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US Monolithics, Inc. 
 

GENERAL TERMS AND CONDITIONS OF SOLICITATION/PURCHASE, 
PART 1, (APPLICABLE TO ALL DOMESTIC FIXED-PRICE SOLICITATION/PURCHASES) 

 
1. ACCEPTANCE AND TERMS AND CONDITIONS 
 (a)  Seller (including Seller as Bidder or Offeror) shall accept this Purchase Order (“PO”) and any amendments thereto by signing the acceptance 

copy and returning it to Purchaser (“ViaSat”) promptly.   However, performance or partial performance shall also constitute acceptance of this 
P.O. 

 (b)  By acceptance of the PO, Seller agrees to comply with all of its terms and conditions and all specifications and other documents to which the 
PO and documents attached hereto refer.  ViaSat hereby objects to any terms and conditions contained in any acknowledgment of this PO, which 
are different from or in addition to those recited herein. 

 (c)  Failure by ViaSat either to enforce at any time any of the provisions hereof or to protest at any time any breach or default thereof shall not be 
construed as evidence to interpret the requirements of this PO, nor as a waiver of the requirements of such provisions, nor of the right of ViaSat 
thereafter to enforce each and every such provision.  ViaSat’s approval of documents shall not relieve Seller from compliance with specifications 
related to this PO.  All rights and obligations hereunder shall survive final performance of this PO. 

 (d)  Any inconsistencies shall be resolved in accordance with the following descending order of precedence:  (1) Face of the PO (which term 
shall include continuation sheets).  (2) Special Terms and Conditions (including any applicable supplementary provisions), (3) Statement of 
Work, (4) General Terms and Conditions (including any applicable supplementary provisions), (5) Specifications, (6) Drawings. 

 (e)  Until final resolution of any dispute hereunder, Seller shall proceed diligently with the performance of this PO in accordance with ViaSat’s 
direction. 

 (f)  Seller shall make no change in any design, specification, configuration, material, part or manufacturing process which affects the form, fit, 
function, reliability, or maintainability of goods without the prior written approval of the ViaSat Buyer.  With respect to any design, 
specification, configuration, material, S/B or process so approved. 

 (g)  Seller acknowledges that it has available to it all specifications, drawings and data referenced in this PO and that they are adequate to enable 
Seller to perform the work called for herein in accordance with the delivery schedule. 

 (h)  Unless otherwise specified in this PO, Seller shall deliver all material in accordance with the applicable specification/drawing revisions in 
effect at the time of the PO award. 

 (i)  The interpretation enforcement obligations of this order shall be in accordance with the laws of the state of CA. 
 (j) ViaSat’s rights under this PO are cumulative and in addition to any other rights available at law and equity. 
 (k)  This PO’s price is Firm Fixed Price, unless indicated to the contrary elsewhere in this PO. 
 
2. TRANSPORTATION 
 Unless otherwise provided in this PO; transportation shall be “FOB Destination.  No insurance or premium transportation costs will be allowed 

unless authorized in writing.  If Seller does not comply with ViaSat’s delivery schedule ViaSat may specify, at its sole discretion, the mode and 
conditions of transportation to affect delivery and deduct from any of Seller’s invoices the cost of such premium transportation, if borne by 
ViaSat. 

 
3. NEW MATERIALS 
 The goods to be delivered hereunder shall consist of new materials (not used or reconditioned). 
 
4. INSPECTION 
 (a)  ViaSat and ViaSat’s customer (and the Government if this PO is, at any tier, under a Government contract) may at any time inspect Seller’s 

and Seller’s suppliers’ facilities which will or may be used in the performance of this PO and, at any time and place before, during, or after 
manufacture or completion, may inspect and test all material and workmanship entering into the performance of this PO.   

 No such inspection or test shall in any way relieve Seller of its obligations to furnish all required articles, materials, and services in strict 
accordance with the requirements of this PO.  If inspection and test is made on the premises of Seller or any of its suppliers, Seller shall furnish, 
or cause to be furnished without additional charge, all reasonable facilities and assistance for safety and convenience of the inspectors in the 
performance of their duties.  All inspections and tests shall be performed in such a manner as not to delay the work unduly.  All goods are subject 
to final inspection and acceptance at ViaSat’s plant (or at any other location specified in writing by ViaSat) notwithstanding any payments or 
prior inspections.  Such final inspection shall be made within a reasonable time after delivery. 

 (b)  Seller shall provide and maintain an inspection and process control system acceptable to ViaSat covering the goods hereunder.  Records of 
all inspection work by Seller shall be kept complete and available to ViaSat and its customers during the performance of this PO and for such 
longer periods as may be specified in this PO. 

