
TERMS AND CONDITIONS OF PURCHASE (CANADA) 

WD00170364.DOCX:2 rev. 050113 

A. OFFER, ACCEPTANCE & AGREEMENT 

1.  Offer and Terms and Conditions.  

1.1) General. Each Order issued by the Buyer, or its affiliate or subsidiary that issues an Order, is an offer to the Supplier for the purchase of Deliverables 

and is governed by these Terms, which are incorporated by reference into every subsequent Order, and Supplier agrees to be bound by such.   A 

Buyer affiliate or subsidiary that issues an Order will be severally but not jointly liable under the Terms.  No portion of the Contract (as defined in 

Section 2) constitutes an acceptance by Buyer of any offer or proposal made by Supplier.  

1.2) Country and Region Supplements.  If the governing law jurisdiction (See Section 47.1 and 47.2) has an applicable country supplement ("Country 

Supplement"), then such Country Supplement is INCORPORATED HEREIN BY REFERENCE and amends or replaces, as applicable, the Terms.  

Likewise, if there is no specific Country Supplement for the jurisdiction in question, but there is a region supplement ("Region Supplement") 

governing, then such Region Supplement is INCORPORATED HEREIN BY REFERENCE and amends or replaces, as applicable, the Terms.  

Applicable Country and Region Supplements are available at http://www.allegion.com/terms.    At Supplier’s request Buyer will mail Supplier a 

hard copy.  These supplements may be amended by Buyer from time to time. 

2.  Contract.  If these Terms are part of a Supply Agreement, then a contract is formed when the parties execute such Supply Agreement, and includes 

all related schedule(s), documents incorporated by reference, Order(s) and/or Release(s), as applicable. If no Supply Agreement applies to the purchases, and 

these Terms are part of an Order, then a contract is formed upon Acceptance, and includes, as applicable, all documents incorporated by reference and any 

Releases.  Either form of contract is a “Contract” and may include, as applicable, a Supply Agreement, documents incorporated by reference, schedule(s), 

Order(s) and/or Release(s) all of which together, as applicable, form such Contract.  Supplier agrees to accept all Orders from Buyer, whether they are Spot-

Buy Orders or Blanket Orders. Any and all terms and conditions proposed by Supplier which differ from or are in addition to these Terms are hereby deemed 

to be material alterations and shall neither become a part of any Contract nor shall they be binding upon Buyer.  Any modifications or changes to this Order 

shall be made only in accordance with Section 45.  

B. DELIVERY & PERFORMANCE 

3.  Delivery.  Strict adherence to the Buyer’s stated delivery schedule is a material condition of any Contract. In accordance with the requirements of 

the Contract, Supplier shall deliver Deliverables in the quantities and on the date(s) specified in Order(s) or Release(s), as applicable, or as otherwise agreed in 

writing by the parties. Delivery is not complete until Deliverables have been actually received and accepted by Buyer. Except for delays caused by Buyer or a 

Force Majeure event, TIME IS OF THE ESSENCE WITH RESPECT TO DELIVERY OF DELIVERABLES. If, for any reason, Supplier anticipates difficulty 

in complying with a required delivery schedule, Supplier shall immediately notify Buyer in writing (and in all cases within 24 hours of learning), providing 

details and causes of the anticipated difficulty in complying with the delivery schedule, any action being taken to mitigate the delay of such delivery, and when 

delivery is anticipated.  Such notice shall not reduce or limit any of Buyer’s rights or remedies arising out of Supplier’s delay. 

4.  Fabrication and Material Commitment.  If Supplier delivers to Buyer a quantity of Deliverables that exceeds the quantity specified in an Order, 

Buyer shall have no obligation to pay for those excess Deliverables, and Buyer may return those excess Deliverables to Supplier at Supplier’s risk and expenses. 

Supplier shall be solely responsible for managing its inventory with respect to any of its obligations under any Contract, and if Supplier procures materials 

related to the Deliverables or produces Deliverables without having first received an Order for such Deliverables from Buyer, Supplier does so at its own risk. 

5.  Forecasts. Buyer may provide Supplier with forecasts of its future anticipated Deliverable requirements. Supplier acknowledges that any such 

forecasts, including, without limitation, Estimated Annual Volumes, are for informational purposes only and are based on a number of factors which may 

change over time. Buyer makes no representation, warranty, guaranty or commitment of any kind or nature, express or implied, regarding any such forecasts, 

including, without limitation, with respect to the accuracy or completeness of such forecasts.  

6.  Changes.  

6.1)  Buyer's Changes. Buyer reserves the right to change any specifications, drawings, delivery dates, quantities and items covered by any Contract 

by giving Supplier written notice of the change.  If that change causes a material increase in Supplier’s costs to perform, Supplier may charge 

an increased amount, provided that Supplier i) notifies Buyer in writing within ten (10) business days of receiving Buyer’s r equest; ii) 

furnishes Buyer documentation reasonably supporting such material increase; and iii) receives from Buyer written approval of the proposed 

price increase.    If such change causes a decrease in the cost of the Deliverables or some portion thereof, the parties will  make a 

corresponding decrease in the price of the Deliverables. Supplier shall not suspend performance under the Contract while Buyer and Supplier are 

in the process of making such changes and any related adjustments. Buyer's election to implement electronic data interchange or suspend 

performance for three or less months shall not be grounds fo r any price increase. 

6.2)  Supplier's Changes. Supplier shall not make any changes in the specifications, manufacturing location, subcontractors, suppliers, physical 

composition of, or processes used to manufacture the Deliverables without prior approval in a Signed Writing from Buyer's Supplier Quality 

Department. 

7.  Sub-suppliers. Supplier is responsible for the management of any sub-suppliers and will be liable for their performance, including but not limited 

to, sub-suppliers’ errors, acts or omissions, negligent or otherwise, whether or not Buyer directed or recommended the sub-supplier. 

8. Liens. Supplier shall pay for all labour, services, materials, equipment, parts, and other expenses incurred by it in connection with meeting Supplier’s 

obligations, and shall indemnify (pursuant to Section 31), defend, and hold Buyer harmless from and against all claims and liens arising out of Supplier’s 

unpaid accounts.   

9. Relationship of Parties. Supplier, including anyone engaged by it to aid in the performance of its obligations hereunder, and Buyer are independent 

contracting parties and nothing in this Contract shall make either party the agent, employee, or legal representative of the other, nor does this Contract grant 

either party any authority to assume or create any obligation on behalf of, or in the name of, the other.  

10.  Spare and Replacement Parts. In return for Buyer agreeing to enter into a Contract, Supplier grants to Buyer an option during the term of such 

Contract and for ten (10) years thereafter to purchase component parts of any Deliverables, including those which become obsolete during the term of such 

Contract, at the lowest price at which Supplier sells such parts.  Prices for such parts shall be firm, at the last pre-termination price, for the first five (5) years 

following the termination of such Contract or obsolescence of such Deliverable, as applicable, except for and only to the extent changes are required by cost 

differences in packaging.   

