


This Document is included by reference in the following Contract:

BPA ‘XXX”


Special Purchase Agreement

SPA- “XXX-001”

By and Between

PRECISION MACHINE WORKS

("Buyer")

And

(Supplier’s Company Name)

 ("Seller")

This SPECIAL PURCHASE AGREEMENT (“SPA” or this “Agreement”), entered into and made effective as of the Effective Date, sets forth certain agreements by and between Precision Machine Works, a Washington corporation, (hereinafter “PMW” or “Buyer”), having its office and principal place of business at Tacoma, Washington, and (insert company name), a (insert location), (hereinafter “insert company name” or “Seller”) either or both of which may also hereinafter be referred to as the "Party" or "Parties" to this Agreement.

WHEREAS, PMW has entered into a Basic Purchase Agreement, Reference BPA-XXX and intends to enter into a Special Purchase Agreement to furnish to its customers certain Production Articles for commercial aircraft for the Program identified in the Purchase Agreement; and

WHEREAS, the Parties desire to establish the special terms and conditions in addition to BPA XXX (Basic Purchase Agreement) under which Seller will furnish to PMW and PMW will purchase from Seller, requirements for Products, as required to manufacture Production Articles.

NOW, THEREFORE, in consideration of the mutual covenants of each Party herein contained, the Parties hereby agree as follows:

1.
This Special Purchase Agreement (“SPA”) and/or Orders may be issued which contain the provisions that when ordered for Release by PMW as hereinafter provided, Seller shall furnish and deliver all Products (including all related supplies, data and reports, and perform the services) described herein, in accordance with the terms and conditions stated in the BPA, the SPA and the Order, at the prices contained in the SPA or Order.

2.
Attachments and appendices thereto, are hereby made a part of this Agreement by this reference.

IN WITNESS WHEREOF, the Parties hereto have executed this Agreement in duplicate effective as of the Effective Date.



Precision Machine Works, Inc:
(insert company name)


By:  _________________________
By:   __________________________


Typed Name:  

Typed Name:  


Title:

Title:  


Date:  _______________________
Date:  ________________________ 
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1.0 Contract Term

1.1 This Special Purchase Agreement is effective from _________ to  ___________-

1.2 Optional Periods of Performance may extend this agreement under the following conditions and requirements:

1.2.1 Not applicable for this agreement

1.3 Payment Terms:

Unless otherwise noted Payment terms are standard 45 days.

2.0 Statement of Work

This Special Purchase Agreement addresses the procurement of the following parts:

Part No.

Description

Parts Data Table

	Part No.
	Dwg No
	Dwg Rev
	Lead Time
	Unit Price

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	


3.0  Special Contract Clauses and Quality Flow Down Requirements

Controlled Processes and Planning

The parts listed below are, in addition to all other requirements, subject to the controlled planning requirements set forth in Customer Requirement D6-1276.
	Part No 
	Customer Control Requirement

	
	Reference Attachment 1

	
	

	
	


Attachment 1 (one) contains directed flow down requirements as set forth in PMW’s direct contract to Boeing.  Attachment 1 contains the full text of the flow down requirements as set forth by Boeing.

4.0
Transportation Requirements

· FOB Terms – PMW Dock
· Special Shipping and Handling Instructions – Packaging and handling per industry practices.

5.0 Additional Agreements

· Non Recurring Charges

NRC charges do not apply to this agreement.

· Property/Tooling Ownership

Unless otherwise noted PMW retains the control and ownership of tools and programs produced under this agreement and disposition of tooling and programming is subject to PMW prior approval.  

The Supplier shall create a list of programs and tools created and provide said list to PMW upon PMW’s request.

· Material Recycling Agreement
This Special Purchase Agreement enforces a Metal Turnings Recycle Program (MTRP) that requires the controlled recycling of metal turnings at designated scrap dealers.

For Machining Services only contracts, Metal turnings, drops, and weldable solids created during the manufacturing cycle are owned by PMW and the revenues resulting from the sales of the turnings.  The amounts of chips created per part are defined in the table below.

	Part No.
	Starting Weight
	Ending Weight
	Lbs/Chips
	Lbs/Solids

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	


Designated Scrap Dealer Contact Information

ATTACHMENT 1

General Boeing Flow Down Requirements

The following clauses are flowed down from PMW’s contractual agreement reference GTA-65BA3-2637 & SBP-65BA3-2636 signed on 3/31/2017.  The Seller shall conform to the requirements set forth below in their entirety.

