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These Standard Purchase Order Terms and Conditions, and the written purchase order that accompanies, attaches or incorporates them, constitute 

the terms of an offer by Buyer to purchase from Seller the goods and/or services that are described on the face of the Purchase Order. This offer 

is not an acceptance or a confirmation of any previous offer or proposal from Seller, and shall be deemed to be a rejection and counteroffer with 

respect to any previous offer or proposal from Seller. This offer expressly limits acceptance to the terms of the offer, and Buyer hereby provides 

notification of objection to any different or additional terms contained in any response to this offer that does not exactly match the terms of this 

offer.   

1. DEFINITIONS; ACCEPTANCE.  

1.1. “Buyer” means Easton Technical Products, Inc. or any of its affiliates, subsidiaries, successors or assigns that execute the Purchase Order. 

“Seller” means the person, firm or company to whom the Order is addressed. “Materials” means all the products and/or services to be 

supplied by Seller under the Purchase Order. “Order” means the purchase order issued by Buyer for the supply of Materials, which may 

be a written or electronic document, and may also include particular shipping instructions and/or other specifications required by Buyer 

for the Materials.  

1.2. This offer shall become a legally enforceable contract upon acceptance by Seller. Seller shall be deemed to have accepted this offer by 

commencement of performance called for in the Order, by shipment of the Materials by Seller, by written acceptance or confirmation 

of this Agreement, or by any other act or communication constituting legal acceptance, whether or not any such acceptance or 

confirmation purports to state terms additional to or different from those stated herein. Buyer hereby expressly objects to and rejects 

any such additional or different provisions, and none of such provisions shall be deemed to be a part of this Agreement unless specifically 

agreed to in writing by Buyer. 

 

2. CANCELLATION OR CHANGE OF PURCHASE ORDERS: Buyer reserves the right to cancel any Purchase Order at any time prior to shipment of 

the goods or performance of the services and shall not be subject to any charges or other fees whatsoever as a result of such cancellation. 

Buyer may by written communication cancel or make changes to any Purchase Order subject to an equitable adjustment in the price, delivery 

schedule, or both, where appropriate.  

 

3. PRICES AND TAXES:  

3.1. Prices or fees specified in the applicable Purchase Order will be exclusive of GST and/or VAT unless provided otherwise on the Purchase 

Order but inclusive of any other incidental costs and taxes including without limitation all freight, insurance and packing charges, all 

sales, use, excise, added value and similar taxes, and all customs, duties or governmental impositions unless agreed otherwise in writing 

by the Buyer. All taxes to be paid by Buyer must be separately itemized on the invoice.  

3.2. Supplier warrants that the prices for the goods sold and/or services performed hereunder are not less favorable than those currently 

extended to any other customer for the same or similar products in similar quantities and/or services. Supplier warrants that the prices 

shown in the Purchase Order shall be complete and no additional charges shall be added without Buyer’s express written consent. If no 

price is shown on the Order, the goods or services will be billed at the price last quoted or at the prevailing market price, whichever is 

lower. Buyer will be entitled at all times to setoff any amount owed at any time by Seller to Buyer against any amount payable at any 

time by Buyer in connection with this Order.  

3.3. If a decrease in the price for any such goods and/or services becomes effective after Supplier accepts a Purchase Order for the goods 

and/or services, but before Supplier has shipped the goods or performed the services, the price Buyer will pay will be the price in effect 

when the Seller ships the goods to Buyer or performs the services. In the event of a price decrease, Supplier will grant to Buyer a credit 

with respect to goods then in Buyer’s inventory or the services performed. The price protection cred it will be equal to the difference 

between the price originally paid by the Buyer and the new adjusted price of the goods and/or services less any previously issued credits. 

If an increase in the price for any such goods and/or services becomes effective after Supplier accepts a Purchase Order for the goods 

and/or services but before Seller has shipped the goods or performed the services, the price Buyer will pay will be the price  in effect 

when the Seller accepted the Purchase Order from Buyer.  

