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1. Applicability: These terms and conditions of purchase (these “Terms”) are the only terms which govern the 
purchase of the goods and services (“Deliverables”) by Paragon Space Development Corporation (“Paragon”) 
from the seller named on the Purchase Order (“Seller”). However, if a written contract signed by both parties 
exists and covers the sale of the goods and services covered by these Terms, that contract will prevail over 
these Terms to the extent that the terms of the contract are inconsistent with these Terms. The accompanying 
purchase order (the “Purchase Order”) and these Terms (collectively, this “Agreement”) comprise the entire 
agreement between the parties, and supersede all prior or contemporaneous understandings, agreements, 
negotiations, representations and warranties, and communications, both written and oral. These Terms 
prevail over any of Seller’s general terms and conditions regardless of whether or when Seller has submitted 
its sales confirmation or such terms. This Agreement expressly limits Seller’s acceptance to the terms of this 
Agreement. Fulfillment of or other performance under this Purchase Order constitutes acceptance of these 
Terms. 

2. Delivery: Seller shall deliver the Deliverables in the quantities and on the date(s) specified in the Purchase 
Order or as otherwise agreed in writing by the parties (the “Delivery Date”). If Seller fails to deliver the 
Deliverables in full on the Delivery Date, Paragon may terminate this Agreement immediately by providing 
written notice to Seller and Seller shall indemnify Paragon against any losses, claims, damages, and 
reasonable costs and expenses directly attributable to Seller’s failure to deliver the Deliverables on the 
Delivery Date. Seller shall deliver all Deliverables to the address specified in the Purchase Order during 
Paragon’s normal business hours or as otherwise instructed by Paragon.  Seller acknowledges that time is 
the of essence with respect to Seller’s obligations hereunder.  If the Purchase Order includes Paragon’s 
prepayment of any fee for an expedited Delivery Date, and if Seller does not deliver the Deliverables by the 
expedited Delivery Date, Paragon shall be entitled to a refund of the prepaid expedite fee, plus applicable 
damages and costs incurred by Paragon as a result of the late delivery. 

3. Inspection and Rejection of Nonconforming Deliverables: Paragon has the right to inspect the 
Deliverables on or after the Delivery Date. Paragon, at its sole option, may inspect all or a sample of the 
Deliverables, and may reject all or any portion of the Deliverables if it determines that they are nonconforming 
or defective. If Paragon rejects any portion of the Deliverables, Paragon has the right, effective upon written 
notice to Seller, to: (a) terminate this Agreement in its entirety and obtain a refund of any prepaid amounts, 
plus applicable damages and any resulting costs incurred by Paragon; or (b) reject the Deliverables and 
require replacement of the rejected Deliverables.  If Paragon requires replacement of the Deliverables, Seller 
shall, at its expense, replace the nonconforming or defective items and pay for all related expenses, including, 
but not limited to, transportation charges for the return of the defective items and the delivery of replacement 
items. If Seller fails to timely deliver replacement items, Paragon may replace them with items from a third 
party and charge Seller the cost thereof and terminate this Agreement for cause. Any inspection or other 
action by Paragon under this Section shall not reduce or otherwise affect Seller’s obligations under the 
Agreement, and Paragon shall have the right to conduct further inspections after Seller has carried out its 
remedial actions.     

4. Quality Control System:  Seller shall provide and maintain a quality control system to an industry recognized 
quality standard and in compliance with any other specific quality requirements identified in this Agreement, 
as applicable. At Paragon’s discretion, Seller shall cooperate with and assist Paragon to cause Seller to be 
included on Paragon’s approved supplier list, including by providing a quality management system (QMS) 
certificate of registration from an AS9100 (or equivalent) registrar. 
a. Change Control Authority: Seller shall provide in writing, advance notification to Paragon of any material 

change(s) to tooling, facilities, materials, or processes of the Seller or its sub-suppliers that could affect 
any deliverables. This includes, but is not limited to, fabrication, assembly, handling, testing, facility 
location, or introduction of a new sub-tier supplier. 