11.  Buyer's Property. All items and information furnished to Supplier by Buyer or which Buyer specifically authorizes Supplier to acquire for work on 

Buyer’s behalf shall be the property of Buyer (“Buyer’s Property”). Buyer’s Property shall be maintained in suitable condition to do the work by and at the 
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expense of Supplier, and returned to Buyer upon request, under the Shipment Terms.  Supplier shall: 1) maintain insurance on Buyer’s Property in an amount 

equal to the replacement cost thereof, with loss payable to Buyer; 2) name Buyer as a loss payee; and c) furnish a certificate of insurance evidencing such 

insurance upon Buyer’s request.  Supplier shall execute any documents reasonably requested by Buyer to record, identify or protect Buyer's Property.  Upon 

the request of Buyer, Buyer's Property shall be immediately released to Buyer or delivered to Buyer by Supplier, either (i) FCA (named place) Incoterms 2010 

(for shipments outside of the U.S.) or FOB (named port of Shipment) properly packaged and marked in accordance with the requirements of the carrier selected 

by Buyer to transport such property, or (ii) to any location designated by Buyer, in which event Buyer shall pay the reasonable cost of delivering such property 

to such location.  Notwithstanding anything contained herein to the contrary, Buyer shall have the right, without waiving any remedy under the Contract, to 

seek from any court of competent jurisdiction (a) equitable relief and (b) any interim or provisional relief that is necessary to protect the rights of Buyer to the 

Buyer's Property. 

12. Force Majeure/Excused Performance. Delay or non-performance of any obligation herein shall be excused if the cause of the delay is a Force 

Majeure Event. The non-performing party will notify the other party of such delay immediately, but in no event more than ten (10) days thereafter, and will 

use its best efforts to mitigate the non-performance. None of the following shall individually, or collectively, constitute a Force Majeure Event: 1) Supplier's 

ability to sell Deliverables at a higher price; 2) increases in Supplier’s production costs; 3) a strike or other legal or illegal labour disruption, or Supplier’s 

inability to obtain labour; or 4) a significant increase in Supplier’s cost of raw materials. 

13. Freight, Trade Compliance, Risk of Loss and Transfer of Title.  

13.1) Freight Terms. Unless otherwise stated in an Order, cross border freight terms shall be FCA (named place) Incoterms 2010 and domestic  freight 

terms shall be FOB (Supplier location) Incoterms 2010.  Domestic air freight terms, if applicable, are FCA (named place) Incoterms 2010.  Supplier 

shall use the carrier designated by Buyer or its designate for the above reference Shipment Terms and ship and mark the packaging in accordance 

with carrier's and Buyer’s instructions.    

13.2) Risk of Loss. Following the point of transfer referred to in the Shipment Terms, the party initiating shipment will bear the risk of loss or damage to 

Deliverables in transit, and the Deliverables will be considered delivered only upon receipt at Buyer's named place of delivery in conformance with 

the applicable Order or Release (the "Delivery Location"). Buyer has no obligation to obtain insurance and shall not bear the risk of loss while the 

Deliverables are in transit from Supplier's facility to the point of transfer referred to in the Shipment Terms.  For example, if the Shipment Terms are 

FCA (Shanghai Port), Supplier shall bear risk of loss and provide insurance until the Deliverables are delivered to the Shanghai Port and Buyer will 

bear risk of loss and provide insurance from the Shanghai Port to the Delivery Location. 

13.3) Transfer of Title. For all shipments (domestic or international), title shall not pass to Buyer and delivery shall not be deemed to occur until Buyer has 

received, conducted its incoming inspection of and accepted the Deliverables at Buyer's receiving facility.   

13.4) Customs and Export and Related Certifications. Credits or benefits resulting or arising from any Contract including, but not limited to, trade credits, 

export credits, or the refund of duties, taxes, or fees, will belong to Buyer with the exception of any Chinese export tax refund, which shall belong to 

Supplier unless otherwise expressly agreed. Supplier will inform Buyer of foreign content in Deliverables, including without limitation, the country 

of origin and dollar value of material and labour.  Offset credits generated for all Deliverables purchased will be available solely for use by Buyer 

against any offset obligation resulting from sales made by Buyer to the country where such Deliverables were purchased.  Buyer may also assign 

such credits generated to an affiliated business entity. Should Buyer have to accept offset trade obligations with customers or countries, Supplier will 

endeavor to support such activities by undertaking to do its own offset trade, commensurate with the value of the Deliverables in relation to the 

Deliverable’s price, for credit against Buyer.  Export licenses or authorizations necessary for the export of Deliverables by Supplier to Buyer are the 

responsibility of Supplier. Each and every part purchased by Buyer must be clearly marked with Buyer's part number as specified by in the applicable 

Contract. In the case of several components making up an assembly, the components are to be placed inside one box and the box clearly marked with 

Buyer’s part number. For foreign manufactured Deliverables for delivery to the U.S., Supplier shall comply with Title 19 CFR Part 134 (or other 

applicable law) concerning origin determination and origin marking. Special attention is to be given to Title 19 CFR Part 134.26 Imported Articles 

Repacked. For domestic manufactured Deliverables, Supplier shall provide a blanket affidavit of manufacture for each part number. Supplier shall 

provide a valid certificate of origin upon request by the Buyer. Additionally, all Deliverables governed by NAFTA are to be marked in accordance 

with Title 19 CFR Part 102.20. If applicable, Supplier agrees to support Buyer's duty drawback claims and provide Buyer or its approved agents, 

upon request, with the documentation required to support proof of importation and payment of duties under Title 19 CFR Part 191. Supplier shall 

comply with Buyer’s standard operating procedures with respect to United States Customs Importer Security Filing (ISF) regulations, including, 

without limitation, timely cooperation with Buyer’s designated forwarder or customs agent, as applicable.  Fines incurred by Buyer, Buyer’s 

forwarder or Buyer’s agent attributable to Supplier’s failure to provide timely and accurate information will be paid by Supplier. The supplier also 

agrees to maintain said documentation in accordance with record keeping requirements (also outlined in Title 19 CFR Part 191). At Buyer’s request, 

Supplier shall provide to Buyer certificates relating to any applicable legal, import/export, or trade compliance requirements, in form and substance 

satisfactory to Buyer.  

13.5) International Supplier Compliance.  Supplier shall comply with all of the requirements set forth in Buyer’s international supplier requirements manual, 

available at http://www.allegion.com/terms, as it may be amended from time to time.  THE MANUAL IS INCORPORATED HEREIN BY 

REFERENCE.  At Supplier’s request Buyer will mail Supplier a hard copy.   

C.  PRICING, INVOICES & TAXES 

14. Pricing. The applicable currency is specified in the Contract, and if not specified, is the currency of the country of Buyer's purchasing legal entity 

indicated on the Order in question.  No price increases or surcharges of any kind, or any other action that has the effect of increasing the cost to Buyer, shall 

be allowed unless part of a Signed Writing.   

14.1) Price Warranty. Supplier represents and warrants to Buyer that the Deliverables are sold to Buyer at Supplier’s lowest prices for the same quality 

Deliverables offered for sale or sold to other customers. 

