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  SONARtrac® Volumetric Flow and Entrained Air Measurement System   

CiDRA’s SONARtrac Volumetric Flow and Entrained Air 
Measurement System is a breakthrough in process  
measurement technology. The SONARtrac clamp-on,  
non-contact system allows for on-line real-time 
measurement of the volumetric flow in difficult to measure 
slurries and fluids; and the amount of entrained air present 
in any liquid-continuous-phase process flow.  The system 
also provides a measurement of only the liquid portion of 
the flow by compensating for the amount of  entrained air 
in the process line. 
  
SONARtrac measurement systems do not utilize 
ultrasonics; they employ patented sonar array processing 
techniques to listen to, and interpret, flow turbulence and 
sound fields generated by the machinery, piping and   
process flow.  This passive listening approach results in 
measurement of the flow rate and amount of entrained air 
with a high degree of accuracy and repeatability. 
  
Passive Sonar Technology 
CiDRA’s SONARtrac technology represents an innovative 
new class of industrial measurement instrumentation.  
This sonar technology utilizes array processing  
techniques similar to those used in the field of sonar  
processing. CiDRA’s patented sonar technology was  
initially developed for flow and compositional  
measurement in one of the world's most demanding  
environments: downhole, offshore oil and gas production.   
 
CiDRA has taken the proven reliability of its SONARtrac 
technology to provide new measurement capabilities and 
provide insight into the monitoring and optimization of 
homogeneous slurries in many industrial processes. 
 
The SONARtrac Volumetric Flow and Entrained Air  
Measurement System utilizes an array of sensors that are 
wrapped around the pipe.  The flow rate and percent of 
entrained air by volume is determined using CIDRA’s 
array processing techniques and are available as meter 
outputs.  Liquid flow rate is measured by analyzing the 
flow turbulence in the process stream, while the sound 
field is used to determine the sound speed, or velocity at 
which sound propagates, through the process medium. 
The entrained air percentage is then calculated directly 
from the measured sound speed.   
 
CiDRA’s clamp-on, non-contact SONARtrac VF/GVF-100 
system enables users to realize the following measurable 
benefits:  

 Increased measurement accuracy and certainty 
 Low installation and life cycle costs 
 Increased process efficiency and uptime 
 Lower maintenance and operating costs 
 

Features: 
 Entirely non-contact, “wrap-around” flow sensor design  
 Transmitter with integrated flow processor 

 Programmable by keypad or PC interface 
 Self-diagnostics capability 

 USB Port and memory stick 
 Remote data logging retrieval 
 Diagnostic reporting to CiDRA technical support 

 Analog /Digital Outputs 
 Two (2) 4-20 mA current outputs 
 Pulse output 
 Alarm output  
 HART® protocol 

 Options: 
 FOUNDATION FieldbusTM 
 PROFIBUS® PA 
 MODBUS® 

 

Benefits: 
 Entrained air measurement enables correction of errors in density  
       meters caused by bubbly flows thereby providing a tighter mass balance 
 Volumetric flow measurement of liquid continuous phase process flows 
 Entrained air measurement resulting in ability to monitor and/or assess 

effect of process disruptions 
 Measurement of entrained air in combination with volumetric flow      

enables a measurement of true liquid flow 
 Detects changes in process operation due to low pump box levels, air 

leaks caused by pump, pump/valve packing or other sources of  
       entrained air 
 Accurate and reliable operation over a wide range of process flows,   

including homogeneous, dispersive and corrosive/abrasive slurries  
 Quick, simple installation with no alignment or coupling gels required 

 Installs while process is running 
 No moving parts, no inherent drift mechanism 

 Requires no recalibration 
 Maintenance free operation 
 Indifferent to pipe material or liners 

 Measurements on Teflon®, Urethane, fiberglass, rubber, HDPE, 
double-pass chromium, ceramic and concrete-lined pipes 

 

Industries: 
 Oil Sands Processing  
 Minerals Processing 
 Power Generation 

Model VF/GVF-100 



 

Contact CiDRA 
To speak with an applications engineer about CiDRA’s SONARtrac  
systems or other CiDRA industrial process measurement solutions, call 
+1.203.265.0035 or visit our web site at  www.cidra.com. 
 