b. Prevention of Counterfeit Product: Seller warrants that it has policies and procedures in place (or similar 
measures in the absence of such policies and procedures) to ensure that none of the supplies or materials 
furnished under the Agreement are “suspect or counterfeit parts” and certifies to the best of its knowledge 
and belief that no such parts shall be furnished to Paragon. For the purposes of this Agreement, “suspect 
or counterfeit parts” refers to any parts, including those of new manufacture, that are misleadingly labelled 
to provide the impression that they are of a different class or quality or from a different source than is 



Paragon Space Development Corporation 
General Terms and Conditions for Purchase Orders 

Page 2 of 8 
                                                     PSDC Form 114 

02/26/2026 

actually the case, or that represent grey market parts. Suspect or counterfeit parts also refer to refurbished 
parts, complete with false labelling, that are represented as new parts. Any parts that are designated as 
suspect by the US Government, such as parts listed in alerts published by the Defense Contract 
Management Agency under the Government-Industry Data Exchange Program (GIDEP) are also 
considered suspect or counterfeit parts. If Paragon reasonably determines that Seller has supplied 
suspect or counterfeit parts, then Paragon will notify Seller and Seller shall immediately replace the 
suspect or counterfeit parts with parts acceptable to Paragon. Notwithstanding any other provision 
contained herein, Seller shall be liable for all costs, fees, and penalties incurred by Paragon associated 
in any way with the removal and replacement of the suspect or counterfeit parts, including without 
limitation Paragon’s external and internal costs of removing such suspect or counterfeit parts, of 
reinserting replacement parts and of any testing necessitated by the reinstallation of Seller’s goods after 
suspect or counterfeit parts have been exchanged. The warranties provided by Seller under this section 
shall survive any termination or expiration of this Agreement. 

c. Foreign Object Debris (FOD) Prevention: Seller shall maintain a FOD Control program and a current 
plan, assuring that work is accomplished in a manner preventing foreign objects or materials from entering 
and remaining within the Deliverables.  Prior to closing inaccessible or obscured areas and compartments 
during assembly, Seller will inspect for foreign objects/materials. Tooling, jigs, fixtures, and testing or 
handling equipment shall be maintained in a state of cleanliness and repair to prevent foreign object 
damage. 

d. Calibration System and Notice of Significant Out-Of-Tolerance Conditions: The following 
requirements are applicable when measuring, testing, or calibrating a hardware deliverable: The Seller 
shall maintain a system which evaluates the adequacy of their calibration system based on out-of-
tolerance data because of calibrating the measuring and test equipment. This system shall include, but 
not be limited to, adjustment of calibration frequency, adequacy of the measuring or test equipment, 
calibration procedures and measuring or test procedures. The Seller’s system shall specifically identify 
and prevent the use of any measuring and test equipment that does not perform satisfactorily. Seller shall 
notify Paragon of significant out-of-tolerance conditions so appropriate actions can be taken to correct 
possible nonconforming goods.  For any Deliverables related to manned spaceflight missions, traceability 
of calibrated devices must be in accordance with ANSI Z 540.3 or Z 540.1 calibration standards. 

e. Limited Operating Life Items: Seller shall collect and maintain records of operating time or cycles for all 
items designated as Limited Operating Life items by drawings or specifications. Records will include the 
total elapsed time or cycle for each operation, cumulative time or cycles starting with the first functional 
test, and remaining time or cycles. Each shipment shall include a copy of this data traceable to the 
individual item by part number and serial number. 

f. Cadmium Free/Hazardous Materials: Paragon is designated as a cadmium-free facility due to the 
inherent hazards associated with its use in space applications.  As such, any raw materials, equipment, 
tools, or hardware shall be free of cadmium metal, cadmium oxides, and cadmium compounds. Cadmium 
and zinc plating (excluding Zinc-Nickel) are prohibited from use as metallic finishes.  No shipment to 
Paragon shall contain any of the prohibited materials listed in Paragon document Q99901425 Hazardous 
Materials Management Policy (available upon request).  

