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ATTACHMENT A 

CUSTOM GLASS SOLUTIONS, LLC 
 

General Terms and Conditions of Direct Production Purchasing  
(Direct Materials and Services) 

INTRODUCTION: These terms and conditions of Direct Production Purchasing apply to the purchase of 
components, materials and applicable services directly used in the production of goods supplied to customers 
of Custom Glass Solutions, LLC or one of its subsidiaries or affiliates identified in the Purchase Order.  
Examples include components, finished goods such as clips, brackets, badges, fasteners, or injection 
moldings, and raw materials such as chemicals, adhesives and sealants, laminates, resins, and metals.  If 
you are a supplier of any other goods or services, including, but not limited to, capital equipment, safety 
equipment, office supplies and other MRO supplies, packaging, tooling, dies, information technology 
services and equipment, and services that will be provided at or for our facilities, these terms and conditions 
do not apply and are superseded and replaced in their entirety by the Custom Glass Solutions, LLC Terms 
and Conditions for Indirect Purchasing (Equipment, Non-Production Goods, Services or Work at Our 
Plant) (see Attachment B below).   

1. The Contract. 

1.1 Offer and Acceptance; Binding Contract.  Each purchase order (including any purchase order revision 
or requisition, release order, instruction, authorization or schedule related to, or in lieu of, a purchase order) 
communicated by Buyer to Seller, whether in writing or via electronic data interchange (“Purchase Order”) is 
an offer to Seller by Custom Glass Solutions LLC or one of its subsidiaries or affiliates identified in the 
Purchase Order (“Buyer”) for the purchase of direct goods (“Products”) or services (“Services”) specified in 
that Purchase Order.  Buyer may withdraw any Purchase Order at any time prior to Seller’s acceptance of such 
Purchase Order as issued.  Seller will be deemed to have accepted a Purchase Order as issued upon the first to 
occur of the following: (1) if Seller fails to object to it in writing within five (5) business days after its receipt, 
(2) if Seller begins performance under the Purchase Order, or (3) if Seller acknowledges in writing its 
acceptance of the Purchase Order.  Upon acceptance, the Purchase Order, together with these General Terms 
and Conditions of Direct Production Purchasing (“Direct Production Purchasing Terms”), Buyer’s then current 
Supplier Quality Manual (available online at http://www.customglasssolutions.com/capabilities/supplier-
information), the Supplier Confidentiality Agreement and any other documents specifically incorporated in the 
Purchase Order or separately agreed to in writing and signed by the parties, such as any letter agreement, 
specifications, drawings, requirements of Buyer’s customer, or quality requirements, will become a binding 
contract between Buyer and Seller (collectively, the “Contract”).  Acceptance of Buyer’s Purchase Order is 
limited to the specific terms of the Purchase Order, and any additions, modifications or different terms proposed 
by Seller, including any standard terms or forms that Seller may use or submit to Buyer, are expressly rejected 
and are not part of the Contract unless specifically agreed to in a writing signed by an authorized representative 
of Buyer. Specific terms and conditions set forth in the Purchase Order, any letter agreement between the 
parties, and the other documents comprising the Contract will take priority over any inconsistent provision in 
these Direct Production Purchasing Terms.  As a supplier of the Products or Services identified in the Purchase 
Order, Seller acknowledges and agrees that Seller is a sub-supplier with respect to parts, components or systems 
that will be supplied to Buyer’s customer, and Seller is responsible for complying with all terms, conditions, 
standards and quality requirements of Buyer’s customer.   

1.2 Changes.  Buyer may from time to time by notice to Seller make changes to the drawings, specifications, 
materials, packaging, testing, quantity, time or method of delivery or shipment, or similar requirements 
prescribed in the Contract.  At Seller’s request with appropriate supporting documentation, the parties may 
agree upon an equitable adjustment to the Contract prices and times for performance as a result of Buyer’s 
changes, provided, however, that no claim by Seller for an adjustment in the price or in time for performance 
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will be considered unless presented to Buyer in writing within ten (10) calendar days after Seller receives the 
notice of change from Buyer.  Contract changes must be in writing signed by Buyer’s authorized representative. 

1.3 Contract Term. Subject to Buyer’s termination rights herein and the survival of Sections 2.3 (Past-
Model Service Requirements), Section 7 (Warranties), Section 8 (Product Liability), Section 9 (Compliance 
with Laws), Section 10 (Intellectual Property Rights), Section 11 (Property), Section 14 (Confidential 
Information) and Section 20 (Miscellaneous): 

(a) If an expiration date or time period is specified in the Contract, the term of the Contract will end on such 
expiration date or at the end of such time period.   

(b) If no expiration date or time period is referenced in the Contract, the term of the Contract shall be as 
follows: (1) if the Products or Services are associated with a specific original equipment manufacturer (“OEM”) 
vehicle program, then the term of the Contract will run for the length of the production life of the applicable 
OEM vehicle program for which Buyer intends to incorporate the Products or Services, or (2) if the Products 
or Services are not associated with a specific OEM vehicle program, then the term of the Contract is one (1) 
year from the original issuance date of the Purchase Order and will automatically renew for successive one (1) 
year periods after the initial one-year term, unless Seller provides written notice to Buyer, no less than one 
hundred and eighty (180) calendar days prior to the end of the then current term, of Seller’s desire that this 
Contract not be renewed, provided; however, that Buyer may extend the term of this Contract for such period 
of time as Buyer in good faith determines is necessary to procure an alternative source of supply for the Products 
or Services to ensure an orderly transition of supply.   

2. Products and Services. 

2.1 Quantity.  If quantities are not specified elsewhere in the Contract, or elsewhere in the Contract quantities 
are specified as “blanket orders”, “as released”, “as scheduled” or in another similar fashion, then, in 
consideration for ten U.S. dollars ($10.00), the payment of which shall be made by Buyer upon the termination 
or non-renewal of this Contract, Seller grants to Buyer an irrevocable option during the term of this Contract 
to purchase the Products or Services in such quantities and on such delivery dates and times as indicated in the 
firm delivery or shipping releases, authorizations, manifest, broadcasts, firm orders, or similar written 
instructions issued or transmitted by Buyer to Seller from time to time in reference to this Contract.  Seller shall 
deliver such quantities on such dates and times, at the price and on the other terms specified in this Contract; 
provided that Buyer shall purchase no less than one piece or unit of each of the Products or Services and no 
more than one hundred percent (100%) of Buyer’s requirements for the Products or Services, as applicable.  
Buyer may return over-shipments to Seller at Seller’s expense.  Unless otherwise specifically stated in the 
Contract, the Contract is not exclusive and Buyer may purchase similar products and services from third parties, 
subject to Section 10.2.  Any estimates of annual volume or other estimates, forecasts or projections of future 
anticipated volume or quantity requirements provided by Buyer are provided for informational purposes only, 
shall not be binding upon Buyer, and may change from time to time, with or without notice to Seller, during 
the term of this Contract. 

2.2 Current-Model Service Requirements.  During the term of the Contract, Seller will make Products 
available to Buyer for Buyer’s current-model service requirements at the then-current production prices under 
the Contract.  Seller shall be responsible for the storage and maintenance of all tooling necessary to fulfill 
Buyer’s current-model service requirements under this Section 2.2, including all costs and expenses related to 
such storage and maintenance.   

2.3 Past-Model Service Requirements.  Seller will make Products available to Buyer for Buyer’s past-model 
service requirements for (i) the period required by Buyer’s customer or (ii) if Buyer’s customer has not specified 
a time period to supply past-model service and replacement parts, fifteen (15) years following the end of the 
applicable vehicle production program. Seller shall be responsible for the storage and maintenance of all tooling 
necessary to fulfill Buyer’s past-model service and replacement requirements under this Section 2.3, including 
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all costs and expenses related to such storage and maintenance.  The price for service and replacement Products 
shall be the prices specified in the last purchase order for such current-model Products plus the actual net cost 
differential for unique packaging, shipping and handling.  Seller’s obligation with respect to past-model service 
requirements shall survive the termination or expiration of this Contract.  

3. Delivery. 

3.1 Packing and Shipment.  Buyer may specify the method of transportation and the type and number of 
packing slips and other documents to be provided with each shipment.  Seller will pack and ship Products in 
accordance with sound commercial practices and all instructions of Buyer.   

3.2 Delivery Schedules.  Unless otherwise expressly stated in the Contract, all Products shall be delivered 
by Seller "DDP - Buyer's plant" (as defined in Incoterms 2010), in which case: (i) all transportation charges 
shall be at Seller's expense; and (ii) Buyer shall not be liable for any insurance, storage, parking or detention 
charges.  Time is of the essence under the Contract, and deliveries must be made both in quantities and at times 
specified in Buyer’s firm releases or firm delivery schedules.  Seller shall be responsible for any premium or 
special freight required to meet on-time delivery and shall indemnify and hold Buyer harmless from and against 
any costs or damages incurred by Buyer as a result of or related to late delivery caused by Seller’s acts or 
omissions, including, without limitation, for any stoppage of production lines or extra hours of production.  
Buyer will be responsible for additional costs of expedited or special freight that Buyer may require solely as 
a result of changes to its firm releases or firm delivery schedules.   

4. Inspection.   

Seller agrees to deliver to Buyer samples of the Products upon request for testing. Buyer shall have the right to 
inspect and audit the Property (as defined below), operations and facilities related to this Contract, including 
Seller’s quality system, to insure Seller’s compliance with the terms of the Contract, Buyer’s standards and 
expectations, and Buyer’s customers’ standards, quality requirements and terms and conditions. Upon 
reasonable notice by Buyer, Seller shall provide Buyer with reasonable access to its and its sub-contractors’ 
facilities and otherwise cooperate and facilitate any such inspections and/or audits by Buyer.  Buyer is not 
required to inspect Products delivered or Services performed, and no inspection or failure to inspect will reduce 
or alter Seller’s obligations under the Contract. 

5. Taxes. 

Unless otherwise stated in the Contract, the Contract price includes all applicable federal, state, provincial, and 
local taxes other than sales, value added, or similar turnover taxes or charges.   

