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These Terms and Conditions are an integral part of a Purchase Order  which has been 

transmitted by Buyer to Seller for acceptance by Seller which acceptance shall be made in 

accordance with these Terms and Conditions. 

 

 

1. DEFINITIONS AND PRIORITY OF DOCUMENTS 

 

1.1 The following terms shall have the indicated definitions:- 

 

“APCI” means Air Products and Chemicals, Inc. 

 

“Buyer” and “Seller” means the entities named as such in the Purchase Order. 

 

“Documentation” means all drawings, information, specifications, calculations, parts lists, 

and manuals to be prepared by Seller as are specified in the Purchase Order or, if not so 

specified, as are reasonably necessary for the full, proper and safe installation, use and 

maintenance of the Equipment. 

 

“Equipment” means the goods (including any related services) which are the subject of the 

Purchase Order. 

 

“Liquidated Damages” means any damages to be recovered by Buyer in accordance with 

Section 7, and which are specifically quantified in the Purchase Order. 

 

“Order” means the order form to which these Terms and Conditions are attached and 

which contains specific information pertaining to the Equipment which is the subject of 

this Purchase Order, e.g. price, payment and delivery terms. 

 

“Owner” means the end user of the plant into which the Equipment is to be incorporated. 

 

“Price” means the total value of the Purchase Order, as specified in the Purchase Order. 

 

“Purchase Order” means and shall be comprised of the Order, the Specification, the 

Documentation, the Terms and Conditions (including any variation or change orders, 

purchasing notes, side agreements), the Special Conditions, and any other attachments. 

 

  “Special Conditions” means those terms and conditions pertaining to the Equipment and 

the sale and purchase thereof, in addition to the Terms and Conditions, which are set 

forth in a separate document entitled “Special Terms and Conditions” or words to that 

effect. 

 

  “Specification” means the description and specification of the Equipment and Work (if 

any) contained in the Purchase Order, of which it shall be deemed an integral part. 
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  “Terms and Conditions” means the terms and conditions of purchase contained in this 

document and include the Special Conditions.  

 

 “Work” means the work necessary for the manufacture and delivery of the Equipment to 

be performed or provided by or at the direction of Seller, details of which shall be given 

in the documents comprising the Purchase Order. 

 

  “Change Order Instruction” means an official instruction from Buyer to Seller to 

incorporate a mutually agreed change to the Purchase Order. 

 

1.2 In the event of any conflict among the documents comprising the Purchase Order, the 

order of precedence shall be as follows: the Order, the Special Conditions, these Terms 

and Conditions.  Notwithstanding the order of precedence, Seller shall check Purchase 

Order and all other documents upon receipt, and shall advise Buyer of any inconsistencies. 

Buyer‟s decision on any inconsistencies referred by Seller shall be final.  In the event of 

any conflict between any other of the documents comprising the Purchase Order, as 

amended from time to time, the most recent document shall take precedence. 

 

 

2. ACCEPTANCE OF ENTIRE AGREEMENT: COMMUNICATIONS 

 

The Purchase Order constitutes the sole and entire agreement between the parties. The 

Purchase Order shall be binding upon the parties upon the earlier of the receipt of Seller‟s 

acknowledgement of Seller‟s acceptance thereof or commencement of Seller‟s performance 

of the Work.  No terms and conditions contained in Seller‟s acknowledgement or other 

communication shall bind Buyer unless expressly accepted by it in writing.  Seller shall 

check the Order and any other documents comprising the Purchase Order which are 

submitted to Seller by Buyer upon receipt thereof.  In case of inconsistency between the 

documents Seller will revert to Buyer for written clarification prior to acceptance.  All 

communications in connection with the Purchase Order shall be in English. 

 

 

3. SCOPE OF WORK 

 

3.1 Seller shall manufacture, supply and deliver all the Equipment and perform all the Work 

required, or necessarily implied, strictly in accordance with the Purchase Order. Where the 

Specification indicates that the Equipment as delivered by Seller is required for a 

particular purpose, the Equipment will be fit for that purpose. 

