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AIR LIFT COMPANY 

TERMS & CONDITIONS OF PURCHASE 

1. Acceptance of Terms and Conditions: These Terms and Conditions shall govern all transactions between Air Lift Company referred to herein 
as (“Buyer”) and the company selling products or services to Air Lift Company referred to herein as (“Supplier”) and shall take precedence over 
any conflicting proposals including but not limited to supplier quotations, acknowledgements, invoices, standard terms, or commercial 
correspondence unless specifically approved in writing by Air Lift Company Authorized Personnel. Failure or delay in exercising any term or 
condition by Air Lift Company shall not be deemed a waiver of Supplier responsibility to enforce such term or condition in the future. 

2. Purchase Order Authority: Purchase Orders, releases, engineering changes, tooling commitments, commercial agreements, or other 
commitments shall be valid only when issued or approved in writing by Air Lift Company Authorized Personnel. Instructions, forecasts, 
communications, requests, or approvals from any other Air Lift Company employee shall not authorize Supplier to incur costs, purchase 
material, commence production, or ship product. Any such actions shall be at Suppliers sole risk. 

3. Acceptance of Purchase Orders: Supplier shall acknowledge receipt of purchase order within forty-eight (48) hours including but not limited 
to part number or service item, revision, quantity, cost, and delivery. Failure to acknowledge a Purchase Order within forty-eight (48) hours shall 
constitute Suppliers acceptance. Supplier acceptance of any Purchase Order, commencement of work, shipment of product, provision of 
services, or acceptance of payment shall constitute acceptance of these Terms and Conditions. Buyer reserves the right to cancel any order, in 
whole or in part, without liability until product or service is delivered in full and accepted by Air Lift Company Authorized Personnel. 

4. Invoicing and Payment Terms: Standard payment terms shall be Net 90 from receipt of a valid invoice and acceptance of goods or services 
unless otherwise agreed in writing. Buyer may, at its sole discretion, deduct and retain an early payment discount of 2.5% of the invoice amount 
for payments made within thirty-five (35) days of the applicable invoice date. Supplier acknowledges and agrees that payment within thirty-five 
(35) days, less the 2.5% discount, shall constitute full and complete satisfaction of the invoiced amount.  

5. Pricing: All quotations, purchase orders, invoices, and payments shall be denominated in U.S. Dollars (USD). Supplier assumes all foreign 
exchange and currency fluctuation risks. Currency fluctuations shall not constitute grounds for a price increase, surcharge, commercial claim, or 
Force Majeure event. Pricing shall remain fixed unless modified through a mutually agreed written amendment approved by Air Lift Company 
Authorized Personnel. Supplier shall not seek price increases due to inflation, labor cost increases, overhead increases, capacity investments, 
equipment purchases, market conditions, commodity fluctuations, exchange rate changes, tariffs, duties, or profitability concerns. No unilateral 
price increases shall be permitted at any time. Price adjustments resulting from Buyer authorized engineering changes, material changes, scope 
changes, or specification changes may be reviewed separately through a documented commercial review process. 

6. Tariffs and Trade Actions: Supplier shall immediately notify Buyer of any tariff, duty, trade restriction, or government-imposed cost impacting 
products supplied to Air Lift Company. Tariff increases shall not automatically result in a price increase and shall be subject to Buyer approval. 
Any tariff reductions, eliminations, rebates, refunds, credits, or recoveries shall be immediately passed through to Air Lift Company in full and 
shall become effective on the official governmental effective date regardless of purchase order timing, invoicing timing, or system 
implementation delays. Buyer reserves the right to audit Supplier records relating to tariffs, customs classifications, country of origin 
declarations, and trade compliance. Supplier shall promptly provide all necessary information requested by Buyer to conduct the audit no more 
than ten (10) days from initial request. 

7. Delivery: Unless otherwise indicated on the order, all products shall be delivered FCA Air Lift Company’s designated delivery point (Incoterms 
2020). Supplier shall use the carrier designated by Air Lift and ship and mark the packaging in accordance with the carrier's or Air Lift's 
instructions. Title and risk of loss for the Products shall transfer to Air Lift upon delivery and acceptance of the Products at the named place of 
delivery in accordance with the applicable Order. Supplier shall deliver products or services by the date indicated on the purchase order and shall 
incur any premium freight charges for delays not solely caused by Air Lift Company. If Supplier fails to deliver products or services by the delivery 
date, the purchase price shall be reduced by 1% of the original price for each business day the failure continues. Air Lift Company is not obligated 
to accept early, late, partial or excess deliveries. 