Section number references are included for convenience.

5.1

Review
Seller hereby grants, and shall cause any of its subcontractors or suppliers to grant, to PMW the right to visit the facility of Seller or any of its subcontractors or suppliers during operating hours to review progress and performance with respect to production, schedule, cost, quality and protection of PMW's proprietary rights under any Order.  Any PMW representative shall be allowed access to all areas used for the performance of the Agreement.  Such access shall be subject to the regulations of any governmental agency regarding admissibility and movement of personnel on the premises of Seller or any of its subcontractors or suppliers.

PMW shall notify Seller prior to any visit.  Such notice shall contain the names, citizenship and positions of the visiting personnel and the duration and purpose of such visit.

8.2.1

Seller's Disclosure
Seller shall provide written notification to PMW within one (1) day when a nonconformance is determined to exist, or is suspected to exist, on Product already delivered to PMW under any Order and the following is known:

A. Affected process or Product number and name

B. Description of the problem (i.e., what it is and what it should be);

C. Quantity and dates delivered

D. Suspect/affected serial number(s) or date codes, when applicable.

8.2.2

Seller’s Acceptance
Seller shall provide with all shipments the following evidence of acceptance by its quality assurance department:  (a) certified physical and metallurgical or mechanical test reports where required by controlling specifications, or (b) a signed, dated statement on the packing sheet certifying that its quality assurance department has inspected the Products or Services and they adhere to all applicable drawings and/or specifications.
When Supplier utilizes test reports to accept raw material from External Providers, the following requirements apply:

a) Test reports must be checked 100% against Supplier’s requirements and applicable specifications.

b) Validation test requirement: Supplier must periodically validate test reports for raw material accepted on the basis of test reports. That validation must be accomplished by Supplier or other independent party through periodic, scheduled tests of raw material samples. Schedules for frequency of tests will be established by Supplier based on historical performance of the raw material provider/manufacturer.

c) Supplier must retain test reports provided by the raw material provider/manufacturer, as well as Supplier’s validation test report results as quality records traceable to the conformance of Goods, as specified elsewhere in this contract.
8.4
Rights of Boeing’s Customers and Regulators to Perform Inspections, Surveillance, and Testing 
PMW's rights to perform inspections, surveillance and tests and to review procedures, practices, processes and related documents related to quality assurance, quality control, flight safety, and configuration control shall extend to Boeing and the Customers of Boeing that are departments, agencies or instrumentalities of the United States Government and to the FAA and any successor agency or instrumentality of the United States Government.  PMW may also, at PMW's option, by prior written notice from PMW’s Procurement Representative, extend such rights to other Customers of Boeing and to agencies or instrumentalities of other governments equivalent in purpose to the FAA.  Seller shall cooperate with any such United States Government or Boeing directed inspection, surveillance, test or review without additional charge to Boeing. Nothing in this Agreement shall be interpreted to limit United States Government access to Seller's facilities pursuant to law or regulation.

Where Seller is located in or subcontracts with a supplier or subcontractor located in a country which does not have a bilateral airworthiness agreement with the United States, Seller will obtain and maintain on file and require its affected supplier(s) or subcontractor(s) to obtain and maintain on file, subject to review by PMW & Boeing, or copies provided to PMW & Boeing upon request, a letter from the applicable government where the Product or subcontracted element is to be manufactured stating that Boeing and the FAA will be granted access to perform inspections, surveillance and tests and to review procedures, practices, processes and related documents related to quality assurance, quality control, flight safety, and configuration control.

8.5

Retention of Records
For Orders supporting BCA, Seller shall maintain, on file at Seller’s facility, Quality records traceable to the conformance of product/part numbers delivered to PMW in English. Seller shall make such records available to regulatory authorities and PMW’s authorized representatives. Seller shall retain such records for calendar year + 10 years from the date of shipment under each applicable Order for all product/part numbers unless otherwise specified on the Order. Seller shall maintain all records related to the current first article inspection (FAI) for (10) ten years past final delivery of the last Product covered by the FAI.