All information contained herein is believed to be accurate and is subject to change 
without notice. No responsibility is assumed for its use. Specifications are  
preliminary and CiDRA  reserves the right to make changes, without notice to  
product designs, specifications, functions, components and manufacturing methods. 
 
2019, CiDRA, All rights reserved.     BI0232 Rev. AC 

Parameter Specifications Comments 

Flow velocity range Liquid: 3 to 30 ft/s (0.91 to 9.1m/s)(a,b) 
Liquid-Only flow conditions may permit flow 
measurements below 3 ft/sec (a) 

Flow rate accuracy ±1% of reading (c)   
Repeatability ±0.3% of reading   
Entrained air/gas range 0 to 20 % By volume 

Entrained air/gas accuracy 
  
±5% of reading, 0.01% to 20% Assumes on-line process pressure available 

  
Entrained air/gas repeatability ±1% of reading, 0.01% to 20%   
Pipe diameters 2” to 60” (50.8mm to 1524.0mm) Metric and custom sizes available 

Sensor head 

Clamp-mounted onto the 
existing pipe section; designed for 
single installation 
Certified to IP55 

2”-36” Sensor Length–34.7” (91.4cm) 
Over 36” Sensor– 51.2” (130.0cm) 
Height within flange diameter of pipe 
Lightweight (22 lbs./10 kg for 8” meter) 
Stainless Steel designed to IP55 

Transmitter with integrated 
flow processor 

Programmable by keypad 
or PC interface 
Self-diagnostics capability   

Operating Temperature Range: 

Transmitter 
Sensor head process temp. 
Sensor head ambient temp. 

  
 
  
 -4°F to +140°F ( -20°C to +60°C)(d) 
-40°F to +212°F ( -40°C to +100°C) 
-40°F to +140°F (-40°C to +60°C) 

Inquire with CiDRA for temperatures outside 
these specific ranges 

Storage Temperature Range: 
Transmitter 
Sensor head 

  
-22°F to +176°F ( -30°C to +80°C) 
-40°F to +185°F ( -40°C to +85°C)   

Cable between transmitter 
and sensor head 

PLTC or armored cable with one 
End connectorized Cable lengths up to 300ft (90m) 

Analog input Two (2) 4-20 mA 
Enables internal logging of optional 
process parameters 

Analog output Two (2) isolated 4-20 mA  current outputs One (1) with HART® protocol(e) 

Digital outputs 
Pulse output 
Alarm output   

Digital interfaces 

10Base-T Ethernet 
USB/Memory Stick 
RS232 serial   

Communication interfaces 

Standard: RS232/485 
Optional: MODBUS® RTU/ASCII 
Optional: PROFIBUS® PA 
Optional: FOUNDATION FieldbusTM   

Transmitter local display LCD with backlight(f) 
Provides flow rate, entrained air/gas,  
system status, system diagnostics 

Data logging capability Yes   
Transmitter enclosure NEMA 4X, IP66  

Power requirements 

AC Version: 100 to 240 VAC, 50/60 Hz, 
25 Watts 
DC Version: 18 to 36 VDC, 25 Watts 

  
  
  

Area classification 

Standard: Ordinary Location 
Optional: Class I Division 2,Groups A-D 
Optional: Class I Zone 2, Group IIB ATEX   

Altitude  5000 meters Certified for high altitude regions 
  
(a) Inquire with CiDRA for qualifying your application. 
(b) Minimum flow velocity may be affected by pipe type and/or fluid characteristic. 
(c)  Inquire with CiDRA for availability and specifications on sizes greater than 36”. 
(d) For Zone 2: -4°F to +134°F ( -20°C to +57°C). 

  
(e) Certain restrictions apply for Zone 2 applications. 
(f) For Zone 2: No transmitter window for display.  