g. Nonconforming Product: Seller shall process nonconforming product in accordance with the applicable 
method below unless otherwise directed in the Purchase Order.  Seller does not have Material Review 
Board (MRB) authority for any Paragon product.  
i. Paragon designed product: Document product nonconformance and submit Seller’s suggested 

disposition to Paragon for approval. 
ii. Seller designed product (Source or Specification Control Drawing): Document and process 

nonconforming Seller-designed characteristics in accordance with the procedures of the Seller’s 
Paragon-approved quality system. Seller is delegated Preliminary Material Review authority for 
hardware nonconformances. This authority is limited to dispositions of Rework to engineering 
requirements, return to previous operation for reprocessing, Scrap Paragon approved standard repair, 
and Return to Sub-tier Seller.  This authority does not extend to the use of a MRB for any purpose 
including changing engineering criteria, which can only be accomplished by drawing change. 
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5. Packing and Delivery: All work is to be packaged in accordance with specifications, standards, and good 
commercial practice to prevent damage and deterioration during shipment, handling, and storage. A complete 
packing list shall be enclosed with all shipments to attest that the quantity and articles identified by the 
Agreement were produced, processed, and inspected by Seller and Seller's sub-tiers and are certified to meet 
the established requirements, with the placement of a statement on the packing slip. The products shall be 
individually identified as specified on the engineering drawing or specification. When identification is not 
specified on the engineering drawing or specification, the product shall be identified with the part number 
specified on this Agreement.  When items are too small to easily identify, they may be bagged and tagged 
with the part number specified on this Agreement. Seller shall mark all packages with necessary lifting, 
loading, and shipping information, including the agreement number. Seller shall comply with applicable ESD 
packaging standards, such as ANSI/ESD S541-2019, and provide guidelines for protecting electrostatic 
discharge sensitive (ESDS) items during storage, transport, and handling. 

6. Inspection, Test, and Acceptance: Paragon or its customer may at any time inspect Seller’s and its 
suppliers’ facilities which will or may be used in the performance of this Agreement and, at any time and place 
before, during, or after manufacture or completion, may inspect and test all material and workmanship 
entering the performance of this Agreement.  Seller shall provide all information, facilities, and assistance 
necessary for safe and convenient inspection without additional charge. Seller shall provide and maintain an 
inspection and process control system acceptable to Paragon. Records of all inspection and test work by 
Seller shall be kept complete and available to Paragon during the performance of this Agreement and for a 
period of 7 years after the expiration or termination of this Agreement (or for such longer periods as may be 
reasonably specified by Paragon). No inspection or test made prior to final inspection and acceptance shall 
relieve Seller from responsibility for defects or other failure to meet the requirements of this Agreement. Final 
inspection and acceptance of the work shall be made at destination unless otherwise directed in this 
Agreement. 

7. Title: Except if title has passed to Paragon under other provisions of the Agreement, title to the articles shall 
pass to Paragon upon delivery of the articles to the F.O.B. destination. 

8. Intellectual Property: 
a. “Intellectual Property” means all inventions, patents, software, programs, source code, object code, 

executables, firmware, copyrights, mask works, industrial property rights, trademarks, trade secrets, 
know-how, proprietary information, and rights and information of a similar nature. Such information 
includes, without limitation, designs, processes, drawings, prints, specifications, schematics, reports, 
data, technical information, and instructions. 

b. “Background Intellectual Property” shall mean all Intellectual Property other than Foreground Intellectual 
Property. 

c. Each Party retains its existing rights in Background Intellectual Property. 
d. “Foreground Intellectual Property” shall mean all Intellectual Property and tangible work product 

conceived, created, acquired, or first reduced to practice in connection with this Agreement. This includes 
any of the Foreground Intellectual Property developed by subcontractors, sub-suppliers, or third parties 
in relation to this Agreement. 