 

3.2 The Equipment and all required or necessarily implied Work shall be complete in all 

respects (except in respects expressly excluded by the Specification).  If any detail shown 

on drawings which are a part of the Documentation is omitted from the text of the 
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Specification or vice versa, Seller shall, notwithstanding such omission, supply such detail 

and shall be deemed to have allowed for the same in the Price. 

 

3.3 Unless otherwise agreed in writing by Buyer all the Equipment shall be new and unused 

and shall be designed and manufactured in accordance with the Specifications and/or 

Documentation.  Where no standard or codes of practice are specified, the Equipment, and 

all associated Work shall be in accordance with the generally accepted best codes of 

practice of the industry concerned. 

 

3.4 Seller shall comply with all applicable regulations of the country in which the Equipment 

is to be installed.  Buyer will advise country prior to placement of Purchase Order.  

 

 

4. DOCUMENTATION AND NONDISCLOSURE 

 

4.1 Seller shall prepare and submit to Buyer the Documentation.  The Documentation shall be 

submitted in accordance with the schedule contained in the Purchase Order or, where no 

such schedule exists, such that reasonable time is available for Buyer‟s review without 

affecting the delivery date.  The cost of such preparation and submission is included in the 

Price.  

 

4.2 All Documentation shall show, in a suitable block, the Purchase Order number and   

Equipment reference number as indicated in the Order. 

 

4.3   Buyer has the right to approve Documentation but such approval shall not relieve Seller of   

any of its responsibilities under the Purchase Order. No deviation from, or modification 

to, the specification, or Documents supplied to, or approved by Buyer will be made by 

Seller without the prior written agreement of Buyer. 

       

4.4 The Documentation shall become (and remain) Buyer‟s property from the point of its 

creation.  The Documentation and the Specification shall not be copied, or shown to any 

third party (other than sub-contractors  in connection with the Purchase Order) without the 

prior consent of  Buyer.  The Documentation and the Specification shall only be used by 

Seller, or such sub-contractors, in fulfillment of the Purchase Order. 

 

 

5. ASSIGNMENT AND SUBCONTRACTING 

 

5.1 Except in respect of goods and services bought or procured in the normal course of 

Seller‟s business, Seller will not sub-let or sub-contract any material part of the Purchase 

Order without Buyer‟s prior written consent.  No sub-letting or sub-contracting will 

relieve Seller of any of its obligations under the Purchase Order.  Seller will ensure that all 

material provisions of the Purchase Order as such pertain to the portion of the Purchase 
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Order which is subject of the sub-letting or subcontracting are incorporated into each sub-

order or subcontract, including preserving the rights and benefits of Buyer as further 

described in Section 5.4.  If requested by Buyer, Seller shall supply un-priced, certified 

copies of such sub-orders and subcontracts to Buyer immediately when it has been issued. 

 

5.2 If Buyer nominates one or more sub-contractors to perform certain parts of the Purchase 

Order, Seller shall employ such sub-contractor(s) to perform such parts unless Buyer 

agrees, in writing, otherwise. 

 

5.3 Seller shall not assign or transfer any, or any part, of its rights or obligations under the 

Purchase Order without Buyer‟s prior written consent.  Any purported assignment or 

transfer to which Buyer has not granted its consent will be void and of no effect and shall 

entitle Buyer to eliminate the Purchase Order. 

 

5.4 Seller shall be obligated to include in any subcontract or sub-order the rights and remedies 

which are available to Buyer under the Purchase Order, including in particular but without 

limitation rights and remedies pertaining to termination of the Work on whole or in part; 

access to Seller‟s premises for purposes of removing Equipment, Drawings and semi-

finished Work; Seller‟s warranties, and shall include in all such subcontracts and sub-

orders the free assignability of such rights and remedies. 