6. Payment. 

Payment terms are as set forth in the Contract.  If no payment terms are set forth in the Contract, Buyer will 
pay by the first Friday that is on or immediately following the 60th day after the last day of the month in which 
the Products or Services have been accepted by Buyer, provided that Buyer receives an acceptable invoice from 
Seller. Seller will promptly submit correct and complete invoices or other agreed billing communications with 
appropriate supporting documentation and other information reasonably required by Buyer after delivery of 
Products and performance of Services.  Buyer may withhold payment until a correct and complete invoice or 
other required information is received and verified.  Seller will accept payment by check or other cash 
equivalent, including electronic funds transfer.  Buyer will pay Seller in the currency specified in the Contract 
or, if none is specified, in the currency of Seller’s shipping or service location.  Buyer may setoff or deduct 
from sums owed to Seller under the Contract, those sums owed by Seller or any of its subsidiaries or affiliates 
to Buyer or any of its subsidiaries or affiliates under any contract between Buyer and Seller or their respective 
affiliates and subsidiaries.      
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7. Warranties.   

7.1 Seller’s Warranties.   Seller expressly warrants that all Products will: (a) conform to all applicable 
specifications, performance requirements, quality requirements, drawings, prints, approved samples, 
descriptions or instructions specified in or incorporated into the Contract, (b) conform to all applicable laws, 
codes, regulations and other governmental requirements, (c) comply with all established industry standards, 
and (d) be merchantable, fit for their intended purpose, of good material and workmanship and free from defects 
in design (to the extent the design is provided by Seller, its subcontractors, suppliers, or agents, even if the 
design has been approved by Buyer) and materials. Seller further expressly warrants that it will deliver title to 
all Products free and clear of any liens, claims, or encumbrances, including intellectual property claims. The 
warranties under this Section 7.1 will be effective for the longer of: (i) the period provided by applicable law 
where the Products are used; or (ii) the warranty period provided by Buyer to its customers. In carrying out any 
Services the Seller will ensure that the best technical practices, skills, procedures, care and judgment will be 
employed. All warranties contained in this Contract will run, and all remedies will be available to, Buyer, its 
affiliates, subsidiaries, and their customers and all such warranties shall survive any delivery, inspection, 
acceptance, or payment by Buyer. 

7.2 Non-Conforming Products.  In addition to any other rights specifically provided elsewhere in the 
Contract, and subject to Section 7.3, Buyer, at its option, shall have available as a remedy for Products or 
Services that do not conform to the warranties in Section 7.1, the right to:  (a) reject the non-conforming 
Products or Services; (b) require Seller, at Seller's expense (including applicable shipping costs), to either repair 
or replace the non-conforming Products or Services, and/or (c) require Seller to implement at Seller's expense, 
containment, inspection, sorting, and other quality assurance procedures if Buyer reasonably determines 
(through statistical sampling or other quality assessments) that a substantial quantity of incoming Products does 
not conform to the warranties in Section 7.1. If Seller fails after reasonable notice to use its best efforts and 
promptly repair or replace non-conforming Products or Services, Buyer may repair or replace the defective 
Products or Services and charge all related costs to Seller without voiding the warranties herein and without 
Buyer waiving any other rights or remedies it may have under the Contract.  

7.3 Recalls; Fleet Defects.  This Section 7.3 applies to (i) any voluntary or government-mandated offer by 
Buyer (or the vehicle manufacturer) to vehicle purchasers to remedy an alleged defect that affects consumer or 
motor vehicle safety or to address an alleged failure of the Products to comply with the warranties set forth in 
Section 7.1 (a “Recall”) and (ii) any alleged endemic or epidemic defect declared by Buyer or Buyer’s customer 
to the extent caused by the Products (a “Fleet Defect”).  Seller will be liable for all costs and damages incurred 
by Buyer (including, without limitation, costs for notification, replacement parts, labor, penalties, fines, repairs, 
design or material changes, retrofits and buy backs) resulting from, or related to, a Recall or Fleet Defect.   

7.4 Price.  All pricing is firm and not subject to change unless otherwise expressly stated in the Contract.  

7.5 Most Favored Customer. Seller represents and warrants that the price for the Products is the lowest price 
charged by Seller to any of its external buyers for similar volumes of similar Products. If Seller charges any 
other buyer a lower price, Seller must immediately apply that price to all Products under the Contract. If Seller 
fails to meet the lower price, Buyer, at its option, may terminate the Contract without liability pursuant to 
Section 13.1(a). 

8. Product Liability.   

8.1 Indemnification.  Seller will indemnify, defend and hold harmless Buyer, its affiliates, subsidiaries, and 
each of their respective partners, directors, officers, employees, contractors, representatives, agents, customers, 
successors and assigns against third-party claims or demands for injury or death to persons, property damage, 
economic loss, and any resulting damages, losses, costs, and expenses (including reasonable fees and expenses 
of attorneys and their firms, cost of in-house counsel and investigation costs), regardless of whether the claim 
or demand arises under tort, contract, strict liability, or other legal theories, relating to or arising from defective 
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design (to the extent that Seller has provided a design warranty) or manufacture of Products or provision of 
Services, failure of the Products or Services to comply with the representations and warranties contained in this 
Contract, or Seller’s failure to fully perform its obligations under the Contract.  This indemnity will survive the 
acceptance of the Products or completion of Services, the expiration of the warranty covering the Products and 
any expiration or termination of the Contract.   

8.2 Procedure.  Buyer will notify Seller promptly after Buyer becomes aware of the basis for a claim under 
this Section 8.  The parties will cooperate with each other to determine the root cause of a defect in or failure 
of the Products (and related systems and components) and an equitable allocation of responsibility among all 
responsible parties.  Buyer will endeavor to include Seller in settlement discussions where indemnity has been 
or will be sought from Seller.  

9. Compliance with Laws. 

9.1 Applicable Laws.  Seller, and the Products and/or Services supplied by Seller, will comply with all 
applicable laws, rules, regulations, orders, conventions, ordinances or standards of the country(ies) of 
destination or that relate to the manufacture, labeling, transportation, importation, exportation, licensing, 
approval or certification of the Products or Services, including, without limitation, those relating to 
environmental matters, the handling and transportation of dangerous goods or hazardous materials, data 
protection and privacy, wages, hours and conditions of employment, subcontractor selection, discrimination, 
occupational health/safety and motor vehicle safety. At Buyer’s request, Seller will certify in writing its 
compliance with the foregoing. Seller will provide Buyer with material safety data sheets regarding the 
Products. 

9.2 Buyer Requirements, Generally.  Seller will comply with all of Buyer’s requests for information 
regarding the Products, Services, and the Seller’s supply base.   

9.3 Conflict Minerals.   

(a) Seller agrees to timely respond, following a reasonable due diligence inquiry, to any requests made by, 
or on behalf of, Buyer for information on the source and chain of custody of any Conflict Minerals (as defined 
below) necessary to the functionality or production of the Products supplied by Seller to Buyer.  In order to 
comply with this Section 9.3, Seller must either (i) register its organization with iPoint Conflict Minerals 
Program (IPCMP) at: http://www.conflict-minerals.com and submit online all requested information, or (ii) 
complete the Electronic Industry Citizenship Coalition® and Global e-Sustainability Initiative (EICC-GeSI) 
template at: www.conflictfreesmelter.org and submit all requested information to the requesting party in 
Buyer’s Supplier Quality organization.   If Seller is a smelter, Seller also agrees to comply with the Conflict-
Free Smelter Program protocols developed by EICC-GeSI.  As used above, the term “Conflict Minerals” means 
columbite-tantalite, cassiterite, wolframite and gold ores – which are refined into tantalum, tin, tungsten and 
gold, respectively, or other minerals or compounds that may be designated in the future by the U.S. Secretary 
of State. 

(b) Seller understands and acknowledges that any information provided pursuant to this Section 9.3 may be 
provided by Buyer to its customers and may be used by Buyer’s customers to comply with their reporting 
obligations under the Dodd-Frank Wall Street Reform and Consumer Protection Act (the “Act”), including 
filing a Form SD and Conflict Minerals Report with the U.S. Securities and Exchange Commission, and Seller 
will (i) ensure that the information provided in this regard is current, accurate and complete, to the best of its 
knowledge and belief, as of the date of submission, (ii) update such information in a timely manner if the status 
of any Product supplied by Seller to Buyer changes during Seller’s performance of the Contract, and (iii) retain 
all necessary documentation to support the information provided in response to Buyer’s request. 

(c) If Seller (i) fails to comply with this Section 9.3, or (ii) fails to reasonably demonstrate that all materials 
processed and/or supplied to Buyer originated from “DRC conflict-free” sources (as that term is defined in the 
Act), then Buyer may terminate the Contract in whole or in part pursuant to Section 13.1(a). 
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(d) Seller agrees to include substantially the same requirements set forth in (a) – (c) above in each contract 
with any of its sub-suppliers that provide any material or sub-component incorporated into Products supplied 
to Buyer. 

 

9.4 Other Expectations. Seller will conduct its business in accordance with the expectations of Buyer set 
forth in Buyer’s Responsible Sourcing Position Statement located at 
https://www.customglasssolutions.com/capabilities/supplier-information/.  

10. Intellectual Property Rights. 

10.1 Buyer’s Intellectual Property.  Buyer does not transfer to Seller any patent, trade secret, trademark, 
service mark, copyright, mask work, or other intellectual property right (collectively, “Intellectual Property 
Rights”) of Buyer in information, documents, or property that Buyer makes available to Seller under the 
Contract.  Seller may, however, use Buyer's Intellectual Property Rights for the limited purpose of producing 
and supplying the Products and Services to Buyer.  If the Contract requires that Seller develop works of original 
authorship, ideas, inventions (whether patentable, patented or not), know-how, processes, compilations of 
information, or other intellectual property (collectively, “Proprietary Materials”) and such development is paid 
for by Buyer directly or indirectly, then all Intellectual Property Rights in such Proprietary Materials are owned 
by Buyer. 

10.2 Seller’s Intellectual Property.  Except as stated in this Section 10.2, Seller does not transfer to Buyer 
any of Seller's Intellectual Property Rights related to the Products or Services or incorporated in Buyer’s 
Property, other than the right to use, sell, and offer for sale Products supplied by Seller.  If Buyer terminates 
this Contract for cause pursuant to Section 13.1, Seller grants to Buyer a non-exclusive, royalty-free right and 
license, with the right to sublicense to Buyer’s subsidiaries and affiliates, Seller’s Intellectual Property Rights 
to make, have made, import, repair, reconstruct, rebuild, relocate, use, offer to sell, and sell the Products and 
Services covered by the terminated Contract for the balance of the Contract term and the applicable period for 
supply of past-model service and replacement parts set forth in Section 2.3. 