SONARtrac®  Volumetric Flow and Entrained Air Measurement System Specifications — VF/GVF-100 
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	CiDRA Minerals Terms and Conditions - Sale of Goods and Services - April 1 2023.pdf
	General Terms and Conditions for the Sale of Goods and Services
	CiDRA Minerals Processing Inc. ( CiDRA Corporate Services LLC
	50 Barnes Park NORTH ( Wallingford, CT 06492 USA ( Tel: +1.203.265.0035
	1. Applicability.
	(a) These terms and conditions of sale (these "Terms") and the accompanying quotation and any attachments thereto (the "Quotation") are the only terms which govern the sale of the goods ("Goods") and services ("Services") by CiDRA Minerals Processing ...
	(b) The accompanying Quotation and these Terms (collectively, this "Agreement") comprise the entire agreement between the parties, and supersede all prior or contemporaneous understandings, agreements, negotiations, representations and warranties, and...
	(c) Buyer shall purchase Goods and / or Services by issuing a written purchase order signed by an authorized representative or by returning a countersigned copy of the Quotation (“Buyer’s Purchase Order”), indicating specific Goods and / or Services, ...
	(d) Notwithstanding anything to the contrary contained in this Agreement, Seller may, from time to time change the Services without the consent of Buyer provided that such changes do not materially affect the nature or scope of the Services, or the fe...

	2. Delivery of Goods and Performance of Services.
	(a) Performance and shipping dates specified or communicated by Seller to Buyer are approximate dates and the Goods will be delivered within a reasonable time after the receipt of Buyer's purchase order. Seller shall not be liable for any delays, loss...
	(b) Unless otherwise agreed in writing by the parties, Seller shall deliver the Goods to Seller's plant in Wallingford, CT USA (the "Delivery Point") using Seller's standard methods for packaging and shipping such Goods. Buyer shall take delivery of t...
	(c) Seller may, in its sole discretion, without liability or penalty, make partial shipments of Goods to Buyer. Each shipment will constitute a separate sale, and Buyer shall pay for the units shipped whether such shipment is in whole or partial fulfi...
	(d) If for any reason Buyer fails to accept delivery of any of the Goods on the date fixed pursuant to Seller's notice that the Goods have been delivered at the Delivery Point, or if Seller is unable to deliver the Goods at the Delivery Point on such ...
	(e) Seller shall use reasonable efforts to meet any performance dates to render the Services specified in the Quotation, and any such dates shall be estimates only.
	(f) With respect to the Services, Buyer shall (i) cooperate with Seller in all matters relating to the Services and provide such access to Buyer's premises, and such office accommodation and other facilities as may reasonably be requested by Seller, f...

	3. Non-Delivery.
	(a) The quantity of any installment of Goods as recorded by Seller on dispatch from Seller's place of business is conclusive evidence of the quantity received by Buyer on delivery unless Buyer can provide conclusive evidence proving the contrary.
	(b) Seller shall not be liable for any non-delivery of Goods (even if caused by Seller's negligence) unless Buyer gives written notice to Seller of the non-delivery within two (2) days of the date when the Goods would in the ordinary course of events ...
	(c) Any liability of Seller for non-delivery of the Goods shall be limited to replacing the Goods within a reasonable time or adjusting the invoice respecting such Goods to reflect the actual quantity delivered.
	(d) Buyer acknowledges and agrees that the remedies set forth in Section 3 are Buyer's exclusive remedies for the delivery of Nonconforming Goods. Except as provided under Section 3(c), all sales of Goods to Buyer are made on a one-way basis and Buyer...

	4. Shipping Terms. Delivery of the Goods shall be made FOB Seller's plant in Wallingford, CT USA. Unless otherwise specified by Buyer, shipment will be made by a carrier of Seller’s selection.
	5. Title and Risk of Loss. Title and risk of loss passes to Buyer upon delivery of the Goods at the Delivery Point. As collateral security for the payment of the purchase price of the Goods, Buyer hereby grants to Seller a lien on and security interes...
	6. Buyer's Acts or Omissions. If Seller's performance of its obligations under this Agreement is prevented or delayed by any act or omission of Buyer or its agents, subcontractors, consultants, or employees, Seller shall not be deemed in breach of its...
	7. Inspection and Rejection of Nonconforming Goods.
	(a) Buyer shall inspect the Goods upon receipt ("Inspection Period"). Buyer will be deemed to have accepted the Goods unless it notifies Seller in writing of any Nonconforming Goods during the Inspection Period and furnishes such written evidence or o...
	(b) If Buyer timely notifies Seller of any Nonconforming Goods, Seller shall, in its sole discretion, (i) replace such Nonconforming Goods with conforming Goods, or (ii) credit or refund the Price for such Nonconforming Goods, together with any reason...
	(c) Buyer acknowledges and agrees that the remedies set forth in Section 7(b) are Buyer's exclusive remedies for the delivery of Nonconforming Goods. Except as provided under Section 7(b), all sales of Goods to Buyer are made on a one-way basis and Bu...

