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TERMS AND CONDITIONS FOR PURCHASE ORDERS
Supplier agrees that the following Terms and Conditions (“Terms and Conditions™) and the
conditions set forth in accompanying “Quality Clauses for Suppliers” are incorporated into and
govern all purchase orders (the “Purchase Order”) between Supplier and AstroNova, Inc. (the
“Company”):
PRICE. If price terms are omitted from the Purchase Order, the price of the goods shall be the
price last quoted to or paid by the Company.
TAXES. Unless otherwise expressly set forth in the Purchase Order or required by applicable
law, all prices include all applicable taxes and duties.

PAYMENT & INVOICING. Company shall pay Supplier’s invoices (i) within thirty (30) days of

receipt of an accurate and approved invoice; and (ii) upon completion of the services or delivery
of the goods specified in the Purchase Order. Supplier shall set forth on each invoice

the following: (a) the Purchase Order number; (b) the number of cartons in shipment; (c) the
Supplier’s invoice number; and (d) the make, model number, serial number and type of product
or service. Until Company receives Supplier’s invoice containing all of the above information,
no prompt payment time limits shall commence. In no event shall Company be liable to Supplier
for interest or other late payment charge.

DELIVERY. All products and services must be delivered as specified in the Purchase Order. In
the absence of specific shipping instructions, shipment shall be routed via the most economical
mode of commercially reasonable transportation available. Time is of the essence with respect

to delivery of products or services listed in the Purchase Order. Supplier must immediately
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advise Company if any product or service cannot be delivered as ordered by the stated date.
Company shall be liable only for the shipping charges identified on the face of the Purchase
Order. If Company is responsible for some or all of the shipping charges, shipping terms and
rates must be agreed upon in advance. If Supplier elects a more expensive shipping method to
meet a required delivery date, Supplier will be responsible for any increased shipping expense.

» Partial Shipment: At Company’s option, in the event of shipment or receipt of less than
all products or services ordered, Company may either accept shipment and pay only for
the products or services received, pro rata, based on the unit price of the item ordered, or
reject the entire shipment.

» Late Shipment: Company reserves the right to cancel the Purchase Order or any portion
thereof if delivery is not made when and as specified, and charge Supplier for any loss
sustained as a result of such cancellation, including, but not limited to, shipping charges.
Further, Company may reject the late delivery without cancellation of the Purchase Order
as to other subsequent required deliveries. Each shipment required under the Purchase
Order is to be considered separately, and Company’s right to reject a late delivery shall
not be affected by acceptance of other late deliveries by Supplier. All such cancelled
shipments shall be returned to Supplier at Supplier’s expense.

» Early Shipment: Products delivered prior to the date specified, at Company’s option,
may be subject to anticipation and warehouse charges, payable by Supplier, or may be
returned to Supplier, at Supplier’s sole expense, to be held until proper shipping date.

INSPECTION AND TESTING. All products and services shall be subject to inspection and

approval by Company after delivery. Company reserves the right to reject any products or

services that it deems non-conforming, defective, unsafe, unfit, in excess of the Purchase Order
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quantities or in any other way unsuitable for its purposes. Company reserves the right to require
replacement of rejected products or services as well as payment of damages, at Supplier’s
expense. Supplier shall, at Company’s option, either (i) promptly repair or replace the defective
goods or services at the Supplier’s cost, or (ii) issue a full refund (including shipping and any
other expenses incurred by Company. If Supplier does not replace rejected goods or services
within a reasonable time, Company may purchase substitute goods or services elsewhere. If the
cost of purchasing such substitute goods or services exceeds the price stated in the order, then
Supplier shall pay the difference to Company. This payment shall not prejudice any other rights
Company may have against Supplier. All provisions and remedies of the Rhode Island Uniform
Commercial Code relating to both implied and expressed warranties are herewith referred to and
made a part of this Purchase Order.

ACCEPTANCE. Acceptance of the Purchase Order may be evidenced by Supplier’s written

notice of acceptance or by Supplier’s timely commencement of performance.

CHANGES. Company reserves the right at any time prior to shipment to make changes as to: (i)
specifications; (i1) methods of shipment or packaging; (iii) place of delivery; (iv) schedule of
delivery; or (v) the quantities ordered. If any such changes cause an increase or decrease in the
cost of or the time required for performance of a Purchase Order, an equitable adjustment may,
in the Company’s sole discretion, be made in the contract price and/or the delivery schedule.
Any claim by Supplier for adjustment under this clause shall be deemed waived unless asserted
in writing within ten (10) days from receipt by Supplier of the change. If the cost of properly
made obsolete or excess as a result of such charge is paid for by Company, Company shall
prescribe the manner of disposition of such property.