10.3 Infringement. Seller will defend, indemnify and hold harmless Buyer, its subsidiaries and affiliates and 
their respective partners, officers, directors, employees, contractors, representatives, agents, customers, 
successors and assigns and hold all of them harmless against any claim, damage, liability, cost, expense, and 
other loss of any kind whatsoever (including reasonable fees and expenses of attorneys and their firms, cost of 
in-house counsel and investigation costs) arising out of any claim that Products, Buyer’s use of Products or 
Buyer’s sale of products manufactured using Products infringes any Intellectual Property Right of any person 
or entity. If a claim under this Section 10.3 results, or is likely to result, in an injunction or other order that 
would prevent Seller from supplying Products to Buyer or prevent Buyer from using Products for their intended 
purpose, Seller will at its expense, and at Buyer’s option, either (i) secure a license under the Intellectual 
Property Right that permits Seller to continue supplying the Products to Buyer, or (ii) modify the Products so 
that they become non-infringing, so long as the modification does not materially alter the operation or 
performance of the Products or place them outside the applicable specification as determined by Buyer in its 
sole discretion, or (iii) replace the Products with non-infringing but practically equivalent Products 
(equivalency to be determined by Buyer in its sole discretion).  Such options are all without prejudice to the 
Buyer’s right to obtain compensation for any loss or damage sustained. This indemnity will survive the 
acceptance of the Products, the expiration of the warranty covering the Products and any expiration or 
termination of the Contract.   
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11. Property.  

11.1 Buyer’s Property. 

(a)  Buyer will own the tooling, jigs, dies, gauges, fixtures, molds, patterns, supplies, materials, and other 
equipment and property used by Seller to manufacture, store, and transport Products or provide Services 
(“Property”) if (1) the Property is so designated in the Contract, or (2) Buyer or its customer has provided or 
paid for the Property directly or indirectly (in each case, “Buyer’s Property”).  Seller will assign to Buyer 
contract rights or claims in which Seller has an interest with respect to Buyer’s Property and execute bills of 
sale, financing statements, or other documents reasonably requested by Buyer to evidence its or its customer’s 
ownership of Buyer’s Property.  Seller will indemnify and defend Buyer against claims or liens adverse to 
Buyer’s or its customer’s ownership of Buyer’s Property except those that result from the acts or omissions of 
Buyer or its customer.  Seller will hold Buyer’s Property on a bailment basis and will be responsible for loss 
or damage to Buyer’s Property while in its possession or control. Seller grants to Buyer a limited and 
irrevocable power of attorney, coupled with an interest, to execute and record on Seller’s behalf any notice or 
financing statements with respect to Buyer’s Property that Buyer determines are reasonably necessary to reflect 
Buyer’s interest in Buyer’s Property.  To the fullest extent permitted by law, Seller waives any lien or similar 
right (whether mechanics, moldbuilder, molder, special tool builder, UCC or otherwise) it may have with 
respect to Buyer’s Property.  Buyer will be responsible for personal property taxes assessed against Buyer’s 
Property. 

(b) Seller will (1) maintain, at its expense, Buyer’s Property in good condition and repair, normal wear and 
tear excepted, throughout the useful life of Buyer’s Property, (2) use Buyer’s Property only for the manufacture, 
storage, and transport of Products for Buyer unless Buyer otherwise approves in writing, (3) at Buyer’s request 
and expense, mark Buyer’s Property as belonging to Buyer or at Buyer’s request, its  customer, and (4) not 
remove Buyer’s Property (other than shipping containers and the like) from Seller’s premises without Buyer’s 
written approval.  All replacement parts, additions, improvements, and accessories to Buyer’s Property will 
become part of Buyer’s Property unless they can be removed without damaging Buyer’s Property. 

(c) Buyer will pay for Buyer’s Property that it is required to purchase at the amount specified in the Contract 
or, if no amount is specified in the Contract, at (1) Seller’s actual cost of Buyer’s Property, if manufactured by 
a third party, or (2) Seller’s actual cost of purchased materials, components, and services plus Seller’s actual 
cost of labor and overhead allocable to Buyer’s Property, if manufactured by Seller.  Unless otherwise stated 
in the Contract, final payment for Buyer’s Property is due net sixty (60) calendar days of the vehicle 
manufacturer’s PPAP (Production Part Approval Process) approval date or the first article inspection approval, 
as applicable. 

(d) Buyer or Buyer’s designee and any industry-related government officials, if applicable, will have the 
right to enter Seller’s or Seller’s subcontractor’s premises to inspect Buyer’s Property and Seller’s or Seller’s 
subcontractor’s records regarding Buyer’s Property. Seller acknowledges that neither Seller nor any other 
person or entity other than Buyer (or its affiliates or customers if applicable), has any right, title or interest in 
Buyer’s Property except, subject to Buyer’s sole discretion, Seller’s rights to utilize Buyer’s Property in the 
manufacture of Products under the Contract. Seller will immediately release to Buyer upon request, and Buyer 
may retake immediate possession of, Buyer’s Property and other property of Buyer or its customers at any time, 
with or without cause and without payment of any kind unless otherwise provided in the Contract. Effective 
immediately, without further notice or legal action, Buyer, or its designee, has the right to enter the premises 
of Seller or Seller’s subcontractors, as the case may be, and take possession of all of Buyer’s Property without 
payment of any kind. Seller agrees to cooperate with Buyer if Buyer elects to take possession of Buyer’s 
Property.  Seller will release the requested Buyer’s Property and other property to Buyer F.C.A. Seller’s plant 
(Incoterms 2010), properly packed and marked in accordance with the requirements of Buyer’s carrier.  If the 
release or recovery of Buyer’s Property or other property renders Seller unable to produce a Product, the release 
or recovery will be deemed a termination of the Contract with respect to that Product pursuant to Section 12 
or 13, as applicable. 
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(e) Seller acknowledges that the unauthorized possession of Buyer’s Property by Seller would cause 
irreparable harm to Buyer, Buyer’s customer, and others. Therefore, Seller recognizes the right and need of 
Buyer to obtain immediate relief in the nature of a replevin or claim and delivery action. Accordingly, provided 
that Seller receives at least twenty-four (24) hours’ notice of any request for hearings in connection with 
proceedings instituted by Buyer, Seller waives, to the fullest extent possible under applicable law, the right to 
notice in excess of twenty-four (24) hours in connection with any judicial proceedings instituted by Buyer. 
Further, Seller hereby waives any requirement for Buyer to post a bond in a replevin action. Seller shall pay all 
costs incurred by Buyer, including, but not limited to, reasonable attorney fees, the cost of the bond and sheriff 
and other court officers’ fees in connection with the recovery of Buyer’s Property through legal process. 

11.2 Seller’s Property.  Seller will own all Property that is not Buyer’s Property (“Seller’s Property”).  Seller 
will at its expense furnish, maintain in good condition, and replace when necessary Seller’s Property needed to 
perform the Contract.  While a Contract for Products remains in effect, Buyer may purchase Seller’s Property 
used exclusively to produce those Products and not needed by Seller to produce Products or products for other 
customers, for a purchase price equal to the lesser of fair market value or Seller’s unamortized acquisition cost. 

12. Termination for Convenience. 

Buyer may terminate this Contract at any time without cause in whole or in part by written notice, whereupon 
Seller will stop work on the date and to the extent specified in such notice and terminate all orders and 
subcontracts that relate to the terminated Contract.  Within ten (10) business days after receipt of termination 
notice, Seller shall submit all claims for costs set forth below resulting from such termination.  Buyer will have 
the right to verify such claims by auditing the relevant records, facilities, work or materials of Seller and/or its 
subcontractors.  Buyer will pay Seller the contract price for finished Products or Services accepted by Buyer 
as well as for the documented actual cost to Seller of work in process and raw materials allocable to the 
terminated Contract.  Such payment shall constitute Buyer’s only liability for termination hereunder with title 
and right of possession to all delivered Products, Services, work in process and raw materials vesting in Buyer 
immediately upon Buyer’s tender of such payment.  In no event shall Buyer be required to pay for finished 
goods, work in process or raw materials which Seller fabricates or procures in amounts that exceed those Buyer 
authorizes in firm releases or firm delivery schedules nor will Buyer be required to pay for any goods or 
materials that are in Seller’s standard stock or that can reasonably be used in producing goods for Seller or for 
Seller’s other customers.  Payments made under this Section 12 will not exceed the aggregate price for finished 
goods that would be produced by Seller under firm releases or firm delivery schedules outstanding at the date 
of termination. 

13. Termination for Cause. 

13.1 Termination by Buyer.   

(a) Time is of the essence and Buyer may terminate the Contract, in whole or in part, for default occasioned 
by any of the following events: (i) Seller’s breach of any term of the Contract; (ii) Seller’s failure to perform 
in accordance with the requirements of the Contract; or (iii) Seller’s failure to make progress so as to endanger 
timely and proper delivery of the Products or completion of the Services as determined in Buyer’s sole 
discretion.  With respect to each of items (i)-(iii) above, Seller shall have the opportunity to correct such breach 
or failure within five (5) calendar days (or such shorter period of time as Buyer may determine, if commercially 
reasonable under the circumstances) after receipt of written notice from Buyer specifying such breach or failure.  
Seller shall be liable for all costs, damages and expenses caused by or resulting from its default under the 
Contract.  