 (c)  Acceptance shall be conclusive, except for latent defects, fraud, gross mistakes amounting to fraud, or as otherwise provided in the PO. 
ViaSat reserves the right to refuse acceptance if the goods or services delivered hereunder do not conform to the requirements of this contract. In 
the case of non-conforming goods, supplier shall repair or replace such goods at supplier’s option within a reasonable period for no increase in 
contract price. 

 
5. MINOR DISCREPANCIES 
 (a)  If material contains minor discrepancies, which cannot be reworked to conform to 100% of the drawing requirements, Seller shall report such 

discrepancies as soon as possible for potential ViaSat Material Review consideration.  Major and Critical discrepancies will not be considered for 
ViaSat Material Review.  The following information shall be included in the report: PO number and amendment, part number, revision letter, 
part name, serial numbers, quantity of defective parts, nature and cause of defects, and corrective action. 
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 (b)  ViaSat’s requiring reports of defective material shall not imply willingness to accept such material nor does it relieve the Seller of its 
performance obligations hereunder. 

 
6. DELIVERY 
 Delivery shall be at the location described elsewhere in this PO. 
 (a)  If, without written authorization from ViaSat Seller ships goods so as to arrive more than thirty (30) days in advance of schedule, ViaSat may 

return the goods at Seller’s expense.  Seller shall not invoice ViaSat for payment prior to the scheduled delivery date. 
 (b)  If delivery is delayed or threatened to be delayed by any event, Seller shall immediately notify ViaSat’s Buyer of the estimated delay 

involved, and the reasons therefor.  Seller shall insert the substance of this clause in all Purchase Orders and subcontracts issued hereunder. 
 
7. TERMINATION FOR DEFAULT 
 (a)  ViaSat may, by written notice of default to Seller, terminate this PO in whole or in part if the Seller fails to: (1)  deliver the goods or to 

perform the services within the time specified in this PO or any extension, or (2)  make progress, so as to endanger performance of this PO; or (3) 
perform any of the other provisions of this contract; and in either of these latter two circumstances does not cure such failure within (10) days (or 
such longer period as ViaSat may authorize in writing) after receipt of the notice from ViaSat specifying the failure. 

 (b)  If this PO is terminated for default, ViaSat may require Seller to deliver to ViaSat any (1) supplies and materials, manufacturing materials, 
and manufacturing drawings that Seller has specifically produced or acquired for the terminated portion of the PO.  ViaSat shall pay the PO price 
for completed supplies delivered and accepted.  ViaSat and Seller shall agree on the amount of payment for all other deliverables. 

 (c)  Seller shall not be liable to ViaSat for delays in performance occasioned by or caused beyond Seller’s reasonable control and without its fault 
or negligence, including but not limited to acts of God or of the public enemy, acts of the government in its sovereign capacity, fires, floods, 
epidemics, quarantine restrictions, strikes, unusually severe weather, and delays of Seller’s suppliers at any tier provided, however, that the 
delays of Seller’s suppliers at any tier are beyond the control of both Seller and its suppliers and without fault, or negligence of either. 

 (d)  Seller shall promptly notify ViaSat’s Buyer, if Seller is the subject of any petition in bankruptcy. 
 (e)  The rights and remedies of ViaSat in this clause are in addition to any other rights and remedies provided by law or under this PO. 
 
8. TERMINATION FOR CONVENIENCE 
 Termination for the Government’s (ViaSat’s) Convenience. The Government reserves the right to terminate this contract, or any part hereof, for 

its sole convenience. In the event of such termination, the Seller shall immediately stop all work hereunder and shall immediately cause any and 
all of its suppliers and subcontractors to cease work. Subject to the terms of this contract, the Seller shall be paid a percentage of the contract 
price reflecting the percentage of the work performed prior to the notice of termination, plus reasonable charges the Seller can demonstrate to the 
satisfaction of the Government using its standard record keeping system, to have resulted from the termination. The Seller shall not be required 
to comply with the Cost Accounting Standards or contract cost principles for this purpose.  The Seller shall not be paid for any work performed 
or costs incurred, which reasonably could have been avoided. 

