thirty (30) days from receipt of such notice to cure the breach. If the Breaching Party does not cure the breach within the thirty (30) day cure period, 
the Non-Breaching Party may terminate the Order. Either Party may immediately terminate the Order if the other Party is adjudicated bankrupt, files a petition for bankruptcy, 
makes an assignment for the benefit of creditors, or if an action under any law for the relief of debtors is taken. 
15. LIMITED WARRANTY 
(a) Applicability and Compliance with Specifications. Seller warrants that the Goods manufactured by Seller, as listed below, delivered under Buyer’s Order will be of the kind 

and quality described in Seller’s Offer and the applicable Seller performance specifications in effect at the time of shipment of such Goods. 
(b) Product Warranty Period. Seller warrants that all such Goods delivered under Buyer’s Order, except consumable and fragile materials as described below, shall be free 

from defects in material and workmanship and conform to Seller’s specifications for a period not to exceed the first occurring date corresponding to the following listed 
time intervals, as specified below by product type:  

 

Product/Service Type 
Warranty Period (Months from Date of Original Shipment) 

With Startup Performed by 
Seller Authorized Personnel 

Without Startup Performed by 
Seller Authorized Personnel Upon Installation or Initial Use 

In-Situ Analyzers 18 months 12 months Not applicable 

Opacity/Particulate Monitors (LightHawk®, etc,) 1 36 months 18 months Not applicable

sensor-e® Gas Analyzers 2 24 months 24 months Not applicable

Other Gas Analyzers  
(ML9800 Series, etc.) 12 months 12 months Not applicable

Systems (Stack and Ambient) and Software (RegPerfect®, 
etc.) 18 months 12 months 12 months 

Software Support Services Not applicable Not applicable 3 months 

Spare Parts 3 12 months 12 months 3 months 

Seller Factory Repairs 3 months 3 months Not applicable 

Seller Field Services 4 Not applicable Not applicable 3 months 
 

1 LED source lamps in opacity monitors are warranted for eight (8) years.  
2 An additional year of warranty (third year) is available. Consult factory for pricing.  
3 As specified, or the original manufacturer’s warranty period, whichever is longer.  
4 For warranty claims against Field Services, a customer purchase order is required to initiate a warranty determination visit.  Expenses associated with travel to the 

site are not normally covered under warranty but may be negotiated if the warranty determination visit indicated that the original Field Service was not successful 
or did not hold up through the three (3) month Field Service warranty period.  

(c) Consumable and Fragile Material Warranty. Seller warrants that consumable materials, which include, but are not limited to, lamps, filters, scrubbers, activated charcoal, 
pens, paper, plastic tubing, and all fragile materials such as glass and ceramic components, supplied by Seller either as part of an instrument or system, or separately, 
will be free from defects in material and workmanship at the time of shipment. A list of key consumables and expected lifetimes may be found in the applicable Seller 
equipment operation and maintenance manual.  

(d) Seller’s Obligations. Seller, at its sole option, shall repair or replace defective Goods, or issue Buyer a credit for the original price of the defective Goods. In the case of 
defective Services, Seller shall re-perform such Services. Such repair, replacement, credit, and re-performance by Seller shall be Buyer’s sole remedy for defective 
Goods and Services. Under no circumstances is Seller liable for retrieval, removal, dismantling, re-installation, redeployment, or re-commissioning of any defective 
Goods or any costs associated therewith. Seller may specifically exclude certain third party supplied equipment from this warranty by applicable purchase contract 
documents, in which case the original manufacturer’s warranty shall apply.  
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(e) Exclusions and Termination. The foregoing warranty is limited to original products supplied by Seller, and shall not be construed to apply to the simultaneous and/or 
interdependent operation of such products with devices (hardware and/or software) supplied by third parties. This warranty does not apply to any Goods that, upon 
examination by Seller, are found to have been (a) mishandled, misused, abused, or damaged by Buyer or Buyer’s customer, (b) altered or repaired without Seller’s prior 
written approval, (c) improperly stored, installed, operated, or maintained in a manner inconsistent with Seller’s instructions, or (d) damages as a result of acts of God. 
This warranty does not apply to defects attributed to normal wear and tear. Upon the expiration of the applicable warranty period, Seller’s warranty liability shall cease 
and terminate. Seller’s Application Software (i.e., RegPerfect®, etc.) is not warranted to run concurrent with other application programs installed on the same computer or 
platform unless specifically agreed to by Seller in writing for special application programs authorized by Seller. The warranty for software products may be voided if the 
personal computer (PC) hardware has been modified by the end user. The warranty period for repaired or replaced Goods or reperformed Services shall be the 
unexpired portion of the original warranty period. THESE EXPRESS WARRANTIES, INCLUDING THE REMEDIES SET FORTH HEREIN, ARE EXCLUSIVE AND ARE 
IN LIEU OF ANY AND ALL OTHER WARRANTIES, EXPRESS OR IMPLIED. NO WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE 
IS INTENDED OR GIVEN. IN THE CASE OF GOODS OTHER THAN THOSE OF SELLER’S OWN MANUFACTURE, SELLER MAKES NO WARRANTIES, EXPRESS, 
STATUTORY, OR IMPLIED.  

