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GENERAL TERMS OF PURCHASE - USA
1. ACCEPTANCE OF TERMS. Seller agrees to be bound by and to comply with all terms set forth herein and in the 
purchase order, to which these terms are attached and are expressly incorporated by reference (collectively, the “Order”), 
including any amendments, supplements, specifications and other documents referred to in this Order.  Acknowledgement of 
this Order, including without limitation by beginning performance of the work called for by this Order, shall be deemed 
acceptance of this Order.  The terms set forth in this Order take precedence over any alternative terms in any other document 
connected with this transaction unless such alternative terms are: i) part of a written supply agreement (“Supply Agreement”), 
which has been negotiated between the parties and which the parties have expressly agreed may override these terms in the 
event of a conflict and/or ii) set forth on the face of the Order to which these terms are attached.  In the event these terms are 
part of a written Supply Agreement between the parties, the term “Order” used herein shall mean any purchase order issued 
under the Supply Agreement.  This Order does not constitute an acceptance by Buyer of any offer to sell, any quotation, or 
any proposal.  Reference in this Order to any such offer to sell, quotation or proposal shall in no way constitute a 
modification of any of the terms of this Order.  The terms in this Order shall also apply if the Buyer receives and accepts 
Seller’s goods even if delivered under Seller’s contradictory terms.  ANY ATTEMPTED ACKNOWLEDGMENT OF 
THIS ORDER CONTAINING TERMS INCONSISTENT WITH OR IN ADDITION TO THE TERMS OF THIS 
ORDER IS NOT BINDING UNLESS SPECIFICALLY ACCEPTED BY BUYER IN WRITING.
2. PRICES AND PAYMENTS.
2.1 All prices are firm and shall not be subject to change.  Seller's price includes all payroll and/or occupational taxes, 
any value added tax that is not recoverable by Buyer and any other taxes, fees and/or duties applicable to the goods and/or 
services purchased under this Order; provided, however, that any value added tax that is recoverable by Buyer, state and local 
sales, use, excise and/or privilege taxes, if applicable will be separately identified on Seller’s invoice.  If Seller is obligated 
by law to charge any value added and/or similar tax to Buyer, Seller shall ensure that if such value-added and/or similar tax is 
applicable, that it is invoiced to Buyer in accordance with applicable rules so as to allow Buyer to reclaim such value-added 
and/or similar tax from the appropriate government authority.  Neither party is responsible for taxes on the other party’s 
income or the income of the other party’s personnel or subcontractors.  Seller shall submit Buyer the Certificate of Residence 
or Domicile in the Country of performance of the Services and, if any, the certificate of exemption released by the 
appropriate Governmental Authorities of the Country where the Services are performed. If Seller is not resident or not 
registered in the Country where the Services are rendered, Seller must provide Buyer with a letter heading and duly signed 
Statement that the Seller has no Permanent Establishment in the Country where the Services are rendered according to the 
applicable Bilateral Tax Treaty, if any. The above-mentioned certificates and statement must be delivered at Buyer at least 
before the Agreement execution starting date and before thirty days from each payment. If Buyer is required by government 
regulation to withhold taxes for which Seller is responsible, Buyer will deduct such withholding tax from payment to Seller 
and provide to Seller a valid tax receipt in Seller’s name.  Seller shall also be responsible for: (i) the payment of all taxes, 
duties, levies, charges and contributions and any interest or penalties thereon included but not limited to, income, profits, 
corporation taxes and taxes on capital gains, turnover and added value taxes now or hereafter levied or imposed by any local 
and or national fiscal authority, including those relating to or assessed upon any actual or assumed profits, waged, salaries, 
turnover or gains for which, in relation the Agreement, the Seller is responsible and liable ("Seller Taxes"), (ii) compliance 
with all statutory and tax obligations to make deductions on account of and remit the required amounts to any appropriate 
government authority, including, but not limited to Income Tax, national insurances, employees taxes, charges, social 
security costs, levies and contributions whether or not they are measured by he wages, salaries or other remunerations or 
benefits paid to persons employed by the Seller, or persons providing services in connection with the performance of the 
work to the Vendor under this Agreement, and the imposition of a similar obligation upon any Sub-Seller providing Services 
to such Sub-Seller, (iii) Ensuring that any Sub-Seller shall comply with Art. 2. If Seller and its Sub Sellers do not comply 
with Art. 2, Seller shall indemnify Buyer for any cost, risk and responsibility including, but not limited to, fees, taxes, duties, 
charges, penalties, legal expenses, and interests, which Buyer might suffer as a result of Seller’s lack of compliance. Seller 
warrants the pricing for any goods or services shall not exceed the pricing for the same or, comparable goods or services 
offered by Seller to third parties.  Seller shall promptly inform Buyer of any lower pricing levels for same or comparable 
goods or services and the parties shall promptly make the appropriate price adjustment.

2.2 Unless otherwise stated on the face of this Order, payment terms are net due one hundred twenty (120) days from 
the end of the month of the date of the invoice.  Unless otherwise stated on the face of this Order, Buyer shall be entitled, 
either directly or through an affiliated third party, to take an early payment reduction of .0333% of the gross invoice price for 
each day that actual payment precedes Buyer’s Normal Payment Date.  By way of examples, an early payment reduction of 
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2.5% would correspond to a payment made 75 days earlier than the Normal Payment Date and an early payment reduction of 
.333% would correspond to a payment made 10 days earlier than the Normal Payment Date.  Seller’s invoice shall in all 
cases bear Buyer’s Order number.  Buyer shall be entitled to reject Seller’s invoice if it fails to include Buyer’s Order number 
or is otherwise inaccurate, and any resulting delay in payment shall be Seller’s responsibility.  Seller warrants that it is 
authorized to receive payment in the currency stated in this Order.  No extra charges of any kind will be allowed unless 
specifically agreed in writing by Buyer in an official Order revision.  Buyer shall be entitled at any time to set-off any and all 
amounts owing from Seller to Buyer or a Buyer Affiliate (defined below), on this or any other order.  “Affiliate” shall for the 
purposes of this Order mean, with respect to either party, any entity, including without limitation, any individual, corporation, 
company, partnership, limited liability company or group, that directly, or indirectly through one or more intermediaries, 
controls, is controlled by or is under common control with such party.

2.3 Buyer reserves the right to request Seller to provide, within fifteen (15) days of the date of the Order, a parent 
company guaranty from its ultimate parent company in the form and substance acceptable to Buyer. In such event the coming 
into force of this Order is expressly conditioned upon the provision of parent company guaranty as set forth above. 

3. DELIVERY AND PASSAGE OF TITLE.
3.1 Time is of the essence of this Order.  If Seller fails to deliver all the goods and related documents (including, but not 
limited to, drawings, SPIR, certificates, manuals and quality documents) and/or complete the services as scheduled, Seller 
shall pay one percent (1%) of the total amount of the Order per week or part of the week of delay, up to a maximum 
aggregate of fifteen percent (15%) of the total amount of the Order.  The parties agree that such amounts, if assessed, are a 
reasonable pre-estimate of the damages Buyer will suffer as a result of delay based on circumstances existing at the time the 
Order was issued, with the exception of any documented additional damages in connection therewith, if any.  In the absence 
of agreed to liquidated damages, Buyer shall be entitled to recover damages that it incurs as a result of Seller’s failure to 
perform as scheduled.  Unless expressly stated to the contrary, Buyer’s remedies are cumulative and Buyer shall be entitled 
to pursue any and all remedies available at law or equity.  Further to the foregoing, Seller shall not make material 
commitments or production arrangements in excess of the amount or in advance of the time necessary to meet Buyer’s 
delivery schedule.  Should Seller enter into such commitments or engage in such production, any resulting exposure shall be 
for Seller’s account.
3.2 Unless otherwise stated on the face of this Order: a) goods shipped to Buyer’s workshop shall be delivered FCA 
(Seller’s site); b) goods shipped as Material Shipped Direct (“MSD”) shipped for delivery outside from the source country 
shall be delivered FCA (Seller’s site), and c) goods shipped as MSD shipped for delivery within the source country shall be 
delivered DDU (Buyer’s customer site).  Title shall be transferred to Buyer upon delivery. All delivery designations are 
INCOTERMS 2000.  Goods delivered to Buyer in advance of schedule may be returned to Seller at Seller's expense.  Buyer 
may specify contract of carriage and named place of delivery in all cases.  Failure of Seller to comply with any such Buyer 
specification shall cause all resulting transportation charges to be for the account of Seller and give rise to any other remedies 
available at law or equity.  NOTE:  In all cases, Seller must provide to Buyer, via the packing list and the customs invoice (as 
applicable), the country of origin and the appropriate export classification codes including, if applicable, the Export Control 
Classification Number (ECCN) and the Harmonized Tariff Codes of each and every one of the goods supplied pursuant to 
this Order, including in sufficient detail to satisfy applicable trade preferential or customs agreements, if any.