 

4. PAYMENT TERMS AND INVOICES:  

4.1. As full consideration for the delivery of goods and/or performance of the services and the assignment of rights to Buyer as p rovided 

herein, Buyer shall pay Supplier the amount specified in the applicable Purchase Order. Supplier shall submit invoices showing applicable 

Purchase Order number, description of goods, quantity, unit prices, extended totals, completion date of services (if any), shipping date 

and any other information requested by Buyer. All taxes shall be stated separately.  

4.2. All properly submitted and undisputed invoices will be paid within terms specified on Purchase Order. Payment of any invoice shall not 

constitute acceptance of any goods. An invoice may be rejected for noncompliance with any terms and conditions. Any credit me mos 

due to Buyer’s organization shall be transacted within five (5) business days.  
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4.3. All invoices shall be issued in the currency as set out in the Purchase Order; provided that if no currency is set out, the invoice shall be 

issued in U.S. dollars. 

4.4. The mode of payment shall be at Buyer’s sole discretion and all bank charges or back charges relating thereto shall be borne by Supplier.  

 

5. SHIPPING, DELIVERY AND ACCEPTANCE:  

5.1. Supplier shall deliver the goods and/or perform the services as specified in the Purchase Order; provided that if no delivery information 

is specified, Seller’s shipment of goods will be F.O.B Seller and/or Origin Dock, Freight Prepaid. Title and risk of loss shall not pass to 

Buyer until delivery of the goods to the location designated on the face of this Purchase Order and acceptance by Buyer.  

5.2. Supplier shall package and ship all goods in accordance with such industry standards as may be applicable to ensure that the goods are 

received by Buyer in good condition compliance with the Purchase Order. The Purchase Order number must appear on all shipping 

containers, packing lists, delivery tickets and bills of lading. Title and risk of loss shall pass to Buyer upon delivery at the destination 

nominated by the Buyer or upon final acceptance by Buyer whichever is later.  

5.3. Buyer reserves the right to refuse shipments and/or performance of services made before or after the date set forth in the Pu rchase 

Order. If goods ordered are destroyed prior to the title passing to Buyer or if the delivery of the goods (and/or performance of services) 

is not completed on time, Buyer may, at its option, require delivery of substitute goods of equal quantity and quality, terminate the 

Purchase Order as to items not yet shipped or services not yet rendered and to purchase substitute items or services elsewhere or to 

direct Supplier to ship by the most expeditious means available, all at Supplier’s risk and expense. Supplier assumes all risk of loss, 

damage or destruction to any goods rejected by Buyer. Time for delivery shall be of the essence.  

5.4. Acceptance of deliveries not in conformance with the Purchase Order or the terms of this Agreement shall not be deemed a waiver of 

Buyer’s right to hold Supplier liable for any loss or damage to Buyer or modify Supplier’s obligation to make future deliveries in 

conformance with the terms herein. Shipments which do not conform to the terms of this Agreement may be returned to Supplier and 

Supplier shall pay Buyer for all handling and transportation costs incurred in connection therewith. Supplier shall bear all costs of 

shipping, transportation and packing unless otherwise agreed to in writing by Buyer.  

5.5. Acceptance by Buyer will occur (i) for services or goods installed by Supplier, upon completion to the satisfaction of Buyer of any 

acceptance tests or programs described in the Purchase Order or attachments thereto, as evidenced by any acceptance certificate 

signed by Buyer; or (ii) for goods not installed by the Supplier, on the thirtieth (30th) day following receipt of the goods by Buyer, unless 

Supplier is notified in writing within this period that, in Buyer’s sole judgment, the goods do not conform to  Supplier’s specifications, in 

which event Buyer may return the goods to Supplier, freight collect, and be refunded all advance payment made therefore.  

