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PURCHASE ORDER TERMS AND CONDITIONS 
(Baxter India – Purchase Order Terms and Conditions for Suppliers Working with Baxter) 

 
 
1. AGREEMENT:  This purchase Order (“Order”) is Buyer's offer to Seller and becomes a binding contract, subject 

to the terms hereof, when accepted by acknowledgement or commencement of performance by Seller. Buyer 
objects to all additions, exceptions, or changes to these terms, whether contained in any printed form of Seller 
or elsewhere (except where the parties have expressly agreed in a separate written agreement, in which case 
the terms and conditions of that written agreement apply and supersede these standard Order Terms and 
Conditions), unless approved by Buyer in writing. To the extent there are any inconsistencies between these 
terms and conditions and those written on the face of this Order, the latter will control.  
  

2. PRICE: Unless otherwise specified, the prices stated on the front of this Order include all charges for packing, 
hauling, storage, transportation to point of delivery, and taxes. Sales and use taxes not subject to exemption 
shall be stated separately in Seller's invoice. Seller warrants that the prices quoted in this Order are no greater 
than those currently charged any other buyer for similar quantities of goods or services. Any price reduction 
extended to others by Seller prior to delivery shall also be extended to Buyer. 

  
Notwithstanding the foregoing, Buyer shall pay Goods & Service Tax (G.S.T) & TCS u/s 206C (1H) of Income 
Tax Act and any other tax, if applicable. 
 

3. PAYMENT TERMS: Buyer will make undisputed payments for goods and services that meet all applicable 
requirements within ninety (90) days after the later of: (a) receipt of the goods or completion of performance of 
the services identified in this Order; and (b) receipt of a complete invoice. Buyer may withhold payment of any 
amounts that it disputes in good faith. Payment of an invoice shall not constitute acceptance of any products, 
and the invoice will be adjusted for any errors, shortages and defects. Any billing dispute will not be cause for 
Seller’s non-delivery of goods or non-performance of services. Buyer shall have the right to update its payment 
terms upon notice to Seller in the event Buyer makes such change at a corporate level. 
 

4. REIMBURSEMENT OF EXPENSES:  Any reimbursement of Seller’s expenses must be agreed upon in 
advance in writing by Buyer. 
 

5. CHANGES:  Buyer may at any time make changes in the scope or quantity of the goods or services covered 
by this Order, in which event an equitable adjustment will be made to any price, time of performance, and other 
provisions of this Order if appropriate. Claims for such an adjustment must be made within fifteen (15) days 
from the date of receipt by Seller of notice of the change. Substitutions or changes in quantities or specifications 
by Seller shall not be made without Buyer's prior written approval.  
 

6. WARRANTY:  Seller covenants, represents and warrants that: 
a)  The goods or services ordered shall be merchantable; shall conform to this Order, to specifications, 

drawings, design and other descriptions referenced in this Order, and to any accepted samples; shall be 
free from defects in materials and workmanship; shall be free from defects in design unless the design was 
supplied by Buyer; and shall be fit and safe for the intended purposes. Seller warrants that it has clear title 
to the goods and that the goods and services shall be delivered free of any charges, liens or encumbrances.  

b)  The goods comply with all applicable laws and regulations or other legal requirements concerning the 
manufacture, packaging and delivery of the goods.  

c)  It will perform all services in a competent, professional and workmanlike manner and in compliance with all 
applicable laws, and it has the required qualifications and expertise to perform. 

d)  It will comply with Buyer’s guidelines (and any future modifications thereto), including those related to data 
privacy and information security. 

e)  Neither it nor any person or entity that owns or controls it is a designated target of economic trade sanctions 
promulgated by the US, EU, UN, or the country of origin of the goods (Sanction Laws). Seller undertakes 
(i) that Seller and its agents and representatives will fully comply with all applicable Sanction Laws in their 
performance hereunder; and (ii) that the goods will not directly or indirectly originate from, be provided by 
or be transported on a vessel, or with any carrier, owned, controlled, flagged or chartered by any country, 
person or entity that would cause Buyer, or any US parent company of Buyer, to be in contravention of 
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applicable Sanction Laws. Seller agrees to cooperate with Buyer’s reasonable requests for information or 
documentation to verify compliance with this clause. 

f)  No officer, director, partner, owner, principal, employee or agent of Seller is an employee of a governmental 
agency or instrumentality is in a position to influence the actions or decisions regarding the activities of 
Seller contemplated by this Order. Neither Seller nor any person employed by or representing it has made, 
offered, promised or authorized, or shall make an offer, promise or authorize, either directly or indirectly, 
any official representative or employee of any governmental agency or instrumentality, any political party 
or officer thereof, or any candidate for public office, for the purpose of influencing a decision by any of them 
to take actions favorable to Buyer or Seller on any matter related directly or indirectly to the subject of this 
Order, securing an improper advantage for Buyer, obtaining or retaining business or a business advantage, 
or the improper performance of a public official function or activity. 