CANCELLATION. Company may, after giving written notice to Supplier, cancel the Purchase
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Order prior to delivery. Upon a default by Supplier of any of its obligations hereunder,
Company may, in addition to any other rights or remedies it may have, cancel the Purchase
Order and seek damages from Supplier. If Supplier becomes insolvent, a petition is filed for
reorganization of Supplier or for its adjudication as a bankrupt, Supplier makes an assignment
for the benefit of its creditors, or a receiver or trustee is appointed for any of Supplier’s assets or
any other type of insolvency proceeding or formal or informal proceeding for dissolution,
liquidation or winding down of the affairs of the Supplier is commenced, Company may cancel
this Purchase Order, and seek damages from Supplier in accordance with law. In the event of
any cancellation hereunder, Supplier shall cease any work or delivery and observe any
instruction from Company as to work in progress.

INDEMNIFICATION. Supplier shall indemnify, defend, and hold harmless the Company, all of

its affiliates, subsidiaries and parents, and their respective agents, officers, directors, managers,
and employees from and against any and all claims, damages (including, without limitation,
court costs, investigative costs and reasonable attorneys’ fees), judgments, liabilities,

fines, costs and expenses (including, without limitation, legal expenses) attributable to Supplier’s
products or services or any willful misconduct or negligence of Supplier or an authorized
Supplier representative. Such indemnification obligations shall survive the cancellation or
expiration of the Purchase Order.

INSURANCE. If insurance requirements are not specified in the Purchase Order, Supplier
represents that as of the date of the Purchase Order, Supplier maintains comprehensive general
liability insurance in an amount not less than $1,000,000 combined single limit, worker’s
compensation insurance as required by law and automobile liability insurance for all vehicles to

be used by Supplier in the performance of services or delivery of products under the Purchase
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Order. Upon request, Supplier shall provide proof of such insurance coverages naming the
Company certificate holder and additionally insured in respect to their operation and
representatives. Company reserves the right to increase the mandatory insurance limits.
PREMISES. Supplier must comply with all reasonable regulations and policies communicated

by Company to Supplier concerning Supplier’s conduct on Company’s premises.

LIMITATION OF LIABILITY. In no event shall Company be liable for any claim of any kind,

for any loss, or for any damage arising out of, in connection with, or resulting from the
Purchase Order in excess of the price allocable to the products or services giving rise to such
claims. Any action resulting from Company’s default as to the Purchase Order must commence
within one year after the cause has accrued. Notwithstanding anything herein to the contrary,
Company shall have no liability for any consequential, special, punitive, incidental or indirect
damages.

CONFIDENTIALITY. Supplier acknowledges that it is, may be or will be privy to Confidential

Information (as defined below). Supplier agrees it will use the Confidential Information only in
furtherance of its work under this Purchase Order and shall not transfer or otherwise disclose the
Confidential Information to any third party except as provided for herein. Supplier shall: (i) give
access to such Confidential Information solely to those of its employees with a need to have
access thereto in furtherance of or in connection with this agreement or as required by applicable
law; and (ii) take the same security precautions to protect against disclosure or unauthorized use
of such Confidential Information that Supplier takes with its own confidential information, but
in no event shall Supplier apply less than a reasonable standard of care to prevent such
disclosure or unauthorized use. As used herein, “Confidential Information” means any and all

information relating to Company and any of its respective affiliates that may
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be received by or be provided to Supplier from time to time, including, without limitation,
equipment and business specifications, business records or data, trade secrets, and confidential
planning or policy matters, business strategies, internal policies, and procedures, matters subject
to attorney-client privilege, and any financial or accounting information, the existence of this or
any other agreements or communications between Supplier and Company, and the terms of any
such agreement, and all data, reports, interpretations, forecasts and records containing or
otherwise reflecting information concerning any such person or entity, together with analysis,
compilations, studies or other documents, whether prepared by Supplier or Company, which
contain or otherwise reflect such information. Supplier shall not use the Company’s name, or the
names of its respective subsidiaries or affiliates, in any sales or marketing publication or
advertisement, without the prior written consent of Company.