8. Packaging: Supplier shall: (a) properly pack, mark, and ship products according to the requirements of Air Lift Company and the involved 
carriers; (b) route the shipments according to Air Lift Company’s instructions; (c) label or tag each package according to Air Lift Company’s 
instructions; (d) provide necessary paperwork with each shipment showing the order number, amendment or release number, Air Lift Company’s 
part number, Suppliers part number (where applicable), number of pieces in the shipment, number of containers in the shipment, Suppliers 
name and number, and the bill of lading number; and (e) promptly forward the original bill of lading or other shipment receipt for each shipment 
according to Air Lift Company’s instructions and carrier requirements. Supplier will provide all special handling instructions that are needed to 
advise carriers, Buyers, and their employees how to take appropriate measures while handling, transporting, processing, using or disposing of the 
Supplies, containers, and packaging. 

9. Forecasts and Volume Commitments: Forecasts and volume estimates are provided solely for planning purposes and do not constitute a 
minimum purchase commitment, annual volume commitment, exclusivity commitment, or guarantee of future business. Buyer reserves the right 
to increase, decrease, suspend, transfer, or discontinue production volumes at its sole discretion. Volume fluctuations shall not entitle Supplier 
to any price increase, surcharge, recovery claim, capacity charge, lost profit claim, inventory claim, or commercial adjustment. 
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10. Capacity Requirements: Supplier shall maintain sufficient manufacturing capacity, labor resources, tooling, equipment, and supply chain 
resources to support Air Lift Company requirements. Unless otherwise agreed in writing, Supplier shall maintain capacity capable of supporting 
at least fifteen percent (15%) above the annualized volume requirements identified during the RFQ process or sourcing award. Supplier shall 
maintain business continuity, disaster recovery, and supply chain risk mitigation plans sufficient to support uninterrupted supply. Supplier shall 
immediately notify Buyer of any actual or potential disruptions including labor shortages, material shortages, equipment failures, utility 
interruptions, transportation issues, or supply chain risks. 

11. Subcontracting: Supplier shall not subcontract, outsource, transfer, or delegate any portion of production, testing, warehousing, logistics, or 
services related to Air Lift Company products without prior written approval from Air Lift Company Authorized Personnel. Supplier shall remain 
fully responsible for all approved subcontractors. 

12. Change Management: Supplier shall not implement any change affecting product design, materials, manufacturing process, tooling, 
manufacturing location, sub-suppliers, packaging, logistics, quality systems, or production methods without prior written approval from Air Lift 
Company Authorized Personnel. Supplier shall provide no less than ninety (90) days written notice to Buyer of any change including but not 
limited to ownership changes, plant relocations, manufacturing transfers, material changes, process changes, equipment relocations, sub-
supplier changes, significant organizational changes, financial distress or restructuring events. 

13. Performance and Corrective Actions: Supplier shall adhere to Air Lift Company Supplier Quality Manual. Should a corrective action be 
required, Supplier shall promptly respond to requests initiated by Air Lift Company. Supplier shall be responsible for all reasonable costs incurred 
by Air Lift Company resulting from Supplier failure to perform, including but not limited to premium freight, sorting and inspection, rework and 
containment, production downtime, customer chargebacks, warranty claims, administrative costs, field actions, recall-related costs, or 
regulatory compliance costs. Air Lift Company reserves all rights to recover such costs through direct reimbursement, invoice deduction, debit 
memo, offset, or other commercial recovery methods. 

14. Warranty: Supplier warrants that all Products shall: (a) conform to all Air Lift specifications; (b) conform to any sample or model; (c) be free 
from defects in design, workmanship and materials; (d) be new and free from liens or encumbrances; (e) be adequately packaged, marked, and 
labeled in accordance with Air Lift's requirements and all applicable laws; (f) be merchantable and fit for the intended purpose, and (g) not 
infringe on the intellectual property of any third party. Inspection, testing, acceptance or use of the Products will not affect Suppliers obligations 
under this warranty. Suppliers warranty will run to Air Lift, its successors, assigns and customers and users of the Products. With respect to 
Services, Supplier warrants that (a) it will perform Services in a timely, competent and professional manner and in accordance with industry 
standards; (b) its employees and agents providing Services will have the proper skill, training and background so as to be able to perform the 
Services in a competent and professional manner, and where applicable, shall be certified, licensed or otherwise authorized as necessary to 
perform the Services; (c) the Services and any deliverables shall conform to any applicable specifications or statement of work. 