 
h)  Seller will:  

(i) follow [●]’s Buyer’s Code of Conduct, found at https://www. [●];  
(ii) deliver the goods and perform the services that are the subject of the Order by the delivery and 

performance dates set forth on the face of the Order;  
(iii) at its own cost, provide all labor, materials, machinery, equipment, tools, transportation, and 

other facilities and services needed for the proper execution and completion of the Order, unless 
otherwise provided on the face of the Order;  

(iv) at its own cost, initiate, maintain and supervise all environmental and safety precautions and 
programs in connection with the services and if Seller is performing services on Buyer’s 
premises, comply with all of Buyer’s environmental, health and safety rules, including all safety 
precautions and programs in connection with the performance of this Order, over persons and 
property within that portion of Buyer’s premises where the services are being performed 
(“Service Location”);  

(v) notify Buyer if any drawings and specifications are at variance with any applicable laws, rules, 
regulations, codes and ordinances bearing on the performance of the services; in addition at its 
own cost, obtain and maintain all necessary permits, licenses or other approvals and give all 
notices legally required to provide the services;  

(vi) be solely responsible for all methods and procedures of delivering and coordinating all portions 
of the services, unless otherwise provided on the face of the Order;  

(vii) be solely responsible for the handling, transportation and disposal of and maintain title and 
ownership to all materials, substances and chemicals not incorporated into the final goods or 
finished services that Seller or any subcontractor brings onto Buyer’s premises and any waste 
generated or resulting from the use thereof. Seller agrees not to dispose or permit the release 
of any materials, substances or chemicals (or any waste generated or resulting from the use 
thereof) on Buyer’s premises. Additionally, Seller agrees to keep the Service Location and other 
parts of Buyer’s premises free from accumulations of materials and refuse and, upon completion 
of the services promptly remove same and all of Seller’s machinery, tools, and equipment and 
any unused materials, substances or chemicals and return Buyer’s premises to their original 
state;  

(viii) inspect any Buyer-supplied equipment, tools, scaffolding and/or other materials (“Buyer 
Materials”) and not use any Buyer Materials unless they are suitable for the intended use and 
comply with all applicable laws, rules, regulations, codes, ordinances and Orders. Seller will 
return all Buyer Materials to Buyer in a like condition in which they were borrowed;  

(ix) to the extent possible, physically separate the Service Location from the remainder of the 
Buyer’s premises and warn its subcontractors and its and their respective employees, agents, 
representatives, guests and visitors of any risks, hazards, or dangers, whether latent or patent 
(“Dangers”), associated with the Service Location and the rest of the Buyer’s premises. At least 
once daily, Seller will inspect the Service Location for any Dangers and eliminate any Dangers 
or, to the extent any Dangers cannot be eliminated, advise the Buyer and warn its employees 
and visitors of these Dangers; and  

(x) remove Seller employees, representatives and other personnel providing services from Buyer’s 
premises upon request of Buyer;  

(i) no liens or claims will be filed, maintained or enforced by Seller or its suppliers or subcontractors 
for any service performed or materials provided;  
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i) All these warranties and other warranties as may be prescribed by law shall extend to Buyer, its 
successors, assigns, and customers and to users of the goods or services and shall run through 
any expiration date stated on the goods, or, if no expiration date is stated, then for a period of 
one (1) year after delivery. Claims under these warranties must be made within the applicable 
period prescribed by statute.  

 
7. INSPECTION; TESTING:  Goods purchased under this Order are subject to Buyer's reasonable inspection, 

testing, and approval at Buyer's destination. Order If any of the goods or services are found to be defective in 
material or workmanship, non-conforming to the warranties made herein or not in conformity with the 
requirements of this agreement, then the Buyer shall be entitled: (i) to require the Seller to supply replacement 
goods or re-perform the services in accordance with this Order as quickly as reasonably possible, or (ii) at the 
Buyer’s sole option and whether or not the Buyer has previously required the Seller to supply any replacement 
goods or re-perform the services, to reject and return such goods at Seller’s expense or to treat this Order as 
terminated by Seller’s breach and require the repayment of any part of the price which had been paid.  Seller 
shall also reimburse Buyer for all commercially reasonable, documented and actually incurred costs and 
expenses incurred by Buyer as a result receiving non-conforming goods, including the cost of returning the non-
conforming goods to the Seller, the costs, fees and penalties payable by Buyer to a customer, costs and 
expenses related to or arising from Buyer's purchase of substitute goods or services, incremental training costs 
for substitute goods and costs to rework and redesign facilities to accommodate substitute goods or services, 
expedited shipping costs, recall and field correction costs, product re-testing costs and customer and regulatory 
authority notification costs and costs of destruction. Payment for any goods under this Order shall not be 
deemed acceptance of the goods.  
 