Seller shall perform First Article Inspections (FAI) in accordance with AS/EN/SJAC 9102, Aerospace First Article Inspection Requirement, seller shall document all BCA FAI’s within the Boeing licensed Net-Inspect software in cooperation with PMW as applicable.
At the expiration of such period set forth above and prior to any disposal of records, Seller will notify PMW/Boeing of records to be disposed of and PMW/Boeing reserves the right to request delivery of such records. In the event PMW/Boeing chooses to exercise this right, Seller shall promptly deliver such records to PMW/Boeing at no additional cost on media agreed to by both parties.
The Supplier must compile and maintain a single source of documented information and refer to it as a Quality Manual. The Quality Manual must include a description of the quality management system and contain or make reference to the documented information and associated aviation, space, and defense industry requirements contained within AQMS.
Supplier must ensure that all of the control activities listed within the AQMS standard are applicable and addressed within the Supplier’s processes for control of documented information.
8.8

Regulatory Approvals
For aircraft regulated by the FAA or non-U.S. equivalent agency, regulatory approval may be required for Seller and/or subcontractor to make direct sales (does not include “direct ship” sale through Boeing) of modification or replacement parts to owners/operators of type-certificated aircraft.  Unless explicit direction is given to the contrary, no articles (or constituent parts thereof) ordered by PMW/Boeing shall contain any FAA-PMA markings and shall not be certified under an FAA PMA approval.  Regulatory approval, such as Parts Manufacturer Approval (PMA), is granted by the FAA or appropriate non-U.S. equivalent regulatory agency. Seller and/or subcontractor agrees not to engage in any such direct sales of Products or Services under this Agreement without regulatory approval.  Any breach of this provision will be deemed a material breach of this Agreement.  For Seller and/or subcontractor proprietary parts, Seller and/or subcontractor agrees to notify PMW/Boeing of application for PMA or other applicable regulatory approval and subsequent approval or denial of same.  Upon receipt of proof of PMA or other applicable regulatory approval, PMW/Boeing may list Seller and/or subcontractor in the illustrated parts catalog as seller of that part.

This procurement is under Boeing's Federal Aviation Administration (FAA) issued Production Certificate 700 quality system supplier control program.  Unless explicit contractual direction is given to the contrary, no articles (or constituent parts thereof) ordered by Boeing Commercial Airplanes through PMW shall contain any Federal Aviation Administration- Parts Manufacturer Approval (FAA-PMA) markings and the accompanying paperwork (e.g., packages, shippers, etc.) shall not contain any FAA-PMA markings.  Boeing requires that the provisions/requirements set forth above, as determined by the Seller to be applicable, be included in Seller's direct supply contracts as well as the obligation that they be flowed to the sub-tier supply chain.  For purposes of this note, Supply Chain shall mean Seller's complete network of material, equipment, information, and services integrated into products and services.  It focuses on direct and all lower-tier suppliers.
11.3

Import/Export
A. In performing the obligations of this Agreement, both Parties will comply with all applicable export, import and sanctions laws, regulations, orders, and authorizations, as they may be amended from time to time, applicable to the export (including re-export) or import of goods, software, technology, or technical data (“Items”) or services, including without limitation the Export Administration Regulations (“EAR”), International Traffic in Arms Regulations (“ITAR”), and regulations and orders administered by the Treasury Department’s Office of Foreign Assets Control (collectively, “Export/Import Laws”).

B. The Party conducting the export or import shall obtain all export or import authorizations which are required under the Export/Import Laws for said party to execute their obligations under this Agreement.  Each Party shall reasonably cooperate and exercise reasonable efforts at its own expense to support the other Party in obtaining any necessary licenses or authorizations required to perform its obligations under this Agreement. Reasonable cooperation shall include providing reasonably necessary documentation, including import, end-user and retransfer certificates.

C. The Party providing Items or services under this Agreement shall, upon request, notify the other Party of the Items or services’ export classification (e.g. the Export Control Classification Numbers or U.S, Munitions List (USML) category and subcategory) as well as the export classification of any components or parts thereof if they are different from the export classification of the Item at issue.   The Parties acknowledge that this representation means that an official capable of binding the Party providing such Items or services knows or has otherwise determined the proper export classification.  Each Party agrees to reasonably cooperate with the other in providing, upon request of the other Party, documentation or other information that supports or confirms this representation.