16. RETURN AUTHORIZATIONS 
Buyer shall process all warranty returns in accordance with the following procedure: 

(a) Buyer shall notify Seller of any defective Goods within the warranty period and request a return authorization number and instructions. 
(b) Buyer shall return the defective Goods to the designated Seller Service Response Center as set forth below, freight prepaid by Buyer. Seller will prepay the return 

shipment freight.  
(c) Seller will notify the Buyer of Seller’s decision to repair or replace the defective part and the expected shipment date.  
(d) At Buyer’s request, Seller may elect to repair defective Goods located in North America on site, in which case travel expenses, travel time, and related expenses 

incurred by Seller personnel (excluding repair time) shall be paid by Buyer.  
Teledyne Monitor Labs Service Response Center  
Telephone Number: 1-800-846-6062 
Email Address:  www.teledyne-ml.com 
Address: 35 Inverness Drive East 
 Englewood, Colorado 80112-5412 USA  
 Telephone: 1-303-792-3300 
 Facsimile:   1-303-799-4853  

 
17. SOFTWARE LICENSE PROVISIONS  
Seller shall provide Buyer a user’s license for Seller’s software, subject to the following restrictions:  

(a) Seller-supplied software may include a combination of proprietary and/or copyrighted software owned Seller and/or third party suppliers. Third party software, when 
incorporated as part of Seller’s software, is provided with all required license fees paid by Seller, and is subject to certain restricted use provisions as specified by the 
third party manufacturer.  

(b) Copyrighted and/or proprietary software included from third parties, whether a part of Seller’s software or required to be used in conjunction with Seller software, will 
be subject to its own restricted use and/or license provisions.  

(c) Software shall only be used only on PC-based computer system(s) supplied by, or designated by, Seller.  
(d) Software shall not be used in whole, or in part, on any other computer system not supplied by, or designated by, Seller.  
(e) Copying Seller’s or third party operating manuals or software is strictly prohibited allowed without the prior written permission of the Seller.  
(f) Seller’s software, including all operating manuals and other documentation, is the proprietary information of Seller and is copyright protected.  
(g) Seller’s software is non-transferable to any third parties, including other end-users. 