8. RECALL:  In the event that a recall of the goods is necessitated by a defect, a failure to conform to the 
specifications, applicable laws, or any other reason within the Seller's control, Seller shall bear all costs and 
expenses of such recall, including without limitation, costs of notifying customers, customer refunds, costs of 
returning goods, lost profits, and other expenses incurred to meet obligations to third parties. 

 
9. SHIPMENTOR DELIVERY SCHEDULES:  Shipment or delivery of goods shall be in accordance with the 

schedule specified in this Order. If Seller does not, or it appears that Seller will not, meet such schedule, Buyer 
may, in addition to any other rights or remedies provided by law or this Order, require that Seller ship the goods 
via expedited routing to meet the schedule or to recover the time lost and Seller shall pay the difference in 
shipping costs. Seller shall reimburse Buyer for all commercially reasonable, documented and actually incurred 
costs and expenses incurred by Buyer as a result of late delivery of goods, including the costs, fees and 
penalties payable by Buyer to a customer. At any such time that Seller exceeds three (3) late deliveries in a 
thirty (30) day period, Buyer has the right to request a written action plan, normally in the form of a Supplier 
Corrective Action Plan (“SCAR”) from the Seller on how late deliveries are being resolved. 

 
10. OVERSHIPMENT:  Over-shipment of goods not approved by Buyer in writing will be returned, at Seller's 

expense, if such over-shipment exceeds 10% of the total Order price or $500.00, whichever is smaller. 
  

11. SUBSTITUTION, MODIFICATION:  No substitution or modification of any goods, component parts, tooling, 
sources of raw materials, processes, or manufacturing sites may be made without Buyer's prior written consent. 
  

12. SPECIAL LAWS:  In filling this Order, Seller will comply with all applicable federal, state, and local laws, 
including the following:  
 
a) In the event this Order has a value of Ten Thousand Dollars ($10,000) or more and Seller is a U.S. company 

or provides any of the goods or services through its U.S. operations, Seller must comply with various 
statutes, regulations, executive orders and legal obligations, as set forth in this Section: 
 
(1)  EEO 11246 (Affirmative Action for Women and Minorities)—41 CFR 60-1.4 

(A) Seller will not discriminate against any employee or applicant for employment because of race, 
color, religion, sex or national origin.   Seller will take affirmative action to ensure that applicants 
are employed, and that employees are treated during employment, without regard to their race, 
color, religion, sex or national origin.  Such action shall include, but not be limited to, the following:  
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Employment, upgrading, demotion, transfer, recruitment or recruitment advertising, layoff or 
termination, rates of pay or other forms of compensation and selection for training, including 
apprenticeship.  Seller agrees to post a notice, of such size and in such form, and containing such 
content as the Secretary of Labor shall prescribe, in conspicuous places in and about its plants and 
offices where employees covered by the National Labor Relations Act engage in activities relating 
to the performance of this Agreement, including all places where notices to employees are 
customarily posted both physically and electronically.   

(B) Seller will, in all solicitations or advertisement for employees placed by or on behalf of the 
contractor, state that all qualified applicants will receive consideration for employment without 
regard to race, color, religion, sex or national origin. 

(C) Seller will send to each labor union or representative of workers with which it has a collective 
bargaining agreement or other contract or understanding, a notice to be provided by the agency 
contracting officer, advising the labor union or workers’ representative of the contractor’s 
commitments under Section 202 of Executive Order 11246 and shall post copies of the notice in 
conspicuous place available to employees and applicants for employment. 

(D) Seller will comply with all provision of Executive Order 11246 of September 24, 1965, and of the 
rules, regulations and relevant orders of the Secretary of Labor. 

(E) Seller will furnish all information and reports required by Executive  11246 and by the rules, 
regulations and of the Secretary of Labor, or pursuant thereto, and will permit access to his books, 
records and accounts by the contracting agency and the Secretary or Labor for purposes of 
investigation to ascertain compliance with such rules, regulations and orders. 

(F) In the event that Seller does not comply with any of the requirements set forth in paragraphs (A) or 
(B) above, this Agreement may be canceled, terminated, or suspended in whole or in part, and the 
Seller may be declared ineligible for further Government contracts in accordance with procedures 
authorized in or adopted pursuant to Executive Order 11246 of September 24, 1965. Such other 
sanctions or remedies may be imposed as are provided in Executive Order 11246 of September 
24, 1965, or by rule, regulation, or order of the Secretary of Labor, or as are otherwise provided by 
law. 