18.0

RESPONSIBILITY FOR PROPERTY

Seller shall clearly mark, maintain an inventory of, and keep segregated or identifiable all of PMW/Boeing’s and Customer’s supplied property and all property to which PMW/Boeing has acquired an interest.  Seller assumes all risk of loss, deterioration, destruction or damage of such property and lost paperwork, e.g. 8130, etc. while in Seller’s or its subcontractors’ or suppliers’ possession, custody or control. Deterioration does not include items deteriorated due to the lapse of shelf-life or other inherent deterioration.   Upon request, Seller shall provide PMW with adequate proof of insurance against such risk of loss.  Seller shall not use such property other than in performance of an Order without prior written consent from PMW.  Seller shall promptly notify PMW’s Procurement Representative if PMW/Boeing’s property is lost, damaged or destroyed.  As directed by PMW, upon completion, termination or cancellation of the Agreement or all or a portion of any Order, Seller shall deliver such property, to the extent not incorporated in delivered end products, to PMW in good condition subject to ordinary wear and tear and normal manufacturing losses.  Nothing in this GTA Section 18.0 limits Seller’s use, in its direct contracts with the government, of property in which the government has an interest.

20.0

PROPRIETARY INFORMATION AND ITEMS

PMW and Seller shall each keep confidential and protect from disclosure all (a) confidential, proprietary, and/or trade secret information; (b) tangible items containing, conveying, or embodying such information; and (c) tooling obtained from and/or belonging to the other in connection with this Agreement or any Order (collectively referred to as "Proprietary Information and Materials").  PMW and Seller shall each use Proprietary Information and Materials of the other only in the performance of and for the purpose of this Agreement and/or any Order.  Provided, however, that despite any other obligations or restrictions imposed by this GTA Section 20.0, PMW shall have the right to use, disclose and copy Seller's Proprietary Information and Materials for the purposes of testing, certification, use, sale, or support of any item delivered under this Agreement, an Order, or any airplane including such an item; and any such disclosure by PMW shall, whenever appropriate, include a restrictive legend suitable to the particular circumstances.  The restrictions on disclosure or use of Proprietary Information and Materials by Seller shall apply to all materials derived by Seller or others from PMW/Boeing Proprietary Information and Materials.

Upon PMW's request at any time, and in any event upon the completion, termination or cancellation of this Agreement, Seller shall return all of PMW/Boeing's Proprietary Information and Materials, and all materials derived from PMW/Boeing's Proprietary Information and Materials to PMW/Boeing unless specifically directed otherwise in writing by PMW.  Seller shall not, without the prior written authorization of PMW, sell or otherwise dispose of (as scrap or otherwise) any parts or other materials containing, conveying, embodying, or made in accordance with or by reference to any Proprietary Information and Materials of PMW/Boeing.  Prior to disposing of such parts or materials as scrap, Seller shall render them unusable.  PMW & Boeing shall have the right to audit Seller's compliance with this GTA Section 20.0.  Seller may disclose Proprietary Information and Materials of Boeing to its subcontractors or suppliers as required for the performance of an Order, provided that each such subcontractor first assumes, by written agreement, the same obligations imposed upon Seller under this GTA Section 20.0 relating to Proprietary Information and Materials; and Seller shall be liable to PMW & Boeing for any breach of such obligation by such subcontractor or supplier.  The provisions of this GTA Section 20.0 are effective in lieu of, and will apply notwithstanding the absence of, any restrictive legends or notices applied to Proprietary Information and Materials; and the provisions of this GTA Section 20.0 shall survive the performance, completion, termination or cancellation of this Agreement or any Order.  This GTA Section 20.0 supersedes and replaces any and all other prior agreements or understandings between the parties to the extent that such agreements or understandings relate to PMW’s & Boeing's obligations relative to confidential, proprietary, and/or trade secret information, or tangible items containing, conveying, or embodying such information, obtained from Seller and related to any Product, regardless of whether disclosed to the receiving party before or after the effective date of this Agreement.
Seller shall control all inventory of Boeing proprietary product that is in excess of contract quantity in order to prevent product from being sold or provided to any third party without prior written authorization from Boeing. Additionally, Seller shall not provide Product from excess inventory that was previously rejected or returned by PMW and/or Boeing without prior written authorization from Boeing. When Seller fulfills an order with Product from excess inventory, for which Seller was the original manufacturer, Seller shall be able to demonstrate traceability to the original PMW & Boeing purchase documents that authorized manufacture of the Product when requested by PMW & Boeing.
Seller shall comply with the requirements of Boeing document D33200, Boeing Suppliers' Tooling Document when applicable. It is the Seller's responsibility to comply with the latest revision of these documents.
21.1