(b) Buyer may terminate the Contract in the event that Buyer no longer requires Seller’s Products or Services 
due to termination or conclusion, in whole or in part, of Buyer’s contract with its customer (“Obsolescence”). 
In the event Buyer terminates the Contract due to Obsolescence, Buyer will provide Seller with written notice 
of such termination.  Within 10 business days of receipt of the Obsolescence termination notice, Seller must 
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provide Buyer with a written claim documenting Seller’s damages as a result of the Obsolescence (an 
“Obsolescence Claim”).  The Obsolescence Claim must be consistent with Buyer’s firm releases or firm 
delivery schedules and must include sufficient supporting data to permit Buyer and its customer to verify and 
substantiate the Obsolescence Claim.  Buyer will not be responsible for reimbursement of any Obsolescence 
Claim or any damages suffered by Seller related to Obsolescence, but will make reasonable efforts to obtain 
payment for such Obsolescence Claim from its customer and will reimburse Seller to the extent it is successful 
in recovering payment of such Obsolescence Claim from its customer.  Buyer’s rights and remedies herein 
reserved are cumulative and are in addition to any other or further rights and remedies available to Buyer at 
law or in equity.  

13.2 Termination by Seller.   

In addition to the termination rights provided in Section 13.3, Seller may terminate this Contract only for 
default by Buyer in the event that each of the following events occurs: (a) Buyer fails to pay the purchase price 
for Products or Services, (b) Buyer’s non-payment for such Products or Services is thirty (30) or more calendar 
days past due, (c) such unpaid past due amount is material, (d) Seller first provides Buyer written notice 
specifying the amounts past due for such Products or Services and Seller’s intent to terminate the Contract if 
such past due amount is not paid; and (e) Buyer, within ten (10) business days following its receipt of such 
written notice from Seller, does not either (x) pay such past due amounts; or (y) notify Seller that the amounts 
claimed to be unpaid are disputed by Buyer.  Seller’s damages in such event shall be limited to the Contract 
price for delivered finished Products or Services and the actual cost of work-in-process and raw materials in 
each case to the extent reasonable and authorized in Buyer’s firm releases or firm delivery schedules (which 
will become Buyer’s property upon payment in full). 

13.3 Termination by Either Party. 

Either party may terminate this Contract, without liability to the other party, if: (i) the other party admits in 
writing its inability to pay its debts as they become due, commences a bankruptcy, insolvency, receivership, or 
similar proceeding, or makes a general assignment for the benefit of creditors, or (ii) the other party becomes 
a debtor in a bankruptcy, insolvency, receivership, or similar proceeding commenced by a third party that is 
not dismissed within 30 calendar days after commencement. 

14. Confidential Information.  

The non-disclosure or confidentiality agreement between Seller and Buyer (the “Supplier Confidentiality 
Agreement”) applies to all confidential information that Seller may have access to in connection with providing 
the Products or Services under the Contract.  Seller is responsible for its and its employees’, representatives’, 
agents’, or subcontractors’ compliance with the Supplier Confidentiality Agreement.  Seller will not, and will 
cause Seller’s employees, agents, representatives or subcontractors not to, disclose to any third party any 
information concerning the Contract, the Products or Services without Buyer’s prior written permission (except 
as may be required by law or as reasonably necessary to perform under the Contract). If there is no Supplier 
Confidentiality Agreement between Seller and Buyer: (i) “Buyer Information” means all information that 
Seller, its employees, agents and subcontractors, receive from Buyer or observe or obtain at Buyer’s facilities 
relating to: the Products, Services, facilities, products, equipment, capabilities, intellectual property, financial 
information, needs, developments and plans of Buyer, its subsidiaries, affiliates and its customers; (ii) Seller 
will not, and will cause Seller’s employees, agents or subcontractors not to disclose to any third party or to use 
for any purpose other than providing goods and services to Buyer and its subsidiaries or affiliates, any Buyer 
Information, without Buyer’s written permission (except as may be required by law or as necessary to perform 
under the Contract); (iii) Seller will hold all Buyer Information in trust for Buyer’s sole use and benefit; and 
(iv) clauses (i) through (iii) above will not apply to information that is publicly known other than through 
disclosure by or through Seller, its subsidiaries, affiliates or any of their respective employees, agents, 
representatives or subcontractors. 
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15. Assignment and Subcontracting.  

Seller may not assign or subcontract its duties or responsibilities under the Contract without the prior written 
consent of Buyer, which will not be unreasonably withheld or delayed.  Unless otherwise stated in the consent, 
any assignment or subcontracting by Seller, with or without the required consent, will not relieve Seller of its 
duties or obligations under the Contract or its responsibility for non-performance or default by its assignee or 
subcontractor.  Buyer may assign its rights and obligations under this Contract without Seller’s prior written 
consent. 

16. Excusable Non-Performance.  

Any delay or failure of either party to perform its obligations shall be excused if it is caused by an extraordinary 
event or occurrence beyond the control of the non-performing party and without the non-performing party’s 
fault or negligence, such as acts of God, fires, floods, windstorms, explosions, riots, acts of terrorism, natural 
disasters and wars (hereinafter an “Excusable Delay”).  In no event, however, will Seller’s inability to perform 
as a result of (i) Seller’s insolvency or financial condition, (ii) change in cost or availability of raw materials or 
components based on market conditions, (iii) change in cost or availability of a method of transportation, (iv) 
changes in government regulations, taxes or incentives, (v) failure to obtain permits, licenses, or other 
government approvals, (vi) failure to use available substitute services, alternate sources, work-around plans or 
other means by which the requirements of a buyer of products substantially similar to the Products would be 
satisfied, or (vii) labor disruptions, strikes, lockouts and slowdowns affecting a Seller’s facilities, constitute an 
Excusable Delay.  As soon as possible following the occurrence of an event causing an Excusable Delay the 
party claiming an Excusable Delay shall provide notice to the other party of the reason(s) for the Excusable 
Delay, the anticipated duration of the delay and the time in which the delay will be cured.  During the delay or 
failure to perform by Seller, Buyer, at its option, (x) may purchase the Products or Services from other sources 
and reduce its schedules to Seller by such quantities, without liability to Seller; (y) cause Seller to provide the 
goods or services from other sources in quantities and at times requested by Buyer at the price set forth in the 
Purchase Order; or (z) may request Seller to deliver to Buyer at Buyer’s expense all finished goods, work in 
process and parts and materials produced or acquired for work under the Purchase Order.  If the non-performing 
party cannot provide assurances that the delay will last less than thirty (30) calendar days, or if the non-
performance exceeds 30 calendar days, the other party may terminate the Contract by notice given to the non-
performing party before performance resumes.   

17. Customs. 

Transferable credits or benefits associated with Products purchased, 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 provide Buyer with all information and records relating to the Products necessary for Buyer to (1) 
receive these benefits, credits, and rights, (2) fulfill any customs obligations, origin marking or labeling 
requirements, and certification or local content reporting requirements, (3) claim preferential duty treatment 
under applicable trade preference regimes, and (4) participate in any duty deferral or free trade zone programs 
of the country of import.  Seller will obtain all export licenses and authorizations and pay all export taxes, 
duties, and fees unless otherwise stated in the Contract, in which case Seller will provide all information and 
records necessary to enable Buyer to obtain those export licenses or authorizations. 

18. Insurance. 

Prior to commencing work on Buyer’s premises or utilizing Buyer’s property (including Buyer’s Property), 
Seller will maintain (a) general liability insurance, which shall include product liability insurance, with 
coverage limits of not less than $2,000,000 aggregate per occurrence and naming Buyer, its affiliates and 
subsidiaries as an additional insured, (b) all risk property perils insurance covering the full replacement value 
of Buyer’s Property while in Seller’s care, custody, or control and naming Buyer as loss payee, and (c) worker’s 
compensation insurance as required by applicable law.  Upon Buyer’s request, Seller shall deliver to Buyer a 
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certificate evidencing the insurance requirements set forth in this Section 18.  All coverage shall be primary 
and non-contributory to any coverage purchased by Buyer and a waiver of subrogation shall apply in Buyer’s 
favor.   

19.  Labor Disruptions.   

Seller will, at Seller’s expense, take such actions as are necessary or appropriate to ensure the uninterrupted 
supply of goods and services to Buyer for not less than 30 days during any foreseeable or anticipated labor 
disruption and/or the expiration of any of Seller’s contracts.  This Section 19 shall not constitute a waiver of 
and is without prejudice to, any and all of Buyer’s other rights and remedies under this Contract or applicable 
law, each of which are hereby reserved.      

20. Miscellaneous. 

20.1 Advertising.  During and after the term of the Contract, Seller will not advertise or otherwise disclose its 
relationship with Buyer or Buyer’s customers without Buyer’s prior written consent, except as may be required 
to perform the Contract or as required by law.   

20.2 Audit Rights.  Seller will maintain records as necessary to support amounts charged to Buyer under the 
Contract for the greater of the time period set forth in Seller’s document retention policies or seven (7) years.  
Buyer and its representatives may audit Seller’s records of transactions to the extent needed to verify the 
quantities shipped and that the prices charged match the Contract prices.  Any audit will be conducted at 
Buyer’s expense (but will be reimbursed by Seller if the audit uncovers errors in the amounts charged), at 
reasonable times, and at Seller’s usual place of business. 

20.3 Electronic Communication.  Seller will comply with the method of electronic communication specified 
by Buyer in Buyer’s request for quotation and confirmed in the Contract, including requirements for electronic 
funds transfer, purchase order transmission, electronic signature, and communication.  Seller will also make 
commercially reasonable efforts to comply with any modification to Buyer’s specified method of electronic 
communication after the date of the Contract, subject to Section 1.2. 

20.4 Relationship of the Parties.  Buyer and Seller are independent contractors, and nothing in the Contract 
makes either party the agent or legal representative of the other party for any purpose.  Neither party has 
authority to assume or to create any obligation on behalf of the other party. 

20.5 Waiver.  The failure of either party to enforce any right or remedy provided in the Contract or by law on 
a particular occasion will not be deemed a waiver of that right or remedy on a subsequent occasion or a waiver 
of any other right or remedy. 

20.6 Entire Agreement.  The Contract constitutes the entire agreement between the parties with respect to its 
subject matter, and supersedes all prior oral or written representations or agreements by the parties with respect 
to the subject matter of the Contract, including Buyer’s request for quotation and Seller’s quotation unless 
specifically incorporated in the Contract.  Except as authorized in Section 1, no subsequent terms, conditions, 
understandings, or agreements purporting to modify the terms of the Contract will be binding unless in writing 
and signed by both parties.   