3.3 If goods will be delivered as MSD or for use as balance of plant by Buyer, each shipment shall include a detailed, 
complete bill of material/parts list that lists each component of the goods purchased by Buyer.  Seller shall also include, in 
each item shipment, the complete bill of materials/parts list for such item and indicate which components of the bill of
materials/parts list are included in the shipment as well as those bill of material/parts list components which are not included 
in the item shipment.  This bill of material/parts list shall be included with the packing list for each shipment.  When 
requested by Buyer, Seller must provide a packing list with values for each item.
3.4 If goods will cross an international border, Seller shall provide a commercial invoice as required for customs 
clearance.  The invoice shall be in English, or destination country specific language, and shall include:  contact names and 
phone numbers of persons at Buyer and Seller who have knowledge of the transaction; Buyer’s order number; Buyer’s order 
line item; release number (in the case of a blanket order); part number and detailed description of the merchandise; unit 
purchase price in the currency of the transaction; quantity; INCOTERM and named location; and country of origin of the 
goods.  In addition, all goods or services provided by Buyer to Seller for the production of goods not included in the purchase 
price shall be separately identified on the invoice (i.e., consigned material, tooling, etc.).  Each invoice shall also include the 
applicable Order number or other reference information for any consigned goods and shall identify any discounts or rebates 
from the base price used in determining the invoice value.
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3.5 If goods will be delivered to a destination country having a trade preferential or customs’ union agreement (“Trade 
Agreement”) with Seller’s country, Seller shall cooperate with Buyer to review the eligibility of the goods for any special 
program for Buyer’s benefit and provide Buyer with any required documentation (e.g., EUR1 Certificate, GSP Declaration, 
FAD, NAFTA Certificate or other Certificate of Origin) to support the applicable special customs program (e.g., EEA, Lome 
Convention, EU/Mediterranean partnerships, GSP, EU-Mexico FTA, NAFTA, etc.) to allow duty free or reduced duty for 
entry of goods into the destination country.  Similarly, should any Trade Agreement or special customs program applicable to 
the scope of this Order exist at any time during the execution of the same and be of benefit to Buyer in Buyer’s judgment, 
Seller shall cooperate with Buyer’s efforts to realize any such available credits, including counter-trade or offset credit value 
which may result from this Order and acknowledges that such credits and benefits shall inure solely to Buyer’s benefit.  
Seller shall indemnify Buyer for any costs, fines, penalties or charges arising from Seller’s inaccurate documentation or 
untimely cooperation.  Seller shall immediately notify Buyer of any known documentation errors.

4. BUYER'S PROPERTY. Buyer assumes no obligation to furnish Seller with any tools, equipment or materials for 
the performance of Seller under this Order except as may be expressly provided otherwise; however, if Seller or its 
subcontractors or the employees, representatives, agents or invitees of any of them, make use of any tools, equipment or 
materials owned by Buyer, such tools, equipment or materials shall be accepted in “as is” condition, without any warranty 
whatsoever, express or implied. Unless otherwise agreed in writing, all tangible and intangible property, including, but not 
limited to, information or data of any description, tools, materials, drawings, computer software, know-how, documents, 
trademarks, copyrights, equipment or material furnished to Seller by Buyer or specially paid for by Buyer, and any 
replacement thereof, or any materials affixed or attached thereto, shall be and remain Buyer’s personal property.  Such 
property and, whenever practical, each individual item thereof, shall be plainly marked or otherwise adequately identified by 
Seller as Buyer’s property and shall be safely stored separate and apart from Seller's property.  Seller further agrees to 
comply with any handling and storage requirements provided by Buyer for such property.  Seller shall use Buyer’s property 
only to meet Buyer’s orders, and shall not use it, disclose it to others or reproduce it for any other purpose.  Such property, 
while in Seller's care, custody or control, shall be held at Seller's risk, shall be kept insured by Seller at Seller's expense in an 
amount equal to the replacement cost thereof with loss payable to Buyer and shall be subject to removal at Buyer's written 
request, in which event Seller shall prepare such property for shipment and redeliver to Buyer in the same condition as 
originally received by Seller, reasonable wear and tear excepted, all at Seller's expense.  As noted in Section 3.4 above, any 
consigned material, tooling or technology used in production of the goods shall be identified on the commercial or proforma 
invoice used for international shipments.  Buyer hereby grants a license to Seller to use any information, drawings, 
specifications, computer software, know-how and other data furnished or paid for by Buyer hereunder for the sole purpose of 
performing this Order for Buyer.  This license is non-assignable, and is terminable with or without cause by Buyer at any 
time.  Buyer shall own exclusively all rights in ideas, inventions, works of authorship, strategies, plans and data created in or 
resulting from Seller’s performance under this Order, including all patent rights, copyrights, moral rights, rights in 
proprietary information, database rights, trademark rights and other intellectual property rights.  All such intellectual property 
that is protectable by copyright:  (a) will be considered work(s) made for hire for Buyer (as the phrase “work(s) made for 
hire” is defined in the United States Copyright Act (17 U.S.C. § 101); or (b) Seller will give Buyer “first owner” status 
related to the work(s) under local copyright law where the work(s) was created; or (c) if the Governing Law (defined in 
Section 20) does not allow Buyer to gain ownership of such intellectual property, Seller hereby grants to Buyer an exclusive, 
transferable and worldwide license for such intellectual property.  If by operation of law any such intellectual property is not 
owned in its entirety by Buyer automatically upon creation, then Seller agrees to transfer and assign to Buyer, and hereby 
transfers and assigns to Buyer, the entire right, title and interest throughout the world to such intellectual property.  Seller 
further agrees to enter into and execute any documents that may be required to transfer or assign ownership in and to any 
such intellectual property to Buyer.  Buyer expressly recognizes and agrees that, unless otherwise agreed in writing between 
the parties, the above rights and ownership of such rights will not extend to or encompass, and Seller shall retain exclusive 
ownership of, any Seller’s owned or proprietary technology, and any ideas, concepts, know-how, techniques or suggestions 
employed by Seller in regard to such Seller owned or proprietary technology, provided however such modifications or 
enhancements are not based on nor not incorporate any Buyer owned or proprietary information or intellectual property. 
However should Seller design or manufacture for sale to any person or entity other than Buyer any goods substantially 
similar to, or which reasonably can substitute or repair, a Buyer good, Buyer, in any adjudication or otherwise, may require 
Seller to establish by clear and convincing evidence that neither Seller nor any of its employees, contractors or agents used in 
whole or in part, directly or indirectly, any of Buyer’s property, as set forth herein, in such design or manufacture of such 
goods.  Further, Buyer shall have the right to audit all pertinent records of Seller, and to make reasonable inspections of 
Seller facilities, to verify compliance with this section.
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5. DRAWINGS. Any review or approval of drawings by Buyer will be for Seller's convenience and will not relieve 
Seller of its responsibility to meet all requirements of this Order.

6. CHANGES.  Buyer may at any time make changes within the general scope of this Order in any one or more of the 
following:  a) drawings, designs or specifications where the goods to be furnished are to be specially manufactured for Buyer; 
b) method of shipment or packing; c) place and time of delivery; d) amount of Buyer's furnished property; e) quality; f) 
quantity; or g) scope or schedule of goods and/or services.  Buyer shall document such change request in writing, and Seller 
shall not proceed to implement any change unless and until such change is provided in writing by Buyer in an official Order 
revision.  If any changes cause an increase or decrease in the cost of, or the time required for the performance of, any work 
under this Order, an equitable adjustment shall be made in the Order price or delivery schedule, or both, in writing.  Any 
Seller claim for adjustment under this clause will be deemed waived unless asserted within fifteen (15) days from Seller’s 
receipt of the change or suspension notification, and may only include reasonable, direct costs that will necessarily be 
incurred as a direct result of the change.  