(G) Seller will include the provisions of paragraphs (A) through (D) herein in every subcontract or 
purchase order entered into in connection with this Agreement (unless exempted by rules, 
regulations, or orders of the Secretary of Labor issued pursuant to Section 204 of Executive Order 
11264 of September 24, 1965), so that such provisions will be binding upon each subcontractor.  
Seller will take such action with respect to any such subcontract or purchase order as may be 
directed by the Secretary of Labor as a means of enforcing such provisions, including the imposition 
of sanctions for non-compliance; provided, however, if Seller becomes involved in litigation with a 
subcontractor, or is threatened with such involvement, as a result of such direction, Seller may 
request the United States to enter into such litigation to protect the interests of the United States. 

 
(2) VEVRAA (Affirmative Action for Veterans)—41 CFR 60-300.5.  Seller shall abide by the requirements 

of 41 CFR 60-300.5(A).  This regulation prohibits discrimination against qualified protected veterans 
and requires affirmative action by covered private contractors and subcontractors to employ and 
advance in employment qualified protected veterans. 

 
(3) Section 503 (Affirmative Action for Individuals with Disabilities)—41 CFR 741.5(a).  Seller shall abide 

by the requirements of 41 CFR 741.5(a).  This regulation prohibits discrimination against qualified 
individuals on the basis of disability and requires affirmative action by covered prime contractors and 
subcontractors to employ and advance in employment qualified individuals with disabilities. 

  
Seller also represents that:  
b)  To the extent applicable, the goods are compliant with EU RoHS (RoHS-1 and RoHS -2) Directives or 

country/regional equivalent and agrees to furnish evidence of compliance upon request by Buyer.  
c)  The goods do not contain any substances regulated as a substance of very high concern (SVHC) in Annex 

XIV of the EU Registration, Evaluation, Authorization of Chemicals (REACH) directive, unless explicit 
notification is provided to Buyer in advance and subsequently as new substances are added to the REACH 
and Annex XIV and Candidate List periodically.  
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d)  The goods are manufactured and provided to Buyer in a manner that complies with all applicable human 
rights laws, including local laws and international frameworks such as but not limited to California 
Transparency in Supply Chain Act and provisions of the Dodd-Frank Act (conflict minerals rules). Seller 
further represents that the goods are conflict mineral-free, meaning any gold, tin, tantalum, or tungsten 
contained in the goods are sourced only from conflict – free zones, sources, and smelters. Seller agrees to 
cooperate and fulfill related due diligence activities with its suppliers or represents that it has already done 
so.  

e)  The goods are consistent with, and can be used in compliance with, the Occupational Safety and Health 
Act of 1970 (OSHA), that services to be performed on Buyer's premises will be consistent with OSHA 
provisions, and that Seller will provide Buyer the latest material safety data sheets (MSDS) for any chemical 
substance determined to be hazardous:  

f)  For any Order over $10,000, Seller shall have an approved plan for small business concerns and small 
disadvantaged business concerns as specified under Public Law 95-507 unless Seller itself is one of these 
concerns.  

 
13. INDEMNIFICATION:  Seller shall defend, indemnify and hold Buyer, its successors, assigns, employees, 

customers, and users of the goods or services harmless with respect to all claims, suit, penalty, liability, 
damage, loss, and expenses, including attorney's fees, incurred relating to or caused by:  
a)  Actual or alleged patent, copyright, or trademark infringement or violation of other proprietary right, arising 

out of the purchase, sale, or use of the goods or services covered by this Order; In the event the goods or 
services, in Buyer’s reasonable opinion, are likely to infringe a patent or copyright, or misappropriate a trade 
secret (and in any event, if a court of law finds that the goods or services, in fact, do infringe or 
misappropriate), then Seller shall further provide Buyer one of the following forms of relief to be chosen by 
Seller: (a) obtain a license on Buyer’s behalf to continue to use or sell the goods or services; (b) redesign 
the goods or services so that they do not infringe or misappropriate; or (c) refund Buyer the price paid for 
the goods or services in question. Without limiting the foregoing, Buyer may require Seller to re-deliver 
against non-conforming goods or re- execute nonconforming services at Seller’s cost and expense. 

b)  Actual or alleged defect in the services or in the design, manufacture, or shipment of the goods;  
c)  Actual or alleged breach of warranty;  
d)  Failure of Seller to deliver the goods or services on a timely basis; or  
e)  The act or omission of the Service Provider or any part under its control; or 
f)  Failure of the goods or services to meet the requirements of any applicable law.  
g)  Any leak or spill of any materials, substances or chemicals while being transported or delivered to Buyer or 

while on Buyer’s premises 
h)  The negligent acts or omissions, or willful misconduct of Seller, Seller’s subcontractor’s, employees, agents, 

representatives and any person performing services under the Order 
 

In the event of a claim under this paragraph, and in addition to any and all other rights and remedies available 
to it, Buyer may at its option terminate this Order or defer acceptance of the balance of the goods or services 
Ordered until the claim is resolved. If Buyer is enjoined from use of the goods, Seller shall at Buyer's option, 
either procure for Buyer the right to continue using the goods, replace the goods with substantially equivalent 
goods, modify the goods so as to be usable by Buyer, or repurchase the goods at the price set forth in this 
Order. This Paragraph 13 shall not be construed to indemnify Buyer for any loss to the extent it is attributable 
to Buyer's design, specification, or negligence.  
 