 

6. DELIVERY AND EXCUSABLE DELAYS 

 

6.1 Delivery shall be effected in accordance with the relevant Incoterms specified in the 

Purchase Order and unless otherwise expressly specified in the Purchase Order, the price 

to be paid for the Equipment includes the cost of delivery to the applicable delivery point.  

All deliveries are to be made as specified in the Purchase Order, and where such 

specification is not given, then when and as specified by Buyer.  Immediately upon 

shipment, Seller is to provide shipping confirmation to Buyer‟s Purchasing Department, 

Order Control Section, advising complete shipping and routing information.  Acceptance 

of any part of the Purchase Order shall not bind Buyer to accept future shipments, nor 

deprive it of the right to return goods already accepted. 

 

6.2 The Equipment and all required or necessary Documentation shall be completed and 

delivered at the time(s) specified in, and otherwise in accordance with, the Purchase 

Order.  Seller shall not deliver any part of the Equipment before the specified delivery 

date unless Buyer agrees in writing.  Seller shall inform Buyer immediately in, or confirm 

in, writing if it becomes apparent that the specified delivery date will not, or is unlikely to 

be met. 

 

6.3 Any failure of performance by either party shall not constitute default  hereunder or give 

rise to any claim for damages or otherwise if, and to the extent, caused by an occurrence 

beyond the reasonable control of the party affected, including, but limited to, acts of 
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compliance with acts of governmental authority, acts of God, national or official union 

strikes or other concerted acts of workmen, fires, floods, explosions, riots, war or armed 

conflict declared or undeclared, rebellion and sabotage. The party affected by any such 

occurrences shall give notice to the other within five (5) working days of its 

commencement and shall keep the other informed of action taken to terminate the 

occurrence. 

  

 

7. LIQUIDATED DAMAGES 

 

7.1 In the event that Seller (a) fails to deliver the Equipment or Documentation meeting the   

requirements of the Purchase Order on or before the dates specified, or (b) the Equipment 

when tested in accordance with the performance requirements of the Purchase Order, fails 

to meet these performance requirements, Buyer will suffer damages in an amount that is 

no susceptible to calculation with reasonable certainty.  Therefore any Liquidated 

Damages set forth in the Purchase Order represent a reasonable determination of the 

amount of damages that Buyer will suffer, and are not penalties.  Seller hereby waives any 

defense to Buyer‟s recovery of such Liquidated Damages on the basis actual damages are 

ascertainable or that such Liquidated Damages do not represent a reasonable 

determination of Buyer‟s damages or are penalties. 

 

7.2 Seller will be liable to pay Liquidated Damages for late delivery of Equipment as stated in 

the Purchase Order.   Unless otherwise expressly specified, the rate of liquidate damage 

for the late delivery of the equipment shall be at a rate of 1% of the total price per week of 

delay up to a maximum of 10% of the total price. Such Liquidated Damages may be 

deducted by Buyer from any monies due to Seller.  The payment by Seller of Liquidated 

Damages shall be in addition to any other remedies (other than any other remedy for the 

recovery of damages) available to Buyer, including without limitation the remedy of 

cancellation for default. 

        

7.3 Seller will be liable to pay Liquidated Damages for late delivery of Documentation as 

agreed by Buyer and Seller, and as stated in the Purchase Order.  The amount of such 

damages will be clearly defined in the Purchase Order. 

 

 

8. VARIATIONS AND CHANGES 

 

      Buyer has the right at any time by notice in writing, to direct Seller to add or omit from, or 

otherwise vary, the Purchase Order.  Where Seller receives any such request to change which 

would occasion an alteration to the Price or delivery date then Seller will advise Buyer in 

writing within five working days giving the total price of such alteration and any change in the 

delivery date.  Buyer will decide whether or not the variation will be carried out and will 

confirm its instructions in writing to Seller in the form of a Change Order Instruction.  Seller 
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will take no action in performing the variation in question until such instruction has been given 

by the Buyer. 

