
CONTRACT FOR SUPPLY OF GOODS AND SERVICES 

Contract No. 4252023SAF 

This agreement (hereinafter referred to as the Contract) is effective as of 2023 by and between Vertex 

Aerospace LLC, a Delaware corporation (hereinafter referred to as Vertex) having an office at 555 Industrial Drive 

South, Madison, MS 39110 and City of Santa Fe as sponsor for the Santa Fe Regional Airport (hereinafter referred to 

as Customer), having an office at 200 Lincoln Ave. Santa Fe, NM 87501. 

RECITALS 

A. The parties intend to work cooperatively on the Project, described as the SAF Checked Baggage Equipment

Relocation Proiect

B. Vertex submitted a proposal to the Customer for performance of certain work related to the Project;

C. The parties have agreed to the definition of the scope ofVertex's work including acceptance criteria as more fully

described in Exhibit 1, Vertex's deliverables and their corresponding delivery dates as detailed in Exhibit 2, and

the schedule of payment to Vertex as delineated in Exhibit 3;

NOW THEREFORE in consideration of the premises and covenants herein, the parties agree as follows: 

1. Commencement / Effectivity. Vertex's obligations

under the Contract commence upon receipt of the fully

executed contract that contains:

a) a definitive statement of work including acceptance

criteria (see Exhibit 1) and delivery schedule (see

Exhibit 2) as mutually agreed;

b) an agreed payment mechanism and payment schedule

(see Exhibit 3), including assurance of payment in

whatever form Vertex may reasonably require; and, all

other terms and conditions mutually agreed.

2. Cooperation / Non-interference. The Customer shall

cooperate with Vertex and shall do nothing to interfere

with or otherwise frustrate Vertex's ability, opportunity

or right to promptly and efficiently carry out and

complete its duties and obligations under the Contract.

Any Customer decision or determination of compliance

under the Contract must be based upon objective rather

than subjective standards. Any Customer required

consent, approval, waiver, cancellation, change,

acceptance, or other action shall be fairly made or taken

and not unreasonably withheld or delayed, so that each

party may efficiently complete its obligations under the

Contract.

3. Changes. The Customer may make a change, including

an alteration or addition or deletion, within the general

scope of work, and in which case Vertex is entitled to a

corresponding change to the Contract. Either Vertex or

the Customer may initiate a change request for

evaluation. Vertex will assess each such request and

shall provide the Customer an estimate of the effect of

the change on the cost/price to perform the work, as well

as the schedule for completion of the work and any other

affected terms and conditions. Prior to implementation 

of any such change, each party's authorized 

representative shall agree and sign the written change 

order, which sets forth the changes in the scope of the 

work, deliverables and delivery schedule, price and 

payment schedule and any affected terms and 

conditions. Neither party is under any obligation with 

respect to any change until Vertex receives the 

corresponding fully executed Contract change order. 

Failure of the parties to agree on scope, price, schedule, 

affected terms and conditions or other elements of a 

change will be considered a Dispute and subject to 

Article 13 herein below. 

4. Payments.

(A) The Payment Schedule (Exhibit 3) sets out the
manner in which Vertex will be paid

for accomplishment of work, including as
applicable a schedule of milestone events and amounts
agreed by the parties and based upon demonstrable
achievement of objective milestones or events that represent
real physical progress and specified deliveries on the Project.
Customer understands and agrees that upon putting a
deliverable into productive use, such deliverable item is
deemed accepted and Vertex's entitlement to invoice and
payment is triggered.
(B) Customer shall pay Vertex upon receipt of each

invoice for each delivery made and milestone successfully

completed. Unless stipulated otherwise in the Contract,

Customer shall pay Vertex in United States dollars via

electronic funds transfer to the bank account designated in

writing by Vertex within thirty (30) days following the date

of Vertex's invoice. Customer has five (5) business days

to object to the invoice after which time the invoice is
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deemed correct. Grounds for objection are limited to non­
conformance to the contract and the amount withheld shall 
be limited to the disputed amount; Customer shall pay 
Vertex all undisputed amounts. 
(C) In the event Vertex completes a delivery or
milestone earlier than as set forth in the schedule, Vertex is
entitled to invoice immediately and the Customer shall pay
Vertex for such early delivery or milestone accomplished.
(D) If Vertex does not receive payment within the
agreed period, Vertex may apply fmance charges on the
outstanding balance at a rate of 1 ½% per month, which
amount shall become payable either when included in the
next invoice or upon receipt of Vertex's separate invoice
for such amount.
(E) Customer's timely payment to Vertex is a material
obligation under the Contract and ifV ertex does not receive
payment in any event within thirty (30) days of the date
payment is due, Vertex may suspend performance under
the Contract, without jeopardy of the termination, until
such time as Customer satisfies in full all of its outstanding
payment obligations to Vertex; Vertex's rights in this
regard are without prejudice to its other rights and remedies
available to it in Contract, at law, or in equity, including its
entitlement to all costs of collection, attorneys' fees, and
other damages.