Compliance with Laws
Seller shall be responsible for complying with all legal requirements, including, but not limited to the provisions of any statute, ordinance, rule, regulation, judgment, decree, order, permit, approval, license or registration applicable to its performance under this Agreement. Seller shall notify Boeing of any aspect of Seller’s performance that is prohibited under any legal requirements, at the earliest opportunity, but in all events sufficiently in advance of Seller’s performance of such obligation, so as to identify and implement alternative methods of performance.  Seller shall notify PMW in writing at the earliest possible opportunity of any aspect of its performance, which becomes subject to any additional legal requirement after the date of execution of this Agreement or which Seller reasonably believes will become subject to additional regulation during the term of this Agreement.  Seller agrees to indemnify and to hold harmless Boeing from any failure by Seller to comply with any legal requirement. 

In addition, Seller shall (i) comply with all applicable country laws relating to anti-corruption or anti-bribery, including but not limited to legislation implementing the Organization for Economic Co-operation and Development “Convention on Combating Bribery of Foreign Public Officials in International Business Transactions” (the “OECD Convention”) or other anti-corruption/anti-bribery convention; (ii) comply with the requirements of the Foreign Corrupt Practices Act, as amended, (FCPA) (15 U.S.C. §§78dd-1, et. seq.), regardless of whether Seller is within the jurisdiction of the United States; and (iii) neither directly nor indirectly, pay, offer, give, or promise to pay or give, any portion of monies or anything of value received from PMW/Boeing to a non-U.S. public official or any person in violation of the FCPA and/or in violation of any applicable country laws relating to anti-corruption or anti-bribery.

21.4

Code of Basic Working Conditions and Human Rights
PMW is committed to providing a safe and secure working environment and the protection and advancement of basic human rights in its worldwide operations. In furtherance of this commitment, PMW has adopted the Boeing Code of Basic Working Conditions and Human Rights setting out in detail the measures it takes to ensure this commitment is fulfilled. The Boeing Code may be downloaded at http://www.boeing.com/employment/culture/code.html. Boeing strongly encourages Seller to adopt and enforce concepts similar to those embodied in the Boeing Code, including conducting Seller’s operations in a manner that is fully compliant with all applicable laws and regulations pertaining to fair wages and treatment, freedom of association, personal privacy, collective bargaining, workplace safety and environmental protection. Seller will promptly cooperate with and assist PMW in implementation of and adherence to the Boeing Code.

Any material breach of this Section 21.4 by Seller may be considered an Event of Default under this Agreement for which PMW may elect to cancel any open Orders between PMW and the Seller, for cause, in accordance with the provisions of this Agreement, or exercise any other right of Boeing for an Event of Default under this Agreement.
21.5
Environmental Health and Safety Performance

Seller acknowledges and accepts full and sole responsibility to maintain an environment, health and safety management system ("EMS") appropriate for its business throughout the performance of this contract.  PMW expects that Seller’s EMS will promote health and safety, environmental stewardship, and pollution prevention by appropriate source reduction strategies.  Seller shall convey the requirements of this clause to its suppliers.

Definition. "Ozone-depleting substance," as used in this clause, means any substance the Environmental Protection Agency designates in 40 CFR Part 82 as-- (1) Class I, including, but not limited to, chlorofluorocarbons, halons, carbon tetrachloride, and methyl chloroform; or (2) Class II , including, but not limited to hydrochlorofluorocarbons.  Seller shall label shipping or storage containers of ozone - depleting substance and products that contain or are manufactured with ozone-depleting substances in the manner and to the extent required by 42 U.S.C. 7671j (b), (c), and (d) and 40 CFR Part 82, Subpart E, as applicable: Warning  Contains  *_______, a substance(s) which harm(s) public health and environment by destroying ozone in the upper atmosphere.  Warning  Manufactured with *_______, a substance(s) which harm(s) public health and environment by destroying ozone in the upper atmosphere.  * Seller shall insert the name of the relevant substance(s).  PMW requires that the provisions/requirements set forth above be included in Seller's direct supply contracts as well as the obligation that they be flowed to the sub-tier supply chain. For the purpose of this note Supply Chain shall mean Seller's direct and indirect suppliers performing value-added activity on the products and services. It focuses on direct and lower-tier suppliers.