14.2) Competitiveness. If Buyer receives an offer from another supplier, including but not limited to an affiliate of Buyer, to supply any Deliverables at a 

total cost (calculated in Buyer's reasonable sole discretion)  below that in effect for the Deliverables under the applicable Contract, Buyer may present 

evidence of such lower total cost to Supplier, and: i) Supplier will agree to meet such total cost for the Deliverables within ten (10) days of receipt of 

such notice for the remaining duration of such Contract, or ii) Buyer shall have the right to purchase the Deliverables from the other supplier. Buyer 

shall also have the right to: A) terminate the applicable Contract; or B) remove the affected Deliverables from the applicable Contract.  Buyer’s only 

liability for exercising such option shall be to pay for 1) Deliverables already delivered to Buyer as of the date of termination and 2) Deliverables 

ordered prior to termination that are subsequently delivered pursuant to the applicable Contract.  Liability for Deliverables that are ordered but not 
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yet delivered above is limited to Orders that are within the applicable firm Lead Time at the time of the notification, not to exceed six (6) weeks, 

unless otherwise directed by Buyer in writing.    

15. Invoices. All invoices or receiving documentation provided by Supplier must contain: the Control number, Order number, the Allegion product or 

item number, clear description of the Deliverables, sizes, quantities, Buyer Facility, and unit prices and any other information requested by Buyer.  Buyer may 

reject any invoice that does not contain the appropriate information.  

16. Payment Terms. Payment terms shall be on the next scheduled twice-monthly payment date seventy-five (75) days following the date of Buyer's 

receipt of conforming invoice and related Deliverables. Buyer may, at its option, make payment by check, bank transfer payable to a designated Electronic 

Fund Transfer (EFT) or wire address.   

17.  Taxes. Any applicable sales, use or federal, state, provincial or local taxes shall be shown separately on the invoice. Supplier agrees to accept a valid 

tax exemption certificate or other evidence acceptable to the involved governmental authority in lieu of payment or reimbursement for such taxes. Supplier 

shall and will continue to be registered for HST and provincial tax purposes and, if applicable, shall remit all applicable sales tax including HST. Buyer is not 

responsible for any taxes arising from or in connection Supplier’s business activity, payroll, income or assets. Unless otherwise specified in the applicable 

Contract, prices for Deliverables include all applicable duties and taxes. If Buyer is required to pay any taxes that are Supplier’s responsibility under the 

applicable Contract, Supplier shall reimburse Buyer for such taxes within ten (10) days of notice, and shall indemnify (pursuant to Section 31), defend, and 

hold Buyer harmless against all claims arising out of Buyer’s payment of any such taxes.   

18. Contractual Recoupment and Set-Off. All amounts due from Buyer or Buyer's affiliates to Supplier or Supplier's affiliates under this Contract or 

any other agreement will be net of any indebtedness or other obligations of Supplier or Supplier's affiliates to Buyer or Buyer's affiliates. With respect to any 

monetary obligations of Supplier or Supplier's affiliates to Buyer or Buyer's affiliates, including direct and indirect losses, costs and damages resulting from 

Supplier's failure to timely deliver Deliverables, the failure of any Deliverables to conform to applicable warranties or other breach by Supplier of this Contract 

or any other agreement with Buyer or Buyer's affiliates, Buyer may at any time and regardless of whether there is any connection between the obligations 

giving rise to the amounts due, as applicable, recover, recoup or setoff such amounts by deducting such amounts from any sums that are, or will become, owing, 

due or payable to Supplier or Supplier's affiliates by Buyer or Buyer's affiliates under this Contract or any other agreement. 

D. WARRANTY, QUALITY ASSURANCE & GENERAL REMEDIES 

19.  Warranties.  

19.1)  General. Supplier expressly warrants and guarantees to Buyer and its successors and assigns, that all Deliverables will: i) be competitive in price, 

quality, delivery and technology; ii) conform to all applicable specifications, standards, drawings, samples, descriptions and revisions; iii) conform 

to all applicable laws, orders, regulations and standards in countries where Deliverables or other products incorporating Deliverables ("Final Product") 

are sold and/or purchased by Buyer; iv) be merchantable and free of defects in 1) design (to the extent designed by Supplier or any of its 

subcontractors, agents or suppliers, even if the design has been approved by Buyer), 2) materials (including, without limitation, rust or other 

contamination), and 3) workmanship; v) be selected, designed (if designed by Supplier or its subcontractors, agents or suppliers, even if the design 

is approved by Buyer), manufactured and assembled by Supplier based upon Buyer’s stated use; vi) be fit and sufficient for the purposes intended by 

Buyer (Supplier is responsible for determining Buyer’s purposes and assuming the suitability of the Deliverables to operate within those purposes 

and the operating environment of the Final Product), vii) be free of all liens, claims and encumbrances whatsoever, including, without limitation 

claims of infringement of intellectual property; viii) be, unless expressly provided for differently in the Order, manufactured entirely with new 

materials; ix) be, in the case of services or technical data, performed or prepared in a professional and workmanlike manner and in compliance with 

Buyer’s instructions or other requirements, x) be, in the case of software or code making up any part of the Deliverables, free from viruses, disabling 

code, and open source software, and  xi) comply strictly and completely with Buyer’s Quality Standards.  In addition to the foregoing warranties, 

Supplier will assign and pass through to Buyer all representations and warranties provided by manufacturers of parts or components of the 

Deliverables. 

19.2) Warranty Term. The term of this warranty by Supplier shall be the longer of:   

i)  the duration of any warranty provided by Buyer in connection with Buyer’s sale of the Final Product, which durations are publicly available and 

will be provided by Buyer upon written request and are INCORPORATED HEREIN BY REFERENCE; or 

ii)  thirty-six (36) months from the date the related Final Product is first placed into operation. 

19.3)  Non-Exclusive Warranties. The warranties contained in this section are in addition to and are not to be construed as restricting or limiting any 

warranties or remedies of Buyer, express or implied, which are provided by any Contract or by law. Any attempt by Supplier to limit, disclaim, or 

restrict any such warranties or remedies of Buyer, in any manner shall be null, void, and ineffective.  

19.4)  Equitable Remedies. The Supplier agrees that i) a breach or threatened breach of its obligations under this Contract would give rise to irreparable 

harm to the Buyer for which monetary damages would not be an adequate remedy and ii) in the event of a breach or a threatened breach by the 

Supplier of any such obligations, Buyer shall, in addition to any and all other rights and remedies that may be available to Buyer at law, at equity or 

otherwise in respect of such breach, be entitled to equitable relief, including a temporary restraining order, an injunction, specific performance and 

any other relief that may be available from a court of competent jurisdiction, without any requirement to post a bond or other security, and without 

any requirement to prove actual damages or that monetary damages will not afford an adequate remedy. Supplier agrees that Supplier will not oppose 

or otherwise challenge the appropriateness of equitable relief or the entry by a court of competent jurisdiction of an order granting equitable relief, 

in either case, consistent with the terms of this Section 19.4. 

19.5) Notice of Breach. The following shall each constitute notice of a breach of warranty: i) any communication from Buyer to Supplier specifying a 

defect, default, claim of defect, or other problem or quality issue concerning the Deliverables (e.g., Buyer sends Supplier a supplier corrective action 

request or customer warranty claim data for any Final Product); ii) any communication to Supplier claiming that the Deliverables are in breach of 

any warranty or that Supplier is in default under any Contract; and iii) an applicable termination notice from Buyer under Section 33.2(iii). Any such 

claim by Buyer of breach may only be rescinded in a Signed Writing.  