 

6. REPRESENTATIONS AND WARRANTIES:  

6.1. Supplier hereby represents and warrants that (i) it is authorized to sell the goods and/or performance the services set out in the Purchase 

Order; (ii) all goods provided and/or services performed will comply with the descriptions and specifications as set out in the Purchase 

Order; (iii) all goods provided are of genuine and authentic manufacture, new and unused, and will throughout the Warranty Period be 

of merchantable quality, free from defects in design, materials, workmanship and manufacture, be of satisfactory quality and fit for the 

particular purposes communicated by Buyer or if not communicated by the Buyer fit for the purposes for which they are purchased; (iv) 

all goods provided and/or services performed will be free of any claim of any nature by any third person and that Seller will convey clear 

title to Buyer; (v) it is in compliance with and all goods and/or services supplied hereunder have been produced or provided in 

compliance with the applicable provisions of all applicable laws or ordinances and all related lawful orders, rules and regulations; (vi) all 

services will be performed in a workmanlike and professional manner by employees or subcontractors of Supplier having a level of skill 

commensurate with the requirements of the agreed upon scope of work;  and (vii) all goods provided and services performed  do not 

and will not infringe any patent, copyright, trademark, trade secret or other proprietary right of any third party.   

6.2. Seller shall replace or correct, at Buyer’s option and at Seller’s cost, defects of any goods not conforming to these warranties. If Seller 

fails to correct defects in or replace nonconforming goods within ten (10) days from the date Buyer notifies Seller of the defect or 

defects, Buyer may, upon ten (10) days prior written notice to Seller, either (i) make such corrections or replace such goods and charge 

Seller for all costs incurred by Buyer, or (ii) revoke its acceptance of the goods in which event Seller shall be obligated to refund the 

purchase price and make all necessary arrangements, at Seller's costs, for the return of the goods to Seller.   All warranties herein or 

which are implied by law shall survive any inspection, delivery, acceptance or payment by Buyer.  Any attempt by Seller to limit, disclaim 

or restrict these warranties or Buyer’s remedies will be null, void and ineffective without Buyer’s written consent.   

 

7. TERMINATION:  

7.1. Buyer may terminate any Purchase Order upon written notice to Supplier if Supplier: (i) fails to perform or otherwise materially breaches 

any term of this Purchase Order and such failure or breach is not remedied within seven (7) days of Buyer’s notice to do so; (ii) files a 

petition in bankruptcy, becomes insolvent, or dissolves; (iii) breaches any confidentiality obligations; or (iii) assigns or attempts to assign 

this Purchase Order in whole or in part to a third party without prior written consent of Buyer.  

7.2. Buyer may terminate any Purchase Order in whole or in part at its discretion and without any liability to Supplier for damages or loss 

(whether direct or indirect) upon thirty (30) days written notice to Supplier, except for payment of the price of the goods supplied and 
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services performed and accepted by Buyer prior to the date of termination specified in such notice. Supplier shall cease to p rovide 

goods or services under the applicable Purchase Order on the date of termination specified in such notice.  

7.3. Upon the termination of the Purchase Order for any reason, Supplier will promptly deliver at the expense of Supplier and in accordance 

with Buyer's instructions to Buyer all work product (whether in process or completed) created by Supplier pursuant to such Purchase 

Order prior to the date of termination and all Buyer’s Confidential Information.  

7.4. The termination of any Purchase Order shall not affect any obligation of the parties incurred before the termination date. 

Notwithstanding the termination or expiration of the Purchase Order, the terms of this Agreement which by their context, intent and 

meaning are intended to survive the termination or expiration of the Purchase Order shall survive any termination or expiration of the 

Purchase Order.  

 

8. INDEPENDENT CONTRACTOR SERVICES: The parties agree that Supplier is an independent contractor for all purposes, without express or 

implied authority to bind Buyer by contract or otherwise. Supplier is responsible for all costs and expenses incident to performing its 

obligations under any Purchase Order and shall provide its own supplies and equipment. 

 

9.  OWNERSHIP:  

9.1. All work product and goods (including without limitation all documentation, user manuals, training materials, guides, specifications and 

other information relating thereto whether in writing, electronic format or otherwise created or delivered by Supplier pursuant to a 

Purchase Order) shall be and remain the sole and exclusive property of Buyer. Supplier hereby agrees to irrevocably assign and transfer 

to Buyer and does hereby assign and transfer to Buyer all of its worldwide rights, title and interest in and to the work product and/or 

the goods including all associated intellectual property rights. All tools and equipment supplied by Buyer to Supplier shall remain the 

sole property of Buyer.  