        

 

9. BUYER’S FREE-ISSUE MATERIAL 

 

9.1 If Buyer free-issues any material to Seller for incorporation into the Equipment, Seller 

shall inspect such material on receipt for any obvious signs of damage and for 

dimensional compliance with any applicable Documentation supplied.  If Seller finds 

material is damaged or does not comply with the Documentation, it shall immediately 

inform Buyer in writing.  While free-issue material is under Seller‟s control, Seller shall 

bear risk of loss, but title to such material shall remain vested in Buyer. 

 

9.2 Such free issue material shall be properly marked as property of Buyer and be used by 

seller or its sub-contractors solely in connection with the Purchase Order. 

 

 

10. EXPEDITING. INSPECTION AND TESTING  

 

10.1    The Equipment will be subject to expediting, source, site and final inspection and testing 

before, during and after manufacture.  Buyer, Owner or their authorized representatives 

shall have access at all reasonable times to Seller‟s premises and those of his 

subcontractors to expedite inspect and test the Equipment.  Seller will give Buyer at least 

ten (10) working days notice when any part of the Equipment is ready for inspection or 

test.  Seller, at his own cost, will provide all tools, instruments, apparatus, equipment, 

utilities, facilities services and materials for carrying out safe and convenient inspection 

and tests. 

         

10.2    Buyer will have the right to reject all, or any portion, of the Equipment which in Buyer‟s 

reasonable opinion is defective or inferior in quality of material, workmanship or design.  

Seller at its expense will immediately replace the rejected Equipment to meet the agreed 

delivery schedule, or the rejected portion, unless in Buyer‟s reasonable opinion such 

Equipment, or such portion, can be rendered fit for use.  No inspection or test made or 

witnessed, and no release note or other certificate given, by Buyer, Owner or their 

representative will relieve Seller of its obligation to deliver the Equipment in strict 

accordance with the requirements of the Purchase Order nor relieve Seller of its liability 

in the event Seller does not fulfill such obligation. 

 

 

11. PROTECTION AND PACKING 

 

11.1  Unless stated otherwise in the Purchase Order, Seller shall provide suitable protection and   

packing for the Equipment to ensure its safe delivery in accordance with the Purchase 
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Order.  The cost of protection and packing, transportation or storage is deemed included in 

the price unless expressly stated otherwise. 

 

11.2  Any specific packing specifications or requirements will be stated in the Purchase Order 

or attachments. 

    

11.3   All packing material shall be deemed to be non-returnable unless otherwise stated in the 

Purchase Order. 

 

11.4   One copy of the detailed Packing List is to be forwarded to Buyer‟s Order Control or 

Expediting Departments prior to shipment. 

 

 

 

 

12. PROPERTY AND RISK 
Risk of loss in the Equipment will pass from Seller to Buyer upon delivery in accordance 

with the Purchase Order save for any damage or loss arising due to defective packing, 

protection or labeling.  Title in all material allocated for inclusion in the Equipment will vest 

in Buyer when such material is so allocated and has been paid for, or is subsequently paid 

for.  Seller will mark such material as the property of the Buyer, but it will remain at Seller‟s 

risk until delivered in accordance with the Purchase Order.  Title to all other portions of the 

Equipment shall pass to Buyer at the point and time of delivery. 

 

 

13. WARRANTY 

    

13.1  Seller warrants that the Equipment will conform to the Purchase Order, will be fit and      

sufficient for the purpose intended, of satisfactory quality, merchantable, and free from    

any defects in design, material or workmanship for a period of twelve (12) months after 

being place in operation, or twenty-four (24) months from date of delivery of the 

equipment or completion of the Work, whichever occurs first.  If Buyer discovers any 

defect or other failure of the Equipment to conform to the warranties contained in the 

Purchase Order, Seller, upon written notice from Buyer, shall promptly correct such defect 

or nonconformity by redesigning, repairing or replacing the defective portions of the 