20.7 Severability.  A finding that any provision of the Contract is invalid or unenforceable in any jurisdiction 
will not affect the validity or enforceability of any other provision of the Contract or the validity or 
enforceability of that provision in any other jurisdiction.  Any declaration of unenforceability of a provision 
hereof shall be as narrow as possible and shall not void a Purchase Order or any other provision. 

20.8  Interpretation.  When used in these Direct Production Purchasing Terms, “including” means “including 
without limitation” and terms defined in the singular include the plural and vice versa. 
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20.9 Notices.  Any notice or other communication required or permitted in the Contract must be in writing 
and will become effective on the date of actual receipt if the date of actual receipt is a business day or on the 
next business day if the date of actual receipt is not a business day. 

20.10 Governing Law and Jurisdiction.  Unless otherwise agreed in writing, the Contract will be governed 
by and interpreted according to the internal laws of the State of Ohio and in accordance with the provisions of 
this section.  The United Nations Convention on Contracts for the International Sale of Goods will not apply 
to the Contract.  The parties submit to the jurisdiction and venue of the Circuit Court for the County of 
Cuyahoga, State of Ohio, or if original jurisdiction can be established, the United States District Court for the 
Northern District of Ohio with respect to any action arising, directly or indirectly, out of the Contract or the 
performance or breach of the Contract. The Buyer and Seller agree that the venues referenced above are 
convenient and will be the sole forums for any dispute between them.  
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ATTACHMENT B 
 

CUSTOM GLASS SOLUTIONS, LLC 
 

Terms and Conditions for Indirect Purchasing  
(Equipment, Non-Production Goods, Services or Work at Our Plant)  

 
INTRODUCTION: These terms and conditions for Indirect Purchasing apply to the purchase of items 
that are not directly used in the production of goods supplied to our customers, and to services and work 
to be performed at or for one of our facilities, including but not limited to, capital equipment, safety 
equipment, office supplies and other MRO supplies, packaging, tooling, dies, and information 
technology services and equipment.  To the extent you are a supplier of production components, 
materials and applicable services directly used in the production of goods supplied to our customers, 
including raw materials, components and finished goods such as clips, brackets, badges, or fasteners, 
these terms and conditions do not apply and are superseded and replaced in their entirety by the Custom 
Glass Solutions, LLC General Terms and Conditions of Direct Production Purchasing (see Attachment 
A).   
 
1. Purpose and Use.    This document contains the terms and conditions (the “Terms”) on which 
Custom Glass Solutions, LLC or one of its subsidiaries or affiliates (“Buyer”) purchases Goods (defined 
below) or services (including without limitation services to be performed at or for Buyer’s facilities) 
(“Services”) from Seller.  In this document, “you” or “Seller” refers to the seller of the Goods or Services 
and “we,” “us” “Buyer” or “CGS” refers to CGS or to the CGS subsidiary or affiliate identified on the 
purchase order (including any purchase order revision or requisition, release order, instruction, 
authorization or schedule related to, or in lieu of, a purchase order) issued by Buyer with respect to the 
Goods and/or Services (the “Purchase Order”). These Terms may be used with Buyer’s request for 
quotation (“RFQ”) or with Buyer’s Purchase Order either of which may include or contain specifications, 
statements of work, drawings, descriptions and other requirements (collectively referred to in this 
document as the “Specifications”). These Terms supersede and replace CGS’s General Terms and 
Conditions of Direct Production Purchasing, CGS’s Contract Terms for Purchase Orders and any standard 
terms or forms that Seller may use or submit to CGS.  The “Goods” means the equipment, materials, MRO 
supplies or other goods identified in any applicable Purchase Order (including without limitation tooling, 
dies, molds or other equipment to be used to manufacture products for Buyer’s customers (“Tooling”)).  
The “Work” means the Services and Goods, as applicable, identified in any applicable Purchase Order.   
 
2. Quotations and Purchase Orders; Acceptance and Forming a Contract.  

 
2.1 Quotations.  

 
  (a) Submitting Quotations.  If you submit a quotation to Buyer in response to Buyer’s 
RFQ, such quotation must be submitted in writing and signed by your authorized representative.  If you 
are not a party to a non-disclosure or confidentiality agreement with Buyer, then you must deliver a duly 
signed copy of Buyer’s non-disclosure or confidentiality agreement with your quotation (the “Supplier 
Confidentiality Agreement”).  Any quotation or other document you submit that purports to change or add 
to the Specifications or these Terms will not be part of the Contract unless we specifically agree to such 
proposed modifications in writing.    
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  (b) Meaning of Quotations.  Your quotation is deemed to be an offer to sell on 
precisely the basis of the Specifications and these Terms.  Your quotation will be open for acceptance for 
the time specified in the Specifications or if no time is specified, for three months. Buyer reserves the right 
to accept or reject any and all offers in its sole discretion. 
 
  (c) Quotations - Acceptance and Forming a Contract.  If you have submitted a 
quotation in response to an RFQ, Buyer and Seller will have a contract for the purchase and sale of Goods 
and/or Services when and if we accept your offer by delivering to you a Purchase Order in response to 
your quotation and (i) the price on the Purchase Order matches the price in your quotation; or (ii) the price 
on the Purchase Order is different from the price in your quotation and you confirm your acceptance of 
the price change by (x) accepting the Purchase Order in writing, or (y) beginning or continuing to 
manufacture or procure the Goods or beginning or continuing to perform or procure the Services (as 
applicable), or (z) failing to object to the Purchase Order in writing within five (5) business days after its 
receipt.  
 
2.2 Purchase Order – Acceptance and Forming a Contract. If you have not submitted a quotation to 
Buyer in response to an RFQ, then Buyer and Seller will have a contract for the purchase and sale of 
Goods and/or Services when you accept Buyer’s Purchase Order for the Goods and/or Services.  
Acceptance of such Purchase Order will occur when you either (a) accept the Purchase Order in writing; 
(b) begin or continue to manufacture or procure the Goods  or begin or continue to perform or procure the 
Services (as applicable); or (c) fail to object to the Purchase Order in writing within five (5) business days 
after its receipt.  
 
2.3 Our Agreement; Content of the Contract. Our agreement can be summarized very simply:  We 
will purchase from you, and you will sell to us, the Goods and/or Services, for the price(s) stated on the 
Purchase Order, on the terms and conditions of the Contract.  The “Contract” is comprised of these Terms, 
any Purchase Order issued by Buyer or accepted by Seller pursuant to Section 2.1(c), as the case may be, 
or accepted by Seller pursuant to Section 2.2, any Specifications referenced in the Purchase Order, Buyer’s 
then-current Supplier Quality Manual (available online at 
http://www.customglasssolutions.com/capabilities/supplier-information), any other documents 
specifically incorporated in the Purchase Order or separately agreed to in writing and signed by the parties, 
and the Supplier Confidentiality Agreement; provided, however, that any invention agreements, electronic 
data interchange agreements or other general agreements between the parties not in respect of the Goods 
and/or Services covered by the Contract will remain in effect outside of the Contract.   The Contract 
constitutes the final, complete and exclusive agreement and understanding by and between the parties with 
respect to the Goods and/or Services covered by the Contract and supersedes all prior or contemporaneous 
written or oral agreements relating to the Goods and/or Services covered by the Contract.  No other terms 
and conditions shall be of any force or effect, including, without limitation, any terms and conditions 
referenced on any quotation, contained in any electronic transmission or on any website referenced in any 
document.  In the event of any conflict between these Terms, any Purchase Order, Buyer’s then-current 
Supplier Quality Manual or the Specifications, the conflict will be resolved in the following order of 
priority: (i) the applicable Purchase Order, (ii) the Specifications, (iii) Buyer’s then-current Supplier 
Quality Manual and (iv) these Terms; provided, however, that a Purchase Order may supplement these 
Terms only with respect to pricing, schedule, Specifications and other specific aspects of the Goods or 
Services and not general terms and conditions related to the supply of the Goods or Services that are 
otherwise provided for in these Terms.  Buyer objects to, specifically rejects, and does not accept, any 
changes or additions to the Contract that you make (whether in text or in printed forms).  No changes or 
additions are part of the Contract unless each party expressly agrees to them in writing.   
 



Attachment B Indirect Purchasing Terms 
 

CGS Terms and Conditions of Indirect Purchasing 17              
Rev. December 3, 2021 

2.4 Future Purchases.  Unless both parties agree otherwise in writing, these Terms will apply to future 
purchases of goods or services from you by Buyer, regardless of whether the applicable Purchase Order 
references these Terms.   
 
3. Communication.  The representative of Buyer identified on the Specifications or the Purchase 
Order (“Buyer’s Representative”) is our official representative and, except in an emergency (and then only 
to the extent made necessary by the emergency), you will not act on instructions from anyone else.  Buyer 
may change Buyer’s Representative, but will only do so in a written document signed by an authorized 
Buyer official.   
 
4. Your Responsibilities.   
 
4.1 Safety.  Safety is a top priority for Buyer.  You will comply with the following while performing 
Work at Buyer’s facilities: 
 

(a) Seller Responsible for Safety.  You are responsible for the safety of your employees and 
the employees of your subcontractors, as well as our employees, guests and other contractors who may be 
affected by the Work.  You will take all necessary steps to prevent danger of harm or accident that may 
result from the Work.  You will establish and enforce appropriate safety, health and work procedures for 
the jobs being performed, and will comply with all applicable safety laws, rules and regulations.  
 
 (b) Injuries.   You must immediately report any injury to the Buyer’s engineer in charge of 
the project and/or the plant safety officer, and complete an accident report in Buyer’s required form. 
 
 (c)   Clean Work Site.  You will protect the place where the Work is performed from the 
accumulation of trash or debris during the Work.  You will remove all trash and debris and broom clean 
the work site at the end of each work shift so the work site will be left clean and neat.  If you do not leave 
the work site clean and neat, Buyer may have the work site cleaned and you will reimburse Buyer for the 
reasonable cost of the clean-up.  Unless otherwise agreed by Buyer, you will arrange for proper disposal 
of all trash and debris at your expense. 
 
 (d) Preventing Property Damage.  You are responsible for protecting all materials, equipment 
and the Buyer’s facility where you are working from damage, including damage caused by your 
subcontractors.   
 