5. Title / Risk of Loss. Title to any delivered item
( excluding software) passes to the Customer
concurrent with payment in full for such delivered
item; risk of loss for any tangible item transfers at
delivery as set forth in lncoterms 2010.

6. Force Majeure. Neither party will be liable to the
other for delays due to an event beyond its reasonable
control (Force Majeure Event), including but not
limited to: an act of God; an act of Government
including a change in laws or regulations; denial or
revocation of a necessary export license by an agency
of the U.S. government; an act of war, terrorism or
public enemy, riots, civil strife, insurrection, sabotage,
or espionage; fire; flood, earthquake, an unusually
severe weather event or other natural disaster;
epidemic, pandemic, quarantine; embargo, strike,
lock-out, and other action by organized labor; and any
other cause beyond the reasonable control of the
affected party. As soon as practical after the
occurrence of any such event, the affected party will
notify the other party, which notice must include the
event or cause of the delay, the anticipated impact on
the schedule and the costs to perform the remaining
effort under the Contract. Each party shall exert all
reasonable efforts to mitigate the damages resulting
from the occurrence of such Force Majeure Event(s).
Upon receipt of the written notice of a Force Majeure
Event, the parties will meet to mutually determine the
best course of action, to include adjustment of the

Contract schedule, equitable adjustment of the 
Contract price, and/or modification of the affected 
terms and conditions to account for the effects of the 
Force Majeure Event. The occurrence of any Force 
Majeure Event does not relieve either party of its 
payment obligations under the Contract. 

If a Force Majeure Event prevents Vertex's performance for 
a period of 90 consecutive days or for 120 days out of a 12-
month period, then either party may terminate this contract 
in which case Customer shall pay Vertex for all milestone 
events completed, all deliveries made up to the date of 
termination, and any work in progress, including purchased 
material, it desires Vertex to deliver. 

7. Warranty.

(A) For each hardware item manufactured by Vertex
that is specified as a deliverable under the
Contract, Vertex warrants that, at the time of
delivery, its delivered end product will be free
from defects in material and workmanship and will
meet the requirements of the functional
specification, if any, as mutually agreed. If the
Customer notifies Vertex of a defect within one ( 1)
year after delivery, the Customer shall provide
prompt written notice to Vertex specifying the
nature of the defect. Vertex shall at its discretion,
and at its cost and expense, either repair or replace
the defective item, provided that the Customer
shall bear the cost of removing and shipping the
defective item to Vertex as well as the cost of re­
installing the repaired or replaced item upon
receipt from Vertex. If Vertex determines the
failure or defect to be a warranty-covered item,
Vertex shall reimburse the Customer for the cost to
ship the item to Vertex's designated repair facility.
Any item repaired or replaced under warranty shall
enjoy the remaining, unexpired warranty period of
the original item. Vertex has no warranty
obligation for a defect or damage that: (i) arises out
ordinary wear and tear; (ii) is of a cosmetic nature;
(iii) results from lack of or improper maintenance,
misuse, abuse or use for a purpose other than for
which the item was intended or designed; (iv)
results from repair or attempted repair by a party
(including Customer) that is not authorized by
Vertex to perform such repair; or, (v) caused by a
Force Majeure Event.

(B) For items that are manufactured by others and
delivered by Vertex under this Contract, Vertex
shall pass-through the warranties of the original
equipment manufacturer, if any, to the extent such
are transferrable to the Customer. Vertex makes
no other or additional warranties related to such
items manufactured by others.

(C) Vertex warrants that its professional and technical
services provided under the Contract will be



performed in a workmanlike manner by competent 

personnel with pertinent experience in the field of 

effort and will be performed with that degree of 

care and diligence generally accepted in the U.S. 

aerospace and defense industry in effect at the time 

of performance. If any of Vertex's services are 

found to be non-conforming within ninety (90) 

days after performance, then after receiving 

Customer's prompt written notice, Vertex shall at 

its cost and expense re-perform such non­

conforming services. No other 

warranties/remedies apply. 