e. Paragon shall own all Foreground Intellectual Property. Seller shall disclose to Paragon all Foreground 
Intellectual Property. If not expressly required to be delivered in the Purchase Order, Seller shall deliver 
to Paragon all Foreground Intellectual Property upon written request from Paragon. Seller hereby 
irrevocably assigns and promises to assign to Paragon all right, title, and interest to all Foreground 
Intellectual Property. Seller agrees to do all things reasonably necessary to enable Paragon to secure and 
perfect Paragon's Foreground Intellectual Property rights, including, without limitation, executing specific 
assignments of title in Foreground Intellectual Property by Seller to Paragon and cooperating with Paragon 
at Paragon's expense to defend and enforce Paragon's rights in any such Foreground Intellectual 
Property. All Foreground Intellectual Property shall be considered Paragon's Proprietary Information and 
Materials.  Seller agrees that, for any works of authorship created by Seller or any employees or any 
others used by Seller in the course of this Agreement, those works that come under one of the categories 
of “Works Made for Hire” in 17 U.S.C. § 101 shall be considered “Works Made for Hire.” For any works of 
authorship that do not come under such categories, Seller, warranting that it has the right to do so, hereby 
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assigns and promises to assign all right, title, and interest to any copyright in such works to Paragon and 
will execute, or cause to be executed at Seller’s expense, any documents required to establish Paragon's 
ownership of such copyright. 

f. Seller hereby grants to Paragon a non-exclusive, perpetual, irrevocable, worldwide, royalty-free license 
to use, modify, reproduce, distribute, and create derivative works of the Seller’s Background Intellectual 
Property solely to the extent that such Background Intellectual Property is incorporated into the 
Deliverables provided under this Purchase Order.  This license is granted only for the purpose of enabling 
Paragon to utilize the Deliverables as intended or to fulfill the terms of any prime contract under which the 
Purchase Order is placed. 

g. Seller represents and warrants that Seller has sufficient rights in all goods, services, and Intellectual 
Property and other items that Seller uses or transfers to Paragon in connection with this Agreement to 
allow Seller to lawfully comply with this Agreement. 

h. Seller represents and warrants that Seller shall not provide, in the performance of this Agreement, any 
software, including without limitation source code, compiled code, embedded software, firmware, free 
software, open source software, freeware, general public license-governed software, or any electronic 
hardware, including without limitation free hardware designs, or open source hardware designs, in any 
form that is subject to any obligations or conditions that may provide a legal right to any third party to 
access such software, and/or electronic hardware, or that could otherwise impose any limitation or 
condition on Paragon’s use, reproduction, modification, distribution, publication, or conveyance of such 
software or electronic hardware. 

i. Nothing in this Agreement shall be construed as Paragon granting Seller a license in or any right to use 
any of Paragon's Intellectual Property other than in the performance of work under this Agreement. 

9. General Indemnification: Seller shall defend, indemnify and hold harmless Paragon and its parent 
companies, subsidiaries, affiliates, successors or assigns and their respective directors, officers, shareholders 
and employees (collectively, "Indemnitees") against any and all loss, injury, death, damage, liability, claim, 
deficiency, action, judgment, interest, award, penalty, fine, cost or expense, including reasonable attorney 
and professional fees and costs, and the cost of enforcing any right to indemnification hereunder and the cost 
of pursuing any insurance providers (collectively, "Losses") arising out of or occurring in connection with the 
Deliverables purchased from Seller or Seller's negligence, willful misconduct or breach of the Terms. Seller 
shall not enter into any settlement without Paragon’s prior written consent. 

10. Intellectual Property Indemnification: Notwithstanding Section 9 above, Seller shall, at its expense, defend, 
indemnify and hold harmless Paragon and any Indemnitee against any and all Losses arising out of or in 
connection with any claim that Buyer's or Indemnitee's use or possession of the Goods or use of the Services 
infringes or misappropriates the patent, copyright, trade secret, or other intellectual property right of any third 
party. In no event shall Seller enter into any settlement without Buyer's or Indemnitee's prior written consent. 