19.6) Defense of Claims.  To mitigate damages claimed by a third-party attempting to hold Buyer liable for problems caused in whole or in part by Supplier, 

Buyer may fully defend any third-party claim that Deliverables supplied by Supplier are defective, breach a warranty, or otherwise do not meet legal 

or contractual requirements. The Parties agree that this defense is mutually beneficial and Supplier waives any argument that Buyer’s rights to 

recovery or contribution from Supplier are limited by such defense. 
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19.7) Representations and Warranties.  Supplier represents and warrants to Buyer that i) it is a corporation or limited partnership duly incorporated or 

formed, as the case may be, and validly existing and in good standing under the laws of its jurisdiction of incorporation or formation, as applicable; 

ii) it is duly licensed or registered to carry on business in every jurisdiction in which such license or registration is required; iii) it has all necessary 

power and capacity to enter into this Contract, grant the rights and licenses granted by it under this Contract, and perform its obligations hereunder; 

iv) the execution of this Contract by its representative whose signature is set forth at the end of this Contract, and the delivery of this Contract by the 

Supplier, have been duly authorized by all necessary corporate action on the part of Supplier; v) the execution, delivery and performance of this 

Contract by the Supplier will not violate, conflict with, require consent under or result in any breach or default under A) any of the Supplier’s 

organisational documents (including its articles of incorporation and by-laws or declaration and limited partnership agreement as applicable), B) any 

applicable law or C) with or without notice or lapse of time or both, the provisions of any contract to which the Supplier is a party; vi) when executed 

and delivered by Buyer and the Supplier, this Contract will constitute the legal, valid and binding obligation of the Supplier, enforceable against the 

Supplier in accordance with its terms, except as may be limited by any applicable bankruptcy, insolvency, reorganization, arrangement, moratorium, 

or similar laws and equitable principles related to or affecting creditors' rights generally or the effect of general principles of equity; vii) it has obtained 

all permits required by applicable laws to conduct its business generally and to exercise its rights and perform its obligations under this Contract; and 

viii) it is not insolvent and is paying all of its debts as they become due.  

20.  Quality Assurance.   

20.1) Quality Standards.   Supplier shall comply with the quality standards, which are contained in the Buyer’s global Supplier Quality Assurance  Manual 

which is available at http://www.allegion.com/terms, as the manual may be amended by Buyer from time to time (the "Quality Standards").  THE 

QUALITY STANDARDS ARE INCORPORATED HEREIN BY REFERENCE. At Supplier’s request Buyer will mail Supplier a hard copy.  Buyer 

alone shall decide whether Quality Standards are being met.  Supplier shall, in accordance with the Quality Standards, provide, maintain and enforce 

all measures necessary to secure the quality of Deliverables and the manufacturing process thereof, including but not limited to quality control 

standards, inspection standards and specifications.  

20.2)  Quality Management System (QMS). Supplier will provide and maintain a quality management system (“QMS”) that meets Buyer’s requirements 

and is approved by Buyer. Buyer may audit Supplier’s QMS, production process, and materials destined for Buyer at any time. If an audit is conducted, 

Buyer will advise Supplier of the result and provide such instructions or recommendations as it deems necessary to improve the QMS. Supplier shall 

promptly develop and submit to Buyer a plan to implement and keep Buyer advised of the status of necessary measures of improvement according 

to the Buyer’s recommendations.  Acceptance criteria and sample size for root cause determination of non-conforming Deliverables shall be 

calculated according to: Industry Standard ANSI/ASQ Z1.4 2008, General Inspection Level II, Single Sampling Plan, AQL = 0.65. This acceptance 

criteria and sample size determination shall apply to all Deliverables, including, without limitation, Deliverables in incoming inspection, Deliverables 

in inventory, and Deliverables in Final Products. 

 

21.  Remedies. The rights and remedies reserved to Buyer herein are cumulative and in addition to all other legal or equitable remedies. 

21.1) General Remedies. Supplier will reimburse Buyer for any damages caused by Supplier’s breach or by non-conforming Deliverables, including, 

without limitation: i) cost incurred for replacement materials or replacement parts available via parts center, dealer or other distribution channel; ii) 

freight costs incurred to deliver replacement material to a jobsite or to expedite shipments or to return Deliverables to Supplier; iii) expenses incurred 

to diagnose and repair Final Product, including labour, travel and per diem, diagnostic time, and locally purchased materials and sublet services, 

including refrigerant and refrigerant handling; iv) costs associated with containing and correcting a Supplier-caused problem resulting in recalls, field 

service actions, or other large scale issues, including, without limitation, manpower spent planning, directing and coordinating containment efforts, 

engineering testing, jobsite product inspections, training and travel for repair crews and warranty concessions to Buyer’s customers; v) costs of 

inspecting, sorting, storing, reworking, repairing or replacing the non-conforming Deliverables; vi) costs resulting from production interruptions, 

conducting recall campaigns, customer field service actions or other corrective service actions; vii) costs resulting from personal injury (including, 

without limitation, death) or property damage caused by non-conforming Deliverables; viii) actual and reasonable professional fees, settlements and 

judgments incurred by Buyer and other costs associated with Buyer’s administrative time, labour and materials; and ix) costs incurred as a result of 

Deliverables being accused of or found to be infringing any intellectual property right (including, without limitation and in addition to the remedies 

specified in Section 31.2, all costs relating to obtaining suitable replacement Deliverables). If non-conforming Deliverables are rejected by Buyer, 

the quantities under any Order shall be reduced unless Buyer otherwise notifies Supplier. Supplier shall not replace reduced quantities without a 

Signed Writing. Buyer’s damages include, without limitation, third party charges and Buyer internal expenses (e.g. hourly wages, salaried wages and 

carrying costs) relating to transportation (including, without limitation, expedited freight), containment, sorting and other attempts at mitigation 

relating to any Supplier breach.  

21.2)  Recalls and Field Fix Programs. If at any time a governmental agency of any country, state, province or municipality requires Buyer to conduct a 

product safety recall or a field fix program, or Buyer voluntarily undertakes such an action, related to the Deliverables, Buyer will notify Supplier 

within thirty (30) days of the initiation any such action and Supplier shall, at Buyer’s option, either repair or replace the related Deliverables, and 

reimburse Buyer for any damages. 

21.3)  Return of Non-conforming Deliverables to Supplier. Upon Supplier's prior written request, Buyer will use commercially reasonable efforts to return, 

at Supplier’s expense, non-conforming Deliverables to enable the Parties to analyze and determine, at the Supplier’s expense, the root cause. Sample 

size is determined in accordance with Section 20.2, Quality Assurance System.  Supplier shall hold all returned Deliverables associated with denied 

claims at Supplier’s facility for inspection or return to Buyer after written notification to Buyer of intent to deny claim. After a reasonable period, not 

less than thirty (30) days, the Parties will agree on the disposition of the non-conforming Deliverables. 

21.4) Credit. Reimbursement amounts for warranty claims will be addressed, at Buyer’s option, through credits issued by Supplier, debits taken by the 

Buyer, or cash payments from Supplier to Buyer, and will be executed thirty (30) days after notification to Supplier of product failure within the 

warranty time period. 