7. PLANT ACCESS / INSPECTION.  In order to assess Seller’s work quality, conformance with Buyer’s 
specifications and compliance with this Order, upon reasonable notice by Buyer, all:  i) goods, materials and services related 
in any way to the goods and services purchased hereunder (including without limitation raw materials, components, 
intermediate assemblies, work in process, tools and end products) shall be subject to inspection and test by Buyer and its 
customer or representative at all times and places, including sites where the goods and services are created or performed, 
whether they are at premises of Seller, Seller’s suppliers or elsewhere; and ii) of Seller’s books and records relating to this 
Order shall be subject to inspection and audit by Buyer.  In the event that Seller desires to transfer any work relevant to this 
Order to another site or make any material modification in its manufacturing process or the procurement of materials related 
to the goods, it shall first consult with and obtain the prior written consent of Buyer, which consent shall not be unreasonably 
withheld.  Such consent by Buyer shall be subject to qualification of the new site under Buyer’s supplier qualification 
standards.  If any inspection, test, audit or similar oversight activity is made on Seller’s or its suppliers’ premises, Seller, 
shall, without additional charge:  (i) provide all reasonable access and assistance for the safety and convenience of the 
inspectors and (ii) take all necessary precautions and implement appropriate safety procedures for the safety of Buyer’s 
personnel while they are present on such premises.  If Buyer’s personnel require medical attention on such premises, Seller 
will arrange for appropriate attention.  If in Buyer’s opinion the safety of its personnel on such premises may be imperiled by 
local conditions, Buyer may remove some or all of its personnel from such premises, and Buyer shall have no responsibility 
for any resulting impact on Seller or its suppliers.  If specific Buyer and/or Buyer’s customer tests, inspection and/or witness 
points are included in this Order, subject to clause 3.1 above, the goods shall not be shipped without an inspector's release or 
a written waiver of test/inspection/witness with respect to each such point; however, Buyer shall not be permitted to 
unreasonably delay shipment; and Seller shall notify Buyer in writing at least twenty (20) days prior to each of Seller's 
scheduled final and, if applicable, intermediate test/ inspection/witness points.  Buyer’s failure to inspect, accept, reject or 
detect defects by inspection shall neither relieve Seller from responsibility for such goods or services that are not in 
accordance with the Order requirements nor impose liabilities on Buyer.  Seller shall provide and maintain an inspection, 
testing and process control system acceptable to Buyer and its customer covering the goods and services to ensure 
compliance with this Order and shall keep complete records available to Buyer and its customer for five (5) years after 
completion of this Order, or such greater period as set forth on the specifications applicable to this Order or in all applicable 
standards and codes.  Acceptance of such system by Buyer shall not alter the obligations and liability of Seller under this 
Order.

8. REJECTION. If any of the goods and/or services furnished pursuant to this Order are found within a reasonable 
time after delivery to be defective or otherwise not in conformity with the requirements of this Order, including any 
applicable drawings and specifications, whether such defect or non-conformity relates to scope provided by Seller or a direct 
or indirect supplier to Seller, then Buyer, in addition to any other rights, remedies and choices it may have by law, contract or 
at equity, and in addition to seeking recovery of any and all damages and costs emanating therefrom, at its option and sole 
discretion and, at Seller’s expense may:  a) require Seller to immediately re-perform any defective portion of the services 
and/or require Seller to immediately repair or replace non-conforming goods with goods that conform to all requirements of
this Order; b) take such actions as may be required to cure all defects and/or bring the goods and/or services into conformity 
with all requirements of this Order, in which event, all related costs and expenses (including but not limited to material, labor 
and handling costs and any required re-performance of value added machining or other service) and other reasonable charges 
shall be for Seller's account; c) withhold total or partial payment; d) reject and return all or any portion of such goods and/or 
services; and/or e) rescind this Order without liability.  For any repairs or replacements, Seller, at its sole cost and expense, 
shall perform any tests requested by Buyer to verify conformance to this Order.
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9. WARRANTIES.
9.1 Seller warrants that all goods and services provided pursuant to this Order, whether provided by Seller or a direct or 
indirect supplier of Seller, will be free of any claims of any nature, including without limitation title claims, and will cause 
any lien or encumbrance asserted to be discharged, at its sole cost and expense, within thirty (30) days of its assertion 
(provided such liens do not arise out of Buyer’s failure to pay amounts not in dispute under this Order or an act or omission 
of Buyer).  Seller warrants and represents that all such goods and services will be new and of merchantable quality, not used, 
rebuilt or made of refurbished material unless approved in writing by Buyer, free from all defects in design, workmanship 
and material and will be fit for the particular purpose for which they are intended.  Such goods and services will be provided 
in strict accordance with all specifications, samples, drawings, designs, descriptions or other requirements approved or 
adopted by Buyer.  Any attempt by Seller to limit, disclaim or restrict any such warranties or remedies by acknowledgment or 
otherwise shall be null, void and ineffective.

9.2 The foregoing warranties shall apply for a period of:  (i) twenty-four (24) months from the date when goods are put 
into operation or (ii) forty-eight (48) months from delivery of the goods or performance of the services, or such longer period 
of time as customarily provided by Seller, plus delays such as those due to non-conforming goods and services, whichever 
occurs last.  The warranties shall apply to Buyer, its successors, assigns and the users of goods and services covered by this 
Order.
9.3 If any of the goods and/or services are found to be defective or otherwise not in conformity with the warranties in 
this Section during the warranty period then, Buyer, in addition to any other rights, remedies and choices it may have by law, 
contract or at equity, and in addition to seeking recovery of any and all damages and costs emanating therefrom, at its option 
and sole discretion and at Seller’s expense may:  a) require Seller to inspect, remove, reinstall, ship and repair or replace/re-
perform nonconforming goods and/or services with goods and/or services that conform to all requirements of this Order; b) 
take such actions as may be required to cure all defects and/or bring the goods and/or services into conformity with all 
requirements of this Order, in which event all related costs and expenses (including, but not limited to, material, labor and 
handling costs and any required re-performance of value added machining or other service) and other reasonable charges 
shall be for Seller's account; and/or c) reject and return all or any portion of such goods and/or services.  Any repaired or 
replaced good, or part thereof, or re-performed services shall carry warranties on the same terms as set forth above, with the 
warranty period being the greater of the original unexpired warranty or twenty-four (24) months after repair or replacement.

10. SUSPENSION. Buyer may at any time, by notice to Seller, suspend performance of the work for such time as it 
deems appropriate.  Upon receiving notice of suspension, Seller shall promptly suspend work to the extent specified, properly 
caring for and protecting all work in progress and materials, supplies and equipment Seller has on hand for performance.  
Upon Buyer’s request, Seller shall promptly deliver to Buyer copies of outstanding purchase orders and subcontracts for 
materials, equipment and/or services for the work and take such action relative to such purchase orders and subcontracts as 
Buyer may direct.  Buyer may at any time withdraw the suspension as to all or part of the suspended work by written notice 
specifying the effective date and scope of withdrawal. Seller shall resume diligent performance on the specified effective date 
of withdrawal.  All claims for increase or decrease in the cost of or the time required for the performance of any work caused 
by suspension shall be pursued pursuant to, and consistent with, Section 6 “Changes”.