	8. Price.
	(a) Buyer shall purchase the Goods and Services from Seller at the prices (the "Prices") set forth in Seller’s Quotation or in Seller's published price list in force as of the date that Seller accepts Buyer's purchase order. Prices quoted for Goods ar...
	(b) Buyer agrees to reimburse Seller for all reasonable travel and out-of-pocket expenses incurred by Seller in connection with the performance of the Services.
	(c) All Prices are exclusive of all sales, use, and excise taxes, and any other similar taxes, duties, and charges of any kind imposed by any Governmental Authority on any amounts payable by Buyer. Buyer shall be responsible for all such charges, cost...

	9. Payment Terms.
	(a) Each shipment shall be considered a separate transaction and payment shall be made accordingly. Buyer shall pay all invoiced amounts due to Seller within thirty (30) days from the date of Seller's invoice. Buyer shall make all payments hereunder b...
	(b) Buyer shall pay interest on all late payments at the lesser of the rate of 1.5% per month or the highest rate permissible under applicable law, calculated daily and compounded monthly. The acceptance of any payments after the specified due dates t...
	(c) Buyer shall not withhold payment of any amounts due and payable by reason of any set-off of any claim or dispute with Seller, whether relating to Seller's breach, bankruptcy or otherwise.

	10. Limited Warranty.
	(a) Seller warrants to Buyer that for a period of one (1) year from the date of shipment of the Goods ("Warranty Period"), that such Goods will materially conform to Seller's published specifications in effect as of the date of shipment and will be fr...
	(b) Seller warrants to Buyer that it shall perform the Services using personnel of required skill, experience, and qualifications and in a professional and workmanlike manner in accordance with generally recognized industry standards for similar servi...
	(c) EXCEPT FOR THE WARRANTIES SET FORTH IN SECTIONS 10(A) AND (B), SELLER MAKES NO WARRANTY WHATSOEVER WITH RESPECT TO THE GOODS OR SERVICES, INCLUDING ANY (a) WARRANTY OF MERCHANTABILITY; (b) WARRANTY OF FITNESS FOR A PARTICULAR PURPOSE; (c) WARRANTY...
	(d) Products manufactured by a third party ("Third Party Product") may constitute, contain, be contained in, incorporated into, attached to or packaged together with, the Goods. Third Party Products are not covered by the warranty in Section 10(a). Fo...
	(e) The Seller shall not be liable for a breach of the warranties set forth in Section 10(a) and Section 10(b) unless: (i) Buyer gives written notice of the defective Goods or Services, as the case may be, reasonably described, to Seller within two (2...
	(f) The Seller shall not be liable for a breach of the warranty set forth in Section 10(a) or Section 10(b) if: (i) Buyer makes any further use of such Goods after giving such notice; (ii) the defect arises because Buyer failed to follow Seller's oral...
	(g) Subject to Section 10(e) and Section 10(f) above, with respect to any such Goods during the Warranty Period, Seller shall, in its sole discretion, either: (i) repair or replace such Goods (or the defective part) or (ii) credit or refund the price ...
	(h) Subject to Section 10(e) and Section 10(f) above, with respect to any Services subject to a claim under the warranty set forth in Section 10(b), Seller shall, in its sole discretion, (i) repair or re-perform the applicable Services or (ii) credit ...
	(i) THE REMEDIES SET FORTH IN SECTION 10(G) AND 10(H) SHALL BE THE BUYER'S SOLE AND EXCLUSIVE REMEDY AND SELLER'S ENTIRE LIABILITY FOR ANY BREACH OF THE LIMITED WARRANTIES SET FORTH IN SECTIONS 10(A) AND (B), RESPECTIVELY.