SUPPLIER REPRESENTATIONS AND WARRANTIES. Supplier represents and warrants that:

(a) Supplier owns all rights, title and interests in the products and services and has the legal
authority to sell, license or otherwise transfer the right to use or sell such items to Company; (b)
the products and services covered under the Purchase Order are of good and merchantable
quality and free from defects in design, material and workmanship, are safe and conform to
applicable specifications, drawings, samples, descriptions and associated documentation
provided to Company in writing; (c) the products and services, and the production and sale
thereof, and all warranties, guarantees, representations by Supplier made or authorized to be
made in connection therewith are in all respects in compliance with all applicable international
(including applicable import and export regulations), federal, state, local laws, rules, and
regulations; (d) the goods are fit for the use intended; (e) neither the products and/or services, nor

their sale or use will infringe any patents, trademarks, copyrights, trade secrets, or similar
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intellectual property rights of any third party; (f) unless otherwise specified in this Purchase
Order, the goods are new and not used or reconditioned; and (g) Supplier will comply with all
federal, state and local laws, ordinances, rules and regulations applicable to its performance
under this Purchase Order. The foregoing representations and warranties shall survive inspection
and acceptance by Company. Without limiting the foregoing INDEMNIFICATION provision,
Supplier agrees to indemnify and hold Company, and its affiliates, subsidiaries, employees,
officers and directors, harmless from and against any and all claims, damages, demands, costs
and losses which Company may suffer in the event Supplier breaches any of its obligations,

representations and/or warranties under this Purchase Order and these Terms and Conditions.

EQUAL OPPORTUNITY AND VETS 100 CLAUSES. The parties hereby incorporate the
requirements of 41 C.F.R. Section 60-1.4(a)(7), 60-250.5, 60-300.5 and 60- 741.5, if applicable.

ASSIGNMENT AND SUCCESSORS. Supplier shall not assign or delegate duties under the

Purchase Order or these Terms and Conditions, or subcontract any part of the performance
required under the Purchase Order, without the express written consent of Company. No such
consent shall be deemed to relieve Supplier of its obligations to comply fully with the
requirements of the Purchase Order. Subject to the foregoing, the Purchase Order and these
Terms and Conditions shall inure to the benefit of and be binding upon the parties hereto and
their respective successors and assigns.

GOVERNING LAW:; SEVERABILITY. The Purchase Order and these Terms and Conditions

shall be governed by and construed in accordance with the law of the State of Rhode Island,
without regard to its conflicts of laws provisions. In the event of a dispute hereunder, the parties
agree to submit to the exclusive jurisdiction of the state courts of, and federal courts sitting in,

the State of Rhode Island. The validity of any provision of the Purchase Order, including its
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Terms and Conditions, as determined by a court of competent jurisdiction, shall in no way affect
the validity of any other provision hereof, which will otherwise remain in full force and effect.

ENTIRE AGREEMENT. The Purchase Order, the Quality Clauses for Suppliers and these Terms

and Conditions constitute the entire agreement and understanding between the parties with
respect to the subject matter contained in the Purchase Order, the Quality Clauses for Suppliers
and these Terms and Conditions, and Company shall not be bound by any other terms, including,
without limitation, any terms that may be contained in any acknowledgement,

contract, proposals, invoice form, Supplier’s web site or correspondence, or other act of Supplier
and notwithstanding Company’s purchasing department’s act of accepting or paying for any

shipment or similar act of the purchasing department.

Product and / or Service Conformity Awareness, Safety, and Ethics:

Supplier shall ensure that persons are aware of:
Their contribution to product or service conformity;

Their contribution to product safety;
The importance of ethical behavior.
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Quality Clauses for Suppliers

Clause 1 Certificate of Compliance (C of C)

A Certificate of Compliance (C of C) must be provided with each shipment. The
Certificate of Compliance must include at minimum:

e Supplier name, address, and date of certificate
e AstroNova, Inc. part number, revision level, purchase order number and quantity shipped

e Statement of conformity or results stating that parts meet all AstroNova, Inc. stated
requirements

e Where a special process (painting, plating, etc.) or standards requirement (material type, test
methodology, etc.) is called out, the standard and revision must be referenced on the Certificate of
Compliance.

e Signature of an authorized company representative

Clause 2 Certificate of Analysis (C of A)

A Certificate of Analysis (C of A) must be provided with each shipment. The
Certificate of Analysis must include at minimum:

e Chemical and physical properties traceable to the delivered product

e Reference to any standardized methodology or indicated requirements

-Continued-
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Control of nonconforming product
Clause 3 Process or Product change
Inquiry / Response Requirements

A. Ininstances where the supplier determines that nonconforming product may have
been shipped, the supplier must notify AstroNova, Inc. immediately. The
supplier must provide a system for disposition of nonconforming product found
during manufacturing to prevent return to production or shipping

B. Supplier shall notify AstroNova, Inc, and receive written approval prior to shipping any item that has
had a product & or process change.