11. TERMINATION.
11.1 Termination for Convenience.  Buyer may terminate all or any part of this Order at any time by written notice to 
Seller.  Upon termination (other than due to Seller's insolvency or default including failure to comply with this Order), Buyer 
and Seller shall negotiate reasonable termination costs consistent with costs allowable under Section 6 “Changes” and 
identified by Seller within thirty (30) days of Buyer’s termination notice to Seller, unless the parties have agreed to a 
termination schedule in writing. Buyer shall have the right to terminate at no cost all Orders with delivery lead times of sixty 
(60) days or longer, by providing written notice within fourteen (14) days of final Order acceptance. 
11.2 Termination for Default.  Except for delay due to causes beyond the control and without the fault or negligence of 
Seller and all of its suppliers (lasting not more than sixty (60) days), Buyer, without liability, may by written notice of 
default, terminate the whole or any part of this Order if Seller:  a) fails to perform within the time specified or in any written 
extension granted by Buyer; b) fails to make progress which, in Buyer’s reasonable judgment, endangers performance of this 
Order in accordance with its terms; or c) fails to comply with any of the terms of this Order.  Such termination shall become 
effective if Seller does not cure such failure within ten (10) days of receiving notice of default.  Upon termination, Buyer may 
procure at Seller’s expense and upon terms it deems appropriate, goods or services similar to those so terminated.  Seller shall 
continue performance of this Order to the extent not terminated and shall be liable to Buyer for any excess costs for such 



Rev. A
 g

GE Oil & Gas Page 6 of 15

Rev. A Revised August 04, 2009 © General Electric Company

similar goods or services.  As an alternate remedy and in lieu of termination for default, Buyer, at its sole discretion, may 
elect to extend the delivery schedule and/or waive other deficiencies in Seller's performance, making Seller liable for any 
costs, expenses or damages arising from any failure of Seller’s performance.  If Seller for any reason anticipates difficulty in 
complying with the required delivery date, or in meeting any of the other requirements of this Order, Seller shall promptly 
notify Buyer in writing.  If Seller does not comply with Buyer's delivery schedule, Buyer may require delivery by fastest 
method and charges resulting from the premium transportation must be fully prepaid by Seller.  Buyer’s rights and remedies 
in this clause are in addition to any other rights and remedies provided by law, equity or under this Order.
11.3 Termination for Insolvency/Prolonged Delay. If Seller ceases to conduct its operations in the normal course of 
business or fails to meet its obligations as they mature or if any proceeding under the bankruptcy or insolvency laws is 
brought by or against Seller, a receiver for Seller is appointed or applied for, an assignment for the benefit of creditors is 
made or an excused delay (or the aggregate time of multiple excused delays) lasts more than sixty (60) days, Buyer may 
immediately terminate this Order without liability, except for goods or services completed, delivered and accepted within a 
reasonable period after termination (which will be paid for at the Order price).

11.4 Obligations on Termination.  Upon expiration or after receipt of a notice of termination for any reason, Seller shall 
immediately:  (1) stop work as directed in the notice; (2) place no further subcontracts or purchase orders for materials, 
services or facilities hereunder, except as necessary to complete the continued portion of this Order; and (3) terminate all 
subcontracts to the extent they relate to work terminated.  After termination, Seller shall deliver to Buyer all completed work 
and work in process, including all designs, drawings, specifications, other documentation and material required or produced 
in connection with such work and all of Buyer’s Confidential Information as set forth in Section 16.

12. INDEMNITY AND INSURANCE.
12.1 Indemnity.  Seller shall defend, indemnify, release and hold harmless Buyer, its directors, officers, employees, 
agents, representatives, successors and assigns, whether acting in the course of their employment or otherwise, against any 
and all suits, actions, or proceedings, at law or in equity, and from any and all claims, demands, losses, judgments, fines, 
penalties, damages, costs, expenses, or liabilities (including without limitation claims for personal injury or property or 
environmental damage, claims or damages payable to customers of Buyer, and breaches of Sections 15 and/or 16 below) 
arising from any act or omission of Seller, its agents, employees, or subcontractors, except to the extent attributable to the 
sole and direct gross negligence of Buyer.  Seller further agrees to indemnify Buyer for any attorneys’ fees or other costs that 
Buyer incurs in the event that Buyer has to file a lawsuit or bring a claim under Section 21 to enforce any indemnity or 
additional insured provision of this Order.

12.2 Insurance.  Seller shall maintain the following insurance:  (i) Comprehensive General Liability in the minimum 
amount of US$ 3,000,000 combined single limit per occurrence with coverage for bodily injury/property damage, including 
coverage for contractual liability insuring the liabilities assumed in this Order, for products liability, contractors protective 
liability, where applicable, collapse or structural injury and/or damage to underground utilities, where applicable; (ii) 
Business Automobile Liability Insurance covering Comprehensive Automobile Liability covering bodily injury/property 
damage and all owned, hired and non-owned automotive equipment used in the performance of the Order in the amount of 
US$ 2,000,000 combined single limit each occurrence; (iii) Employers’ Liability in the amount of US$ 1,000,000 each 
occurrence; (iv) Property Insurance covering the full value of all goods and services owned, rented or leased by Seller in 
connection with this Order and covering damage to property in Seller’s care, custody and control; and (v) appropriate 
Workers’ Compensation Insurance protecting Seller from all claims under any applicable Workers’ Compensation and 
Occupational Disease Act.  Coverage similar to Workers’ Compensation and Employers’ Liability shall be obtained for each 
local employee outside the United States where work in connection with this Order is performed.  Buyer shall be named as 
additional insured under Seller’s Comprehensive General Liability policy for any and all purposes arising out of or connected 
to this Order.  All insurance purchased by Seller in compliance with this Order, will be primary to any other insurance 
owned, secured, or in place by Buyer, which insurance shall not be called upon by Seller’s insurer to contribute in any way.  
Seller shall secure endorsements to this effect from all insurers of such policies. Upon request, Seller shall furnish Buyer an 
endorsement showing that Buyer has been named an additional insured and a certificate of insurance completed by its 
insurance carrier(s) certifying that insurance coverages are in effect and will not be canceled or materially changed except ten 
(10) days after Buyer’s written approval.  Seller hereby waives subrogation.  All insurance specified in this section shall 
contain a waiver of subrogation in favor of Buyer, its Affiliates and their respective employees for all losses and damages 
covered by the insurances required in this section, including coverage for damage to Buyer’s property in Seller’s care, 
custody or control. The insurers selected by Seller shall have an A.M. Best rating of A-VII or better, or S&P rating of A or 
better, and be licensed to write insurance in the location where the work under this Order will be performed. 
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13. ASSIGNMENT AND SUBCONTRACTING. Seller may not assign (including by change of ownership or 
control, by operation of law or otherwise) this Order or any interest herein including payment, without Buyer’s prior written 
consent.  Seller shall not subcontract or delegate performance of all or any substantial part of the work called for under this 
Order without Buyer’s prior written consent.  Should Buyer grant consent to Seller’s assignment or subcontract, such 
assignee or subcontractor shall be bound by the terms and conditions of this Order.  Further, Seller shall advise Buyer of any 
subcontractor or supplier to Seller: a) that will have at its facility any parts or components with Buyer’s or any of its 
Affiliates’ name, logo or trademark (or that will be responsible to affix the same); and/or b) 50% percent or more of whose 
output from a specific location is purchased directly or indirectly by Buyer.  In addition, Seller will obtain for Buyer, unless 
advised to the contrary in writing, written acknowledgement by such assignee, subcontractor and/or supplier to Seller of its 
commitment to act in a manner consistent with Buyer’s integrity policies, and to submit to, from time to time, on-site 
inspections or audits by Buyer or Buyer’s third party designee as requested by Buyer.  Buyer may freely assign this Order to 
any third party or Affiliate.  If Seller subcontracts any part of the work under this Order outside of the final destination 
country where the goods purchased hereunder will be shipped, Seller shall be responsible for complying with all customs 
requirements related to such sub-contracts, unless otherwise set forth in this Order.

14. PROPER BUSINESS PRACTICES. Seller shall act in a manner consistent with Buyer’s Integrity Guide for 
Suppliers, Contractors and Consultants, a copy of which has been made available to Seller, all laws concerning improper or 
illegal payments and gifts or gratuities, and agrees not to pay, promise to pay or authorize the payment of any money or 
anything of value, directly or indirectly, to any person for the purpose of illegally or improperly inducing a decision or 
obtaining or retaining business in connection with this Order.  Further, in the execution of its obligations under this Order, 
Seller shall take the necessary precautions to prevent any injury to persons or to property.