 
9. CHANGES 
 (a)  ViaSat may at any time, by a written Order, make changes within the general scope of this PO, in any one or more of the following: 
 (1)  The drawings, designs, or specifications where the goods to be furnished are to be specially manufactured for ViaSat in accordance 

therewith; 
 (2)  Description of services to be performed; 
 (3)  The method of shipment or packing; 
 (4)  The place of delivery, inspection and acceptance; 
 (5)  The amount of property or services furnished or to be furnished to Seller.  If such Order causes a change in the cost of, or the time required 

for, performance of this PO, an equitable adjustment shall be made in the price and/or delivery schedule, and in such other provisions of this PO 
that are affected.  Such adjustment shall be accomplished by a written amendment to this PO signed by both parties.  Any claim by Seller for 
such adjustment must be made within twenty (20) days from the date of receipt of such change, although ViaSat in its sole discretion may receive 
and act upon any such claim at any time before final payment. 

 (b)  Only the Buyer is authorized on behalf of ViaSat to issue changes whether formal or informal.  If any direction or instruction by ViaSat 
personnel is deemed by Seller to constitute such a change, the Seller shall not rely upon such instruction or direction without the written 
confirmation of ViaSat’s Buyer. 

 (c)  Nothing in this clause, including any disagreement with ViaSat as to the equitable adjustment to be made shall excuse Seller from proceeding 
with the PO as changed. 

 
10. INFORMATION DISCLOSED TO VIASAT 
 Except for information specifically identified in writing as proprietary in Seller’s proposal to ViaSat prior to award of this PO, any knowledge or 

information which Seller has disclosed or may hereafter disclose to ViaSat in connection with the purchase of the goods and services covered by 
this PO shall not, unless otherwise specifically agreed upon in writing by ViaSat, be deemed to be confidential or proprietary information; and it 
shall be acquired by ViaSat free from any restrictions regarding its use or disclosure. 

 
11. INFORMATION DISCLOSED TO SELLER 
      Seller shall keep confidential all information, drawings, specifications, or other data (“ViaSat Information”) either: 
      (a)  furnished by ViaSat and captioned as confidential or ViaSat Proprietary or 
 (b) prepared by Seller specifically in connection with the performance of this PO and Seller shall not divulge or use such “ViaSat Information”, 

drawings, specifications or data to provide goods or services to any other customer, nor shall seller export “ViaSat Information” without the 
expressed approval of ViaSat.  Except as required for the efficient performance of this PO, Seller shall not make copies or permit copies to be 
made without the prior written consent of ViaSat.  Seller shall thereafter make no further use, either directly or indirectly, of any such 
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information, drawings, specifications, data, or of any derivation therefrom without obtaining ViaSat’ written consent.  Proprietary data is to be 
returned to ViaSat or destroyed with a destruction certificate supplied to ViaSat when the proprietary data is no longer needed and, in any case, 
no later than the date of final delivery of the products or services purchased hereunder.  This clause shall not apply to information after its entry 
into the public domain otherwise than as a result of a breach of this clause, nor shall it limit any rights the Government may have in such 
information. 

 
12. FURNISHED PROPERTY 
 (a)  ViaSat may furnish Seller property owned by either ViaSat or its customer and required by Seller for the performance of the work under this 

PO, or have Seller acquire property for ViaSat’s or its customer’s account (hereafter referred to as “Furnished Property”).  This may include, 
without limitation, tools, equipment or material of every description, and any replacement thereof or any material affixed or attached thereto. 

 (b)  Title to Furnished Property shall not vest in Seller.  Title thereto shall not be affected by the incorporation or attachment thereto of any 
property not owned by ViaSat or its customer; nor shall any Furnished Property or any part thereof, be or become a fixture or lose its identity 
because it is affixed to any realty.  Seller shall maintain property control records of Furnished Property consistent with good business practice 
and as may be prescribed by ViaSat.  Seller shall issue such reports as ViaSat may require.  Seller shall cause all Furnished Property to be clearly 
marked (if not so marked) to show that it is property of ViaSat or its customer. 

 (c)  Except as may be authorized by ViaSat in writing, Furnished Property shall be used only for the performance of this PO. 
 (d)  Seller shall, in accordance with sound industrial practice and without additional charge to ViaSat, maintain in operating condition, repair, 

protect, and preserve Furnished Property until disposed of by Seller in accordance with this clause. 
 (e)  Seller assumes the risk of, and shall be responsible for any loss of or damage to Furnished Property in Seller’s possession except for 

reasonable wear and tear resulting from performance of this PO. 
 (f)  ViaSat (and its customer where the Furnished Property is customer owned or financed) shall at all reasonable times have access to the 

premises wherein any Furnished Property is located. 
 (g)  Upon the completion of this PO, Seller shall submit, in a form acceptable to ViaSat, inventory schedules covering all items of Furnished 

Property not consumed in the performance of this PO (including any scrap).  Seller shall hold the same at no charge for sixty (60) days.  After 
this, Seller shall dismantle, prepare for shipment and, at ViaSat’s direction store or deliver said property (at ViaSat’s expense), or make such 
other disposal of Furnished Property as directed by ViaSat.  The net proceeds of any such disposal shall be credited to the price of the PO or shall 
be paid over as ViaSat may direct. 