E. PROPRIETARY INFORMATION & INTELLECTUAL PROPERTY 

22. Confidential Information.  

22.1)  Use of Confidential Information. Supplier may use Confidential Information solely for the purposes of supporting the current business relationship 

with Buyer. Supplier shall not disclose Confidential Information to any third party without Buyer’s express written consent, except that Supplier may 
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disclose Confidential Information to its contractors, sub-suppliers, consultants or agents who have a need to know and have executed confidentiality 

agreements with Supplier, obligating them to treat such information in a manner consistent with these Terms and Buyer’s non-disclosure agreement, 

if any, with Supplier. Supplier shall not i) sell Buyer parts or components incorporating or containing Confidential Information to any third party, or 

ii) sell any goods or services produced using Confidential Information to any third party. 

22.2)  Exceptions to Confidential Information Restrictions. Notwithstanding the foregoing, these Terms shall not restrict or affect Supplier’s rights to use 

or disclose information: i) which is or may hereafter be in the public domain through no fault of Supplier; or ii) which Supplier can show, as reflected 

by its written documents, was known to it prior to the disclosure by Buyer; or iii) which is disclosed to Supplier by a third party, with the legal right 

to disclose, subsequent to Buyer’s disclosure; or iv) which Supplier can show, as reflected by its documents, was independently developed by Supplier 

without the use of the Confidential Information. 

22.3)  Equitable Relief. Supplier acknowledges that a breach of Section 22 would result in immediate and irreparable harm to Buyer, for which there is no 

adequate remedy at law. Buyer is entitled to equitable relief compelling Supplier to cease and desist all unauthorized use and disclosure of Confidential 

Information. 

23. Intellectual Property Rights. Except as otherwise addressed in any separate contract between the parties, Supplier agrees that, where it undertakes, 

whether alone or jointly with Buyer, any research, development and/or design activities relating to Deliverables 1) in the course of performance of any Contract 

and/or 2) using Confidential Information provided by Buyer, Buyer shall own all rights in any resulting intellectual property. Supplier agrees to promptly 

disclose to Buyer such intellectual property and hereby irrevocably transfers, conveys and assigns to Buyer all of its worldwide right, title, and interest in and 

to such intellectual property. Buyer shall have the exclusive right to apply for or register any patents, mask work rights, copyrights, and such other proprietary 

protections, with respect to such intellectual property, on a worldwide basis, and to require the incorporation of such intellectual property into the Deliverables 

at no additional charge. Supplier shall execute such documents, render such assistance, and take such other actions as Buyer may reasonably request to apply 

for, register, perfect, confirm, and protect Buyer’s intellectual property rights under this section. Supplier shall be solely responsible for any compensation 

payable, by law or by contract, if any, to individual inventors of Supplier. 

24. Grant of License Rights to Buyer. Supplier hereby irrevocably grants to Buyer, its affiliates, and its directed agents, a non-exclusive, royalty-free, 

fully paid, worldwide right and license to practice, reproduce in any medium and form, use, have used, make, have made, license, sublicense, assemble, offer 

for sale, sell, import, export, or otherwise transfer any intellectual property, whether pre-existing or later developed, relating to the Deliverables. Supplier 

covenants not to sue Buyer, its affiliates, its directed agents, its customers or its end users for violating any intellectual property rights of Supplier relating to 

the Deliverables. Supplier represents and warrants that Supplier has all rights necessary and sufficient to make the licenses and grants hereunder. 

25. Grant of Limited License Rights to Supplier. The use by Supplier of any intellectual property and/or Confidential Information of Buyer, is 

authorized only for the purposes set forth in the applicable Contract, and upon termination of the applicable Contract such authorization shall cease.  

F. AUDIT 

26. Audit & Inspection. Upon Buyer’s request, Supplier shall deliver to Buyer data, records and other materials to evidence testing, inspection, Conflict 

Minerals use and Conflict Mineral controls, and compliance with law, including, without limitation, anti-bribery and anti-corruption laws and quality assurance 

actions.  Additionally, Buyer has the right to conduct onsite audits of the Supplier, the Deliverables and compliance with law, including, without limitation: 1) 

inspecting the Deliverables and/or work in process on the Deliverables, and/or 2) conducting compliance audits, quality control measures and tests at Supplier's 

or its sub-supplier's premises. Without cost to Buyer, Supplier shall provide facilities and assistance for Buyer audits, inspections, and tests. Buyer shall not be 

liable for any reduction in value of samples used, nor shall any Deliverables rejected be submitted to Buyer. Buyer’s audit(s) and/or inspection of the Supplier 

or the Deliverables, or the failure to audit or inspect, does not constitute acceptance of any work-in-process or finished Deliverables, does not remove 

responsibility from Supplier for compliance with the terms of any Contract, and does not relieve Supplier of any of its responsibilities or warranties. Likewise, 

Buyer’s audit, test or approval of any design, drawing, material, process (including, without limitation Supplier's QMS) or specifications will not limit or waive 

Buyer's rights under this provision or any Contract. Nothing in any Contract releases Supplier from the obligation of testing, inspection and quality control. 

For preproduction inspections, Supplier will provide a written response with proposals for corrective action within fifteen (15) days of any notice from Buyer 

concerning an unsatisfactory condition identified by Buyer.  

27. Financial Review and Distress. Buyer or Buyer’s designee may, at any time, review the financial condition of Supplier and its affiliates, and Supplier 

will fully cooperate in such review including promptly providing copies of or access to requested documents, including, without limitation, financial records 

and statements, forecasts, business plans, banking contacts and loan documents, and will make its financial managers available for discussions during reasonable 

business hours. Buyer and/or its designee will keep confidential any nonpublic information about Supplier obtained in a financial review and use such 

information only for purposes of the review, except as needed to enforce any Contract. Supplier agrees that if Supplier experiences any delivery or operational 

problems, Buyer may designate one or more representatives to be present in Supplier's applicable facility to observe Supplier's operations.  

G. COMPLIANCE 

28. Compliance with Laws.  

28.1) General. All Deliverables supplied to Buyer shall comply with, and Supplier agrees to be bound by, all applicable foreign, United States and Canadian 

federal, state, provincial and local laws, orders, rules, regulations, guidelines, standards, limitations, controls, prohibitions, or other requirements 

contained in, issued under, or adopted pursuant to such laws, including, without limitation, product content and labeling, including, without limitation, 

Canada’s Export and Import Permits Act, the U.S. Toxic Substances Control Act and applicable RoHS and REACH regulations, anti-bribery, anti-

corruption laws, Conflict Mineral prohibition and Conflict Mineral disclosure requirements. Supplier further agrees that neither it nor any of its 

subcontractors will utilize child, slave, prisoner or any other form of forced or involuntary labour, or engage in abusive employment or corrupt 

business practices, in the production or provision of Deliverables. Delivery of any Deliverables shall constitute Supplier's representation to Buyer 

that there has been and will be full compliance with all applicable laws and, at Buyer’s request, Supplier shall certify in writing its compliance with 

the foregoing.  

28.2) Environmental Compliance.  Supplier shall comply with 1) all applicable environmental laws and regulations, and 2) the environmental compliance 

guidelines set forth on Buyer’s website at http://www.allegion.com/terms, as it may be amended by Buyer from time to time.  THESE COMPLIANCE 

GUIDELINES ARE INCORPORATED HEREIN BY REFERENCE.  At Supplier’s request Buyer will mail Supplier a hard copy.   