15. COMPLIANCE WITH LAWS.
15.1 General.  Seller represents, warrants, certifies and covenants (collectively, “Covenants”) that it will comply with all 
laws applicable to the goods, services and/or activities contemplated or provided under this Order, including, but not limited 
to, any US, national, international, federal, state, provincial or local law, treaty, convention, protocol, common law, 
regulation, directive or ordinance and all lawful orders, including judicial orders, rules and regulations issued thereunder, 
including without limitation those dealing with the environment, health and safety, employment, records retention, personal 
data protection and the transportation or storage of hazardous materials.  As used in this Order, the term “hazardous 
materials” shall mean any substance or material defined as a hazardous material, hazardous substance, toxic substance, 
pesticide or dangerous good under 49 CFR 171.8 or any other substance regulated on the basis of potential impact to safety, 
health or the environment pursuant to an applicable requirement of any entity with jurisdiction over the activities, goods or 
services, which are subject to this Order.  Seller shall also comply with good industry practices, including the exercise of that 
degree of skill, diligence, prudence and foresight which can reasonably be expected from a competent Seller who is engaged 
in the same type of service or manufacture under similar circumstances in a manner consistent with all applicable 
requirements and with all applicable generally recognized international standards.  Seller agrees to cooperate fully with 
Buyer’s audit or inspection efforts intended to verify compliance by Seller with Sections 14 or 15 of this Order.  Seller 
further agrees at Buyer’s request to provide certificates relating to any applicable legal requirements or to update any and all 
of the certifications, representations and warranties under this Order in form and substance satisfactory to Buyer.  Buyer shall 
have the right to audit all pertinent records of Seller and to make reasonable inspections of Seller’s facilities to verify 
compliance with this Section 15.

15.2 Environmental Health & Safety.

(a) Seller Covenants that it will take appropriate actions necessary to protect the health, safety and the environment, 
including, without limitation, in the workplace and during transport and has established an effective program to ensure any 
suppliers it uses under this Order will be in conformance with section 15 of this Order.
(b) Seller Covenants that each chemical substance constituting or contained in goods sold or otherwise transferred to 
Buyer is listed on: (i) the list of chemical substances compiled and published by the Administrator of the Environmental 
Protection Agency (EPA) pursuant to the U.S. Toxic Substances Control Act (“TSCA”) (15 U.S.C. 2601 et seq.), otherwise 
known as the TSCA Inventory, or exempted from such list under 40 CFR 720.30-38; (ii) the Federal Hazardous Substances 
Act (P.L. 92-516) as amended; (iii) the European Inventory of Existing Commercial Chemical Substances (EINECS) as 
amended; (iv) the European List of Notified Chemical Substances (ELINCS) and lawful standards and regulations 
thereunder; or (v) any equivalent or similar lists in any other jurisdiction to or through which Buyer informs Seller the goods 
will likely be shipped, or to or through which Seller otherwise has knowledge that shipment will likely occur.
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(c) Seller Covenants that each chemical substance constituting or contained in goods sold or otherwise transferred to 
Buyer is pre-registered if required, and registered if required, under Regulation (EC) No 1907/2006 (“REACH”), is not 
restricted under Annex XVII of REACH and if subject to authorization under REACH, is authorized for Buyer’s use.  Seller 
shall notify Buyer if it decides not to pre-register or register substances that will be subject to pre-registration or registration 
under REACH and are constituting or contained in goods supplied to Buyer at least twelve (12) months before their pre-
registration or registration deadline.  Seller will monitor the publication by the European Chemicals Agency of the list of 
substances meeting the criteria for authorization under REACH (the “candidate list”) and immediately notify Buyer if any of 
the goods supplied to Buyer contain a substance officially proposed for listing on the candidate list.  Seller shall provide 
Buyer with the name of the substance as well as with sufficient information to allow Buyer to safely use the goods or fulfill 
its own obligations under REACH.

(d) Seller Covenants that none of the goods sold or transferred to Buyer contain:  (i) any of the following chemicals:  
arsenic, asbestos, benzene, beryllium, carbon tetrachloride, cyanide, lead or lead compounds, cadmium or cadmium 
compounds, hexavalent chromium, mercury or mercury compounds, trichloroethylene, tetrachloroethylene, methyl 
chloroform, polychlorinated biphenyls (PCBs), polybrominated biphenyls (PBBs), polybrominated diphenyl ethers (PBDEs); 
(ii) any chemical or hazardous material otherwise prohibited pursuant to Section 6 of TSCA; (iii) any chemical or hazardous 
material otherwise restricted pursuant to EU Directive 2002/95/EC (27 January 2003) (the “ROHS Directive”); (iv) 
designated ozone depleting chemicals as restricted under the Montreal Protocol (including, without limitation, 1,1,1 
trichloroethane, carbon tetrachloride, Halon-1211, 1301, and 2402, and chlorofluorocarbons (CFCs) 11-13, 111-115, 211-
217); (v) any substance listed on the candidate list of REACH or restricted under Annex XVII of REACH; or (vi) any other 
chemical or hazardous material the use of which is restricted in any other jurisdiction to or through which Buyer informs 
Seller the goods are likely to be shipped or to or through which Seller otherwise has knowledge that shipment will likely 
occur, unless with regard to all of the foregoing, Buyer expressly agrees in writing and Seller identifies an applicable 
exception from any relevant legal restriction on the inclusion of such chemicals or hazardous materials in the goods sold or 
transferred to Buyer. Upon request from Buyer and subject to reasonable confidentiality provisions which enable Buyer to 
meet its compliance obligations, Seller will provide Buyer with the chemical composition, including proportions, of any 
substance, preparation, mixture, alloy or goods supplied under this Order and any other relevant information or data 
regarding the properties including without limitation test data and hazard information.

(e) Seller Covenants that, except as specifically listed on the face of this Order or in an applicable addendum, none of 
the goods supplied under this Order are electrical or electronic equipment under EU Directive 2002/96/EC (27 January 2003) 
(the “WEEE Directive”), as amended, or any other electrical or electronic equipment take-back requirement of a jurisdiction 
in which Buyer informs Seller the goods are likely to be sold or in which Seller otherwise has knowledge that sale will likely 
occur.  For any goods specifically listed on the face of this Order or in such addendum as electrical or electronic equipment 
that are covered by the WEEE Directive, as amended, or other applicable electrical or electronic equipment take-back 
requirement and purchased by Buyer hereunder, Seller agrees to:  (i) assume responsibility for taking back such goods in the 
future upon the request of Buyer and treating or otherwise managing them in accordance with the requirements of the WEEE 
Directive and applicable national implementing legislation or other applicable electrical or electronic equipment take-back 
requirements; and (ii) take back as of the date of this Order any used goods currently owned by Buyer of the same class of 
such goods purchased by Buyer hereunder up to the number of new units being purchased by Buyer or to arrange with a 
third-party to do so in accordance with all applicable requirements.  Seller will not charge Buyer any additional amounts, and 
no additional payments will be due from Buyer for Seller’s agreement to undertake these responsibilities.

(f) Seller Covenants that all the goods supplied under this Order comply with the EU Batteries Directive 2006/66/EC 
and in particular, but not exhaustively, that (i) all batteries and accumulators are marked on the battery or accumulators or on 
their packaging with their chemical symbol(s), (ii) all batteries and accumulators containing mercury, cadmium and lead are 
marked with their chemical symbol(s) and (iii) all batteries and accumulators comply with the marking requirements of the 
EU Batteries Directive. 

(g) With respect to any goods or other materials sold or otherwise transferred to Buyer hereunder, Seller shall provide 
all relevant information, including without limitation, safety data sheets in the language and the legally required format of the 
location to which the goods will be shipped and mandated labeling information, required pursuant to applicable requirements 
such as:  (a) the Occupational Safety and Health Act (OSHA) regulations codified at 29 CFR 1910.1200; or (b) REACH or
EU Directive 67/548/EEC, as amended, if applicable, and (c) any other applicable law, rule or regulation or any similar 
requirements in any other jurisdictions to or through which Buyer informs Seller the goods are likely to be shipped or through 
which Seller otherwise has knowledge that shipment will likely occur, such as U.S. Department of Transportation regulations 
governing the packaging, marking, shipping and documentation of hazardous materials, including hazardous materials 
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specified pursuant to 49 CFR, the International Maritime Organization (IMO) and the International Air Transport Association 
(IATA).