9.2. Supplier warrants that it has all right and authority necessary to confer clear title and ownership to the Buyer in accordance with this 

Purchase Order. Supplier irrevocably agrees not to assert against Buyer, any affiliate or holding or parent company of the Buyer, or its 

direct or indirect customers, assignees or licensees any claim of any intellectual property rights of Supplier affecting the work product 

and/or goods and/or the services.  

 

10. INDEMNITY:  

10.1. Supplier shall indemnify, defend, and hold harmless Buyer and Buyer’s officers, directors, employees, successors, assigns, agents, and 

customers from and against any, and all claims, actions, liabilities, damages, losses, costs, and expenses (including legal fees) arising out 

of or in any way connected with the goods provided and/or the services performed under any Purchase Order including without 

limitation: (i) defective workmanship, quality of material or service (ii) any claim by a third party alleging that goods or services, the 

results of such services, or any other products or processes provided under any Purchase Order infringe a patent, copyright, trademark, 

trade secret or other proprietary right of a third party, whether such are provided alone or in combination with other products, software 

or processes; (iii) Supplier’s failure to comply with any applicable law, statute, rule or regulation, including without limitation, related to 

privacy and publicity; (iv) the negligence or willful misconduct of the Supplier, its agents or employees; (v) death or bodily injury to any 

person; or (vi) damage or destruction to property, caused by, arising out of, connected with or resulting from the goods and/or the acts 

or omissions of the Supplier, its agents, subcontractors.  

10.2. Should Buyer’s use, or use by its employees, contractors, subcontractors or customers, of any goods or services purchased from Supplier 

be threatened by injunction or any legal proceeding, Supplier shall, at is sole cost and expense, either: (i) substitute fully equivalent non-

infringing goods; (ii) modify such goods so that they no longer infringe but remain fully equivalent in functionality; (iii) obtain for Buyer, 

its employees, contractors, subcontractors or customers the right to continue using such goods; or (iv) if none of the foregoing is 

possible, refund all amounts paid for the infringing goods.  

 

11. INSURANCE: Supplier shall obtain and maintain at its expense in full force and effect during the term of this Agreement (i) commercial general 

liability insurance (including contractual liability coverage) on an occurrence basis for bodily injury, death, “broad form” property damage, 

advertising injury and personal injury, with coverage limits of not less than Two Million Dollars ($2,000,000), per occurrence and Two Million 

Dollars ($2,000,000), general aggregate for bodily injury and property damage, (ii) auto liability insurance covering all owned, non-owned and 

hired vehicles, with coverage limits of not less than One Million Dollars ($1,000,000), per occurrence for bodily injury and property damage, 

(iii) worker’s compensation insurance as required by law in the state where the services will be performed, (iv) employer’s liability coverage 

for injury, disease and death with coverage limits of not less than One Million Dollars ($1,000,000), per accident and employee, (v) employee 

dishonesty coverage (including coverage for third party crimes) for loss of money, securities, and other property with extended Purchase 

Order Terms and Conditions Page 6 coverage to cover property and money at non-owned premises for limits not less than $250,000 and a 

deductible no greater than $5,000, per loss per occurrence, naming Buyer as loss payee, (vi) an umbrella liability coverage on an occurrence 

form, for limits of Three Million Dollars ($3,000,000), per occurrence and in the aggregate. The insurance policies described herein shall name 

Buyer as an additional insured thereunder. Supplier’s insurance coverage shall be considered primary without right of contribution of Buyer’s 

insurance policies. Notwithstanding the foregoing, Supplier’s insurance policy will contain a severability of interests’ clause. Upon request, 
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Supplier shall provide Buyer with a certificate of insurance evidencing the insurance coverage required herein. The insurance companies now 

or hereafter issuing the foregoing insurance policies shall be insurance carriers to be rated A- or better by A.M. Best Company. Any material 

modification, renewal, replacement or cancellation of such insurance coverage shall require at least thirty (30) days prior written notice to 

Buyer with the exception of non-payment, in which case, such policy shall require ten (10) days prior written notice to Buyer. In no event shall 

the foregoing coverage limits affect or limit in any manner Supplier’s contractual liability for indemnification under this Agreement.  