 
13. WORK ON VIASAT’S OR ITS CUSTOMER’S PREMISES 
 (a)  If this PO involves work by Seller on the premises of ViaSat or its customers, Seller shall comply with all safety and security regulations and 

shall take all precautions required by any of these or otherwise necessary to prevent the occurrence of any injury to person or property during the 
progress of such work.  Seller shall promptly inform ViaSat of any such injury or damage. 

 (b)  Seller shall provide timely notice to ViaSat prior to the introduction to the premises of any hazardous material as defined in any Federal, 
state or local law or ordinance or in any lawful order, rule or regulation thereunder applicable to the premises.  Seller shall equip its employees, 
agents and subcontractors, for the use of such hazardous material, and for such other hazardous materials, as identified by ViaSat or its customer 
on the premises. 

 
14. PAYMENTS 
 Unless otherwise provided, terms of payment shall be net 30 days from the later of the following: 
 (a)  ViaSat’s receipt of the Seller’s correct invoice, and 

(b)  Acceptance of the goods/completion of services.  Payment shall be deemed to have been made as of the date of mailing ViaSat’s payment 
 
15. NON-ASSIGNMENT 
 Neither this PO nor any rights or obligations under it shall be assigned to third parties by Seller without the prior written consent of ViaSat.  

However, claims for any payment due or to become due under this PO may be assigned by Seller without such consent, if ViaSat is promptly 
furnished with written notice and a signed copy of any such assignment.  Payment to an assignee of any such claim shall be subject to set off or 
recoupment for any present or future claim or claims, which ViaSat may have against Seller.  

 
16. COMPLIANCE WITH LAWS 
 (a) Seller shall comply with the applicable provision of all Federal, state, and local laws and ordinances and all lawful orders, rules, and 

regulations thereunder; and such compliance’s shall be a material requirement of this PO. 
 (b)  Seller represents that the goods to be furnished hereunder were or will be produced in compliance with the requirements of the Fair Labor 

Standards Act of 1938, as amended. 
 (c)  Seller warrants that each chemical substance constituting or contained in goods sold or otherwise transferred to ViaSat hereunder is on the 

list of chemical substances compiled and published by the Administrator of the Environmental Protection Administration pursuant to the Toxic 
Substances Control Act (15 U.S.C. Sec 2601 at seq.) as amended. 

 (d)  Seller shall provide to ViaSat with each delivery any Material Safety Data Sheet applicable to the goods and containing such information as 
required by the Occupational Safety and Health Act and regulations. 

 
17. PUBLIC RELEASE OF INFORMATION 
 No public release (including, without limitation, photographs, films, announcements, denials or confirmations of same on any part of the subject 

matter of this PO or any phase of any program) hereunder shall be made without the prior written approval of ViaSat. 
 
18. EXTRA CHARGES 
 The price stated elsewhere in this PO covers all work required by Seller to satisfy the requirements of the PO. 



 
070CS047 Rev P (10/03/08)    4 of 5 

 
19. SECURITY INTERESTS 
 Seller shall cooperate with ViaSat in executing such documents as ViaSat deems appropriate to protect the security interest of ViaSat and 

ViaSat’s customers in Seller’s work-in-process and Furnished Property. 
 
20. FOREIGN PURCHASES 
 (Applies if the PO involves goods imported into the U.S.) 
 (a)  If elsewhere in this PO ViaSat is indicated as importer of record.  Seller warrants that all sales hereunder are or will be made at not less than 

fair value under the United States Anti-Dumping Law (19 U.S.C. 1673 et seq.). 
 (b)  If elsewhere in this PO ViaSat is not indicated as importer of record, then Seller agrees that: 
 (1)  ViaSat will not be a party to the importation of goods, the transaction(s) represented by this PO will be consummated after importation, and 

Seller will neither cause nor permit ViaSat’s name to be shown as “Importer of Record” on any customs declarations; and  
 (2)  upon request and where applicable, Seller will provide to ViaSat Customs Form 7543 entitled “Certificate of Delivery,” properly executed. 
 