15. Indemnification: Supplier agrees to defend and indemnify Air Lift, its Suppliers, customers, users, and licensors, and each of their affiliates, 
employees, shareholders, officers, directors and agents from and against any and all loss, liability, demand, claim, damage, injury, loss of profits 
or expense (including attorneys' fees) arising out of or relating to: (a) any breach of Suppliers representations, warranties or obligations; (b) any 
act or omission by Supplier, its officers, employees or agents (including Suppliers subcontractors and their employees and agents); (c) any claim 
of infringement or misappropriation of any third party intellectual or proprietary right, including claims for royalties or license fees, in connection 
with the purchase, use or sale of the products or services; and (d) death or any bodily injury, damage to property or any other damage or loss 
resulting or claimed to result in whole or in part from the products or services. 

16. Insurance: Supplier shall maintain insurance coverage appropriate to the risk associated with products or services supplied. Air Lift 
Company reserves the right to modify or require additional coverage based upon product risk, business criticality, annual spend, regulatory 
exposure, and potential product liability. Coverage shall remain in effect during the term of the relationship and for a minimum of five (5) years 
following final shipment. Requirements set forth herein shall not limit Suppliers liability, indemnification obligations, or other responsibilities 
under this Agreement. Maintenance of insurance shall not be construed as a limitation of Suppliers liability for any claim, loss, damage, recall, 
defect, warranty obligation, or other responsibility arising out of Suppliers performance under this Agreement. Supplier shall maintain, at a 
minimum and at its own expense, the following insurance policies: (a) Commercial General Liability in an amount of not less than US$ 5,000,000 
each occurrence and in the aggregate for bodily injury and property damage and US$ 5,000,000 any one person or organization for personal and 
advertising injury for premises operation, products/completed operations, blanket contractual liability, and broad form property damage; (b) 
Workers' Compensation in full compliance with the laws of any applicable state and/or country, at not less than statutory limits; (c) Commercial 
Automobile Liability for owned, hired and non-owned motor vehicles in an amount not less than US$ 5,000,000 combined single limit; and (d) 
Employer's Liability and Occupational Disease in an amount of not less than US$ 5,000,000 each accident for bodily injury and US$ 5,000,000 
each employee and in the aggregate for disease. The limits of coverage required may be satisfied by a combination of primary and excess or 
umbrella insurance policies. Except for Workers' Compensation, Supplier shall include Air Lift Company and its affiliates as an Additional Insured 
on all required insurance policies described above. Upon Buyers request, Supplier shall provide Air Lift Company a certificate of insurance 
evidencing such coverage and requiring no less than 30 days' advance notice to Buyer before any cancellation of such coverage.  

17. Intellectual Property: All drawings, tooling, specifications, designs, software, engineering data, product developments, documentation, and 
intellectual property created, developed, funded, or paid for by Air Lift Company shall remain the exclusive property of Air Lift Company. Supplier 
shall not use, disclose, transfer, reproduce, or distribute Air Lift Company intellectual property without written authorization. 
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18. Tooling and Equipment: All tooling, fixtures, gauges, test equipment and other tangible property purchased, funded, or reimbursed by Buyer, 
in whole or in part, shall remain the property of Air Lift Company. Supplier shall at its sole cost, identify and mark all such property as Air Lift 
Company property and keep free of all liens, claims or encumbrances. Supplier shall insure, maintain, and segregate such property from 
Supplier-owned property and shall not relocate, modify or transfer ownership without written approval from Air Lift Company Authorized 
Personnel. All such property shall be available for inspection by Buyer and shall be immediately returned to Buyer upon request. Supplier shall 
not withhold or assert any lien or right of retention against such property for any reason, including any commercial dispute, unpaid invoice, pricing 
claim, cost recovery claim, or other alleged obligation of Buyer. 

19. Documentation: Supplier shall provide and maintain all documentation requested by Air Lift Company including but not limited to 
specifications, quality manuals, certifications, control plans, PPAP documentation, process documentation, traceability records, capacity 
studies, testing records, regulatory compliance documentation, country of origin documentation, and product certifications. Failure to maintain 
required documentation shall constitute non-performance. 

20.Confidential Information and Data Protection: All information furnished or made available by Air Lift Company to Supplier in connection 
with the Products or Services shall be held in confidence by Supplier including but not limited to drawings, RFQs, pricing, forecasts, customer 
information, Supplier information, prototypes, and electronic data. Supplier will not use (directly or indirectly), or disclose to others, such 
information without Buyers prior written consent. These obligations will not apply to any information that: (a) at the time of disclosure was or 
thereafter becomes generally available to the public by publication or otherwise through no breach by Supplier of any obligation herein; (b) 
Supplier can show by written records was in Suppliers possession prior to disclosure by Buyer; or (c) is legally made available to Supplier by or 
through a third party having no direct or indirect confidentiality obligation to Buyer with respect to such information. Supplier agrees that it will not 
make use of, either directly or indirectly, any of the Confidential Information that it receives or has received from Buyer, other than for the purpose 
for which the confidential information has been disclosed. 