 (e) Specific Safety Rules.  In addition to the general requirements noted above, and without 
limiting your overall responsibility for safety, you will comply, and ensure that your employees, 
subcontractors and agents comply with the rules and guidelines of the applicable Buyer’s facility and with 
the following specific rules: 
 

(i)  Follow all Occupational Safety and Health Administration (OSHA) policies wherever 
applicable, including but not limited to: lockout/tagout procedures; confined space entry procedures; ear 
plug requirements, use of safety belts on man lifts and fork trucks; use of hard hats in designated areas; 
prohibitions against alcohol, tobacco (including smokeless tobacco) and drugs. Clear industrial safety 
glasses meeting ANSI standard Z87, with side shields, and safety toe shoes must be worn in the plant at 
all times.  

 
(ii)  No cutting or welding is permitted without the approval of the Buyer’s engineer in 

charge of the project and/or the maintenance superintendent.  Do not shut down or connect electrical or 
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any other utility service to any part of the Buyer’s facility without the approval of Buyer’s engineer in 
charge.  No open fires are permitted. 

 
(iii)  Follow Buyer’s contractor safety and environmental program and hazard 

communication program and procedures.  You must notify us of any hazardous materials you will be 
bringing on site.  Any materials that are suspected of being contaminated by chemicals or hazardous 
materials will not be removed until our environmental manager has given clearance. 

 
(iv) Seller’s vehicles are permitted on Buyer’s premises only when dropping off or 

picking up material or equipment.  Park in designated areas only.  Your employees, subcontractors and 
agents are not permitted in the Buyer’s facility outside the area where the Work is being performed. 

 
(v)  The following are not permitted in the Buyer’s facility at any time:  drugs or alcohol; 

aluminium cans; tobacco (including smokeless tobacco); short pants; bare shoulders; open toe shoes; torn 
pants or shirts; or other clothing, jewelry, or hairstyles presenting a safety hazard. 

 
(vi)  Weapons are not permitted on any Buyer’s property at any time (including weapons 

stored in any vehicle or container), regardless of whether an individual has a valid permit to carry a 
weapon.  Weapons include, but are not limited to, firearms, explosives, air rifles or pistols and knives 
(except small pocket knives with blades no longer than three inches). 

 
(vii)  Follow all specific safety rules and policies of the Buyer’s facility where the Work 

is performed. 
 

4.2 The Environment and Disposal of Hazardous Materials.  You must comply with all applicable 
environmental laws and follow the instructions of Buyer’s environmental staff concerning compliance 
with environmental laws and policies.  You must notify Buyer in advance of, and provide MSDS forms 
for, any hazardous or regulated materials that you bring onto our site.  You must not dispose of any 
hazardous or regulated material, or any materials that are suspected of being contaminated by chemicals 
or by hazardous or regulated materials, from a Buyer facility without obtaining clearance in advance from 
Buyer’s environmental manager and ensuring that the disposal is in compliance with applicable laws and 
that all necessary regulatory filings are properly completed. 
 
4.3 Other Requirements.   
 
(a) Quality.  All of the Work that you do, including the Goods and/or Services that you furnish, will 
be of the highest quality and conform to the best practices in the relevant industry.  Unless the 
Specifications expressly require otherwise, all Goods will be new and of the latest design. The Work will 
comply with the state and local building codes, if applicable, and latest issue of the following standards, 
as applicable: American Society for Testing Materials, American National Standards Institute, American 
Railroad Engineering Association, National Electric Code, National Fire Protection Association and 
American Society of Heating, Refrigerating and Air Conditioning Engineers.  
 
(b) Timeliness.  You will deliver the Goods and/or perform the Services by the delivery date, or in 
accordance with the schedule, if applicable, included in the Contract (the “Schedule”).  If we so request, 
you will prepare and submit to us within ten (10) calendar days of our request a definitive progress 
schedule consistent with the timing requirements of the Specifications and Purchase Order.  You will do 
what is necessary to comply with the Schedule, including working overtime, weekends or holidays where 
necessary.  If the Specifications or the Purchase Order include a liquidated damages provision, (i) the 
parties acknowledge and agree that it is difficult or impossible to determine with precision the amount of 
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damages that would or might be incurred by Buyer as a result of your failure to adhere to the Schedule, 
and (ii) it is understood and agreed by the parties that: (x) Buyer will suffer damages by your failure to 
meet such obligations; (y) any amounts payable under the liquidated damages provision are in the nature 
of liquidated damages and not a penalty; and (z) such amounts represent a reasonable estimate of the 
damages that Buyer would likely sustain on account of your failure.  
 
(c) Complying with Laws; Obtaining Permits.   You will ensure that all of the Work that you do and 
the Goods and/or Services that you furnish comply with all applicable federal, state and local laws, codes, 
rules and regulations, including but not limited to (i) those relating to environmental matters, the handling 
and transportation of dangerous goods or hazardous materials, data protection and privacy, wages, hours 
and conditions of employment, subcontractor selection, discrimination, occupational health/safety and 
motor vehicle safety and (ii) those of the state/country in which the Goods will be installed or delivered 
or the Services will be performed.  The Goods must be free of ozone depleting materials and asbestos.  If 
you believe that any deviation from the Specifications is necessary to meet legal or regulatory 
requirements, you will promptly notify us in writing and obtain our instructions before acting (except 
where immediate action is needed to prevent injuries or environmental contamination).  In performing 
under the Contract, you will, and will cause your employees, subcontractors and agents to, comply with 
applicable federal, state and local laws, codes, rules and regulations, including but not limited to (i) those 
relating to environmental matters, the handling and transportation of dangerous goods or hazardous 
materials, data protection and privacy, wages, hours and conditions of employment, subcontractor 
selection, discrimination, occupational health/safety and motor vehicle safety and (ii) those of the 
state/country in which the Goods will be installed or delivered or the Services will be performed. Unless 
the Specifications expressly state otherwise, you will obtain all necessary permits.  
 
(d) Complying with Specifications; Changes to Specifications.  The Specifications are intended to 
describe the finished Work. Text and drawings included in the Specifications are co-operative, and what 
is called for by either will be as binding as if called for by both.  If you discover an apparent error or 
inconsistency in the Specifications, you will promptly notify us in writing and will not proceed with the 
Work (including, without limitation, manufacturing or procuring Goods) in uncertainty.  If you wish to 
propose substitutes for any materials specified in the Specifications, you must submit the proposal to us 
in ample time to prevent delays. No substitutions are permitted without our written consent. All 
modifications, additions or changes to the Specifications must be agreed to by Buyer and Seller in writing.  
 
(e) Drawings.  If the Specifications or the Purchase Order requires drawings then you will: (i) submit 
three complete sets of prints for review and approval by Buyer’s Representative at the time required by 
the Schedule and in a format acceptable to Buyer, (ii) in the event we return any prints without approval 
or request revisions to any prints, you will make any requested revisions and promptly resubmit the 
corrected prints for approval and (iii) provide three certified copies of each approved print before starting 
the work described on the approved print.   
 
(f) Know the Site and Project; Leave it as You Found it.  You represent to us that you are thoroughly 
familiar with the conditions under which the Work is to be performed, and that you have informed yourself 
of the nature and extent of the Work and have made all studies necessary to quote the project and to 
perform the Work pursuant to the Schedule and for the agreed-upon price.  No claim for either additional 
compensation or extension of time alleging changed, concealed or unknown conditions will be allowed or 
recognized by Buyer.  If you need plans or other documents from us, you must request them in time to 
maintain the Schedule.  You will leave the areas around the Work as you found them. 
 
(g) Your Employees and Subcontractors.  You will employ only qualified personnel in the 
performance of the Work.  Unless the Specifications or Purchase Order require the use of specific 
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subcontractors, you will select your own subcontractors.  If you are responding to an RFQ, you must 
provide us with a list of your subcontractors that you will use for the Work in writing when you submit 
your quotation. If you are not responding to an RFQ, you will provide to us the name of each subcontractor 
that you will use in the Work promptly upon our request.  You are fully responsible to us and to third 
parties for the actions and omissions of all of your employees, subcontractors and agents, and will 
indemnify and hold Buyer harmless from all consequences of their actions and omissions.  Nonetheless, 
at our request, you will replace any of your on-site employees, agents or subcontractors who we consider 
inadequate in our sole discretion.  You must follow, and must cause your employees, subcontractors and 
agents to follow, Buyer’s personal conduct policies, including but not limited to Buyer’s Policy Against 
Harassment, Buyer’s Visitor Confidentiality Agreement and all prohibitions against weapons, alcohol, 
tobacco and drugs on Buyer’s premises and while dealing with Buyer employees or agents. 
 
(h) Documentation.  You will provide, along with the Work, documentation, including as-built 
drawings and computer code necessary for the operation, maintenance and repair of the Goods and any 
additional documentation required by the Specifications, in the English language.  The documentation will 
also include all documentation necessary for the operation, maintenance, repair and replacement of all 
components that you obtain from third parties.  Unless the Specifications require otherwise, the 
documentation will include a “components list,” which means a complete list of the components furnished 
by third parties, including for each (i) the name of the component, (ii) the name and address of the supplier, 
and (iii) the supplier’s model or other identifying number. 
 
(i) Taxes.  You will include in your quotation, and unless the Purchase Order states otherwise, you 
will pay, all applicable taxes of any kind, including but not limited to sales and use taxes.   
 
(j) Tooling and Other Materials.  If any designs, sketches, drawings, blueprints, patterns, Tooling or 
special appliances are made or procured by you especially for producing the Goods and we pay for such 
items directly or indirectly, then they will become our property immediately upon manufacture or 
procurement.  You will maintain a current inventory of any of the items listed above.   
 
(k) Identification of Goods.  You will, immediately upon our request, segregate all materials, work in 
process and completed parts of the Goods, mark all of the property that has been paid for through progress 
payments or otherwise as the property of Buyer, and execute any confirmation or other documents that we 
may request to protect our interest in the property. 
 
(l) Product Support.  You will make product support for the Goods, including subassemblies, spare 
parts and service, available to us during the operational life of the Goods or ten (10) years after the date 
we accept the Goods, whichever is later.  If you stop selling the Goods, subassemblies, or spare parts, or 
service, and do not provide for another qualified source, you will make available to us all drawings, 
specifications, and know-how which will enable us to service or procure service, and to make, have made 
or procure the items (including components obtained from third parties) under a royalty-free license.  In 
connection with the obligations set forth in this Section 4.3(l), you hereby grant to Buyer such royalty-
free license.    
 