Equipment to the reasonable satisfaction of Buyer.  All costs incidental to such remedial 

action shall be borne by Seller.  These shall include but not be limited to costs pertaining 

to:- 

 

 

 Diagnostics 

 Equipment removal, disassembly and reinstallation 

 Transportation and transportation insurance 
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 repair 

 re-testing of the Equipment 

 re-inspection 

 re-performance verification; as may be necessary 

 access to Equipment 

 Removal and installation of ancillary equipment 

 

 

Replaced  or repaired parts of the Equipment shall be warranted as provided herein for a 

period equal to the greater of (1) the balance of the warranty period or (2) twelve months 

from the date of completion of the repair or replacement. 

 

 

13.2 Seller shall designate an emergency point of contact for immediate notification by Buyer of 

any defect or failure of goods or services. If, within twenty-four (24) hours after notification 

by Buyer of defect or other failure of the Equipment, Seller fails to perform, or where 

additional time is necessary, fails to commence and pursue with all diligence, the necessary 

redesign, repair, replacement, reperformance or tests, then Buyer, without prejudice to its 

other rights or remedies, may perform or cause to be performed the same, and Seller shall 

reimburse Buyer for all costs incurred by Buyer therefore.  Seller shall be excused from its 

remedial obligations pursuant to this article to the extent it demonstrates that remedial work 

was made necessary as the result of (a) alteration, accident or abuse by persons other than 

Seller or those under Seller‟s supervision, or (b) Buyer‟s material failure to store, handle, 

install, operate and maintain the Equipment in accordance with any operations and 

maintenance manual or other written instructions supplied by Seller. 

 

13.3 Where a defect has arisen during the warranty period, or existed at the date of delivery, but 

is not then apparent, Seller‟s liability will not cease merely because notice of such defect 

was not given to Seller within such period. 

 

13.4 Nothing contained in the Purchase Order shall limit any warranty which Seller is deemed to 

have made by operation of law.  

 

13.5 The rights and remedies for breach of warranty established by the Purchase Order will be 

freely assignable by Buyer to Owner, in whole or in part, and  all such rights and remedies 

will after such assignment is made, be enforceable by Owner directly against Seller. 

 

14. INDEMNITY 

 

14.1  Seller warrants that the manufacture, sale, purchase, or use of the Equipment or any part  

of  them  will not infringe or contribute to the infringement of any letters of patent, 

trademark or copyright granted by the United States of America, the United Kingdom or 

by any other country, and agrees to defend, indemnify and hold harmless Buyer, its 
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successors, assigns, customers and users of the Equipment, against any claim, demand, 

loss, and costs including attorney‟s fees, arising out of such infringement; and after notice 

Seller agrees to appear and defend, at its own expense, any suits at law or in equity arising 

therefrom. 

 

14.2   Seller shall defend, indemnify and hold harmless Buyer and Owner, and their directors, 

officers, employees, agents, and representatives (the “Indemnities”) from and  against any 

claim, demand, loss, expense and cost, including legal fees, arising out of personal injury 

or impairment of health, including death, or any loss or damage to property and any 

economic harm or loss resulting therefrom, suffered by Seller any subcontractor or sub-

supplier of Seller, any director, officer, employee, agent representative or invitee of Seller 

or of any subcontractor or sub-supplier of Seller, relating in any way to this Purchase 

Order, however such injury, impairment of health, or death, or property damage or loss, 

may be caused including without limitation where caused in part by, but not including 

however where caused solely by, the negligence or other actionable wrongdoing on the 

part of any Indemnities or the condition of the premises of Buyer or Owner 

 

 

15. SELLER’S  DEFAULT 

 

15.1   If Buyer has evidence of Seller‟s inability to deliver in accordance with the Purchase  

Order, or, if Seller fails promptly to correct any defect or deficiency in the Equipment, or 

if Seller, in Buyer‟s reasonable opinion, is not making sufficient progress to ensure  

completion by the delivery date stated in the Purchase Order (or, if such date has passed); 

or if Seller has refused to carry out the reasonable instructions of Buyer; or Seller has 

breached any provision of the Purchase Order, then Buyer may give Seller written notice 

of default.  If Seller has not made good the default (or taken all reasonable steps towards 

making good the default) within five (5) working days following the date of issue of such 

written notice of default, Buyer shall be entitled to terminate the Purchase Order in whole 

or in part. 