Seller may terminate this license, at its sole option, if the Buyer and/or licensee does not comply with requirements of the license or these software license provisions.  
18. TOOLING 
Unless agreed otherwise by Seller in writing, all tooling, fixtures, equipment, tools, software, and designs produced, acquired, or used by Seller for the purposes of fulfilling 
Buyer‘s Order shall remain the property of the Seller. 
19. BUYER’S OBLIGATION OF ASSISTANCE (APPLICABLE TO SERVICES) 
To the extent Seller is required to perform Services for Buyer, Buyer shall provide Seller all information reasonably necessary for Seller to perform Services, including any 
plans, plant layouts, wiring instructions, and operational information. This includes previous studies, reports, or other information relative to the design, installation, and 
selection of equipment. Buyer shall grant Seller access to its property and other public and private lands, as reasonably required for performance of Services, and facilitate 
such access. Buyer shall also provide safe storage of Seller’s equipment, materials, and tools during the performance of Services at Buyer or Buyer’s customer’s worksite. 
Buyer agrees to reasonably cooperate as necessary to facilitate Seller’s performance of Services. Buyer covenants that it has fully and accurately disclosed to Seller all 
general and local conditions that may affect Seller’s performance of Services. Buyer acknowledges that Seller is entitled to rely on information furnished by Buyer in developing 
its specifications, equipment selection, price, and in performing Services. 
20. PROPRIETARY RIGHTS  
Seller shall retain all right, title, and interest in and to any data, information, software programs, tools, specifications, templates, scripts, ideas, concepts, inventions, works of 
authorship, products, know-how, processes, techniques, and the like used or developed by Seller, its employees, and its subcontractors in connection with Buyer’s Order. 
Buyer agrees that Seller retains all proprietary rights in and to all products, specifications, designs, discoveries, inventions, patents, copyrights, trademarks, trade secrets, and 
other proprietary rights relating to Goods or Services. Unless otherwise identified in writing to Seller, no information or knowledge heretofore or hereafter disclosed to Seller in 
the performance of, or in connection with, the terms hereof, shall be deemed to be confidential or proprietary and any such information or knowledge shall be free from 
restrictions, other than a claim for patent infringement, as part of the consideration hereof. 
21. PATENT, COPYRIGHT, AND TRADEMARK INDEMNIFICATION 
Seller shall hold harmless and indemnify Buyer against all third-party claims, judgments, costs, and fees, including attorney fees, relating to infringement of any United States, 
Canada, Brazil, Japan, Italy, France, United Kingdom, or Norway patent, copyright, trademark, or design to the extent that (a) the infringing Goods are manufactured, sold, or 
used, in whole or in part, pursuant to Seller’s specifications, designs, drawings, or other technical data, and (b) provided that Buyer notifies Seller in writing of any such claim 
as soon as reasonably practicable, and allows Seller to control, and reasonably cooperates with Seller in the defense of any such claim and related settlement negotiations. To 
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the extent that any Goods are held by a court of competent jurisdiction or are believed by Seller to infringe or otherwise violate a third-party’s proprietary rights, Seller may, at 
its option and expense, either (a) modify the affected Goods to be non-infringing, or (b) obtain for Buyer a license to continue using such Goods on substantially the same 
terms set forth herein, or, if neither of the foregoing alternatives is reasonably available to Seller, (c) Seller may require Buyer to return the infringing Goods and all rights 
thereto, and refund to Buyer the price paid to Seller by Buyer for the infringing Goods. Seller shall have no obligation under this provision to the extent any claim is based on 
(a) modifications of Goods or deliverables by a party other than Seller or Seller’s authorized representative, (b) the combination, operation, or use of Goods with equipment, 
devices, software, or data not supplied by Seller, (c) the use or installation of Goods in an environment for which Goods were not intended, (d) Buyer’s failure to use updated or 
modified versions of Goods provided by Seller, or (e) the negligent acts or omissions or willful misconduct of Buyer, its employees, representatives, or affiliates. This Section, 
and the indemnification provided herein, does not apply to any Goods manufactured, sold, or used, in whole or in part, pursuant to Buyer’s specifications, designs, drawings, or 