29. Ethical Business Conduct. Supplier shall adopt and comply with Buyer’s Business Partner Code of Conduct (“BPCOC”), which is located at: 

http://www.allegion.com/terms.  THE BPCOC IS INCORPORATED HEREIN BY REFERENCE.  Additionally, Supplier shall take all reasonable steps 

http://www.allegion.com/terms
http://www.allegion.com/terms
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necessary to ensure that its sub-suppliers and subcontractors comply with the BPCOC.   At Supplier’s request Buyer will mail Supplier a hard copy.  The 

BPCOC may be amended by Buyer from time to time. 

30. Record Retention. Supplier must keep documentation relating to Deliverables for at least ten (10) years. Supplier will provide such documentation 

to Buyer upon Buyer's written request.   

H. INDEMNITY 

31. Indemnification.  

31.1) General. Supplier shall indemnify, defend and hold Buyer, its affiliated companies, and its respective officers, directors, employees, customers, users 

and agents (collectively the "Indemnitees") harmless from and against all suits, actions, losses, damages, claims, or liability of any character, type, 

or description, including without limiting the generality of the foregoing, all expenses of litigation, court costs, and lawyers’ fees for injury or death 

to any person, or injury to any property (collectively, “Damages”), received or sustained by any person(s) or property, arising out of, occasioned by, 

attributable or related to i) the Deliverables; ii) any breach of any representation or warranty made by Supplier; iii) any failure by Supplier to perform 

or fulfill any of its covenants or due to its acts or omissions; iv) any litigation, proceeding or claim by any third party relating in any way to the 

obligations of Supplier; or v) any act or omission, negligent or otherwise, in the performance of any Contract, whether by Supplier, its subcontractors 

or employees. Supplier shall not consummate any settlement without the relevant Indemnitees' prior written consent. Supplier’s obligations to 

idemnify the Indemnitees will continue in full force and effect notwithstanding the termination or expiration of any Order or any Contract. In any 

claim against any of the Indemnitees by a subcontractor or employee of Supplier, or anyone directly or indirectly employed by any of them or anyone 

for whose acts they may be liable, these indemnification obligations shall not be limited in any way under any applicable worker’s compensation act, 

disability or other employee benefit act. 

31.2) Intellectual Property Indemnity. Supplier represents and warrants to the Indemnitees that the Deliverables shall not infringe any intellectual property 

rights including, without limitations, claims arising from patent, copyright, trademark, trade secret, or other intellectual property infringement.  

Supplier agrees to hold the Indemnitees harmless from and defend the Indemnitees against any such claim of intellectual property infringement, 

including any Damages resulting from that claim, the cost to Indemnitees of complying with any preliminary or permanent injunction, and all other 

costs of defense (including the attorneys’ fees and costs), in connection with any breach of the foregoing. 

I. INSURANCE 

32. Insurance. Supplier shall provide and maintain throughout the term of any and all Contract(s) the following insurance in US Dollars (or such other 

currency as specified in the applicable Contract): 1) Workplace Health and Safety Insurance with limits no less than the minimum amount required by 

applicable law; 2) Commercial General Liability with limits of $1 million each occurrence, $2 million aggregate, for bodily injury and property damage 

combined, including the following coverage features: i) blanket contractual liability, ii) Products, iii) completed operations, and iv) independent contractors 

coverage; 3) Automobile Liability with limits of $2 million each occurrence for bodily injury and property damage combined, covering all “owned,” “hired” 

and “non owned” automobiles and including contractual liability coverage; 4) Employer’s Liablity  in the amount of $1 million each occurrence, and 5) 

Umbrella or Excess Liability with limits of $5 million each occurrence and aggregate for bodily injury and property damage with such policy “following 

form” to all primary policies listed above. All insurance required above will be written with insurers rated A or better by the latest “A.M. Best” Guide. Where 

allowable under law, a waiver of subrogation from Supplier (including affiliates, directors and officers) and its insurers will be provided in favor of Buyer. If 

applicable, all policies will identify Buyer as an additional insured and require that the Buyer receive at least thirty (30) days’ notice prior to cancellation or 

termination. Supplier’s insurance will be primary and noncontributory to that maintained by Buyer. Such insurance shall not be subject to any self-insured 

retentions without the prior written consent of Buyer. All self-insured retentions and deductibles for such insurance shall be the responsibility of Supplier. The 

insurance coverages under this section, including, without limitation, the additional insured coverage provided to Buyer, shall be independent of the indemnity 

obligations of any Contract, and are not designed solely to guarantee payment of Supplier’s indemnity obligations. Supplier shall, at the request of Buyer, 

provide Buyer with copies of all policies and/or a certificate, satisfactory to Buyer, of the insurance coverages and endorsements set forth in this section and 

shall specify all self-insured retentions. Supplier’s insurance coverage will not be Buyer’s exclusive remedy; instead Buyer will be entitled to all remedies 

available to it under equity or the law.  

J. TERMINATION 

33. Termination by Buyer. 

33.1) Termination for Convenience. Buyer may cancel all or any part of any Contract at Buyer’s convenience by giving Supplier written notice of the 

termination. Buyer’s liability for any termination for convenience is limited to: i) conforming Deliverables already delivered to Buyer as of the date 

of termination, and ii) payment for work in progress, limited to the costs of raw material and labour incurred for outstanding Orders as of the date of 

termination, and further limited to not include work in process for Deliverables under such outstanding Orders whose delivery date is outside the 

lesser of A) the firm Lead Time agreed to by the parties for the Deliverables in question or B) six (6) weeks.  However, Buyer may elect to have 

Supplier continue production on the in-process Deliverables (described in Section 33.1(ii) above) subject to the obligation of Buyer to purchase such 

conforming Deliverables under the terms of the Contract in question. In addition, in no event shall the liability of Buyer for a termination for 

convenience exceed the price of the related and outstanding Deliverables under the Contract in question.  

33.2) Termination for Cause. Should Supplier i) A) become insolvent; B) become unable to pay its debts as they mature; C) make a general assignment for 

the benefit of creditors; D) come under a suspension of payments; E) have a receiver appointed for the whole or any part of its assets; or F) become 

in any way the subject of a bankruptcy or insolvency proceeding; ii) have a change in ownership or management such that a competitor of Buyer 

gains an ownership or controlling interest in Supplier, or iii) default in the performance of any provision or part of the Contract, then Buyer may, in 

its discretion, terminate any Contract (in whole or in part) for "cause" by giving Supplier seven (7) days prior written notice. If Supplier remedies the 

cause giving rise to the notice to Buyer’s sole satisfaction within seven (7) days following its receipt of that notice, the termination shall be deemed 

void and any Contract so terminated shall continue in effect. Delivery defaults shall not be subject to the seven (7) day cure period. 

33.3) Continuation of Work. In the event of termination, Supplier shall immediately stop all work hereunder unless otherwise directed by Buyer, and shall 

immediately cause any of its sub-suppliers or subcontractors to cease work. 