	11. Limitation of Liability.
	(a) IN NO EVENT SHALL SELLER BE LIABLE TO BUYER OR ANY THIRD PARTY FOR ANY LOSS OF USE, REVENUE OR PROFIT OR LOSS OF DATA OR DIMINUTION IN VALUE, OR FOR ANY CONSEQUENTIAL, INDIRECT, INCIDENTAL, SPECIAL, EXEMPLARY, OR PUNITIVE DAMAGES WHETHER ARISING O...
	(b) IN NO EVENT SHALL SELLER'S AGGREGATE LIABILITY ARISING OUT OF OR RELATED TO THIS AGREEMENT, WHETHER ARISING OUT OF OR RELATED TO BREACH OF CONTRACT, TORT (INCLUDING NEGLIGENCE), OR OTHERWISE, EXCEED THE TOTAL OF THE AMOUNTS PAID TO SELLER FOR THE ...
	(c) The limitation of liability set forth in Section 11(b) shall not apply to (i) liability resulting from Seller's gross negligence or willful misconduct and (ii) death or bodily injury resulting from Seller’s acts or omissions.

	12. Compliance with Law. Buyer shall comply with all applicable laws, regulations and ordinances. Buyer shall maintain in effect all the licenses, permissions, authorizations, consents, and permits that it needs to carry out its obligations under this...
	13. Termination. In addition to any remedies that may be provided under these Terms, Seller may terminate this Agreement with immediate effect upon written notice to Buyer, if Buyer: (a) fails to pay any amount when due under this Agreement and such f...
	14. Waiver. No waiver by Seller of any of the provisions of this Agreement is effective unless explicitly set forth in writing and signed by Seller. No failure to exercise, or delay in exercising, any right, remedy, power or privilege arising from thi...
	15. Confidential Information. All non-public, confidential or proprietary information of Seller, including but not limited to, specifications, samples, patterns, designs, plans, drawings, documents, data, business operations, customer lists, pricing, ...
	16. Force Majeure. The Seller shall not be liable or responsible to Buyer, nor be deemed to have defaulted or breached this Agreement, for any failure or delay in fulfilling or performing any term of this Agreement when and to the extent such failure ...
	17. Assignment. Buyer shall not assign any of its rights or delegate any of its obligations under this Agreement without the prior written consent of Seller. Any purported assignment or delegation in violation of this Section is null and void. No assi...
	18. Relationship of the Parties. The relationship between the parties is that of independent contractors. Nothing contained in this Agreement shall be construed as creating any agency, partnership, joint venture or other form of joint enterprise, empl...
	19. No Third-Party Beneficiaries. This Agreement is for the sole benefit of the parties hereto and their respective successors and permitted assigns and nothing herein, express or implied, is intended to or shall confer upon any other person or entity...
	20. Governing Law. All matters arising out of or relating to this Agreement are governed by and construed in accordance with the internal laws of the State of Connecticut without giving effect to any choice or conflict of law provision or rule (whethe...
	21. Submission to Jurisdiction. Any legal suit, action, or proceeding arising out of or relating to this Agreement shall be instituted in the federal courts of the United States of America or the courts of the State of Connecticut in each case located...
	22. Notices. All notices, requests, consents, claims, demands, waivers, and other communications hereunder (each, a "Notice") shall be in writing and addressed to the parties at the addresses set forth on the face of the Quotation or to such other add...
	23. Severability. If any term or provision of this Agreement is invalid, illegal, or unenforceable in any jurisdiction, such invalidity, illegality, or unenforceability shall not affect any other term or provision of this Agreement or invalidate or re...
	24. Survival. Provisions of these Terms which by their nature should apply beyond their terms will remain in force after any termination or expiration of this Agreement including, but not limited to, the following provisions: Insurance, Compliance wit...
	25. Amendment and Modification. These Terms may only be amended or modified in a writing stating specifically that it amends these Terms and is signed by an authorized representative of each party.
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	General Terms and Conditions for the Sale of Goods and Services
	CiDRA Minerals Processing Inc. ( CiDRA Corporate Services LLC ( CiDRA Oilsands ltd. ( CiDRA Chile SpA
	50 Barnes Park NORTH ( Wallingford, CT 06492 USA ( Tel: +1.203.265.0035
	1. Applicability.
	(a) These terms and conditions of sale (these "Terms") and the accompanying quotation and any attachments thereto (the "Quotation") are the only terms which govern the sale of the goods ("Goods") and services ("Services") by CiDRA Minerals Processing ...
	(b) The accompanying Quotation and these Terms (collectively, this "Agreement") comprise the entire agreement between the parties, and supersede all prior or contemporaneous understandings, agreements, negotiations, representations and warranties, and...
	(c) Buyer shall purchase Goods and / or Services by issuing a written purchase order signed by an authorized representative or by returning a countersigned copy of the Quotation (“Buyer’s Purchase Order”), indicating specific Goods and / or Services, ...
	(d) Notwithstanding anything to the contrary contained in this Agreement, Seller may, from time to time change the Services without the consent of Buyer provided that such changes do not materially affect the nature or scope of the Services, or the fe...