 

15.2   If Buyer terminates the Purchase Order, in whole or in part, Buyer shall be entitled to 

obtain the Equipment which was to be supplied under the terminated portion of the 

Purchase Order from any other source. Seller shall be liable for all costs incurred by 

Buyer in procuring such substitute Equipment which are in excess of what would have 

been the cost to Buyer if such Equipment had been supplied under the Purchase Order. 

 

15.3  If Buyer exercises any right to terminate the Purchase Order (in whole or part) as set forth 

in the Purchase Order or as otherwise available to Buyer, Buyer shall be entitled to enter 

Seller‟s premises and, notwithstanding any lien, to take possession of and remove 

therefrom all Equipment, whether complete or not, which has become the property of 

Buyer pursuant to the Purchase Order.  The cost to Buyer of so doing shall at Buyer‟s 
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option be repaid to Buyer by Seller or shall be deducted from any money due from Buyer 

to Seller under the Purchase Order. 

 

16. TERMINATION / CANCELLATION 

 

 

Notwithstanding any other provision in the Purchase Order, Buyer may terminate the 

Purchase Order in whole or in part at any time by giving notice in writing to Seller, which 

termination shall be effective upon receipt of Buyer‟s notice by Seller, which in the case of 

notice by telefacsimile  shall be deemed to have occurred upon the transmission thereof as 

evidenced by Buyer‟s written record of transmission, and in the case  of notice by registered 

mail shall be deemed to have occurred  two (2) business days from the date of mailing.  In 

the event of termination under this or Article 15, Seller will immediately stop performance of 

the Purchase Order including any parts being performed under sub-orders and, at Buyer‟s 

option, assign all outstanding sub-orders to Buyer.  Buyer shall have the right to receive upon 

demand all Documentation, the Equipment and other items associated with the Purchase 

Order in their then current state of completion and Seller shall take all steps necessary so that 

such receipt by Buyer occurs in a timely manner.  Buyer will not be liable for any Work done 

or expenses incurred by Seller after the effective date of termination, unless such Work or 

expenses are authorized in advance by Buyer in writing.  In the event of termination under 

this Article, subject to Section 17.1, Buyer will pay Seller for all portions of the Equipment 

completed in accordance with the Purchase Order as of the effective date of termination and 

shall reimburse Seller for its costs reasonably incurred by Seller in connection with Work in 

progress at the effective date of termination as well as any other costs reasonably incurred by 

Seller directly in connection with the prompt termination of performance to the extent Seller 

can provide to Buyer written substantiation of such costs.  However, under no circumstances 

shall the total of the sums payable by Buyer to Seller under the Purchase Order exceed the 

Price. 

 

 

17. ADDITIONAL RIGHTS ON TERMINATION FOR CONVENIENCE 

 

17.1   If, on termination of this Purchase Order for convenience, Seller has in its possession any 

completed portions of the Equipment Buyer shall elect either to take delivery thereof and 

pay Seller a proportionate part of the Price, or not to take delivery and pay Seller the 

difference (if any) between the market value thereof and the said proportion of the Price at 

the date of termination.                                                                                                                                                                                                                              

                

17.2   If, on termination of this Purchase Order for convenience, Seller has in its possession any 

raw material or part finished goods, Buyer shall elect either to require Seller to complete 

and deliver the same to Buyer and pay Seller a proportionate part of the Price, or require 

Seller not to complete and deliver, and pay Seller a proportionate part of the Price in 
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respect of work properly completed less the market value thereof at the date of 

termination. 