14. INSURANCE:  Seller shall obtain and keep in force for three years after the last delivery under this Order 
commercial general liability insurance covering each occurrence of bodily injury and property damage in the 
amount of not less than $1 Million Dollars (or any other amount Buyer may indicate in this Order) combined 
single limit with special endorsements providing coverage for:  

a) Products and Completed Operations Liability;  
b) Blanket Broad Form Vendor's Liability;   
c) Blanket Contractual Liability;  
d) Manufacturer’s Errors and Omissions; and 
e) Product Recall/Testing/Replacement Coverage. 
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If services are performed under this Order on Buyer's premises, Seller shall also obtain Premises-Operations, 
Personal Injury, and Independent Contractors Protective Liability endorsements, and shall further obtain 
Workers' Compensation, Employer's Liability and Automobile Liability Insurance coverage in amounts 
acceptable to Buyer, and if Seller will have access to Buyer property, computer systems and/or data, Third 
Party Fidelity/Crime Coverage.  If requested, Seller shall furnish Buyer with a certificate evidencing the required 
insurance.  
 
Transit Insurance. In case insurance is not included in Seller's scope Seller must furnish details such as 
reference, Lorry Receipt, Note No., nature of packing, number of cases, gross weight net weight, train carrying 
the goods, value of the goods dispatched etc. immediately on dispatch to Buyer’s office to take up insurance in 
case of goods sent by Regd. Post, the Regd. Post parcel No. should be furnished to the Buyer with a packing 
slip when action will be taken to insure the goods. This procedure will be adopted unless specially advised by 
the Buyer to the contrary. 
 

15. RISK OF LOSS:  Seller shall bear the risk of loss or damage to the goods covered by this Order until they are 
delivered to and accepted by Buyer.  
 

16. LIMITATION OF LIABILITY:  BUYER WILL NOT BE LIABLE TO SELLER OR ANY THIRD PARTY FOR ANY 
INDIRECT, SPECIAL, INCIDENTAL, CONSEQUENTIAL OR PUNITIVE DAMAGES (INCLUDING LOST TIME, 
LOST PROFITS OR LOST SALES) ARISING FROM ANY TRANSACTIONS UNDER THIS ORDER. 

 
17. AUDIT:  To verify Seller’s compliance with this Order, Buyer and its representatives will have the right, at 

reasonable times and places and upon reasonable notice, to (a) inspect all facilities, resources and procedures 
employed by Seller in manufacturing or providing the goods and services; and (b) examine all books and 
records relating to the goods and services. Seller will provide Buyer or its third party designee conducting the 
audit or inspection with reasonable assistance, including without limitation access to buildings, appropriate 
personnel and work space. Buyer’s audit/inspection, or failure to conduct any audit or inspection, will not release 
Seller from any of Seller’s obligations 
 

18. BUYER-FURNISHED MATERIAL:  Seller shall not use, reproduce, or appropriate for or disclose to anyone 
other than Buyer, any material, tooling, dies, drawings, designs, or other property or information furnished by 
Buyer ("Material") without Buyer's prior written approval. Title to all Material shall remain in Buyer at all times, 
and where practicable the Material shall be clearly marked or tagged to indicate this ownership. Seller shall 
bear the risk of loss or damage to the Material until it is returned to Buyer. All Material, whether or not spoiled 
or used, shall be returned to Buyer at termination or completion of this Order unless Buyer shall otherwise 
direct.  
 

19. REFERENCES TO BUYER:  Seller shall not present nor publish, nor submit for publication, any work 
specifically resulting in relation to goods or services supplied solely for Buyer or that identifies or may identify 
Buyer without Buyer’s prior written approval.  Seller shall not use Buyer’s name in any advertising, articles, 
press release, social media, promotional materials or website advertising, or disclose to any third party the 
terms of this Order or the fact that Seller is supplying goods or services to Buyer, without Buyer’s prior written 
consent (which is in its sole discretion to grant or withhold). 
 

20. USE OF SELLER'S INFORMATION:  All information disclosed to Buyer in connection with this Order is 
furnished as part of the consideration for Buyer's placement of this Order. This information is not to be treated 
as confidential or proprietary, and no claim will be asserted against Buyer, its assigns, or customers, for its 
disclosure or use. 
 