11. Insurance:   
a. Commercial General Liability: Seller shall carry and maintain, and ensure that all subcontractors thereof 

carry and maintain, commercial general liability insurance that is applicable to all of Seller’s Deliverables 
under this Agreement with available limits of not less than one million dollars ($1,000,000) per occurrence 
and one million dollars ($1,000,000) products/completed operations per occurrence for bodily injury and 
property damage combined. Such insurance shall contain coverage for all premises and operations, broad 
form property damage, and contractual liability (including, without limitation, that specifically assumed 
under this subparagraph a.). Such insurance shall remain in effect for, and applicable to, all claims made 
throughout the Period of Performance and for a period of at least 24 months thereafter. Such insurance 
shall not be maintained on a per-project basis unless the respective Seller or subcontractor thereof does 
not have blanket coverage.  Such insurance shall specifically name Paragon as an additional insured and 
shall not permit a subrogation action by the insurer against Paragon. 

b. Automobile Liability: If licensed vehicles will be used in connection with the Deliverables, Seller shall 
carry and maintain, and shall ensure that any subcontractor thereof who uses a licensed vehicle in 
connection with the Deliverables carries and maintains, throughout the Period of Performance, business 
automobile liability insurance covering all vehicles, whether owned, hired, rented, borrowed or otherwise, 
with available limits of not less than one million dollars ($1,000,000) per occurrence combined single limit 
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for bodily injury and property damage.  Such insurance shall specifically name Paragon as an additional 
insured and shall not permit a subrogation action by the insurer against Paragon. 

12. Independent Contractors: It is expressly understood that both Paragon and Seller are and shall remain at 
all times independent contractors and nothing herein shall be construed as constituting, either directly or 
indirectly Paragon or Seller as an agent, servant, representative, joint venturer, or employee of the other. 
Each Party agrees that it does not have, nor shall it hold itself out as having, any right, power, or authority to 
create any contract obligation, express or implied, on behalf of, in the name of, or binding upon the other and 
agrees not to undertake any action which would tend to mislead anyone in this regard. 

13. Confidential Information: All non-public, confidential or proprietary information of Paragon including but not 
limited to, specifications, samples, patterns, designs, plans, drawings, documents, data, business operations, 
customer lists, pricing, discounts or rebates, disclosed by Paragon to Seller, whether disclosed orally or 
disclosed or accessed in written, electronic or other form or media, and whether or not marked, designated 
or otherwise identified as “confidential” in connection with this Agreement is confidential, solely for the purpose 
of performing this Agreement and may not be disclosed or copied unless authorized in advance by Paragon 
in writing. Upon Paragon’s request, Seller shall promptly return all documents and other materials received 
from Paragon.  Paragon shall be entitled to injunctive relief for any violation of this section. This section does 
not apply to information that is: (a) in the public domain; (b) known to Seller at the time of disclosure; or (c) 
rightfully obtained by Buyer on a non-confidential basis from a third party. 

14. Maintenance of Financial Records: Seller shall maintain complete and accurate records in accordance with 
generally accepted accounting principles in support of charges submitted to Paragon under this Agreement.  
Paragon shall have access to such records that Seller is required to maintain under this Agreement, including 
as applicable records of the time spent and materials used by Seller in performing under this Agreement in 
such form as Paragon approves. Upon written notice by Paragon, Seller shall make its facilities and copies 
of all such records reasonably available to Paragon during office hours for the purpose of auditing the records. 
Seller shall retain such records during the term of this Agreement and for a period of seven (7) years from 
final payment of this Agreement. At the end of the retention period, if there is intent to dispose of such records, 
then prior to disposal Seller shall notify Paragon in writing. 

15. Compliance with Laws: In performance of this Agreement, Seller shall comply with all applicable federal, 
state, and local laws and regulations. Seller warrants that neither it nor its employees, agents or 
representatives has offered or given any gratuities to Paragon’s employees, agents, or representatives with 
a view toward securing this Agreement or favorable treatment to this Agreement. 