 

17.3   If, on termination of this Purchase Order for convenience, Seller has placed firm orders 

for  any goods which are not in its possession, Buyer shall elect either to take assignment 

of Seller‟s rights and obligations under such orders or pay the cost, if any, of discharging 

Seller‟s obligations thereunder.  Seller shall keep these costs to a minimum. 

 

17.4   Seller shall include in all subcontracts and sub-orders a termination for convenience 

provision substantially the same as that contained in the Purchase Order. 

 

 

18. REMEDIES 

 

The remedies herein reserved to Buyer shall be cumulative, and additional to any other or 

further remedies provided in law or at equity. No waiver of a breach of any of the provisions of 

this contract shall constitute a waiver of any other breach, or such provision. 

 

 

19. NON-DISCLOSURE AND ENDORSEMENT 

 

Seller shall not make use of drawings, specifications, data and other information furnished to it 

by Buyer, except in performance of the Purchase Order.  Upon completion, cancellation or 

termination of the Purchase Order, Seller shall promptly furnish to Buyer all documentation, 

and shall return to Buyer all information furnished by Buyer in connection with the 

performance of the Purchase Order, and shall not retain or permit others to retain any 

reproduction or copy thereof save for an archival copy of the Documentation. Seller shall not 

disclose any Documentation, information furnished by Buyer, Buyer‟s name or Owner‟s name 

to any third party and shall make no further use thereof (or of any information derived 

therefrom), either directly or indirectly, without Buyer‟s prior written consent, except in 

connection with the performance of the Purchase Order.  Seller shall not, without first 

obtaining Buyer‟s consent, in any manner advertise or publish the fact that Seller has 

furnished, or contracted to furnish to Buyer, the material and/or services ordered hereunder. 

 

 

20. CORRUPTION 

 

Seller agrees to uphold Buyer‟s policy which prohibits the giving or receiving of gifts or 

personal favors (other than normal business courtesies) to or from anyone in connection with 

Buyer‟s business. 
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21. COMPLIANCE WITH LAWS 

 

Seller undertakes to design, manufacture, transport, deliver and sell the Equipment in 

compliance with all applicable statutes, laws, regulations, rules, ordinances, consents, 

approvals, and any other requirement of any governmental or quasi-governmental entity having 

jurisdiction where the Equipment is to be designed, manufactured, transported, delivered, sold, 

installed and operated. 

 

22. HEALTH AND SAFETY 

 

Seller will provide full information regarding the use for which the Equipment has been 

designed, and any restrictions and safeguards which should be observed in all stages of its 

operation. Seller will provide and fix all warning notices to Equipment that may be required in 

order to comply with the undertaking set forth in Article 21.  Seller will provide adequate 

safety mechanisms, alarms, guarding and protection necessary to protect operating personnel. 

 

23. PRICE, PAYMENT AND TAXES 

 

23.1   Unless expressly stated in the Purchase Order, the Price shall be deemed to include any 

and all taxes arising from the design, manufacture, transport, delivery and sale of the 

Equipment including, without limitation taxes, duties, fees, excises, assessments, and 

similar government charges however described and howsoever denominated imposed by 

any governmental entity having jurisdiction over the transactions which are the subject of 

the Purchase Order and/or the performance of the Work. Such taxes, duties, etc. whether 

they are a part of the Price or are separately stated in the Purchase Order, shall be 

separately stated on any invoice submitted to the Buyer.  If Buyer furnishes Seller an 

exemption certificate, or any other similar proof of exemption, with respect to any tax, 

duty etc. then Seller shall not include such tax on the invoice. Failure to comply with this 

requirement will result in Seller‟s invoice being rejected. 