21. TERMINATION:  
a)  Buyer may terminate this Order, in whole or in part, without liability: If Buyer anticipated Seller's breach of 

this Order and Seller does not provide adequate assurance of its performance within ten (10) days of 
Buyer's request; if deliveries are not made at the time or in the quantities specified; or in the event of a 
breach or failure by Seller to meet other terms of this Order. This right shall be in addition to any other 
remedies provided Buyer by law.  
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b)  Buyer may terminate this Order, in whole or in part, at any time for its convenience by notice to Seller in 
writing. Seller's sole compensation for such termination shall be payment by Buyer of the percentage of the 
total Order price corresponding to the proportion of work completed in filling the Order prior to such notice, 
plus any reasonable expenses incurred by Seller in terminating Orders and work in progress. Such 
termination claim must be submitted to Buyer within sixty (60) days of the date of termination and shall be 
subject to audit by Buyer.  

c)  Upon any termination under this paragraph, title to all equipment materials, work-in-progress, finished 
products, plans, drawings, specifications, information, special tooling, and any other items for which Seller 
may submit a claim shall vest in Buyer, and Seller shall promptly deliver these items to Buyer and take all 
necessary action to protect such property prior to such delivery.  

 
22. SETOFF:  Any counterclaim against Seller or any of its related entities by Buyer or any of its related entities 

which arise out of this or any other transaction may be set off against any money due seller under this Order. 
In the event, the Seller fails to deliver the goods/services in accordance with the terms of this Order, the Buyer 
shall have the right to cancel the Order forthwith and claim refund of any payment made by the Buyer as 
advance or otherwise to the Seller under the Order. The Buyer shall also have the absolute right to withhold, 
adjust, and/or set-off any payment required to be made by the Buyer to the Seller under this Order or any other 
purchase Order entered into between the parties against the cost, losses, damages etc. suffered by the Buyer 
due to the failure of the Seller to deliver the goods/services in accordance with the terms of this Order, and the 
Seller expressly waives any objections it may have in this respect. 
 

23. ASSIGNMENT; SUBCONTRACTING:  Seller shall not assign this Order without Buyer’s prior written consent, 
which Buyer may withhold in its sole discretion, and any attempted assignment without Buyer’s consent will be 
void. Any permitted assignee shall assume in writing all obligations of Seller under this Order; provided, 
however, that Seller shall remain primarily liable for such obligations. Buyer may assign the Order without the 
consent of Seller. The Order will be binding upon and inure to the benefit of the permitted assigns of each party.  

 
24. WAIVER; SEVERABILITY:  No waiver by Buyer of any breach of this Order by Seller shall be considered as a 

waiver of any subsequent breach of the same or any other provision.  No claim or right arising out of a breach 
of the terms and conditions of this Order can be discharged in whole or in part by a waiver or renunciation of 
the claim or right unless such waiver or renunciation is supported by consideration and is in writing signed by 
the aggrieved party.  If at any time any one or more of the provisions contained this Order is or should become 
invalid, illegal or unenforceable in any respect under any law, rule, regulation or ruling, the validity, legality, and 
enforceability of the remaining provisions contained herein shall not in any way be affected or impaired thereby. 
 

25. CONTROLLING LAW; VENUE:  This Order and the performance under it shall be controlled and governed by 
the laws of India and subject to the exclusive jurisdiction of the court in New Delhi only or as provided in the 
Order. 
 

26. DISPUTE RESOLUTION:  Upon agreement of the parties, any dispute arising out of or in connection with the 
Order shall be settled by Arbitration in accordance with the Arbitration and Conciliation Act,1996. The arbitration 
proceedings shall be conducted in English in New Delhi by the sole arbitrator appointed by the Buyer. The cost 
of arbitration shall be shared equally between the parties unless decided otherwise by the arbitrator. 
 

27. INJUNCTIVE RELIEF:  Notwithstanding the Dispute Resolution section above, Buyer may seek injunctive relief 
by a court of competent jurisdiction in accordance with the Venue section above. 
 

28. REMEDIES NOT EXCLUSIVE:  The rights and remedies of Buyer provided under these Terms and Conditions 
are cumulative and not exclusive and are in addition to any other rights and remedies provided at Law or in 
equity. 
 