16. U.S. Export Control Laws and Regulations: Seller shall comply with all applicable United States export 
control and economic sanctions laws and regulations, including but not limited to the International Traffic in 
Arms (ITAR) (22 C.F.R. Parts 120-130), the Export Administration Regulations (EAR) (15 C.F.R. Parts 730-
774), and regulations administered by the U.S. Department of the Treasury’s Office of Foreign Assets Control 
(OFAC), as such laws and regulations may be amended from time to time. Information, technical data, 
software, hardware, or defense services furnished to Seller under this Agreement may be subject to U.S. 
export laws. Seller shall not export, re-export, release, disclose, transfer, or otherwise provide such items to 
any foreign person or foreign destination, whether in the United States or abroad, except in compliance with 
applicable export control laws and pursuant to any required export authorization. 
 
Seller shall implement and maintain appropriate internal controls to ensure compliance with applicable export 
requirements, including restricting access to controlled items to authorized U.S. persons unless proper 
authorization is obtained. Seller shall be responsible for any violation of U.S. export control laws resulting 
from its acts or omissions in connection with performance of this Agreement and shall indemnify Paragon for 
claims, liabilities, fines, penalties, or costs arising from such violations to the extent caused by Seller’s failure 
to comply with applicable export laws. 
 

17. Warranty: In addition to Seller’s standard warranty, Seller warrants that all work furnished pursuant to this 
Agreement shall strictly conform to applicable specifications, drawings, samples, descriptions, and other 
requirements of this Agreement and be free from defects in design, materials, and workmanship. If not ordered 
to specification, all work shall be of merchantable quality, of good material and workmanship, free from defect, 
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and fir for the purpose intended. All warranties, together with Seller’s service warranties and guarantees if 
any, shall survive inspection, test, and acceptance. Payment for the Deliverables shall run to Paragon, its 
successors, assigns, and customers. Except for latent defects, fraud, or such gross mistakes of Seller as 
amount to fraud, notice of any defect or nonconformity must be given by Paragon to Seller within one (1) year 
after delivery, or one (1) year after receipt of satisfactory qualification test reports, if required, whichever is 
later. Seller shall, at Paragon’s option, promptly repair, replace, or rework the defective or non-conforming 
items at no cost to Paragon.  

18. Taxes, Duties, Licenses, and Fees: Seller prices, unless otherwise specified in this Agreement, shall include 
all applicable federal, state, and local taxes, duties, permits, licenses, tariffs, and other and similar fees levied, 
assessed, or imposed by any government, domestic or foreign, on account of the execution of the work under 
this Agreement. 

19. Furnished Property: Paragon may provide to Seller property owned by either Paragon or its customer 
(“Furnished Property”). Furnished Property shall be used only for the performance of this Agreement. Paragon 
or its customer shall retain title to Furnished Property. Seller shall clearly mark (if not already marked) all 
Furnished Property, including but not limited to, materials and tools. Seller assumes all risk of loss, 
destruction, or damage of Furnished Property while in Seller’s possession, custody, or control. Upon request, 
Seller shall provide Paragon with adequate proof of insurance against risk of loss.  Seller shall notify Paragon 
of any loss or damage. 

20. Hazardous Materials: Seller shall notify Paragon of every article ordered hereunder which contains 
hazardous material or is injurious to the health and safety of persons even though said hazard or injury may 
occur due to mishandling or misuse of the article. In addition, Seller shall identify the hazardous or injurious 
material and notify Paragon of the effects of such material on human beings and the physical manifestations 
that could result.  For each article so identified, Seller shall supply Paragon with warning labels or instructional 
material appropriate to warn persons coming in contact therewith of the hazard and its effects. Seller shall 
inform Paragon as to any articles which contain the chemicals specifically designated on Paragon’s Banned 
or Restricted List. 