(D) For software that Vertex provides as or as part ofa

delivered item, Vertex warrants that the media

upon which the software is delivered will be free

from defects in material and workmanship for a

period of ninety (90) days. Vertex makes no

warranty that the software will run uninterrupted,

error-free, or virus-free. Vertex shall run the

software through an industry-recognized anti-virus

and malware program prior to delivery to the

Customer.

(E) The warranty remedies provided in the Contract

are the Customer's sole and exclusive remedies for

breach of warranty and constitute Vertex's sole

liability with respect to breach of warranty

provision.

(F) DISCLAIMER. VERTEX DISCLAIMS ANY AND

ALL OTHER WARRANTIES, WHETHER EXPRESS,

IMPLIED, STATUTORY, OR OTHERWISE,

INCLUDING BUT NOT LIMITED TO IMPLIED

WARRANTIES OF MERCHANTABILITY, FITNESS

FOR A PARTICULAR PURPOSE, COURSE OF

DEALING, USAGE OF TRADE, TITLE, AND NON­

INFRINGEMENT.

8. Indemnity. Each party is responsible for the effects of

its own negligence and willful misconduct during

performance of the Contract including the warranty

period, and each shall defend and indemnify the other

from and against all loss, cost, or expense claimed by

third parties for property damage and bodily injury,

including death, to the extent such claim or cause of

action arises out the negligence or willful misconduct of

the indemnifying party. The indemnified party shall

provide prompt written notice to the indemnifying party,

turn over sole control for the defense and settlement of

the claim to the indemnifying party and the indemnified

party shall cooperate with the indemnifying party in the

defense as reasonably necessary at the indemnifying

party's expense. If the joint or concurrent negligence of

the parties is the sole cause of the damage or injury, each

party shall share in the loss, cost or expense in

proportion to its relative degree of negligence and the

right of indemnity will apply to each such proportion.

9. Insurance. With respect to insurance requirements,

Vertex shall provide appropriate limits and types of

coverage based upon Vertex's standard types and limits

of insurance as necessitated by the scope of work and

consistent with Vertex's experience with similar

projects and prevailing market conditions. Vertex shall

carry insurance against risk ofloss or damage to its own

property or that for which it is responsible, and against

liabilities for damages of third parties arising out of

Vertex's negligence. If Customer requests, Vertex will

furnish Certificate(s) of Insurance evidencing the types

and amounts of policy coverages, and which will

provide for prior written notice of cancellation of any of

these policies. If the Customer requires any additional

project-specific insurance policy, it shall advise Vertex

and Vertex shall provide the estimated cost of obtaining

such project-specific policy, which shall be

incorporated into the Contract and into the Project price.

10. Limit of Liability. The parties agree that whether due

to delay, breach of contract or warranty, tort (including

negligence and strict liability) or otherwise, neither shall

be liable to the other for any special, indirect, incidental,

punitive or consequential damages of any nature

whatsoever or howsoever arising, including, without

limitation, the other party's loss of actual or anticipated

profits or revenues, loss by reason of shutdown, non­

operation or increased expense of manufacturing or

operation, loss of use, cost of capital, damage to or loss

of property or equipment, or claims of customers. The

parties agree further that Vertex's total cumulative and

aggregate liability for direct damages of Customer

whether in contract, warranty, tort (including

negligence or strict liability) or otherwise for

performance or breach of the Contract or anything done

in connection therewith, shall not exceed the total value

of the Contract. This limitation of liability also extends

to any of Vertex's subsidiaries, affiliates, contractors

and subcontractors of every tier performing work under

this Project. The time period for Customer to bring

claims against Vertex must be within Vertex's

performance period set forth in this Contract, including

the warranty period. The limitations on the parties'

liability set forth in this Article 10 survive cancellation,

termination, or completion of the term of this Contract.

11. Exclusive Remedies. To the extent contractual

remedies are specified for breach, such remedies shall

be exclusive and in lieu of any other remedy.

12. Applicable Law.

(A) Each party understands and agrees that with

respect to this Contract, it is bound by and must comply

with the laws and regulations of the United States,

including specifically those laws and regulations related to

export control, Foreign Corrupt Practices Act and

anticorruption, anti-boycott, and national security
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