	2. Delivery of Goods and Performance of Services.
	(a) Performance and shipping dates specified or communicated by Seller to Buyer are approximate dates and the Goods will be delivered within a reasonable time after the receipt of Buyer's purchase order. Seller shall not be liable for any delays, loss...
	(b) Unless otherwise agreed in writing by the parties, Seller shall deliver the Goods to Seller's plant in Wallingford, CT USA (the "Delivery Point") using Seller's standard methods for packaging and shipping such Goods. Buyer shall take delivery of t...
	(c) Seller may, in its sole discretion, without liability or penalty, make partial shipments of Goods to Buyer. Each shipment will constitute a separate sale, and Buyer shall pay for the units shipped whether such shipment is in whole or partial fulfi...
	(d) If for any reason Buyer fails to accept delivery of any of the Goods on the date fixed pursuant to Seller's notice that the Goods have been delivered at the Delivery Point, or if Seller is unable to deliver the Goods at the Delivery Point on such ...
	(e) Seller shall use reasonable efforts to meet any performance dates to render the Services specified in the Quotation, and any such dates shall be estimates only.
	(f) With respect to the Services, Buyer shall (i) cooperate with Seller in all matters relating to the Services and provide such access to Buyer's premises, and such office accommodation and other facilities as may reasonably be requested by Seller, f...

	3. Non-Delivery.
	(a) The quantity of any installment of Goods as recorded by Seller on dispatch from Seller's place of business is conclusive evidence of the quantity received by Buyer on delivery unless Buyer can provide conclusive evidence proving the contrary.
	(b) Seller shall not be liable for any non-delivery of Goods (even if caused by Seller's negligence) unless Buyer gives written notice to Seller of the non-delivery within two (2) days of the date when the Goods would in the ordinary course of events ...
	(c) Any liability of Seller for non-delivery of the Goods shall be limited to replacing the Goods within a reasonable time or adjusting the invoice respecting such Goods to reflect the actual quantity delivered.
	(d) Buyer acknowledges and agrees that the remedies set forth in Section 3 are Buyer's exclusive remedies for the delivery of Nonconforming Goods. Except as provided under Section 3(c), all sales of Goods to Buyer are made on a one-way basis and Buyer...

	4. Shipping Terms. Delivery of the Goods shall be made FOB Seller's plant in Wallingford, CT USA. Unless otherwise specified by Buyer, shipment will be made by a carrier of Seller’s selection.
	5. Title and Risk of Loss. Title and risk of loss passes to Buyer upon delivery of the Goods at the Delivery Point. As collateral security for the payment of the purchase price of the Goods, Buyer hereby grants to Seller a lien on and security interes...
	6. Buyer's Acts or Omissions. If Seller's performance of its obligations under this Agreement is prevented or delayed by any act or omission of Buyer or its agents, subcontractors, consultants, or employees, Seller shall not be deemed in breach of its...
	7. Inspection and Rejection of Nonconforming Goods.
	(a) Buyer shall inspect the Goods upon receipt ("Inspection Period"). Buyer will be deemed to have accepted the Goods unless it notifies Seller in writing of any Nonconforming Goods during the Inspection Period and furnishes such written evidence or o...
	(b) If Buyer timely notifies Seller of any Nonconforming Goods, Seller shall, in its sole discretion, (i) replace such Nonconforming Goods with conforming Goods, or (ii) credit or refund the Price for such Nonconforming Goods, together with any reason...
	(c) Buyer acknowledges and agrees that the remedies set forth in Section 7(b) are Buyer's exclusive remedies for the delivery of Nonconforming Goods. Except as provided under Section 7(b), all sales of Goods to Buyer are made on a one-way basis and Bu...