(m) Grant of Security Interest.  You grant us a purchase money security interest in any of the Goods 
that have not been delivered, to the extent of any payments that we have made, and you authorize us to 
sign and file a financing statement perfecting that security interest and to send any notifications required 
to affect such purchase money security interest. 
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(n) Other Expectations. You will conduct your business in accordance with our expectations set forth 
in Buyer’s Responsible Sourcing Position Statement located at 
https://www.customglasssolutions.com/capabilities/supplier-information/.  
 
4.4 Changes.  Buyer may request changes in the Work, but you should only act on changes that are 
requested in writing by Buyer’s Representative.  If any change that we request requires a change in the 
price of the Work or the Schedule, you must provide us with a written quotation showing the change in 
the price and the effect of all changes on the Schedule.  Unless the quotation is accepted in writing by 
Buyer’s Representative, no change in the price of the Work or Schedule will be permitted.  If a change we 
request reduces the cost or time required to provide the Work, you will promptly make an equitable 
adjustment in the price or the Schedule. 
 
4.5 Indemnity; Risk of Loss; Insurance.  
 
(a) Indemnity.  You are fully responsible for the Work and for the actions of your employees, agents 
and subcontractors, and you will indemnify and defend Buyer, its subsidiaries and affiliates, and our and 
their respective directors, officers, agents, representatives, employees, contractors, customers, successors 
and assigns and hold all of them harmless against any claim, damage, liability, cost, expense, and other 
loss of any kind whatsoever for personal injury or damage to property (fees and expenses of attorneys and 
their firms, cost of in-house counsel and investigation costs) caused by you or any of your employees, 
agents or subcontractors in connection with the Work (including, without limitation, in connection with 
shipping, installation, testing, repair or maintenance).  This indemnity will survive the acceptance of and 
payment for the Work, the expiration of the warranty covering the Work and any expiration or termination 
of the Contract.   
 
(b) Risk of Loss; Title Transfer.  Unless otherwise specified in the Purchase Order, risk of loss of or 
damage to, the Goods passes to Buyer when the Goods are completely unloaded at Buyer’s facility or at 
the facility designated by Buyer in writing. If, however, we request that Goods be segregated under Section 
4.3(k) above, risk of loss will pass when we make our request. We will insure Goods as to which we have 
risk of loss. Title to the Goods transfers to Buyer upon the earlier of (i) the time when the Goods are 
completely unloaded at Buyer’s facility or at the facility designated by Buyer in writing or (ii) the time 
when Buyer has paid for the Goods in full.  
 
(c) Insurance for the Goods.  You will keep the Goods for which risk of loss has not passed to Buyer 
insured against loss or damage with an insurer reasonably acceptable to us until the risk of loss of the 
Goods has passed to us, in an amount equal to the total price under the Contract.  Your insurance will 
name Buyer as a loss payee, as our respective interests may appear.    
  
(d) Seller’s Insurance.  Unless the Specifications or Purchase Order provide otherwise, you will 
provide the following insurance coverage for you and any of your employees, agents or subcontractors 
involved in the Work or in supporting the Work:  (i) Workers’ Compensation to statutory limits; (ii) 
Employer’s Liability Insurance (Minimum of $2,000,000 for bodily injury by accident or disease); (iii) 
Commercial General Liability Insurance including Products and Completed Operations coverage, with 
limits of not less than $2,000,000 for each occurrence for bodily injury and personal injury liability; (iv) 
Comprehensive Automobile Liability Insurance with limits of not less than $2,000,000 for each 
occurrence/combined single limit property damage and bodily injury; and (v) Property insurance for all of 
your property at the worksite.  The Commercial General Liability insurance will name Buyer, its affiliates 
and subsidiaries, and their respective agents and employees as an additional insured, all of your coverage 
will be primary and non-contributory to any coverage purchased by Buyer, and a waiver of subrogation 
shall apply in Buyer’s favor. 
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(e) Certificates of Insurance.  You will promptly provide certificates of insurance addressed to Buyer 
evidencing the coverage required above.  Each certificate of insurance will certify that the workers’ 
compensation insurance applies in the State where the Work is to be done and that Buyer, its affiliates and 
subsidiaries, and their respective agents and employees are named as an additional insured with respect to 
the Commercial General Liability Insurance. Buyer has the right to suspend access to its facilities for you, 
your agents, your employees and your subcontractors – without any reduction in your obligations – unless 
and until the requested certificates have been provided. Notice will be provided to Buyer thirty (30) days 
in advance of cancellation of any of the above policies. Any such change, modification or cancelation 
shall not affect Seller’s obligation to maintain the insurance coverages set forth above. 
 
5. Inspection, Acceptance, Price and Payment. 
 
5.1 Inspection and Delivery.   
 
(a) Upon request during normal business hours, Buyer and its representatives may inspect the Work 
while it is in progress, including any Goods while they are being fabricated at Seller’s facilities.  Buyer 
will inspect the Goods within a reasonable time after delivery; however, Buyer’s failure to inspect will not 
reduce or alter Seller’s obligations under the Contract. 
 
(b) Buyer may specify the method of transportation and the type and number of packing slips and 
other documents to be provided with each shipment of Goods.  Seller will pack and ship Goods in 
accordance with sound commercial practices and any instructions of Buyer.   
 
(c) Unless otherwise expressly stated in the Contract, all Goods must be delivered by Seller "DDP - 
Buyer's plant" (as defined in Incoterms 2010), in which case: (i) all transportation charges will be at Seller's 
expense; and (ii) Buyer will not be liable for any insurance, storage, parking or detention charges.  Time 
is of the essence under the Contract, and deliveries must be made both in quantities and at times specified 
in Buyer’s Purchase Order.  Seller shall be responsible for any premium or special freight required to meet 
on-time delivery and shall indemnify and hold Buyer harmless from and against any costs or damages 
incurred by Buyer as a result of or related to late delivery caused by Seller’s acts or omissions, including, 
without limitation, for any stoppage of production lines or extra hours of production.  Buyer will be 
responsible for additional costs of expedited or special freight that Buyer may require solely as a result of 
changes to its firm releases or firm delivery schedules. 
 
(d) Goods will be considered to have been delivered when such Goods have been uncrated in Buyer’s 
facility and have been preliminarily checked by Buyer for damage in transit or unloading and for apparent 
defects. 
 
5.2 Acceptance.  Buyer will accept the Work when all of your obligations under the Contract are fully 
completed in Buyer’s reasonable judgment.  The Specifications may include a specific acceptance test, in 
which case Buyer will accept the Work when all of the Goods and Services specified in the Contract have 
been completed, and the acceptance test has been successfully completed.  Buyer’s acceptance will be 
given explicitly when Buyer pays for the Work in full, and no other communication or action will 
constitute acceptance.  In particular, taking possession of or using the Goods does not constitute 
acceptance.  
 
5.3 Non-Compliant Work.  You will, promptly upon Buyer’s request, remove, modify, redo and/or 
replace at your expense any Work or part thereof that does not comply with the Contract. 
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5.4 Price and Payment; Tooling.   
 
(a) The Work. The price set forth on the Purchase Order includes all fees and expenses of engineers 
or consultants you engage and your employees and subcontractors, as well as all materials, supplies and 
work, including preparation, execution and follow-up with respect to the Work.  Subject to Section 5.4(b), 
we will pay the price in accordance with the terms set out in the Contract, but if no payment terms are 
stated, we will pay by the first Friday that is on or immediately following the 60th day after the last day 
of the month in which the Work has been accepted in accordance with Section 5.2, provided that Buyer 
receives an acceptable invoice from Seller. Seller represents and warrants that the price for the Work is 
the lowest price charged by Seller to any of its external buyers for similar Work. If Seller charges any 
other buyer a lower price, Seller must immediately apply that price to the Work under this Contract. If 
Seller fails to meet the lower price, Buyer, at its option, may terminate the Contract without liability 
pursuant to Section 7. 
 
(b) Tooling. In order to receive payment for Tooling, you must fully comply with the requirements 
set forth in Buyer’s Supplier Quality Manual located at located at 
https://www.customglasssolutions.com/capabilities/supplier-information.   
 
5.5 Liens. Buyer shall have the right, prior to making any payment due under the Contract, to require 
you to execute and deliver a waiver of any supplier’s, materialman’s, mechanic’s, contractor’s, or similar 
lien rights and to obtain and deliver a full waiver of such lien rights from each subcontractor and/or 
materialman supplying work or materials up to the date of payment.  If a lien is filed you will, within 15 
days, statutorily bond the lien off the record, and you will indemnify and hold Buyer harmless from any 
and all expense and/or liability of any kind arising from the lien (including attorneys’ fees and costs). 
 
6. Warranty and Intellectual Property. 
 
6.1 Seller’s Warranty.  You warrant to us that all Goods and Services will: (a) conform precisely to 
the Purchase Order and the Specifications (including both physical and performance requirements), (b) 
conform to all applicable laws, regulations and other governmental requirements, (c) be merchantable, of 
good material and workmanship, and free from defects in materials, workmanship and design (to the extent 
the design is provided by Seller, its subcontractors, suppliers, or agents, even if the design has been 
approved by Buyer); and (d) be fit for the purpose or purposes described in the Purchase Order and 
Specifications.  You also provide any specific warranties included in the Specifications. The warranty 
period begins at acceptance in accordance with Section 5.2 and lasts for three years unless a different 
period is provided in the Purchase Order or Specifications. You understand that downtime is critical to 
our business, and you therefore agree to repair or replace the Goods or redo the Services promptly.  If 
Buyer makes a warranty claim in writing and you fail to (i) respond to such claim within three (3) business 
days or (ii) make substantial progress to remedy the claim within 10 calendar days, then we have the right 
to have the Goods repaired or replaced or the Services redone, and you will reimburse us for all costs 
(including the cost of our personnel).   
 
6.2 Assignment of Warranties of Others.  You assign to us all warranties from manufacturers and 
sellers of any goods incorporated into the Goods, and from your subcontractors who work on the Work.  
This assignment does not limit or reduce your warranty under Section 6.1. 
 