(h) Seller represents that the goods comply with European Union New and Global Approach Directives and 
Harmonized Standards, including any continuing obligations into EU Member States’ national legislation, and Seller shall 
submit associated documentation to the Buyer and to the surveillance authorities as necessary.  Seller assumes all liabilities 
applicable to, or deriving from, such Directives and Standards.
15.3 Subcontractor Flow-downs for U.S. Government Commercial Items Contracts. Seller Covenants that it will 
comply with any contract clauses required to be included or incorporated by reference or operation of law in this Order 
including but not limited to:  (i) 52.219-8, Utilization of Small Business Concerns (15 U.S.C. 637(d)(2)(3); (ii) 52.222-26, 
Equal Opportunity (E.O. 11246); (iii) 52.222-35, Equal Opportunity for Special Disabled Veterans, Veterans of the Vietnam 
Era, and Other Eligible Veterans (38 U.S.C. 4212(a)); (iv) 52.222-36, Affirmative Action for Workers with Disabilities (29 
U.S.C. 793); (v) 52.222-39, Notification of Employee Rights Concerning Payment of Union Dues or Fees (E.O. 13201); and 
(vi) 52.247-64, Preference for Privately Owned U.S.-Flag Commercial Vessels (Feb 2006) (46 U.S.C. Appx. 1241 and 10 
U.S.C. 2631).
15.4 Miscellaneous.  Seller Covenants that, if applicable, it will comply with Section 211 of the Energy Reorganization 
Act, 10 CFR 50.7 (Employee Protection) and 29 CFR 24.2 (Obligations and Prohibited Acts), prohibiting discrimination 
against employees for engaging in “protected activities”, which include reporting of nuclear safety or quality concerns, and 
Seller shall immediately inform Buyer of any alleged violations, notice of filing of a complaint or investigation related to any 
such allegation or complaint. Seller Covenants that goods or services supplied under this Order have been or will be produced 
by workers provided with a safe and healthy workplace.  A safe and healthy workplace requires: (i) the absence of forced, 
indentured or convict labor or labor under coercion or compulsion; (ii) the goods supplied or services performed under this 
Order will be supplied / performed by workers either over the age of 16 or the minimum legal working age of the country of 
employment, whichever is higher; (iii) compliance with minimum wage, hours of service, or overtime laws as well as all 
legally mandated employment rights and benefits in the country of manufacture or any country in which services are 
provided under this Order; (iv) a work environment free from physical, sexual or psychological harassment or coercion; (v) 
freedom for workers to exercise their right to organize or join associations for the purpose of collective bargaining as 
provided by local law; (vi) hiring, compensation, promotion and other terms and conditions of employment that do not 
discriminate based on a worker’s race, national origin, sex, religion, ethnicity, disability, maternity, age, or other 
characteristics protected by local law, with the exception of affirmative preferences required by law; and (vii)  the provision 
of security measures for the protection of Seller’s operations and facilities against exploitation by criminal or terrorist 
individuals and organizations. Seller covenants to have internal ethical and human rights policies and guidelines in place and 
a complaints procedure to address breaches of its policies. If Seller is determined to have not met these requirements, Buyer 
shall have the right to immediately terminate the Order without further compensation.  Seller agrees to hold its suppliers to 
similar standards. 

15.5 Anti-Dumping.  Seller represents, warrants, certifies and covenants that all sales made hereunder are made in 
circumstances that will not give rise to the imposition of anti-dumping or countervailing duties under United States law (19 
U.S.C. Sec. 1671 et seq.), European Union (Council Regulation (EC) No. 384/96 of December 22, 1995, Commission 
Decision No. 2277/96/ECSC of November 28, 1996), similar laws in such jurisdictions or the law of any other country to 
which the goods may be exported.  To the full extent permitted by law, Seller will indemnify, defend and hold Buyer 
harmless from and against any costs or expenses (including any countervailing duties which may be imposed and, to the 
extent permitted by law, any preliminary dumping duties that may be imposed) arising out of or in connection with any 
breach of this warranty.  In the event that countervailing or anti-dumping duties are imposed that cannot be readily recovered 
from Seller, Buyer may terminate this Order with no further liability of any nature whatsoever to Seller hereunder.  In the 
event that any jurisdiction imposes punitive or other additional tariffs on goods subject to this agreement in connection with a 
trade dispute or as a remedy in an “escape clause” action or for any other reason, Buyer may, at its option, treat such increase 
in duties as a condition of force majeure.
15.6 Importer of Record and Drawback.  If goods are to be delivered DDP (INCOTERMS 2000) to the destination 
country, Seller agrees that Buyer will not be a party to the importation of the goods, that the transaction(s) represented by this 
Order will be consummated after importation and that Seller will neither cause nor permit Buyer's name to be shown as 
"importer of record" on any customs declaration.  Seller also confirms that it has Non-Resident importation rights, if 
necessary, into the destination country with knowledge of the necessary import laws.  If Seller is the importer of record into 
the United States for any goods, including any component parts thereof, associated with this Order, Seller shall provide 
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Buyer required documentation for Duty Drawback purposes which includes, but is not limited to, Customs Form 7552 
entitled "Certificate of Delivery" properly executed as well as Customs Form 7501 "Entry Summary" and a copy of Seller’s 
Invoice.

15.7 Export Controls.  This Order and all items furnished by Buyer to Seller in connection herewith shall at all times be 
subject to the applicable export control laws and regulations of the U.S. including, but not limited to, 10 CFR Part 810 and 
U.S. Export Administration Regulations.  Further, Seller agrees and gives assurance that no items, equipment, materials, 
services, technical data, technology, software or other technical information or assistance furnished by Buyer, or any good or 
product resulting therefrom, shall be exported or re-exported by Seller or its authorized transferees, if any, directly or 
indirectly, except to the consignee(s), if any, specified on this Order, unless in accordance with applicable export laws and 
regulations.  The aforesaid obligations shall survive any satisfaction, expiration, termination or discharge of any other 
contract obligations.  Seller shall be responsible for obtaining from the competent US authorities any required authorization 
for re-export into the country of ultimate destination to be designated by Buyer, in accordance with any applicable export 
control regulations. In case of failure by Seller to timely provide Buyer with copy of any required authorization in respect of 
goods, materials or items supplied by Seller under the Order, Buyer shall have the right to forthwith terminate the Order by 
written notice to Seller for Seller’s default in accordance with the provisions set forth in Section 11.2. 

16. CONFIDENTIAL OR PROPRIETARY INFORMATION AND PUBLICITY.  Seller shall keep confidential 
any technical, process, proprietary or economic information derived from drawings, 3D or other models, specifications and 
any other data and/or information furnished by Buyer in connection with this Order (the “Confidential Information”) and 
shall not divulge, directly or indirectly, the Confidential Information for the benefit of any other party without Buyer's prior 
written consent.  Confidential Information shall also include any notes, summaries, reports, analyses or other material derived 
by Seller in whole or in part from the Confidential Information in whatever form maintained (collectively, “Notes”).  Except 
as required for the efficient performance of this Order, Seller shall not use or permit copies to be made of the Confidential 
Information without Buyer’s prior written consent.  If any such reproduction is made with prior written consent, notice 
referring to the foregoing requirements shall be provided thereon.  The restrictions in this Section regarding the Confidential 
Information shall be inoperative as to particular portions of the Confidential Information disclosed by Buyer to Seller if such 
information:  (i) is or becomes generally available to the public other than as a result of disclosure by Seller; (ii) was 
available on a non-confidential basis prior to its disclosure to Seller; (iii) is or becomes available to Seller on a non-
confidential basis from a source other than Buyer when such source is not, to the best of Seller’s knowledge, subject to a 
confidentiality obligation with Buyer, or (iv) was independently developed by Seller, without reference to the Confidential 
Information, and Seller can verify the development of such information by written documentation.  Upon completion or 
termination of this Order, Seller shall promptly return to Buyer all Confidential Information, including any copies thereof, 
and shall destroy (with such destruction certified in writing by Seller) all Notes and any copies thereof.  Any knowledge or 
information, which Seller shall have disclosed or may hereafter disclose to Buyer and which in any way relates to the goods 
or services purchased under this Order (except to the extent deemed to be Buyer’s property as set forth in Section 4) shall not 
be deemed to be confidential or proprietary and shall be acquired by Buyer free from any restrictions (other than a claim for 
infringement) as part of the consideration for this Order and notwithstanding any copyright or other notice thereon, Buyer 
shall have the right to use, copy, modify and disclose the same as it sees fit.  Seller shall not make any announcement, take or 
release any photographs (except for its internal operation purposes for the manufacture and assembly of the goods), or release 
any information concerning this Order or any part thereof or with respect to its business relationship with Buyer, to any third 
party, member of the public, press, business entity or any official body except as required by applicable law, rule, injunction 
or administrative order without Buyer’s prior written consent.