 

12. FORCE MAJEURE: In the event that either party is unable to perform any of its obligations under the Purchase Order, or to enjoy any of its 

benefits because of (or if loss of the goods is caused by) natural disaster, actions or decrees of governmental bodies or communications line 

failure not the fault of, or that could not reasonably have been prevented or avoided by, the affected party (hereinafter referred to as a “Force 

Majeure Event” or “Event”), the party who has been so affected shall immediately give notice to the other party and shall do everything 

possible to resume performance. Upon receipt of such notice, all obligations under the Purchase Order shall be immediately suspended. If 

the period of nonperformance exceeds fifteen (15) days from the receipt of notice of the Force Majeure Event, the Party whose ability to 

perform has not been so affected may give written notice to terminate the Purchase Order. Except as provided herein, delays in delivery due 

to Force Majeure Events shall automatically extend the delivery date for a period equal to the duration of such Events; any warranty period 

affected by a Force Majeure Event shall likewise be extended for a period equal to the duration of such Event.  

 

13. CONFIDENTIALITY: Unless expressly provided herein, Supplier agrees not to use, copy, alter or directly or indirectly disclose  any of Buyer’s 

proprietary or confidential information whether written or verbal (“Confidential Information”), except in the course of performing its 

obligations under this Purchase Order. Additionally, Supplier agrees to limit its distribution of Confidential Information to Supplier's employees 

who have a need to know, and to take reasonable steps to ensure that the dissemination limited. In no event will Supplier use less than the 

degree of care and means that it uses to protect its own information of like kind, but in any event not less than reasonable care to prevent 

the unauthorized use of Confidential Information. Supplier shall not advertise or release any statement mentioning Buyer or the fact that 

Seller has contracted to furnish goods to Buyer without the prior written consent of Buyer. Notwithstanding the foregoing, Buyer shall have 

the right to use any information concerning Supplier’s products, manufacturing methods, or processes which Supplier shall disclose to Buyer 

without restriction during the performance of the Purchase Order.  

 

14. LIMITATION OF LIABILITY: BUYER'S AGGREGATE LIABILITY ARISING FROM OR RELATING TO THIS ORDER IS LIMITED TO THE AMOUNT PAID BY 

BUYER FOR THE GOODS AND/OR SERVICES. TO THE MAXIMUM EXTENT ALLOWABLE UNDER APPLICABLE LAW, BUYER SHALL NOT BE LIABLE 

UNDER THIS ORDER FOR ANY SPECIAL, INCIDENTAL, CONSEQUENTIAL, INDIRECT OR PUNITIVE DAMAGES INCLUDING, WITHOUT LIMITATION, 

LOST PROFITS OR REVENUES, EVEN IF BUYER HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.  

 

15. COMPLIANCE WITH LAWS:  

15.1. General: Supplier shall comply fully with all applicable laws and regulations in the performance of this Purchase Order including without 

limitation all applicable import or export laws and regulations. Supplier will otherwise comply in any and all respects with all applicable 

laws, ordinances, rules and regulations and other legal requirements that apply to this Agreement.  

15.2. Conflict Minerals: Seller acknowledges there is a regulatory focus on use of minerals sourced from areas identified as conflict regions, 

including the Democratic Republic of the Congo and Central Africa.  Metals that have been identified of interest from these regions are 

termed “Conflict Minerals” pursuant to Section 1502 of the United States, Dodd-Frank Wall Street Reform and Customer Protection Act 

(codified at 15 U.S.C. § 78m(p) (the “Act”) and Securities Exchange Commission’s regulations implementing the Act (codified at 17 C.F.R. 

Parts 240 and 249b) (the “Rule”).  Seller represents and warrants that no Conflict Minerals are present in any goods provided under this 

Purchase Order. Seller agrees to cooperate with Buyer in conducting any due diligence in accordance with the Rule and to comply with 

reasonable requests for information under the Rule.  

15.3. Customs: Upon Buyer's request, Supplier will promptly provide Buyer with a statement of origin for all goods. Seller will neither cause 

nor permit Buyer’s name to be shown as “Importer of Record” on any customs declaration. Transferable credits or benefits associated 

with the goods provided under this Purchase Order, including trade credits, export credits, or rights to the refund of duties, taxes, or 

fees, belong to Buyer unless otherwise prohibited by applicable law. Seller will be responsible for strict compliance with all legal, 

regulatory and administrative requirements associated with any importation or exportation of goods, including obtaining any required 

licenses or approvals and the payment of all associated duties, taxes and fees. 