	8. Price.
	(a) Buyer shall purchase the Goods and Services from Seller at the prices (the "Prices") set forth in Seller’s Quotation or in Seller's published price list in force as of the date that Seller accepts Buyer's purchase order. Prices quoted for Goods ar...
	(b) Buyer agrees to reimburse Seller for all reasonable travel and out-of-pocket expenses incurred by Seller in connection with the performance of the Services.
	(c) All Prices are exclusive of all sales, use, and excise taxes, and any other similar taxes, duties, and charges of any kind imposed by any Governmental Authority on any amounts payable by Buyer. Buyer shall be responsible for all such charges, cost...

	9. Payment Terms.
	(a) Each shipment shall be considered a separate transaction and payment shall be made accordingly. Buyer shall pay all invoiced amounts due to Seller within thirty (30) days from the date of Seller's invoice. Buyer shall make all payments hereunder b...
	(b) Buyer shall pay interest on all late payments at the lesser of the rate of 1.5% per month or the highest rate permissible under applicable law, calculated daily and compounded monthly. The acceptance of any payments after the specified due dates t...
	(c) Buyer shall not withhold payment of any amounts due and payable by reason of any set-off of any claim or dispute with Seller, whether relating to Seller's breach, bankruptcy or otherwise.

	10. Limited Warranty.
	(a) Seller warrants to Buyer that for a period of one (1) year from the date of shipment of the Goods ("Warranty Period"), that such Goods will materially conform to Seller's published specifications in effect as of the date of shipment and will be fr...
	(b) Seller warrants to Buyer that it shall perform the Services using personnel of required skill, experience, and qualifications and in a professional and workmanlike manner in accordance with generally recognized industry standards for similar servi...
	(c) EXCEPT FOR THE WARRANTIES SET FORTH IN SECTIONS 10(A) AND (B), SELLER MAKES NO WARRANTY WHATSOEVER WITH RESPECT TO THE GOODS OR SERVICES, INCLUDING ANY (a) WARRANTY OF MERCHANTABILITY; (b) WARRANTY OF FITNESS FOR A PARTICULAR PURPOSE; (c) WARRANTY...
	(d) Products manufactured by a third party ("Third Party Product") may constitute, contain, be contained in, incorporated into, attached to or packaged together with, the Goods. Third Party Products are not covered by the warranty in Section 10(a). Fo...
	(e) The Seller shall not be liable for a breach of the warranties set forth in Section 10(a) and Section 10(b) unless: (i) Buyer gives written notice of the defective Goods or Services, as the case may be, reasonably described, to Seller within two (2...
	(f) The Seller shall not be liable for a breach of the warranty set forth in Section 10(a) or Section 10(b) if: (i) Buyer makes any further use of such Goods after giving such notice; (ii) the defect arises because Buyer failed to follow Seller's oral...
	(g) Subject to Section 10(e) and Section 10(f) above, with respect to any such Goods during the Warranty Period, Seller shall, in its sole discretion, either: (i) repair or replace such Goods (or the defective part) or (ii) credit or refund the price ...
	(h) Subject to Section 10(e) and Section 10(f) above, with respect to any Services subject to a claim under the warranty set forth in Section 10(b), Seller shall, in its sole discretion, (i) repair or re-perform the applicable Services or (ii) credit ...
	(i) THE REMEDIES SET FORTH IN SECTION 10(G) AND 10(H) SHALL BE THE BUYER'S SOLE AND EXCLUSIVE REMEDY AND SELLER'S ENTIRE LIABILITY FOR ANY BREACH OF THE LIMITED WARRANTIES SET FORTH IN SECTIONS 10(A) AND (B), RESPECTIVELY.