33.4) Liability for Termination for Cause. In the event of a Buyer termination for cause: i) Buyer shall have no liability to Supplier unless it directs Supplier 

to continue work under Section 33.3 and then only for the resulting conforming Deliverables delivered and sold to Buyer hereunder; ii) Buyer may 

also acquire replacement deliverables (or parts of replacement deliverables) elsewhere on such terms or in such manner as Buyer may deem 

appropriate, and Supplier shall be liable for any excess cost or other expenses incurred by Buyer.  
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34. Termination by Supplier.  Supplier may terminate any Contract (in whole or in part), only for non-payment by Buyer of the purchase price for 

Deliverables in accordance with such Contract, and then only if: 1) the amounts are material and more than sixty (60) days past due; and 2) Supplier first 

provides Buyer written notice specifying: i) the amounts past due (including, without limitation, relevant Order and invoice numbers and dates), and ii) 

Supplier’s intent to terminate if the past due amount is not paid; and 3) Buyer, within thirty (30) days of Supplier’s notice, does not either: i) pay the past due 

amounts, or ii) notify Supplier that the amounts claimed to be unpaid are disputed by Buyer. Provided the foregoing conditions are met, Supplier may terminate 

the Order by delivering a termination notice to Buyer. Supplier may not terminate or cancel any Contract (in whole or in part) for any reason except as permitted 

under this section. Supplier may not suspend any performance under any Contract for any reason.  

35. Exit Plan. In case of termination or expiration of any Contract, in whole or in part, the parties agree to work together in good faith to promptly 

develop an exit plan for the manufacturing by Supplier and purchase by Buyer, under the terms of such Contract.  At Buyer’s request, Supplier agrees to 

produce a  safety stock of Deliverables under the terms hereof, including, without limitation, price, to support Buyer's requirements for a transition period not 

to exceed six (6) months from the applicable termination date. 

K. GENERAL 

36.   Use of Name. When requested by Buyer in writing, Supplier shall label the Deliverables with Buyer’s name, logo, domain name, trademark and/or 

other proprietary designation (“Designation”) as specifically designated by Buyer. Supplier shall not sell or otherwise transfer Deliverables with Buyer’s 

Designation to any person or entity other than Buyer. Except as provided in this section, Supplier shall not use Buyer’s Designations for any purpose, including 

but not limited to advertising and press releases, without prior written approval in each instance of Buyer’s Vice President of Communications. 

37. Notices and Change of Address. All notices or other communications under any Contract shall be in writing and may be delivered in person, or 

may be sent by receipted courier, express mail, e-mail, or postage prepaid certified or registered mail, addressed to the party for whom it is intended, at the 

addresses set forth in such Contract. Either party may change its address for notice by giving written notice to the other party. Any notice or other communication 

shall be deemed given no later than the date actually received. Notice by courier, express mail, certified mail, or registered mail shall be deemed given on the 

date it is officially recorded as delivered and, in the absence of such record of delivery, it shall be rebuttably presumed to have been delivered on the third 

business day after it was deposited. Notices sent by e-mail require tangible confirmation of receipt from the addressee. 

38. Assignment.  

38.1)  General. Unless Buyer has provided prior written consent, any partial or complete assignment by Supplier of right(s) or delegation of obligation(s) 

hereunder, including, without limitation, subcontracting, shall be void. Notwithstanding any permitted assignment, such assignment shall not relieve 

Supplier of its obligations and liabilities under any Contract.  Buyer may assign or otherwise transfer some or all of its rights under any Contract to 

a third party.   

38.2)  Affiliates. If affiliates or subsidiaries of the Buyer are buying under the same Contract, then such Buyer affiliates or subsidiaries will be severally but 

not jointly liable for the obligations thereunder.   

38.3)  Third Party Manufacturers. In addition, Buyer reserves the right to assign to a third party manufacturer the obligation to purchase Deliverables 

covered by any Contract from Supplier on behalf of Buyer, for which Buyer will receive the benefit from Supplier for the volume of any Deliverables 

purchased by Buyer’s third party manufacturers, including but not limited to, calculations for volume discount pricing or rebates that may be achieved 

based on Buyer’s spend with Supplier.  Buyer will notify Supplier prior to the assignment to the third party manufacturer. Supplier agrees to provide 

the same terms and conditions as set forth in any Contract related to prices and lead-times to such third party manufacturer.  In the event of assignment 

to a third party manufacturer, Buyer reserves the right at any time to revert the purchase back to Buyer or assign the purchase to an alternative third 

party manufacturer.  In the event the third party manufacturer fails to comply with the agreed payment terms, the Supplier agrees to provide written 

notification to the third party manufacturer and request immediate payment and a copy of the notice to Buyer.  Buyer will use commercially reasonable 

means to assist in brokering a resolution of any such claim, but Buyer will not be required to take any action that would materially impair its ability 

to meet delivery and quality requirements using these Products.   

39. Electronic Communications and Electronic Signatures. Supplier shall comply with any method of electronic communication/payment processing 

specified by Buyer, including electronic funds transfer, Pay-on-receipt processes/systems,  Order transmission, Releases, electronic signature, and electronic 

communication systems, including, without limitation, the use of electronic data interchange ("EDI") portals. E-mails, even those containing a signature block 

of one of Buyer’s representatives shall not constitute a Signed Writing. 

40. Signatures in Counterpart. Any Contract may be executed in counterparts, each of which when executed shall be deemed to be an original, but all 

together shall constitute but one and the same agreement. A facsimile, e-mail or other electronic copy hereof shall suffice as an original. 

41. Headings. The paragraph and other headings herein are for convenience only and form no part of these Terms.  

42. Complete Contract. The Contract to which these Terms are attached, including any documents incorporated therein by reference, sets forth the full 

and complete agreement of the parties regarding the Deliverables and supersedes any and all prior or contemporaneous proposals, agreements, understandings, 

representations, statements and courses of conduct between the parties regarding the Deliverables made prior to the effective date of the applicable Contract, 

excluding non-disclosure/confidentiality, bailment or development agreements previously entered into by the parties.  Where a website is incorporated by 

reference into these Terms, or any Contract, the most recently updated version of that website will govern Supplier’s performance, and Supplier agrees to 

regularly check those websites to ensure Supplier’s compliance with the most recently updated version. 

43. Conflicts. In the event of a conflict in the terms of any Contract, or any part of a Contract, unless the parties agree otherwise in writing, the various 

components of the agreements shall be given the following precedence (in descending order of precedence): 1) the Supply Agreement, if any; 2) an Order; 3) 

an applicable Country/Region Supplement, if any; and 4) these Terms.  

44. Severability. If any term is invalid or unenforceable under any statute, regulation, ordinance, executive order, court ruling or other rule of law, the 

term will be deemed reformed or deleted, as the case may be, but only to the extent necessary to comply with applicable law (e.g., Section 33.1 for Deliverables 

subject to Uniform Commercial Code § 2-306). The remaining provisions of an applicable Contract will remain in full force and effect.  

45. No Implied Waiver and Amendments. The failure of either party at any time to require performance by the other party of any provision will not 

affect the right to require performance at any later time, NOR WILL THE WAIVER BY EITHER PARTY OF A BREACH OF A CONTRACT CONSTITUTE 

A WAIVER OF A LATER BREACH OF SUCH CONTRACT.  No amendment to a Contract shall be binding unless it is contained on an Order or on a Signed 

Writing.  
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46. Survival. The provisions of a Contract, which by their nature are intended to survive termination, cancellation, completion or expiration of the 

Contract (for example, Spare and Replacement Parts, Warranty, Remedy, Indemnification, Dispute Resolution, Survival), shall continue as valid and 

enforceable obligations of the parties, notwithstanding any such termination, cancellation, completion or expiration. 