other technical data. THE FOREGOING CONSTITUTES THE ENTIRE LIABILITY OF SELLER AND BUYER’S SOLE AND EXCLUSIVE REMEDY WITH RESPECT TO ANY 
CLAIMS OF INFRINGEMENT OF ANY THIRD-PARTY INTELLECTUAL PROPERTY RIGHTS. 
22. CONFIDENTIALITY 
Each Party (the “Receiving Party”) shall keep confidential and not directly or indirectly disclose to any third party any Confidential Information, as defined herein, furnished to it 
by the other Party (the “Disclosing Party”) in connection with Seller’s Offer and/or Buyer’s Order without the Disclosing Party’s prior written consent. “Confidential Information” 
includes, but is not limited to, business, financial, statistical, and commercial information, pricing, technical data and information, formulae, analyses, trade secrets, ideas, 
methods, processes, know how, computer programs, designs, data sheets, schematics, configurations, and drawings. Confidential Information does not include information 
that (a) is or becomes generally available to the public other than as a result of disclosure by Receiving Party, (b) was available on a non-confidential basis prior to its 
disclosure by Disclosing Party, (c) is or becomes available to Receiving Party on a non-confidential basis from a source other than Disclosing Party when such source is not, to 
the best of Receiving Party’s knowledge, subject to a confidentiality obligation with Disclosing Party, or (d) was independently developed by Receiving Party without reference 
to the Confidential Information, and Receiving Party can verify development of such information by written documentation.  
23. INDEMNIFICATION 
Each Party (the “Indemnifying Party”) agrees to indemnify, defend, and hold harmless the other Party, its officers, directors, and employees (the “Indemnified Parties”) from 
and against any and all liabilities, losses, expenses, liens, claims, demands, and causes of action ("Claims") for death, personal injury, or property damage arising out of any 
negligent act or omission of the Indemnifying Parties in the performance of Buyer’s Order, except to the extent such Losses are contributed to by (a) the negligence or willful 
misconduct of the Indemnified Party, (b) the negligence or willful misconduct of any third parties, or (c) equipment, information, or materials furnished by Buyer to Seller. 
Seller’s indemnification of Buyer does not apply unless Buyer (a) notifies Seller in writing of any such Claim as soon as reasonably practicable, and (b) allows Seller to control, 
and reasonably cooperates with Seller, in the defense of any such Claim and related settlement negotiations.  
24. LIMITATION OF LIABILITY 
Notwithstanding any other provision herein, under no circumstances shall either Party be liable for any consequential, special, incidental, indirect, multiple, administrative, or 
punitive damages, or any damage of an indirect or consequential nature arising out of or related to its performance under Buyer’s Order, including, without limitation, loss of 
use, loss of revenues, loss of anticipated profits, and cost of capital, whether based upon breach of Buyer’s Order, warranty, negligence, or any other type of Claim, and 
whether grounded in tort, contract, civil law, or other theories of liability, including strict liability, even if advised in advance of the possibility of such damages. Seller’s total 
liability arising from or related to Buyer’s Order, including, but not limited to, its liability for indemnity, defense, and hold harmless obligations under Buyer’s Order, is limited to 
no more than the amount paid by Buyer to Seller under Buyer’s Order, and Buyer agrees to indemnify Seller for any excess amounts. To the extent that this limitation of liability 
conflicts with any other Section or provision herein, such provision shall be regarded as amended to whatever extent required to make such provision consistent with this 
clause. 
25. NON-SOLICITATION 
Buyer agrees that it will not recruit, attempt to recruit, hire as an employee, or hire as a consultant any employee of Seller for a period of two (2) years from the date Seller 
delivers Goods to Buyer or performs services for Buyer without the prior written consent of Seller.  If Buyer fails to obtain this consent, Buyer will pay Seller consideration, 
within sixty (60) days of occurrence, the greater of (a) five (5) times the employee’s last annualized salary, or (b) five (5) times the annualized salary or other compensation 
paid by Buyer to the employee. 
26. ETHICS AND VALUES 
Seller is committed to uncompromising ethical standards, strict adherence to laws and regulations, and customer satisfaction. Buyer is encouraged to communicate any 
concerns or questions regarding the ethics and values of Seller to the Teledyne Corporate Ethics Help Line at 1-877-666-6968. 
27. ORDER OF PRECEDENCE 
The following order of precedence shall apply in the event of an inconsistency within Buyer’s Order and its related documents, as applicable: 