	11. Limitation of Liability.
	(a) IN NO EVENT SHALL SELLER BE LIABLE TO BUYER OR ANY THIRD PARTY FOR ANY LOSS OF USE, REVENUE OR PROFIT OR LOSS OF DATA OR DIMINUTION IN VALUE, OR FOR ANY CONSEQUENTIAL, INDIRECT, INCIDENTAL, SPECIAL, EXEMPLARY, OR PUNITIVE DAMAGES WHETHER ARISING O...
	(b) IN NO EVENT SHALL SELLER'S AGGREGATE LIABILITY ARISING OUT OF OR RELATED TO THIS AGREEMENT, WHETHER ARISING OUT OF OR RELATED TO BREACH OF CONTRACT, TORT (INCLUDING NEGLIGENCE), OR OTHERWISE, EXCEED THE TOTAL OF THE AMOUNTS PAID TO SELLER FOR THE ...
	(c) The limitation of liability set forth in Section 11(b) shall not apply to (i) liability resulting from Seller's gross negligence or willful misconduct and (ii) death or bodily injury resulting from Seller’s acts or omissions.

	12. Compliance with Law. Buyer shall comply with all applicable laws, regulations and ordinances. Buyer shall maintain in effect all the licenses, permissions, authorizations, consents, and permits that it needs to carry out its obligations under this...
	13. Termination. In addition to any remedies that may be provided under these Terms, Seller may terminate this Agreement with immediate effect upon written notice to Buyer, if Buyer: (a) fails to pay any amount when due under this Agreement and such f...
	14. Waiver. No waiver by Seller of any of the provisions of this Agreement is effective unless explicitly set forth in writing and signed by Seller. No failure to exercise, or delay in exercising, any right, remedy, power or privilege arising from thi...
	15. Confidential Information. All non-public, confidential or proprietary information of Seller, including but not limited to, specifications, samples, patterns, designs, plans, drawings, documents, data, business operations, customer lists, pricing, ...
	16. Force Majeure. The Seller shall not be liable or responsible to Buyer, nor be deemed to have defaulted or breached this Agreement, for any failure or delay in fulfilling or performing any term of this Agreement when and to the extent such failure ...
	17. Assignment. Buyer shall not assign any of its rights or delegate any of its obligations under this Agreement without the prior written consent of Seller. Any purported assignment or delegation in violation of this Section is null and void. No assi...
	18. Relationship of the Parties. The relationship between the parties is that of independent contractors. Nothing contained in this Agreement shall be construed as creating any agency, partnership, joint venture or other form of joint enterprise, empl...
	19. No Third-Party Beneficiaries. This Agreement is for the sole benefit of the parties hereto and their respective successors and permitted assigns and nothing herein, express or implied, is intended to or shall confer upon any other person or entity...
	20. Governing Law. All matters arising out of or relating to this Agreement are governed by and construed in accordance with the internal laws of the State of Connecticut without giving effect to any choice or conflict of law provision or rule (whethe...
	21. Submission to Jurisdiction. Any legal suit, action, or proceeding arising out of or relating to this Agreement shall be instituted in the federal courts of the United States of America or the courts of the State of Connecticut in each case located...
	22. Notices. All notices, requests, consents, claims, demands, waivers, and other communications hereunder (each, a "Notice") shall be in writing and addressed to the parties at the addresses set forth on the face of the Quotation or to such other add...
	23. Severability. If any term or provision of this Agreement is invalid, illegal, or unenforceable in any jurisdiction, such invalidity, illegality, or unenforceability shall not affect any other term or provision of this Agreement or invalidate or re...
	24. Survival. Provisions of these Terms which by their nature should apply beyond their terms will remain in force after any termination or expiration of this Agreement including, but not limited to, the following provisions: Insurance, Compliance wit...
	25. Amendment and Modification. These Terms may only be amended or modified in a writing stating specifically that it amends these Terms and is signed by an authorized representative of each party.