C. The Supplier shall respond to inquiries provided by AstroNova within 3 business days. This also
includes the delivery of any records and / or documentation that has been requested by ANI. E.G.
Traceability records, test reports, inspection records, etc.

Clause 4 First article inspection report (FAIR)

A First Article Inspection Report (FAIR) must be provided including:

e Dimensional inspection report and any special processes performed in fabrication

e C of A for any materials or processes utilized

e The First Article must be identified

Note: Where specified by AstroNova, FAI’s shall be documented using AstroNova’s AS9102 First Article Inspection

Report Template.

A FAIR must be performed:

e When the revision of the part has changed. A delta FAIR is acceptable

e When any part of the process has changed, such as new machinery, new location, etc.

Clause B Inspection Reports

Inspection reports must be provided for manufactured items. The reports must contain the nature and
number of observations, results, and the release authority.

-Continued-
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Clause 6 Source inspection

When source inspection is a contractual requirement for items supplied to AstroNova, Inc. from our
suppliers, the supplier will arrange with AstroNova, Inc. to provide, at no cost, the necessary facilities and
equipment to our designated inspector. Supplier must provide at least 48 hours notice before availability
to provide for adequate planning for inspection

Fabricated parts are subject to inspection before shipment. Assemblies are subject to inspection before
assembly at the supplier’s facility.

When Government source inspection is a contractual requirement for items supplied to AstroNova, Inc. from

our suppliers, the supplier will arrange with the Government source inspector for inspection at the suppliers
plant.

Clause 7 Right of entry

AstroNova, Inc. and our customers reserve the right of entry into our supplier’s facility at anytime during the
performance of the contract/purchase order to perform inspections/audits relating to the contract/purchase
order.

Clause 8 Material safety data sheets (MSDS)

Material safety data sheets (MSDS) must be provided with each shipment.

-Continued-
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Clause 9

Packaging, preservation, delivery, and labeling

Lot Control — Electronic Components (Identification, Segregation &
Traceability)

Counterfeit / Fraudulent Electrical, Electronic, and
Electromechanical (EEE) Components

Foreign Object Damage (FOD)
ESD Controls

Packaging, preservation, delivery, and labeling

Supplier shall ensure that all items are adequately protected from damage, loss, deterioration,
degradation, or substitution. Each container must be properly marked or labeled with part number, origin

and destination.

Lot Control — Electronic Components (Identification, Segregation, & Traceability)

A. Suppliers who provide electronic components such as resistors, capacitors, integrated circuits,
etc. shall ensure that only one lot is contained within each package (reel, tube, tray, etc.)

B. At no point should multiple lots be combined and shipped to AstroNova without adequate

identification and / or segregation.

Note: Date codes can be used as a lot identifier as long as condition A is met.
All outer packaging should be labeled to indicate the lot number being supplied.

C. Mixed lots which are received by AstroNova Inc. (in the same reel or tube) will

immediately be rejected and returned to the Supplier.

-Clause 9 continues on next page-
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Clause 9
(Continued)

Labeling Provisions for Electronic Components: Where applicable, all electronic components shall

be labeled with the following information on the outside of its packaging.
e AstroNova PO Number

AstroNova Part Number

Manufacturer Name

Manufacturer Part Number

Part Description or Value

Date of Manufacture

Quantity in Package

Lead Free / RoHS Status

MSD Level (if applicable)

Note: There is no specific label format required.

Counterfeit / Fraudulent EEE Components

Authorized Suppliers who provide Electrical, Electronic, and Electromechanical (EEE) Components shall
maintain the Original Component Manufacturer's (OCM) product integrity and supply chain traceability
through OCM’s component warranty, proper handling and storage procedures, and failure and corrective
action support.