21. OTHER REQUIREMENTS 

FAR clause 52.244-6 “Subcontracts for Commercial Items and Commercial Components” is incorporated herein by reference. This clause flows 
down the following additional FAR clauses 

 
52.219-8  Utilization of Small Business Concerns (15 USC 637(d)(2) and (3)) 
52.222-26 Equal Opportunity (E.O. 11246) 
52.222-35 Affirmative Action for Special Disables and Vietnam Era Veterans (38 USC 4212a) 
52.222-36 Affirmative Action for Handicapped Workers (29 USC 793) 
52.222-39 Notification of Employee Rights Concerning Payment of Union Dues or Fees (E.O. 13201) 
252.225-7014 Preference for Domestic Specialty Metal, Alternate I, (Active when specialty metals are incorporated in articles 

delivered under this subcontract.) (10 USC 2241 note) 
252.246-7003 Notification of Potential Safety Issues 
52.247-64 Preference for Privately-Owned U.S.-Flagged Commercial Vessels (46 USC 1241 and 10 USC 2631) 
252.247-7023 Transportation of Supplies by Sea (10 USC 2631) 
252.247-7024 Notification of Transportation of Supplies by Sea (10 USC 2631) 
 

22. PATENT INDEMNITY 
The Seller shall indemnify ViaSat, its officers, employees and agents against liability, including costs, for actual or alleged direct or contributory 
infringement of any U.S. or foreign patent, trademark or copyright arising out of the performance of this contract. 

 
In addition to the above provisions, the following quality provisions apply; 

 
23. QUALITY ASSURANCE PROCUREMENT PROVISIONS 

Seller shall comply with ViaSat's Quality Assurance Procurement Provisions document for appropriate provisions as specified on the 
Purchase Order/Statement of Work. The Provisions are also available in Agile and online at http://www.viasat.com/company/about/purchasing-
information 

 
24. EXPORT/IMPORT CONTROLS 

Information furnished to Seller under this Solicitation /Purchase Agreement may contain technical data, as defined in ITAR 120.10.  Seller is 
advised and hereby acknowledges that such technical data, relating to export controlled items appearing on the U.S. Munitions List (USML) at 
ITAR Part 121, may not be exported, disclosed or transferred, as defined in ITAR 120.17, to any foreign person (whether in the United States or 
abroad), as defined in ITAR 120.16, without first complying with all relevant requirements of ITAR Parts 120-130 (22 CFR 120-130), including 
the requirement for obtaining any written export authorization from the U.S. Department of State, Office of Defense Trade Controls (DTC), or 
otherwise make and document the determination that an ITAR licensing exemption applies, as the case may be. 

 
25. BUSINESS ETHICS 

In the event that Seller has cause to believe that ViaSat or any ViaSat employee or agent has acted improperly or unethically under this Purchase 
Agreement, Seller will report such conduct to the ViaSat ethics hotline at 888-475-8376.  Copies of ViaSat’s Guide to Business Conduct are 
available at http://www.viasat.com under "Investors-Corporate Governance."  Although ViaSat will not under any circumstances use the failure 
to make such a report as a basis for claiming breach of contract by Seller, Seller is encouraged to make such reports when warranted. 

 
26. CUSTOMER SITE VISITS 

Buyer reserves the right to assign representatives on an itinerant or resident basis at Seller's facilities for the purpose of maintaining surveillance 
activities, including the right to witness any or all inspections or tests performed as part of the requirements of this Contract or assess Buyer’s 
materials, Goods, or equipment (e.g. audits or cycle counts).  Seller shall provide Buyer's representatives with reasonable facilities, 
communications (e.g. phone and internet access), and equipment, and reasonable access to all areas essential to the proper conduct of the 
aforementioned activity throughout all phases of engineering, manufacturing, testing, inventory, packaging, and shipping.  In addition, the Seller 
agrees to make available to Buyer's representatives pertinent planning, status, and forecast information and such other technical and management 
reporting information as may be necessary for the representatives to carry out their responsibilities. 

http://www.viasat.com/support/purchasing/
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Seller agrees, upon request of Buyer, to allow Buyer’s customer or the Government's Contracting Officer under the Prime Contract (if any), or 
his/her authorized representatives, to visit Seller's facilities to review progress and witness inspections and testing pertaining to the requirements 
of this Contract. Reasonable advanced notice of the visit must be provided to the Seller prior to the visit by the Buyer or Buyer’s customer.  
Seller further agrees to insert and require its subcontractors to insert the substance of this Article, including this paragraph, in each lower-tier 
contract, including orders, hereunder. 

 