(a) Seller’s Special Terms and Conditions 
(b) Seller’s Terms and Conditions of Sale 
(c) Specification 
(d) Statement of Work or Scope of Services 

28. GOVERNING LAW AND VENUE  
The performance of the Parties, and any judicial or arbitration proceedings, shall be construed and governed in accordance with the laws of the State of Colorado, United 
States of America, excepting its laws and rules relating to conflict of law. Neither (a) the United Nations Convention on Contracts for the International Sale of Goods, (b) the 
1974 Convention on the Limitation Period in Contracts for the International Sale of Goods (hereinafter referred to as the "1974 Convention"), nor (c) the Protocol Amending the 
1974 Convention held at Vienna, Austria, on April 11, 1980, apply in any manner to the interpretation or enforcement of Seller’s Offer, or Buyer’s Order. 
29. DISPUTES AND ARBITRATION  
The Parties shall attempt to resolve any dispute, controversy, or claim arising under or relating to Seller’s Offer or Buyer’s Order, or to a material breach, including its 
interpretation, performance, or termination. If the Parties are unable to resolve such dispute, either Party may refer the dispute to arbitration. The arbitration shall be conducted 
in English and in accordance with the Commercial Rules of the American Arbitration Association, which shall administer the arbitration and act as appointing authority. The 
arbitration, including the rendering of the decision and/or award, shall take place in Englewood, Colorado, United States of America, and shall be the exclusive forum for 
resolving the dispute, controversy, or claim. The arbitrator shall make the final determination as to any discovery disputes between the Parties. Examination of witnesses by 
the Parties and by the arbitrator shall be permitted. A written transcript of the hearing shall be made and furnished to the Parties. The cost of this transcript shall be borne 
equally by the Parties. The award or decision of the arbitrator shall state the reasons upon which the award or decision is based, and shall be final and binding upon the 
Parties. The prevailing Party shall be entitled to compensation for the expense of the arbitration, including, but not limited to, the award of attorneys’ fees, at the discretion of 
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the arbitrator. Both Parties waive their right to any appeal under any system of law. The award shall be enforceable before any court of competent jurisdiction upon the 
application to such court by either Party. The arbitrator shall have no authority to award any of the types of damages excluded by hereunder, and shall be so instructed by the 
Parties.  
30. RELATIONSHIP OF THE PARTIES 
Each Party is an independent contractor. Neither Party shall have authority to bind the other except to the extent authorized herein. This Agreement is not intended by the 
Parties to constitute or create a joint venture, pooling arrangement, partnership, or formal business organization of any kind. The Parties shall act as independent contractors 
at all times, and neither Party shall act as the agent for the other, and the employees of one shall not be deemed to be employees of the other. 
31. MODIFICATIONS TO ORDER 
Buyer’s Order may only be modified by written instrument signed by duly authorized representatives of the Parties. 
32. NOTICES  
All notices given by the Parties shall be made in writing, and delivered personally or sent by prepaid mail (by air-mail if the notice is being communicated internationally), or by 
facsimile, cable, or email addressed to the intended recipient at its address or at its electronic address. Regardless of the method of transmittal, the sending Party is 
responsible for obtaining a return receipt for the notice, demand, or communication.  
33. ASSIGNMENT  
Neither Party may assign, delegate, sublicense, or transfer, whether by operation of law or otherwise, their obligations or rights hereunder without the other Party’s written 
consent and any assignment, delegation, sublicense, or transfer (a) without such written consent is void and of no effect and, (b) if consent is given, shall be binding upon, and 
inure to the benefit of the successors and assigns of the Parties. Notwithstanding any provision of these terms and conditions, Seller may, without consent, subcontract work to 
be performed under Buyer’s Order or assign Buyer’s Order to a parent, subsidiary, or affiliate company of Seller. In addition, without securing such prior consent, Seller shall 
have the right to assign Buyer’s Order to any successor, by way of merger or consolidation, or the acquisition of substantially all of the entire business and assets of Seller 
relating to the subject matter of Buyer’s Order, provided that such successor shall expressly assume all of the assignor’s obligations and liabilities under Buyer’s Order, and 
provided further that Seller shall remain liable and responsible to the Buyer for the performance and observance of all such obligations. 
34. WAIVER; REMEDIES; COSTS 
None of the Sections, terms, conditions, or provisions herein shall be waived by any act or knowledge on the part of Seller, except by written instrument signed by a duly 
authorized representative of Seller. The waiver by Seller of any term, condition, provision, or right hereunder or the failure to enforce at any time any of the terms and 
conditions herein, or any rights with respect thereto, is not a continuing waiver or a waiver of any other rights, or of any material breach or failure of performance of Buyer. The 
remedies herein reserved or created for Seller shall be cumulative, and additional to any other or further remedies provided at law or in equity. Seller may remedy any breach 
of the terms or conditions hereof without waiving the breach remedied, or without waiving any other prior or subsequent breach. Buyer shall pay all Seller’s costs and 
expenses, including attorney's fees, incurred by Seller in exercising any of its rights or remedies hereunder or enforcing any of the terms or conditions hereof. 
35. SEVERABILITY 
If any term, condition, or provision herein is invalid, ineffective, or unenforceable under present or future laws, then the remainder of the terms, conditions, and provisions shall 
remain in full force and effect, and shall in no way be affected, impaired, or invalidated. 
36. PARTIES 
The Parties to any Offer, Order, or associated transaction are Seller and Buyer as identified above and unless expressly stated otherwise, no other persons, parties, or entities 
have any rights, or receive any benefits hereunder. Seller is an independently functioning subsidiary or business unit of Teledyne Technologies Incorporated. Neither Teledyne 
Technologies Incorporated, nor any of its subsidiaries, affiliates, or business units, other than Seller, have any obligations or duties hereunder and are unrelated third parties 
for all purposes. 
37. HEADINGS 
The headings used herein are for reference purposes only and shall not affect the meaning or interpretation of any term, condition, or provision herein. 
38. ENTIRE AGREEMENT 
These terms and conditions (including Seller’s Special Terms and Conditions, as applicable) and Buyer’s Order (as accepted by Seller in accordance with the terms herein), 
including any applicable specifications, statement of work, or other applicable documents, constitute the entire agreement between the Parties and supersede any prior oral or 
written agreements, commitments, understandings, or communications with respect to the subject matter of Buyer’s Order.  
39. SURVIVAL  
Notwithstanding anything else contained herein to the contrary, the Parties agree that the provisions of the following Sections shall survive the expiration or termination of 
Buyer’s Order: Sections 5. Payment Terms; 6. Taxes; 10. Export Compliance; 13. Termination for Convenience; 14. Termination for Default; 15. Limited Warranty; 16. Return 
Authorizations; 20. Proprietary Rights; 21. Patent, Copyright, and Trademark Infringement; 22. Confidentiality; 23. Indemnification; 24. Limitation of Liability; 25. Non-
Solicitation; 28. Governing Law and Venue; 29. Disputes and Arbitration; 30. Relationship of the Parties; 32. Notices; and 36. Parties. 
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