6.3 Limits on Liability.  Buyer agrees not to hold you responsible for indirect or consequential 
damages caused by a breach of warranty.  You will not hold Buyer responsible for any indirect or 
consequential damages caused by a breach by Buyer of the Contract.   
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6.4 Intellectual and Industrial Property.   
 
(a) Work for Hire; License to use Goods.  Unless the Specifications or Purchase Order expressly 
provides otherwise, any plans, drawings, software, reports or other intellectual property that you create for 
the Work will be our property, and you assign to us all applicable copyrights, patents, trade secrets and 
other intellectual property rights.   Upon delivery of the Goods, Seller will be conclusively deemed to have 
(at no additional cost) granted to Buyer, or its assignee, a perpetual, worldwide, irrevocable, royalty-free, 
non-exclusive license to use the Goods.     
 
(b) Indemnity.  You will defend, indemnify and hold harmless Buyer, its subsidiaries and affiliates 
and our and their respective officers, directors, employees, contractors, agents, representatives, customers, 
successors and assigns and hold all of them harmless against any claim, damage, liability, cost, expense, 
and other loss of any kind whatsoever (including reasonable fees and expenses of attorneys and their firms, 
cost of in-house counsel and investigation costs) arising out of any claim that the Goods or Services, 
Buyer’s use of the Goods or Services or Buyer’s sale of products manufactured using the Goods or 
Services infringes any patent, copyright, trademark or other intellectual or industrial property right of any 
person or entity.  This indemnification will survive the acceptance of and payment for the Goods or 
Services, the expiration of the warranty covering the Goods or Services and any expiration or termination 
of the Contract, and will remain in effect for as long as Buyer or any of its subsidiaries uses the Goods.  If 
our use of the Goods or any part thereof is enjoined, then you will at your own expense and at our option, 
but in addition to any other remedy to which we may be entitled, either: (i) obtain for Buyer the right to 
use the Goods and to sell products manufactured using the Goods; (ii) modify the Goods so that they 
become non-infringing provided that the Goods, after modification, must still conform with the Purchase 
Order and Specifications; or (iii) procure and deliver to Buyer alternate Goods that meet the Purchase 
Order and Specifications so that Buyer has the right to use and to sell products made with alternate Goods, 
on the condition that the provisions of Section 6 will continue to apply to the alternate Goods.   
 
7. Default and Remedies. 
 
7.1 Default.  TIMELINESS IN PROVIDING THE GOODS AND/OR SERVICES OR 
COMPLETING THE WORK IS ESSENTIAL TO BUYER’S BUSINESS AND TIME IS OF THE 
ESSENCE IN THIS CONTRACT.  You will be in default under the Contract if:  (a) you fail to (i) make 
progress on manufacturing the Goods or completing the Work; (ii) deliver the Goods or Services in 
accordance with the Contract and Schedule; or (iii) achieve final acceptance in accordance with the 
Contract and Schedule; or (b) you (i) file for bankruptcy or insolvency, admit in writing your inability to 
pay your debts as they fall due, make an assignment for or to the benefit of creditors, consent to the 
appointment of a receiver for you or your property or enter suspension of payments; or (ii) have an 
involuntary bankruptcy petition filed against you or a receiver appointed for you or any of your property, 
and such filing or petition is not vacated within 60 calendar days; (c) you cease to (or announce publicly 
your intention to cease to) (i) conduct your business as a going concern, or (ii) engage in the business of 
manufacturing goods or providing services of the type covered by the Contract; or (d) you breach a 
provision of the Contract and the breach is not cured within 10 calendar days after you receive written 
notice of the breach (except that notice and an opportunity to cure is not required for breaches relating to 
safety or the environment). 
 
7.2 Consequences of Default. If you are in default as provided above, we may, in our sole discretion 
and in addition to any other remedies to which we may be entitled:  (a) terminate the Contract; (b) take 
possession of any completed Goods and any goods and materials that have been purchased for the 
production of Goods or provision of Services, in exchange for payment to you of an amount (if any) equal 
to the lesser of (i) the fair value of the goods so taken and (ii) the purchase price provided for in the 
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Contract, less all costs incurred on account of the default (including without limitation costs for internal 
personnel and reasonable overhead of completing the Goods or Work in accordance with the Contract and 
Schedule) – in either case, less all sums we have paid under the Contract, and to recover any sums we 
have paid in excess of that amount; and/or (c) recover damages for breach of contract and default. 
 
8. Other Matters. 
 
8.1 Confidentiality.  The Supplier Confidentiality Agreement between you and Buyer applies to all 
confidential information that you may have access to in connection with supplying the Goods and 
performing the Services.  You are responsible for your employees’, agents’ and subcontractors’ 
compliance with the Supplier Confidentiality Agreement.  You will not, and will cause your employees, 
agents or subcontractors not to, disclose to any third party any information concerning this Contract, the 
Goods or Services provided hereunder, or the facility to which Goods are being deliver or in which Goods 
are being installed without Buyer’s prior written permission (except as may be required by law or as 
necessary to provide the Goods or perform the Work). If there is no Supplier Confidentiality Agreement 
between you and Buyer: (i) “Buyer Information” means all information that you, your employees, agents 
and subcontractors, receive from Buyer or observe or obtain at Buyer facilities relating to: the Goods, the 
Services, facilities, products, equipment, capabilities, intellectual property, financial information, needs, 
developments and plans of Buyer, Buyer’s subsidiaries and their respective customers; (ii) you will not, 
and will cause your employees, agents or subcontractors not to disclose to any third party or to use for any 
purpose other than providing goods and services to Buyer and its subsidiaries, any Buyer Information, 
without Buyer’s written permission (except as may be required by law or as necessary to provide the 
Goods and/or Services); (iii) you will hold all Buyer Information in trust for Buyer’s sole use and benefit; 
and (iv) clauses (i) through (iii) will not apply to information that is publicly known other than through 
disclosure by or through you, your affiliates or either of your employees, agents or subcontractors. 
 
8.2 Force Majeure.  If performance of any obligation under the Contract is prevented, restricted or 
delayed by any act of God (including an earthquake, typhoon, cyclone, tornado or hurricane) or any cause 
beyond the reasonable control of either of the parties (such as transportation embargoes, fires, explosions, 
floods, war, hostilities, riots, acts of terrorism, strikes at third parties), so long as such event does not 
involve any fault or negligence of, or failure to exercise a right by, the party whose performance is affected 
(including fault of the party’s agents, employees, suppliers or subcontractors) (a “Force Majeure”), then 
that party will be excused from and will not be liable for failure in performance to the extent of that 
prevention or delay.  In no event, however, will a party’s inability to perform as a result of (i) insolvency 
or financial condition, (ii) change in cost or availability of raw materials or components based on market 
conditions, (iii) change in cost or availability of a method of transportation, (iv) changes in government 
regulations, taxes or incentives, (v) failure to obtain permits, licenses, or other government approvals, (vi) 
failure to use available substitute services, alternate sources, work-around plans or other means by which 
the requirements of a buyer of products or services substantively similar to the Goods or Services would 
be satisfied, or (vii) labor disruptions, strikes, lockouts, and slowdowns, constitute a Force Majeure.  Buyer 
is not obliged to pay costs that you may incur as a result of a Force Majeure occurrence.  If your 
performance is delayed by more than 30 calendar days by a Force Majeure event, then Buyer will have 
the right to terminate the Contract on 10 calendar days written notice to you.  If Buyer terminates the 
Contract, upon Buyer’s request you will promptly deliver to Buyer all requested materials, components, 
fully completed Goods and partially completed Work, and Buyer will, within 30 calendar days of your 
completion of delivery, pay the fair value of all goods delivered to it (less amounts previously paid under 
the Contract). 
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8.3 No Assignment.  The Contract cannot be assigned or delegated by either party without the other’s 
prior written consent, except that Buyer may assign the Contract to one of its affiliates.  The Contract will 
be fully applicable to each party’s legal successors and permitted assigns. 
 
8.4 Remedies and Rights.  The remedies provided for in the Contract are in all cases cumulative and 
not exclusive. In the event of a breach, the non-breaching party will be entitled to all rights and remedies 
provided by the Contract and by applicable law.   No waiver of any breach of the Contract will be deemed 
a waiver of any preceding or succeeding breach or of any other provision of the Contract. No extension of 
time for performance of any obligation or act will be deemed an extension of time for the performance of 
any other obligation or act.  
 
8.5 Severability.  The parties desire and intend that all of the provisions of the Contract be enforceable 
to the fullest extent permitted by law.  If any provisions of the Contract or the application of the provisions 
of the Contract to any person or circumstances is, to any extent, construed to be illegal, invalid or 
unenforceable, in whole or in part, then the provision will be construed in a manner to permit its 
enforceability under the applicable law to the fullest extent permitted by law. In any case, the remaining 
terms of the Contract or the application of any remaining terms to any person or circumstance other than 
those which have been held illegal, invalid or unenforceable will remain in full force and effect. 
 
8.6 Amendment. These Terms can be amended or modified only by an agreement in writing signed by 
authorized representatives of both parties. Other than Buyer’s Representative, no Buyer employee has 
authority to modify these Terms without written approval of an authorized official of Buyer. 
 
8.7 Applicable Law and Jurisdiction.   The Contract will be governed by, and construed and enforced 
in accordance with the laws of the State of Ohio, without reference to any choice of law rules that dictate 
the application of another state’s or country’s laws. The parties exclude the application of the United 
Nations Convention on Contracts for the International Sale of Goods.   The parties agree to the non-
exclusive jurisdiction of the State and Federal courts for Cuyahoga County, Ohio to hear any disputes 
relating to transactions between the parties or these Terms, without prejudice to Buyer’s right to bring 
litigation in the courts of your location. 
 
8.8 Publicity.  Unless you obtain our prior written consent, you will not, except as may be required 
by law or regulations, in any manner advertise or publish or release for publication any statement or 
information mentioning Buyer, or the fact that you have furnished or contracted to furnish to Buyer the 
items required by the Contract, or quote the opinion of any employee of Buyer. 
 
8.9 Your Status as an Independent Contractor.  In all matters relating to the Contract, you will be 
acting as an independent contractor.  Neither you nor any of the persons furnishing materials or performing 
services under the Contract are employees of Buyer for any purpose.  
 
 