26.0

PUBLICITY

Without PMW’s prior written approval, Seller shall not, and shall require that its subcontractors or suppliers shall not, release any publicity, advertisement, news release or denial or confirmation of the same, regarding any Order or Products or Services, or the program to which they may pertain.  Seller shall be liable to PMW for any breach of such obligation by any subcontractor or supplier.

27.0

PROPERTY INSURANCE

27.1

Insurance

Seller shall obtain and maintain continuously in effect a property insurance policy covering loss or destruction of or damage to all property in which PMW/Boeing does or could have an insurable interest pursuant to this Agreement, including but not limited to Tooling, PMW/Boeing-furnished property, raw materials, parts, work-in-process, incomplete or completed assemblies and all other Products or Services or parts thereof, and all drawings, specifications, data and other materials relating to any of the foregoing in each case to the extent in the possession or under the effective care, custody or control of Seller or any agent, employee, affiliate, subcontractor or supplier of Seller, in the amount of full replacement value thereof providing protection against all perils normally covered in an "all risk" property insurance policy (including without limitation fire, windstorm, explosion, riot, civil commotion, aircraft, earthquake, flood or other acts of God).  Any such policy shall be with insurers reasonably acceptable to PMW/Boeing and shall (a) provide for payment of loss thereunder to PMW/Boeing, as loss payee, as its interests may appear and (b) contain a waiver of any rights of subrogation against Boeing, its subsidiaries, and their respective directors, officers, employees and agents.

28.1

Subcontracting

Seller shall maintain complete and accurate records regarding all subcontracted items and/or processes.  Seller’s use of subcontractors or suppliers shall comply with Seller’s quality assurance system approval for said subcontractors or suppliers.  Unless PMW’s prior written authorization or approval is obtained, Seller may not purchase completed or substantially completed Products or Services.  For purposes of this GTA Section and this GTA Section only, completed or substantially completed Products or Services shall not include components of assemblies or subassemblies.  No subcontracting by Seller shall relieve Seller of its obligation under the applicable Order. Utilization of a Boeing-approved source does not constitute a waiver of Seller's responsibility to meet all specification requirements.

Seller shall include as part of its subcontracts those elements of the Agreement that protect PMW& Boeing's rights including but not limited to right of entry provisions, proprietary information and rights provisions and quality control provisions.  In addition, Seller shall provide to its subcontractor's sufficient information to document clearly that the work being performed by Seller's subcontractor is to facilitate performance under this Agreement or any Order.  Sufficient information may include but is not limited to Order number, GTA number or the name of PMW's Procurement Representative.
The Supplier must have an external provider evaluation process in place to determine the appropriate QMS and BCA QMS Supplemental requirements listed in this document that are to be flowed down to their manufacture supporting locations.
31.0

LICENSING

Seller agrees that the use of PMW/Boeing Proprietary Information and Materials as defined in GTA Section 20.0 beyond that authorized by this Agreement shall be subject to a license agreement or other written instrument as determined by the Boeing Commercial Airplane Intellectual Property Management organization (BCA IPM) of Boeing.

The following Items are flowed down from PMW SBP – 65BA3-2636 dated 03/31/2017 

Section number references are included for convenience.

18.0
INVENTORY AT CONTRACT COMPLETION

Subsequent to Seller's last delivery of Product(s), Products which contain, convey, embody or were manufactured in accordance with or by reference to Boeing Proprietary Information and Materials including but not limited to finished goods, work-in-process and detail components (hereafter "Inventory") which are in excess of Order quantity shall be made available to Boeing for purchase.  In the event Boeing, in its sole discretion, elects not to purchase the Inventory, Seller may scrap the Inventory.  Prior to scrapping the Inventory, Seller shall mutilate or render it unusable.  Seller shall maintain, pursuant to their quality assurance system, records certifying destruction of the applicable Inventory.  Said certification shall state the method and date of mutilation and destruction of the subject Inventory.  Boeing or applicable regulatory agencies shall have the right to review and inspect these records at any time it deems necessary.  In the event Seller elects to maintain the Inventory, Seller shall maintain accountability for the Inventory and Seller shall not sell or provide the Inventory to any third party without prior specific written authorization from Boeing.  Failure to comply with these requirements shall be a material breach and grounds for default pursuant to GTA Section 13.0.  Nothing in this SBP Section 18.0 prohibits Seller from making legal sales directly to the United States of America Government. 