17. INTELLECTUAL PROPERTY INDEMNIFICATION. Seller shall indemnify, defend and hold Buyer harmless 
from all costs and expenses related to any suit, claim or proceeding brought against Buyer or its customers based on a claim 
that any article or apparatus, or any part thereof constituting goods or services furnished under this Order, as well as any 
device or process necessarily resulting from the use thereof, constitutes an infringement of any patent, copyright, trademark, 
trade secret or other intellectual property right of any third party.  Buyer shall notify Seller promptly of any such suit, claim 
or proceeding and give Seller authority, information, and assistance (at Seller's expense) for the defense of same, and Seller 
shall pay all damages and costs awarded therein.  If use of said article, apparatus, part, device or process is enjoined, Seller 
shall, at its own expense and at its option, either procure for Buyer the right to continue using said article or apparatus, part, 
process or device, or replace same with a non-infringing equivalent.

18. SECURITY AND CRISIS MANAGEMENT POLICY AND C-TPAT REQUIREMENTS.
18.1 Security and Crisis Management Policy.  Seller shall have and comply with a company security and crisis 
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management policy, which shall be revised and maintained proactively and as may be requested by Buyer in anticipation of 
security and crisis risks relevant to the Seller’s business (“Security and Crisis Management Policy”).  The Security and Crisis 
Management policy shall identify and require Seller’s management and employees to take appropriate measures necessary to 
do the following:

(a) provide for the physical security of the people working on Seller’s premises and others working for or on behalf of 
Seller;

(b) provide for the physical security of Seller’s facilities and physical assets related to the performance of the work, 
including, in particular, the protection of Seller’s mission critical equipment and assets;

(c) protect software related to the performance of work from loss, misappropriation, corruption and/or other damage;

(d) protect Buyer’s and Seller’s drawings, technical data and other proprietary information related to the performance of 
work from loss, misappropriation, corruption and/or other damage;

(e) provide for the prompt recovery, including through preparation, adoption and maintenance of a disaster recovery plan, of 
facilities, physical assets, software, drawings, technical data, other intellectual property and/or the Seller’s business 
operations in the event of a security breach, incident, crisis or other disruption in Seller’s ability to use the necessary 
facilities, physical assets, software, drawings, technical data or other intellectual property and/or to continue its 
operations; and

(f) ensure the physical integrity and security of all shipments against the unauthorized introduction of harmful or dangerous 
materials.

Buyer reserves the right to inspect Seller’s Security and Crisis Management Policy and to conduct on-site audits of Seller’s 
facility and practices to determine whether such policy and Seller’s implementation of such policy are reasonably sufficient 
to protect Buyer’s interests.  If Buyer reasonably determines that Seller’s Security and Crisis Management Policy and/or such 
policy implementation is/are insufficient to protect Buyer’s property and interests, Buyer may give Seller notice of such 
determination.  Upon receiving such notice, Seller shall have forty-five (45) days thereafter to make such policy changes and 
take the implementation actions reasonably requested by Buyer.  Seller’s failure to take such actions shall give Buyer the 
right to terminate this Order immediately without further compensation to Seller.

18.2 C-TPAT Compliance. The Customs-Trade Partnership Against Terrorism (“C-TPAT”) program of the U.S. 
Customs and Border Protection is designed to improve the security of shipments to the United States.  This section applies 
only to Sellers with non-U.S. locations that are involved in the manufacture, warehousing or shipment of goods to Buyer or 
to a customer or supplier of Buyer located in the United States.  Seller agrees that it will review the C-TPAT requirements for 
foreign manufacturers and that it will maintain a written plan for security procedures consistent with the recommendations of 
U.S. Customs and Border Protection as outlined at http://www.cbp.gov/xp/cgov/import/commercial_enforcement/ctpat/
(“Security Plan”).  The Security Plan shall address security criteria such as:  container security and inspection, physical access 
controls, personnel security, procedural security, security training and threat awareness and information technology security.  
Note:  The C-TPAT recommendations are similar to the Security and Crisis Management Policy requirements in Section 18.1 
above, and Seller's Security and Crisis Management Policy may meet the recommendations of C-TPAT.  Upon request of 
Buyer, Seller shall:

(a) certify to Buyer in writing that it has read the C-TPAT security criteria, maintains a written Security Plan consistent with 
the C-TPAT security criteria and has implemented appropriate procedures pursuant to such plan;

(b) identify an individual contact responsible for Seller’s facility, personnel and shipment security measures and provide such 
individual’s name, title, address, email address and telephone and fax numbers; and

(c) inform Buyer of its C-TPAT membership status.

Where Seller does not exercise control of manufacturing or transportation of goods destined for delivery to Buyer or its customers 
in the U.S., Seller agrees to communicate the C-TPAT recommendations to its suppliers and transportation providers and to use 
commercially reasonable efforts to ensure that such suppliers and transportation providers implement such recommendations.  
Further, upon advance notice by Buyer to Seller and during Seller’s normal business hours, Seller shall make its facility available 
for inspection by Buyer’s representative for the purpose of reviewing Seller’s compliance with the C-TPAT security 
recommendations and with Seller’s Security Plan.  Each party shall bear its own costs in relation to such inspection and review.  
All other costs associated with development and implementation of Seller’s Security Plan and C-TPAT compliance shall be borne 
by the Seller. 

www.cbp.gov/xp/cgov/import/commercial_enforcement/ctpat/
http://www.cbp.gov/xp/cgov/import/commercial_enforcement/ctpat/
http://www.cbp.gov/xp/cgov/import/commercial_enforcement/ctpat/
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19. PACKING, PRESERVATION AND MARKING. Packing, preservation and marking will be in accordance with 
the specification drawing or as specified on the Order, or if not specified, the best commercially accepted practice will be 
used, and at a minimum consistent with applicable law.  In addition, Seller shall include the following information on each 
shipment under this Order:  Buyer’s Order number, case number, routing center number (if provided by Buyer’s routing 
center), country of manufacture, destination shipping address, commodity description, gross/net weight in kilograms and 
pounds, dimensions in centimeters and inches, center of gravity for items greater than one (1) ton and precautionary marks 
(e.g., fragile, glass, air ride only, do not stack, etc.), loading hook/lifting points and chain/securing locations where applicable 
to avoid damage and improper handling.  Seller shall place all markings in a conspicuous location as legibly, indelibly and 
permanently as the nature of the article or container will permit.  All goods shall be packed in an appropriate manner, giving 
due consideration to the nature of the goods, with packaging suitable to protect the goods during transport from damage and 
otherwise to guarantee the integrity of the goods to destination.  Goods that cannot be packed due to size or weight shall be 
loaded into suitable containers, pallets, or crossbars thick enough to allow safe lifting and unloading.  Vehicles that reach 
their destination and present unloading difficulties will be sent back to their point of departure.

20. GOVERNING LAW. Except to the extent otherwise set forth on the face of this Order, or otherwise agreed to in 
writing as to this Order by the parties, this Order shall in all respects be governed by and interpreted in accordance with the 
substantive law of the State of New York (U.S.A.), excluding its conflicts of law provisions (“Governing Law”).  The parties 
exclude application of the United Nations Convention on Contracts for the International Sale of Goods.
21. DISPUTE RESOLUTION.  