21. Cybersecurity and Data Breach Requirements: Supplier shall maintain commercially reasonable administrative, technical, and physical 
safeguards designed to protect Buyer information from unauthorized access, use, disclosure, alteration, or loss. Supplier shall promptly notify 
Buyer, and in no event later than forty-eight (48) hours after discovery, of any actual or suspected cybersecurity incident, unauthorized access, 
data breach, or compromise involving Buyer information. Supplier shall take immediate action to contain, investigate, remediate, and mitigate 
the incident; cooperate fully with Buyer; provide timely status updates; preserve relevant records; and bear all reasonable costs, losses, 
damages, and expenses arising from Suppliers failure to comply with this section or protect Buyer information. 

22. Compliance with Laws: Supplier shall provide all goods and services in full compliance with all current and applicable domestic and 
international laws including but not limited to employment practices, equal opportunity, wages and hours, working conditions, discrimination, 
health and safety, environmental protection, product safety, data privacy, anti-bribery and anti-corruption, sanctions, import and export controls, 
customs, restricted parties, forced labor, child labor, human trafficking, and responsible sourcing. Supplier shall obtain and maintain all permits, 
licenses, approvals, registrations, certifications, declarations, and records required to perform its obligations and shall provide evidence of 
compliance upon Buyer’s request. Supplier shall promptly notify Buyer of any actual or suspected violation, investigation, restriction, loss of 
certification, regulatory nonconformance, or other conditions that may affect Suppliers ability to provide compliant goods or services. Supplier 
shall flow down these requirements to all subcontractors and sub-suppliers and shall remain fully responsible for their compliance. Supplier 
shall indemnify and hold harmless Buyer and its affiliates against all claims and liabilities related to Suppliers actual or alleged violation of this 
section or any applicable law or regulatory requirement. 

23. Force Majeure: Declaration of Force Majeure shall be limited to extraordinary events beyond the control of the affected party, including 
natural disasters, acts of war, terrorism, government embargoes, or similar unforeseeable events that directly prevent performance. The 
following shall not constitute Force Majeure including but not limited to inflation, labor shortages, labor cost increases, commodity price 
increases, tariffs or duties, freight increases, energy cost increases, equipment failures, capacity constraints, financial hardship, insolvency, 
supplier profitability issues, sub-supplier failures, exchange rate fluctuations, or market conditions. Supplier shall demonstrate that all 
reasonable mitigation actions were implemented prior to declaration. Air Lift Company shall determine whether a claimed Force Majeure event 
qualifies under these Terms and Conditions. Force Majeure shall not entitle Supplier to any price increase, surcharge, cost recovery, or 
commercial adjustment. Supplier shall notify Buyer within forty-eight (48) hours of becoming aware of any potential Force Majeure event and 
provide a written recovery plan within five (5) business days. 

24. Termination: Buyer may terminate any purchase order, agreement, or supplier relationship, in whole or in part, upon written notice to 
Supplier. Unless otherwise directed in writing by Buyer, Supplier shall continue to perform and satisfy all open, accepted, and unfulfilled 
purchase orders and releases in accordance with Buyer’s delivery, quality, pricing, and other requirements. If Supplier breaches any purchase 
order, agreement, or these Terms and Conditions, or fails to perform in accordance with Buyer’s requirements, Buyer shall have no obligation or 
liability for Suppliers raw material, work-in-process, finished goods, inventory, tooling, equipment, labor, overhead, lost profits, cancellation 
charges, restocking charges, supplier commitments, or any other costs, expenses, or claims incurred by Supplier, except for conforming goods or 
services actually delivered to and accepted by Buyer prior to the effective date of termination. Buyer’s rights under this section are cumulative 
and do not limit any other rights or remedies available to Buyer at law, in equity, or under these Terms and Conditions. 

25. Governing Law: This agreement shall be governed in accordance with the laws in the state of Michigan, USA. The parties agree that the United 
Nations Convention on Contracts for the International Sale of Goods shall not apply to this Agreement. The parties agree that all controversies, 
disputes and claims arising out of this Agreement and/or the Products shall be adjudicated exclusively by a state or federal court that is located 
in, or whose jurisdiction includes, Eaton County, State of Michigan, USA or the United States District Court for the Western District of Michigan. 