 

23.2  Payments will be made as specified in the Purchase Order. 

 

 

 

24. TECHNICAL ASSITANCE 

 

In connection with the Equipment, to the extent mutually agreed Seller shall provide technical 

advisors as necessary to assist Buyer or Owner during the installation or testing of the 

Equipment.  Additional terms and conditions pertaining to the provision of such services may 

be set forth in a separate purchase order. 
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25. BANKRUPTCY AND INSOLVENCY 

 

If Seller shall become bankrupt or insolvent; have a receiving order made against it; compound 

with its creditors; being a corporation commence a winding up, dissolution, or similar 

proceeding (such proceeding not being voluntary for the purpose of reconstruction or 

amalgamation while solvent); or carry on its business under an administrative receiver for the 

benefit of its creditors or any of them; have an administrator appointed; have any distress 

levied on Seller‟s goods, then in any such event Buyer shall have the right to terminate the 

Purchase Order forthwith by notice in writing to Seller or the administrative receiver, 

liquidator, administrator or to any person in whom the Purchase Order may become vested, or 

give such administrative receiver, liquidator, administrator or other person the option of 

carrying out the Purchase Order subject to providing a guarantee for the due and faithful 

performance of the purchase order up to an amount to be agreed.  References to any of the 

above events shall, in respect of any jurisdiction  in which the Seller is located, shall be 

deemed to include the legal concept which most nearly approximates it in that jurisdiction. 

 

 

26. YEAR 2000 WARRANTY 

 

Supplier represents and warrants that the Equipment, if having any requirement or function to 

store, generate, report, process or use date or time values, shall be capable of correctly and 

unambiguously storing, generating,  processing or using all valid date of time values either for 

a range specified by agreement of the parties for such Equipment or which are reasonably 

foreseen for the expected life of such Equipment, including, but not limited to, all date and 

time values between  January 1, 1930 and December 31, 2039, including all leap years, without 

adversely affecting the operability or correct data management of the Equipment and 

interfacing equipment and software. 

 

 

27. GOVERNING LAW /  DISPUTE RESOLUTION 

.   

27.1  The contract resulting from the acceptance of the Purchase Order shall be construed and 

interpreted in accordance with, in the following priority, (i) Incoterms 2000, (ii) the laws 

of the Commonwealth of Pennsylvania, U.S.A. for orders placed by APCI in the United 

States, the laws of England for orders placed by any entity controlled by APCI and having 

its principal place of business in the European Union, (iii) the laws of the Republic of 

Singapore for orders placed by any entity controlled by APCI and having its principal 

place of business in any ASEAN country, and (iv) the laws of India for orders placed by 

any entity controlled by APCI and having its principal place of business in India; 

excluding, however, the United Nations Convention on Contracts. 
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27.2    If any dispute or difference arises out of or in connection with the Purchase Order which 

the parties are unable to resolve by negotiation the parties shall with the assistance of (i) 

where Pennsylvania law applies, the American Arbitration Association, Commercial 

Mediation Rules, Philadelphia, PA, (ii) where English law applies, the Center for Dispute 

Resolution in London, England, (iii) where Singapore law applies, the Singapore 

Mediation Centre, and (iv) where Indian law applies, the Indian Merchants‟ Chamber of 

Mumbai, seek to resolve the dispute or difference amicably using an alternative dispute 

resolution („ADR‟) procedure acceptable to both parties before pursuing any other 

remedies available to them. 

 

27.3 If either party fails or refuses to agree to or participate in the ADR process or if in any 

event the dispute or difference is not resolved to the satisfaction of both parties within 90 

days after it has arisen, then either party shall have the right to initiate legal proceedings 

against the other but only in a court located in Pennsylvania, England, or Singapore, as 

applicable, it being the intent of the parties that such court shall have exclusive jurisdiction 

over any legal proceedings initiated by either party against the other in connection with 

the Purchase Order, except in the case of disputes where Indian Law 

applies the parties agree that the Court of Arbitration & Conciliation of the Indian 

Merchants Chamber shall have exclusive jurisdiction to settle any dispute and the 

arbitrator's decision shall be final and binding. 

 