21. Changes: The Paragon contractual or program representative may, at any time, by written notice, and without 
notice to sureties or assignees, suspend performance, increase or decrease the ordered quantities, or make 
changes within the general scope of the Agreement in any one or more of the following: (1) description of 
services; (2) applicable drawings, designs, or specifications; (3) method of shipment or packing; (4) time 
and/or place of performance, inspection, test, acceptance, or delivery; and/or (5) conformance to the prime 
contract. If any such change causes an increase or decrease in the cost or the time required for performance 
of this Agreement, then the Parties may negotiate a change in the price or delivery schedule, or both. Seller 
must request any change to the price or delivery schedule (or both) within seven (7) business days of receipt 
of the written change order. Failure to agree to any change shall be resolved in accordance with the Disputes 
clause incorporated into this Agreement. 

22. Disputes: Any dispute arising out of this Agreement that is not informally resolved between the Parties may 
be submitted only to a court of competent jurisdiction in the State of Arizona, Pima County, and decided based 
on the law of the State of Arizona, excluding that state’s choice of law doctrine. Pending final resolution, Seller 
shall proceed with the performance of this Agreement in accordance with the terms and conditions of the 
Agreement and at Paragon’s instruction. 

23. Stop Work: Paragon may at any time by written notice to Seller—for any reason (including because of a stop-
work order from Customer) or for no reason at all—require Seller to (permanently or temporarily) stop all or 
any part of work called for by this Agreement for a period of ninety (90) days and for any further period to 
which the parties may agree on. Upon receipt of the stop-work order, Seller shall immediately comply with its 
terms and take all reasonable steps to minimize the incurrence of costs allocated to this Agreement. At the 
expiration of the stop-work order, Paragon shall either cancel the stop-work order or cancel the Agreement 
as specified by the Terms of this Agreement. 

24. Termination for Convenience: Paragon may terminate all or part of this Agreement, at any time, by written 
Notice of Termination for Convenience to the Seller. After receiving Notice of Termination and except as 
otherwise directed by Paragon, Seller, shall, on the specified termination date: (1) immediately stop work to 
the extent specified in the termination notice; (2) prepare and submit to Paragon an itemized list of all 
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completed and partially completed Deliverables; (3) deliver to Paragon all Deliverables satisfactorily 
completed in accordance with the Statement of Work and at the prices agreed upon elsewhere in this 
Agreement; (4) terminate all orders and subcontracts to the extent they relate to terminated work; and, (5) 
inform Paragon of all materials and work in progress not returned to suppliers and request disposition 
instructions from Paragon. Seller shall continue performance of its obligations under this Agreement to the 
extent not terminated under the provisions of this section. Paragon will compensate Seller for: (1) the 
satisfactorily completed Deliverables and a pro-rata portion based upon the degree of completion for partially 
completed Deliverables if (a) such partially completed Deliverables have been delivered to and accepted by 
Paragon at the time of termination and (b) Seller has not previously been compensated therefore; and (2) 
amounts determined by Paragon to be reasonably paid by Seller to third parties in order to terminate Seller’s 
contractual obligations which have been terminated pursuant to this section. Paragon shall not be liable for 
lost or anticipated profits, unabsorbed indirect costs or overhead. In no event shall Paragon’s obligations to 
Seller as a consequence of termination exceed the total Subcontract price or the termination payment, 
whichever is less, and upon payment thereof, Paragon shall have no further obligation to Seller of any kind. 
Seller shall submit any claims for compensation under this clause within 30 days after the effective date of 
termination. Seller waives, releases, and renounces any claim for compensation not made within this period. 