47. Dispute Resolution.  

47.1) Governing Law; Venue: U.S. Transactions. If either i)  a Contract is issued, in whole or part, for Deliverables to be shipped to a Buyer location within 

the United States of America or its territories (as shown by the ship to or receiving address of Buyer) or ii) Supplier’s applicable shipping location is 

within the United States of America or its territories (as shown by the shipping address of Supplier), then: A) such Contract is to be construed 

according to the laws of the United States of America and the State of Indiana, excluding the provisions of the United Nations Convention on 

Contracts for the International Sale of Goods and any choice of law provisions that require application of any other law, and B) each party hereby 

agrees that the forum and venue for any legal or equitable action or proceeding arising out of, or in connection with, such Contract will lie in the 

United States District Court for the Southern District of Indiana or the corresponding state courts governing Hamilton County, Indiana, as applicable 

and each party specifically waives any and all objections to such jurisdiction and venue. 

47.2) Governing Law; Venue: Non-U.S. Transactions. In all cases not covered by Section 47.1 above, i) a Contract is to be construed according to the laws 

of the country (and state or province, if applicable) where Buyer’s receiving facility is located, excluding the provisions of the United Nations 

Convention on Contracts for the International Sale of Goods and any choice of law provisions that require application of any other law; ii) any legal 

or equitable action or proceedings by Buyer against Supplier arising out of, or in connection with, any Contract may be brought by Buyer in any 

court(s) having jurisdiction over Supplier or, at Buyer’s option, in any court(s) having jurisdiction over Buyer’s receiving facility, in which event 

Supplier consents to such jurisdiction and venue, including service of process in accordance with applicable procedures; and iii) any legal or equitable 

actions or proceedings by Supplier against Buyer arising out of, or in connection with, such Contract may be brought by Supplier only in the court(s) 

having jurisdiction over the Buyer’s receiving facility.   

47.3) Claims by Supplier. Any action or proceeding by Supplier under any Contract must be commenced no later than one (1) year after the alleged breach 

or other event giving rise to Supplier’s claim occurs without regard to the date the breach is discovered. Any action not brought within that one year 

time period shall be barred, without regard to any other limitations period set forth by law or statute. 

48. Definitions.  As used in these Terms, and in any Contract, or part of a Contract, capitalized terms shall have the following meanings: 

“Acceptance” means, with respect to an Order, the earlier of Supplier’s 1) shipment of Deliverables, 2) performance of services, 3) commencement 

of work, 4) written acknowledgement confirming acceptance, or 5) any other conduct of Supplier that recognizes the existence of a contract pertaining 

to the Deliverables.      

“Blanket Order” shall mean an Order where Deliverables are ordered over a period of time by means of Releases issued from time to time under 

such Blanket Order, or, as the case may be, via amendments on the face of such Blanket Order. 

“BPCOC” shall have the meaning set forth in Section 29 of these Terms. 

“Buyer” shall mean the legal entity identified as the Buyer in the applicable Contract.  

“Buyer's Property” shall have the meaning set forth in Section 11. 

“Confidential Information” means 1) information, knowledge or data disclosed by Buyer to Supplier, regardless of whether disclosed in written, 

tangible, oral, visual or other form, including, without limitation, sample products, equipment, software, or other objects or material, provided by 

Buyer to Supplier,  and 2) information, knowledge or data which was obtained from visits to Buyer facilities by Supplier. 

“Conflict Minerals” means minerals or their derivative that the US Secretary of State has determined are financing conflict in a DRC country, 

including, without limitation, cassiterite, columbite-tantalite (coltan), gold, wolframite, tin, tantalum and tungsten. 

“Contract” shall have the meaning set forth in Section 2 of these Terms. 

“Country Supplement” shall have the meaning set forth in Section 1.2. 

“Damages” shall have the meaning set forth in Section 31.1 of these Terms. 

“Deliverables” means any or all goods and/or services provided by Supplier to Buyer, including improvements or developments.  

"Delivery Location" shall have the meaning set forth in Section 13.2 of these Terms. 

“Designation” shall have the meaning set forth in Section 36. 

“EDI” shall have the meaning set forth in Section 39. 

"Estimated Annual Volume" means the forecast of annual volume requirements of Buyer's facility or facilities, as applicable. 

“Final Product” shall have the meaning set forth in Section 19.1 of these Terms. 

“Force Majeure Event” means an event that is beyond the reasonable control of the party seeking to be excused from performance, is not attributable 

to such party’s negligence, and could not have been avoided or overcome and includes, but is not limited to acts of God, actions by any governmental 

authority (whether valid or invalid), fires, floods, windstorms, explosions, riots, civil disobedience, insurrections, natural disasters, pandemics or 

epidemics, acts of terrorism, sabotage, declared or undeclared war or the public enemy. 

“HST” means harmonized sales tax, or goods and services tax, imposed under the HST Act (or any provincial or territorial legislation imposing sales 

tax, harmonized sales tax or goods and services tax).  

“HST Act” means Part IX of the Excise Tax Act (Canada). 

“Indemnitees” shall have the meaning set forth in Section 31.1 of these Terms. 

"Lead Time" means the calendar days from the time of the Order to delivery to the Incoterms/Shipment Terms "named place" (e.g., FCA (Shanghai 

Port) would be the Shanghai Port).  A firm Lead Time is the agreed upon minimum Lead Time for orders between the parties. 

“Order” mean each purchase order or purchase order revision issued by the Buyer, or its applicable affiliate or subsidiary, whether as a Blanket 

Order or as a Spot-Buy Order, as an offer to the Supplier, or its applicable affiliate or subsidiary, for the purchase of Deliverables.  

“QMS” shall have the meaning set forth in Section 20.2 of these Terms. 

“Quality Standards” shall have the meaning set forth in Section 20.1 of these Terms. 
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“Region Supplement” shall have the meaning set forth in Section 1.2. 

“Release” means any delivery schedule issued under a Blanket Order or on the face of a Blanket Order. 

“Supply Agreement” means a supply agreement, if any and as applicable. 

“Shipment Terms” means the applicable Incoterms 2010 freight terms set forth in Section 13.1. 

“Signed Writing” means a writing signed by the party to be charged and does not include the body of an e-mail or other electronic document, 

although a Signed Writing may be attached to an e-mail or other electronic document. 

“Spot-Buy Order" means a discrete Order for a specific quantity of Deliverables. 

“Supplier” shall mean the legal entity identified as the Supplier in the applicable Contract. 

“Terms” means the terms set out in these terms and conditions of purchase, together with any applicable Country Supplement or Region Supplement. 

49. Applicable Language. The parties have required that this Contract and all documents and notices resulting from it be drawn up in English. The 

fact that these Terms may be translated into various languages to facilitate their understanding does not exclude that only the English language 

version will be deemed valid in case of conflict. Les parties aux présents ont exigés que la présente convention ainsi que tous les documents et 

avis qui s’y rattachent ou qui en découleront soient rédigés en anglais. Le fait que ces termes puissent être traduits dans plusieurs langues pour 

faciliter leur compréhension n'exclut pas que seule la version en langue anglaise soit réputée valide en cas de conflit 

 