26.0
INFRINGEMENT 

Seller will indemnify, defend, and hold harmless PMW, Boeing and its Customers from all claims, suits, actions, awards (including, but not limited to, awards based on intentional infringement of patents known at the time of such infringement, exceeding actual damages, and/or including attorneys' fees and/or costs), liabilities, damages, costs and attorneys' fees related to the actual or alleged infringement of any United States or foreign intellectual property right (including, but not limited to, any right in a patent, copyright, industrial design or semiconductor mask work, or based on misappropriation or wrongful use of information or documents) and arising out of the manufacture, sale or use of Products by either PMW, Boeing or its Customers.  PMW, Boeing and/or its Customers will duly notify Seller of any such claim, suit or action; and Seller will, at its own expense, fully defend such claim, suit or action on behalf of PMW, Boeing and/or its Customers.  Seller shall have no obligation under this SBP Section 26.0 with regard to any infringement arising from: (i) Seller's compliance with formal specifications, other than specifications which reflect one or more industry standards in which event this exception (i) shall not apply, issued by PMW/Boeing where infringement could not be avoided in complying with such specifications or (ii) use or sale of Products for other than their intended application.  For purposes of this SBP Section 26.0 only, the term Customer shall not include the United States Government; and the term Boeing shall include The Boeing Company and all Boeing subsidiaries and all officers, agents, and employees of Boeing or any Boeing subsidiary.
29.0 INSURANCE

29.1
Indemnification Negligence of Seller or subcontractor

If Seller or any subcontractor thereof will be performing work on PMW/Boeing premises, Seller shall indemnify and hold harmless PMW and The Boeing Company, its subsidiaries, and their directors, officers, employees, and agents from and against all actions, causes of action, liabilities, claims, suits, judgments, liens, awards, and damages, of any kind and nature whatsoever for property damage, personal injury, or death (including without limitation injury to or death of employees of Seller or any subcontractor thereof) and expenses, costs of litigation and counsel fees related thereto or incident to establishing the right to indemnification, arising out of or in any way related to the Agreement, the performance thereof by Seller or any supplier or subcontractor thereof or other third parties, including without limitation the provision of services, personnel, facilities, equipment, support, supervision, or review. The foregoing indemnity shall apply only to the extent of the negligence of Seller, any supplier or subcontractor thereof, or their respective employees. In no event shall Seller’s obligations hereunder be limited to the extent of any insurance available to or provided by the Seller or any supplier or subcontractor thereof. Seller expressly waives any immunity under industrial insurance, whether arising out of statute or source, to the extent of the indemnity set forth in this paragraph.

34.2
Compliance with PMW/Boeing On-Site Requirements

In the event Seller or Seller’s subcontractor(s) or supplier(s) perform any aspect of Seller’s work under this Agreement involving activities potentially creating environmental or safety issues, including but not limited to manufacturing activities, on property owned, operated, leased, or controlled by PMW/Boeing (hereinafter "On-Site Work"), Seller shall comply with Attachment 13 "Safety Health and Environmental Terms and Conditions Supplement for Work At or Within the Vicinity of a PMW/Boeing Facility," with respect to that work.  This requirement shall not apply to work performed on property owned or leased by PMW/Boeing and leased or subleased by PMW/Boeing to Seller or a subcontractor or supplier of Seller, except to the extent that PMW/Boeing employs are, or are expected to be, regularly or repeatedly involved in conjunction with employees of Seller, its subcontractor(s) or supplier(s) in activities potentially creating environmental or safety issues, including but not limited to manufacturing activities, at such leased property.  Seller shall include these requirements in each of its subcontractor and supplier contracts in support of the performance of Seller’s obligations under this Agreement, as well as the requirements of GTA Section 21.1 (Compliance with Laws).

In the event that Seller or Seller’s Subcontractor(s) or supplier(s) perform any aspect of Seller’s work under this Agreement involving activities potentially creating environmental or safety issues, including but not limited to manufacturing activities, within 20 miles of any property owned, operated, leased, or controlled by PMW/Boeing, Seller shall comply with the provisions of section 4 (Compliance and Cooperation Regarding Orders, Permits and Approvals and Applicable Laws) of Attachment 13 "Safety, Health and Environmental Terms and Conditions Supplement for Work At or Within the Vicinity of a PMW/Boeing Facility," with respect to that work.