25. Termination for Default: Paragon, by written notice to the Seller, may terminate this Agreement for default, 
in whole or in part, if Seller fails to comply with any of the terms of this Agreement, fails to make progress so 
as to endanger performance of this Agreement, or fails to provide adequate assurance of future performance. 
Seller shall have ten (10) days (or such longer period as Paragon may authorize in writing) to cure any such 
failure after receipt of notice of default from Paragon. Default involving performance delays shall not be subject 
to the cure provision. Seller shall be compensated only for Deliverables actually delivered and accepted. 
Paragon may require Seller to deliver to Paragon any supplies and materials, manufacturing materials and 
manufacturing drawings that Seller has specifically produced or acquired for the terminated portion of this 
Agreement. Paragon and Seller shall agree on the amount of payment for these other products. Seller shall 
continue all work not terminated. If, after termination for default, it is determined that Seller was not in default, 
then termination shall be considered termination for convenience. Paragon shall not be liable for lost or 
anticipated profits, unabsorbed indirect costs or overhead. In no event shall Paragon’s obligations to Seller 
as a consequence of termination exceed the total Subcontract price or the termination payment, whichever is 
less, and upon payment thereof, Paragon shall have no further obligation to Seller of any kind. Seller shall 
submit any claims for compensation under this clause within 30 days after the effective date of termination. 
Seller waives, releases, and renounces any claim for compensation not made within this period. 

26. Notices: All notices, requests, consents, claims, demands, waivers and other communications hereunder 
(each, a "Notice") shall be in writing and addressed to the parties at the addresses set forth on the face of the 
Purchase Order or to such other address that may be designated by the receiving party in writing. All Notices 
shall be delivered by personal delivery, nationally recognized overnight courier (with all fees pre-paid), 
certified or registered mail (in each case, return receipt requested, postage prepaid), or e-mail (with 
confirmation of transmission). Except as otherwise provided in this Agreement, a Notice is effective only (a) 
upon receipt of the receiving party, and (b) if the party giving the Notice has complied with the requirements 
of this Section. 

27. Waiver: Paragon’s non-enforcement of any of the provisions of this Agreement or applicable law shall not 
constitute a waiver of the requirements of such provisions or law, or as a waiver of the rights of Paragon 
thereafter to enforce such provision or law. The rights and remedies of Paragon in this Agreement are 
cumulative and in addition to any other rights and remedies provided by law or in equity. 

28. Force Majeure: Neither Party shall be liable for any failure of or delay in the performance of this Agreement 
or any Schedule for the period that such failure or delay is due to acts of God, public enemy, war, epidemics, 
pandemics, government actions or orders, sanctions, embargoes, cyberattacks, strikes, or labor disputes, or 
any other cause beyond the Party’s reasonable control (each a “Force Majeure”), it being understood that 
lack of financial resources shall not to be deemed a cause beyond a Party’s control. Each Party shall notify 
the other Party promptly of the occurrence of any Force Majeure and carry out this Agreement and any 
schedule as promptly as practicable. The existence of any Force Majeure shall not extend the term of this 
Agreement or any schedule. 
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29. Assignment:  Seller shall not assign, transfer, delegate, or subcontract any of its rights or obligations under 
this Agreement without the prior written consent of Paragon. Any purported assignment or delegation in 
violation of this section shall be null and void. No assignment or delegation shall relieve the Seller of any of 
its obligations hereunder. Paragon may at any time assign or transfer any or all of its rights or obligations 
under this Agreement without Seller’s prior written consent to any affiliate or to any person acquiring all or 
substantially all of Paragon’s assets. 

30. Severability: If any provision of this Agreement is held to be invalid, illegal, or unenforceable in any 
jurisdiction, such provision shall be deemed modified to the minimum extent necessary to make it valid, legal, 
and enforceable. If such modification is not possible, the relevant provision shall be deemed deleted, and the 
remaining provisions of this Agreement shall remain in full force and effect. The invalidity or unenforceability 
of any provision in one jurisdiction shall not affect the validity or enforceability of such provision in any other 
jurisdiction. 

31. Survival:  Provisions of this Agreement which by their nature should apply beyond their terms will remain in 
force after any termination or expiration of this Agreement including, but not limited to, the following provisions: 
Insurance, Compliance with Laws, Warranty, Confidential Information, Disputes, and Survival. 