29. INDEPENDENT CONTRACTOR:  The relationship of the parties is that of independent contractors. The parties 
will not be deemed partners or joint ventures, nor will one party be deemed an agent or employee of the other 
party. Neither party has any express or implied right to assume or create any obligation on behalf of, or in the 
name of, the other party or to bind the other party to any contract, agreement or undertaking with any third 
party, and no conduct of a party shall be deemed to imply such right. 
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30. NOTICES:  Any notices required or permitted under this Order will be in writing, will refer specifically to the 

Order, and will be sent by recognized national or international overnight courier or registered or certified mail, 
postage prepaid, return receipt requested, or delivered by hand to the address set forth in this Order. Notices 
under the Order will be deemed to be duly given: (a) when delivered by hand; (b) two days after deposit with a 
recognized national or international courier; or (c) on the delivery date indicated in the return receipt for 
registered or certified mail. A party may change its contact information immediately upon written notice to the 
other party in accordance with this section. 
 

31. AMENDMENT:  Any modification to this Order must be in writing and signed by an authorized representative 
of each party. 
 

32. CONFIDENTIALITY:  Seller agrees to keep confidential the terms and conditions of the Order and all proprietary 
information disclosed by or on behalf of Buyer or otherwise learned or obtained by Seller in connection with the 
Order or the performance hereof. Seller will not use any of this information other than in connection with the 
performance of the Order and will not disclose any of this information except to the extent required by law and 
then only after prior notice to Buyer. 
 

33. WORKS CARRIED OUT IN BUYER'S FACTORY OR PREMISES BY THE SELLERS REPRESENTATIVES 
ETC:  Agents, representatives or employees of the Seller who in pursuance of the Order have to work in Buyer’s 
factory/premises will be subject to the rules and regulations existing in the factory/premises. The Buyer shall 
not be liable for any injuries to the Sellers personnel unless due to the gross negligence or willful misconduct 
of Buyer.  
 

34. OBJECTIONS:  Unless a specific objection to any term of this Order is raised within 24 hours from the date of 
the Order/email under which this Order is sent, it shall be deemed to be accepted in full.  
 

35. LANGUAGE:  The parties agree that in the event of any inconsistency between the English language and the 
other language version, the English language version shall prevail.  
 

36. GOODS & SERVICE TAX (GST):   
a) The price quoted in this Order for supply of goods shall be exclusive of any applicable goods and services 

Tax, Customs duties, or any other indirect tax as may be imposed by the Government of India from time to 
time.  
 

The Seller shall provide a proper invoice in the form and manner prescribed under GST Invoice Rules containing 
all the particulars mentioned therein. Seller shall also report the transaction in GSTR 1 return within 30days of 
raising the invoice as enable the Buyer to claim GST Input credit. In the event that the Seller fails to provide the 
invoice in the form and manner prescribed under rules, Buyer shall not be liable to make any payment against 
such invoice.  
 
Notwithstanding anything contained anywhere in the Order, in the event that the input tax credit of the GST 
charged by Seller is denied by the tax authorities to Buyer, Buyer shall be entitled to recover such amount from 
the Seller by way of adjustment from the next invoice, In addition to the amount of GST, Buyer shall also be 
entitled to recover interest at the applicable rate and penalty, in case any penalty is imposed by the tax 
authorities on Buyer.  
 
b) As required by any applicable legislation, where identifiable cost savings are realised by virtue of the 

enactment of the GST law, those cost savings will be reflected in the calculations of the consideration under 
this Order and shall be passed on by the Seller to Buyer.  

c) Event of default clause–In the event that the Seller does not deposit the GST charged on the invoice issued 
to Buyer or such GST charged on the invoice and paid by Buyer is not reflected in online tax credit ledger 
on common GSTN portal of the govt.as eligible input tax credit for any reason whatsoever, this Order shall 
be liable to be terminated with immediate effect and Seller shall be liable to pay such damages as may be 
reasonably estimated by Buyer.  
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In the event that the compliance rating prescribed under the GST Act,2017 read with GST Rules, 2017 of Seller 
falls below prescribed level for any reason whatsoever, this Order shall be liable to be terminated with immediate 
effect and Seller shall be liable to pay such damages as may be reasonably estimated by Buyer.  
d) Representation and warranties clause–The Seller represents and warrants that it shall have and maintain 

in effect level of compliance rating as prescribed by the govt.  
e) As per the applicable state rules Seller is responsible to prepare an E way bill for transportation of goods 

on GST online GST portal. In case Seller is unable to prepare the E way bill or in case any E way bill is 
erroneously made and the goods are being detained by the Tax Authorities, in that case SELLER has the 
responsibility to get the detained goods released and pay for the damages. Buyer can recover for the 
damages caused in such event.  
 