Independent Distributors who provide Electrical, Electronic, and Electromechanical (EEE) Components shall
have the ability to provide evidence of established and documented processes, and the financial means to
support contractual guarantees. Independent Distributors shall also have the means to facilitate contractual
remedies such as financial penalties should inaccuracies be found.

Foreign Object Debris (FOD) Controls

Where Foreign Object Debris (FOD) entrapment or foreign objects within supplied components, parts, pc
boards, etc. have the potential of migrating into AstroNova products, Supplier shall have a prevention
system. FOD prevention controls should be in accordance with NAS-412.

ESD Controls

Suppliers who provide ESD sensitive components must ensure adequate ESD protection. ESD prevention
methods include, but are not limited to:

e ESD Packaging & Containers
e |nternal Controls for ESD Prevention
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Clause 10 Statistical process control (SPC)

SPC will be used to control the manufacturing process. Control report format requirements will be
transmitted to the supplier and must supplied with each shipment traceable to each lot. Where required, Key
Characteristics will be monitored.

Clause 1 1 Special process certification

Where special process certification is a requirement (plating, painting, welding, etc.), supplier must provide
proof of certification. Only approved sources for special processes may be used. Purchasing/QA will
maintain a listing of approved sources.

Clause 12 Quality program requirements

Where required by AstroNova customer contract(s), flow down requirements to AstroNova suppliers
mandated by the customer must be observed. AstroNova customer requirements may include specific
quality program and / or record retention requirements which are to be flowed down to our

suppliers. AstroNova, Inc. Purchasing will provide the necessary information to the supplier in order to
allow for compliance with the applicable requirements.

The following flow down requirements may be mandated as appropriate.

ISO9001 Certification

AS9100 Certification — Includes provisions for acceptance authority media (AAM). (e.g., stamps,
electronic signatures, passwords). Supplier shall ensure that AAM is clearly defined within their
QMS. Supplier shall be able to demonstrate compliance as part of its internal audit activities.

e Mil standard requirements

e NADCAP Certification

Customer specific requirements

e Customer mandated Record Retention requirements®

* = Record retention requirements are flowed down to suppliers as applicable by AstroNova’s avionics based customers. Standard
retention time: 5 years min. unless otherwise specified by customer contractual flow down requirements. Additional retention time for
records will be communicated through AstroNova purchasing to the supplier as necessary.
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Clause 13 Periodic Regulatory Compliance Issues

When requested by AstroNova and periodically thereafter, the Supplier shall provide evidence of
compliance or exemption for various worldwide regulatory requirements on the use, identification, and
placement into the market of restricted substances, compounds and materials. This may include, without
restriction, the following regulations:

RoHS 2 (2011/65/EU)

RoHS 3 ( EU 2015/863)

REACH (EC 1907/2006)

Frank Dodd Act on Conflict Minerals (3TG)
California Proposition 65

Medical Device Regulations (EU 2017/745)
EU Battery and WEEE directive

NowuswnN e

At the discretion and direction of and by a method acceptable to AstroNova the Supplier shall provide
information about components, articles, and complex objects as required respective to the goods sold to
AstroNova by the Supplier. In cases where the Supplier has established compliance as a result of activities
other than at the request of AstroNova, a Certification of Compliance as described in Clause 1 may be
substituted, provided it explicitly certifies compliance with the required regulations. Evidence of
compliance shall be provided to Astronova within 10 business days of request unless otherwise agreed. In
the event the Supplier learns of a non-compliance with the required regulations a notice shall be sent to
AstroNova within 2 business days.
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Guidelines for applvin uality Clauses for Suppliers

All suppliers are required to conform to items 1, 3, 6, 7, 9**,12*, and 13*
All printed circuit board manufacturers must also comply with 1,3,4,5,6,7,9,12, & 13*

All suppliers of raw material and fabricated parts must also comply with 1,2,3,6,7,9,12, & 13*

oo w>»

All platers, painters, etc. must also comply with 1,3,6,7,9,11,12, & 13*
E. All suppliers of chemical supplies for manufacturing must also comply with 1,3,6,7,8,9,12, & 13*
* = Clause implemented as applicable.

During the contract review process QA will determine the applicability of any other requirement and inform
purchasing as to the appropriate clause

** = Lot segregation and traceability requirements (Clause 9) apply to electronic components such as
resistors, capacitors, integrated circuits, etc.
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