21.1 Without prejudice to Buyer’s right to enforce its rights by way of injunction or emergency measures of protection 
before a court of competent jurisdiction, any dispute arising out of or in connection with these Terms of Purchase, including 
any question regarding its existence, interpretation, validity or termination, shall be resolved, if possible, by negotiation 
between the parties.  If the parties are unable to resolve the dispute by negotiation, such dispute will be resolved in 
accordance with this article.

21.2 In the event the total amount in dispute is below US$ 50,000 (Fifty Thousand), it shall be determined by arbitration 
administered by the International Centre for Dispute Resolution in accordance with its International Dispute Resolution 
Procedures, as modified by the ICDR Online Protocol for Manufacturer/Supplier Disputes then in effect. (Please refer to the 
International Dispute Resolution Procedures and the ICDR Online Protocol for Manufacturer/Supplier Disputes at 
http://www.icdr.org).

21.3 In the event the total amount in dispute is higher than US$ 50,000 (Fifty Thousand), the parties agree to submit the 
matter to settlement proceedings under the ADR Rules of the International Chamber of Commerce (“ICC”).  If the dispute 
has not been settled pursuant to said Rules within forty-five (45) days following the filing of a Request for ADR or within 
such other period as the parties may agree in writing, any unresolved controversy or claim arising out of or relating to this 
contract shall be finally settled under the Rules of Arbitration and Conciliation of the ICC by one or more arbitrators 
appointed in accordance with the said Rules.  The place of arbitration shall be Houston, U.S.A., and proceedings shall be 
conducted in the English language unless otherwise agreed.  The award shall be final and binding on both Buyer and Seller, 
and the parties hereby waive the right of appeal to any court for amendment or modification of the arbitrators’ award. 

22. WAIVER. No claim or right arising out of a breach of this Order can be discharged in whole or in part by a waiver 
or renunciation unless supported by consideration and made in writing signed by the aggrieved party.  Either party’s failure to 
enforce any provisions hereof shall not be construed a waiver of a party’s right thereafter to enforce each and every such 
provision.

23. ELECTRONIC COMMERCE. Seller agrees to participate in all of Buyer’s current and future electronic 
commerce applications and initiatives upon Buyer’s request.  For contract formation, administration, changes and all other 
purposes, each electronic message sent between the parties within such applications or initiatives will be deemed: a) 
“written” and a “writing”; b) “signed” (in the manner below); and c) an original business record when printed from electronic 
files or records established and maintained in the normal course of business.  The parties expressly waive any right to object 
to the validity, effectiveness or enforceability of any such electronic message on the ground that a “statute of frauds” or any
other law requires written, signed agreements.  Between the parties, any such electronic documents may be introduced as 
evidence in any proceedings as business records originated and maintained in paper form.  Neither party shall object to the 
admission of any such electronic document under either the best evidence rule or the business records exception to the 
hearsay rule.  By placing a name or other identifier on any such electronic message, the party doing so intends to sign the 
message with his/her signature attributed to the message content.  The effect of each such message will be determined by the 

www.icdr.org
http://www.icdr.org
http://www.icdr.org/
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electronic message content and by the Governing Law, excluding any such law requiring signed agreements or otherwise in 
conflict with this paragraph.

24. PERSONAL DATA PROTECTION.
24.1 “Personal Data” includes any information relating to an identified or identifiable natural person; “Buyer Personal 
Data” includes any Personal Data obtained by Seller from Buyer; and “Processing” includes any operation or set of 
operations performed upon Personal Data, such as collection, recording, organizing, storage, adaptation or alteration, 
retrieval, accessing, consultation, use, disclosure by transmission, dissemination or otherwise making available, alignment or 
combination, blocking, erasure or destruction.

24.2 Seller, including its officers, directors, employees and/or agents, shall view and Process Buyer Personal Data only 
on a need-to-know basis and only to the extent necessary to perform this Order or to carry out Buyer’s further written 
instructions.

24.3 Seller shall use reasonable technical and organizational measures to ensure the security and confidentiality of Buyer 
Personal Data in order to prevent, among other things, accidental, unauthorized or unlawful destruction, modification, 
disclosure, access or loss.  Seller shall immediately inform Buyer of any Security Breach involving Buyer Personal Data, 
where “Security Breach” means any event involving an actual, potential or threatened compromise of the security, 
confidentiality or integrity of the data, including but not limited to any unauthorized access or use.  Seller shall also provide 
Buyer with a detailed description of the Security Breach, the type of data that was the subject of the Security Breach, the 
identity of each affected person and any other information Buyer may request concerning such affected persons and the 
details of the breach, as soon as such information can be collected or otherwise becomes available.  Seller agrees to take 
action immediately, at its own expense, to investigate the Security Breach and to identify, prevent, and mitigate the effects of 
any such Security Breach and to carry out any recovery necessary to remedy the impact.  Buyer must first approve the 
content of any filings, communications, notices, press releases or reports related to any Security Breach (“Notices”) prior to 
any publication or communication thereof to any third party.  Seller also agrees to bear any cost or loss Buyer may incur as a 
result of the Security Breach, including without limitation, the cost of Notices.
24.4 Upon termination of this Order, for whatever reason, Seller shall stop the Processing of Buyer Personal Data, unless 
instructed otherwise by Buyer, and these undertakings shall remain in force until such time as Seller no longer possesses 
Buyer Personal Data.

24.5 Seller understands and agrees that Buyer may require Seller to provide certain Personal Data (“Seller Personal 
Data”) such as the name, address, telephone number and e-mail address of Seller’s representatives in transactions and that 
Buyer and its Affiliates and its or their contractors may store such data in databases located and accessible globally by their 
personnel and use it for purposes reasonably related to the performance of this Order, including but not limited to supplier 
and payment administration.  Seller agrees that it will comply with all legal requirements associated with the transfer of 
Seller’s Personal Data to Buyer.  Buyer will be the Controller of this data for legal purposes and agrees not to share Seller 
Personal Data beyond Buyer, its Affiliates and its or their contractors, and to use reasonable technical and organizational 
measures to ensure that Seller Personal Data is processed in conformity with applicable data protection laws.  “Controller” 
shall mean the legal entity which alone or jointly with others determines the purposes and means of the processing of 
Personal Data.  By written notice to Buyer, Seller may obtain a copy of the Seller Personal Data and submit updates and 
corrections to it.

25. ENTIRE AGREEMENT. This Order, with documents as are expressly incorporated by reference, is intended as a 
complete, exclusive and final expression of the parties’ agreement with respect to the subject matter herein and supersedes 
any prior or contemporaneous agreements, whether written or oral, between the parties.  This Order may be executed in one 
or more counterparts, each of which shall for all purposes be deemed an original and all of which shall constitute the same 
instrument.  Facsimile signatures on such counterparts are deemed originals.  No course of prior dealings and no usage of the 
trade shall be relevant to determine the meaning of this Order even though the accepting or acquiescing party has knowledge 
of the performance and opportunity for objection.  The term “including” shall mean and be construed as “including, but not 
limited to”, unless expressly stated to the contrary.  The invalidity, in whole or in part, of any of the foregoing articles or 
paragraphs of this Order shall not affect the remainder of such articles or paragraphs or any other article or paragraph of this 
Order, which shall continue in full force and effect.  Further, the parties agree to give any such article or provision deemed 
invalid, in whole or in part, a lawful interpretation that most closely reflects the original intention of Buyer and Seller.  All 
provisions or obligations contained in this Order, which by their nature or effect are required or intended to be observed, kept 
or performed after termination or expiration of an Order will survive and remain binding upon and for the benefit of the 
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parties, their successors (including without limitation successors by merger) and permitted assigns including, without 
limitation, Sections 4, 5, 8, 9,12, 15, 16, 17, and 24.
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PURCHASE ORDER ACCEPTANCE

Att.: ____________________

____________________

____________________

Date: ______________

We acknowledge receipt of the following Purchase Order and we confirm our full acceptance of its contents.

Purchase Order n° ___________________ dated ___________________
Buyer : ___________________

You are kindly requested to send the present document duly signed by the following means: a) by fax to this number 
______________; b) in pdf format to the following mail address:: ______________. 

Your Faithfully,

_______________________________
Stamp and Signature