A10.2.5
Aerospace Quality Management System (AQMS) Certification

PMW recognition of Seller’s AQMS certification/registration does not affect the right of PMW or Boeing to conduct audits and issue findings at the Seller’s facility.  PMW/Boeing reserves the right to provide PMW/Boeing-identified quality system findings, associated quality system data, and quality performance data to the Seller’s Certification /Registration Body (CRB).

Seller shall ensure the following relative to AQMS certification:

A10.2.5.1
Accreditation of Certification/Registration Body

The certification/registration body (CRB) is accredited to perform aerospace quality management system (AQMS) assessments.  The CRB must use approved auditors and operate in accordance with the corresponding International Aerospace Quality Group (IAQG) certification/registration scheme.

IAQG sanctioned certification/registration schemes include but are not limited to AS/EN/SJAC 9104.  Reference IAQG website for listing of accredited CRBs:  http://www.iaqg.sae.org/servlets/index?PORTAL_CODE=IAQG
A10.2.5.2
Records of Certification/Registration

The seller maintains objective evidence of CRB certification/registration on file at Seller’s facility.  Objective evidence shall include:

The accredited AQMS certificate(s) of registration;

The audit report(s), including all information pertaining to the audit results in accordance with the applicable certification/registration scheme;

Copies of all CRB finding(s), objective evidence of acceptance of corrective action(s), and closure of the finding(s).

NOTE:
Certification records shall be maintained in accordance with Boeing specified contractual quality record retention requirements.

A10.2.5.3
Right of Access to CRB

The CRB services agreement provides for “right of access” to all CRB records by Boeing, applicable accreditation body, applicable Registrar Management Committee (RMC) and other regulatory or government bodies for the purpose of verifying CRB certification/registration criteria and methods are in accordance with the applicable IAQG certification/registration scheme.

A10.2.5.4
Audit Results/Data Reporting to IAQG

The CRB has Seller’s written permission to provide audit results/data to IAQG membership as required by the applicable IAQG certification/registration scheme.  

A10.2.5.5
Notification to PMW of Change in Status

PMW is immediately notified in writing should the Seller’s certification/registration be suspended or withdrawn, or accreditation status of Seller’s CRB is withdrawn.  

A10.2.5.6
Provision of Boeing Quality Data to CRB

PMW-identified findings and Seller’s quality performance data is provided to the CRB during certification/registration and surveillance activity.

A10.2.5.7
CRB Access to Proprietary Data

CRB shall be provided access to applicable proprietary data (including Boeing proprietary data) to the extent necessary to assess Seller’s compliance to AQMS requirements.  CRB shall agree to keep confidential and protect Boeing proprietary information under terms no less stringent than Seller’s contractual agreement with Boeing. Seller will assure that such information is conspicuously marked “BOEING PROPRIETARY”.

A10.2.5.8
Seller Compliance with CRB Requirements

Seller complies with all CRB requirements imposed to issue and maintain certification/registration.

A10.2.6
Seller's Disclosure

Seller will immediately notify PMW in writing when discrepancies in Seller's processes or Product are discovered or suspected for Products Seller has delivered or will deliver under this Agreement.

A10.4.4
Boeing Document D1-4426, "Approved Process Sources"

This document defines the approved sources for special processing, composite raw materials, composite products, aircraft bearings, designated fasteners, and metallic raw materials.

A10.4.5
NADCAP Accreditation

Seller and Seller's processor/supplier base shall be NADCAP accredited for equivalent/similar technologies as required by Boeing document D1-4426, Approved Process Sources. 
A10.4.6       
Boeing Controlled or Approved Planning

Manufacturing Planning (Flow-down to Supply Chain): “Controlled” or “Approved” planning requirements are derived from the part specific Engineering requirements. Planning changes to “controlled” or “approved” planning requires compliance with the associated process prior to implementing proposed changes within seller’s production system and commencing manufacture. Seller shall submit manufacturing planning changes to PMW/Boeing in accordance with the requirements described within the associated process for approval/re-approval.

Boeing engineering qualification/approvals include material & process approvals and quality engineering approvals (but not limited to):

 Manufacturing plans (e.g. D6-1276, D6-17781, BSS7085)

 Part Qualifications (e.g. BSS7029, BSS7082, BSS7119)

 Process Control (e.g. D6-36232)
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