15.4. Hazardous Goods: Seller warrants that any chemical substance or mixture delivered to Buyer pursuant to this Purchase Order (i) is on 

the Toxic Substance Control Act inventory or that the pre-manufacture notice requirements thereof have been satisfied and such 

chemical substance or mixture is lawfully available for sale, and (ii) will be properly packaged with all appropriate warning labels, 

instructions for use, and notices. Unless approved in writing by Buyer prior to shipment, Seller will not deliver any goods containing 

asbestos. 

15.5. Supplier will not use any payment or other benefit derived from Buyer to offer, promise or pay any money, gift or any other t hing of 

value to any person for the purpose of influencing official actions or decisions affecting this Agreement, while knowing or having reason 

to know that any portion of this money, gift or thing will, directly or indirectly, be given, offered or promised to an employee, officer or 
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other person acting in an official capacity for any government or agency or any political party, party official or candidate for political 

office.  

15.6. Supplier will at all times refrain from engaging in any illegal, unfair or deceptive trade practices or unethical business practices. Supplier 

shall at its expense obtain any and all permits, licenses, authorizations, and/or certificates that may be required in any jurisdiction or by 

any regulatory or administrative agency in connection with its activities hereunder. Supplier shall adhere to Buyer’s rules and policies 

and disseminate current information and materials as announced or provided from time to time by Buyer to Supplier. Supplier shall 

comply with Buyer’s Code of Ethics and Business Conduct at all times.  

 

16. GENERAL:  

16.1. If any provision of this Purchase Order shall be deemed to be invalid, illegal or unenforceable, the validity, legality and enforceability of 

the remaining provisions shall not in any way be affected or impaired thereby.  

16.2. Any party’s delay or failure to exercise any of its rights under the Purchase Order and/or the terms set out herein shall not  be deemed 

or construed to operate as that party’s waiver of any such rights.  

16.3. The Purchase Order and the terms set out herein contains the whole agreement between the parties and supersedes all previous written 

or oral agreements relating to the subject matter.  

16.4. The parties acknowledge and agree that: (a) they have not been induced to enter into this Purchase Order by any representation 

warranty or other assurance not expressly incorporated into it; and (b) in connection with this Purchase Order their only rights and 

remedies in relation to any representation warranty or other assurance are for breach of this Purchase Order and that all other rights 

and remedies are excluded.  

16.5. Each of the rights and remedies reserved to Buyer in this Purchase Order shall be cumulative and additional to any other remedies 

provided in law or equity. No delay or failure by Buyer in the exercise of any right or remedy shall affect any such right or remedy and 

no action taken or omitted by Buyer shall be deemed to be a waiver of any such right or remedy. 

16.6. This Purchase Order does not and is not intended to confer any benefit on nor create any right exercisable or enforceable by any third 

party.  

16.7. This Purchase Order may not be varied, modified, altered, or amended except in writing, signed by both parties. The terms and 

conditions of this Purchase Order shall prevail notwithstanding any variance with the terms and conditions of any acknowledgment or 

other document submitted by Supplier.  

 

17. NO ASSIGNMENT:  Supplier shall not assign or subcontract its obligations under the Purchase Order, in whole or in part, or any interest therein, 

without Buyer’s written consent. If Buyer consents to any assignment or subcontract, Supplier shall remain liable and responsible for all of its 

obligations hereunder, and shall guarantee performance by its assignee or subcontractor.  

 

18. GOVERNING LAW AND JURISDICTION: The Purchase Order and all transactions relating to it shall be governed by the laws of the State of Utah, 

USA without regard to its conflict of law principles. The application of the United Nations Convention on Contracts for the International Sale 

of Goods (“CISG”) is hereby expressly excluded. Any dispute or cause of action which arises in connection with the Purchase Order shall be 

brought before a court of competent jurisdiction in Salt Lake County, Utah, which courts will have exclusive jurisdiction of all such disputes.  

Seller waives any and all objections that it might otherwise have as to personal jurisdiction or venue in such courts. 