37. INVOICES/BILLING INSTRUCTIONS:  All bills/Tax invoices/Bill of Supply for supplies/services made bearing 
GST registration number of the Seller should be marked to concerned Manager or as mentioned in Order 
(quadruplicate) duly endorsed with Order, Reference Number and Date and be accompanied by advice of 
dispatch detailed packing list and by an appropriate certificate necessary under the GST registration. Seller will 
invoice Buyer for the amounts due under the Order. Except as otherwise set forth on the face of the Order, 
Buyer will pay Seller all undisputed amounts within ninety [●] calendar days after receipt of the applicable 
invoice or receipt of the goods (or performance of the services), whichever is later or within such lesser period 
of time as is required by Law. Payments may be withheld by Buyer on account of (i) defective goods or services 
not remedied, (ii) claims made or filed, (iii) unsatisfactory performance, (iv) failure of Seller to pay any 
subcontractors, (v) holdbacks resulting from compliance with applicable construction lien and builders’ liens 
legislation, or (vi) any amounts owed by Seller to Buyer or its affiliates.  
 
The act of depositing or cashing any payment made by Buyer shall constitute Seller’s release of any lien rights 
and any and all claims arising prior thereto which Seller may have against Buyer or Buyer’s inventory, 
Equipment, or property for the goods or services for which payment was made. Seller agrees to reconcile all 
amounts due from Buyer in writing within 120 days of the initial invoice or 120 days after the receipt of the goods 
(or performance of the services), whichever is earlier. Seller agrees that if it does not bring amounts due to 
Buyer’s attention in writing within such time frame, it waives any rights to such claims, regardless the validity of 
the claims. 
  
Seller must follow the billing instructions carefully and correctly to enable early settlement of its dues. Disregard 
of the same may involve delay in such settlement. Seller must mention the following information in its bill/ tax 
invoice/bill of supply:  
a) Seller Code Number  
b) Purchase Order Item Number  
c) Material Code Number, if any. The above-mentioned information will be always available in this Order sent 

to him. One copy of above document is to be sent to Buyer at [●] or as advised by the Buyer.  
 

Details as per GST Rules 46 to 55 in accordance with Section 31 of CGST Act. 
 

38. TAX COLLECTED AT SOURCE (TCS) U/S 206C (1H):   Parties shall adhere to the below conditions to ensure 
compliance under Section 206C (1H):   
a)  Seller shall check the applicability of Section 206C (1H) and on sale invoices when amount of invoice or 

aggregate of invoice during the financial year exceeds INR 50, 00,000. 
b)  TCS levied on invoice shall be deposited to tax authority within the due date as prescribed in the Act upon 

receipt of the consideration. 
c)  Seller shall file the TCS return on timely manner within the due date with correct disclosure of TCS Base 

and TCS amount so as to get reconciled suitably with Buyer’s records. 
d)  Seller is solely responsible for any default whatsoever in undertaking adequate compliance applicable 

under this section. Any financial loss such as, interest, penalty incurred by Buyer arising on account of 
delay in compliance or non-compliance of the said provision should be reimbursed to Buyer immediately. 

e)  Seller and Buyer should co-operate to assist each other in reconciliation of tax amounts reported to tax 
authority 

f)  Seller should issue Tax Credit Certificate of TCS collected and deposited within the due date prescribed 
under the Act. 
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g)  Buyer should furnish PAN copies and Seller should mention the same correctly in the Invoice. In case PAN 
is not furnished, TCS would be charged at the higher rate as specified under the Act. 

 
39. MICRO, SMALL, AND MEDIUM ENTERPRISE (MSME):  Seller shall provide a declaration to the Buyer as 

mentioned below: 
a)  The Seller shall be responsible to intimate the Buyer regarding is status of registration in Micro  Small & 

Medium Enterprises Act 2006.  
b)  If there is any change in the status of registration in Micro Small & Medium Enterprises Act, 2006 then it 

shall be the responsibility of the Seller to update buyers regarding the status of registration in Micro Small 
& Medium Enterprises Act 2006.  

 
In case of failure on the part of the Seller to comply with the above-mentioned conditions, Buyer shall not be 
held responsible in any manner whatsoever. 
 

40. ADVICE OF DISPATCH:  A full and comprehensive dispatch advice notice shall be sent to stores or concerned 
department of the Buyer (“Buyer Stores”). Instructions regarding dispatch and Insurance as mentioned in this 
Order should be complied with and the packing slips giving reference of Buyer Order number shall be included 
securely with the goods in closed envelopes.  

 
41. EXAMINATION OF GOODS:  Buyer will have a reasonable period of time after delivery or performance within 

which to inspect and accept the goods or services. The receipt of goods or services, the inspection or non-
inspection of or payment for the goods or services, will not constitute acceptance of the goods or services and 
will not impair Buyer’s right to (i) reject nonconforming goods or services, (ii) recover damages and/or (iii) 
exercise any other remedies to which Buyer may be entitled at law or in equity. Further, acceptance of goods 
or services will not waive any rights or remedies at law or in equity accruing to Buyer as a result of any breach 
of the Order. Rejected goods may be returned to Seller or otherwise disposed of at Seller’s cost and expense. 

 


