PURCHASE ORDER TERMS AND CONDITIONS

1. Offer and Acceptance

This Purchase Order is an offer by Buyer to Supplier and is not
an acceptance of any prior offer made to Buyer b}/ Supplier.
Acceptance of this offer is expressly limited t0 its ferms. Any
acknowledgment by Supplier that contains terms in addition to
or inconsistent with terms of this Purchase Order, or rejection
of any term of_ this Purchase Order, shall be deemed a
countéroffer to Buyer and shall not be binding upon Buyer
unless accepted_in”an executed ertlng by Buyer's authorized
representative. Performance by Supplier, in absence of any
such acceptance of a counteroffer, shall constitute Sup8I|er's
acceptance of terms and conditions of this Purchase Order.
DO NOT SHIP the goods herein ordered unless you intend to
be bound by the terms and conditions contained herein, as
shipment by Supplier of the goods ordered shall constitute
acceptance of these terms. Uﬁon acceptance by Supplier, this
Purchase Order shall be the final written "expression of
agreement between Supplier and Buyer, constituting the entire
contract between Buyer and Supplier and superseding all
Prewous communications, either verbal or written, with respect
o the subject matter contained herein. Terms and conditions of
Supplier's’ business forms inconsistent with the terms and
contjltlc;[ns of this offer shall not become part of any resulting
contract.

2. Warrant

Supplier expressly warrants that all materials supplied pursuant
to any resulting contract will conform to specifications,
including but not limited to drawings, instructions, data
samples, standards, and redqulatlons, and shall be of ﬂOOd
workmanship, free from all defects, merchantable. and fit for
the purpose intended. This warranty shall be in addition to all
other warranties, express, impliéd, or statutory. Neither
inspection nor payment bY Buyer shall constitute a waiver of
any breach of warranty. All warranties shall inure to Buyer, its
cuStomers and subsequent owners/users of items or sérvices
covered hereunder or end products of which they are a part.
Any nonconformance, in Buyer's judgment, may result in
termination of any applicable purchase orders and/or contracts.
Duration of this warranty will be a period of one year from date
of receipt of such materials by Buyer.

3. Remedies; Indemnity; Limitation of Liability
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emedies reserved 10 Buyer herein shall'lbé cumulative and in

addition to any other or further remedies provided by law. No

waiver of any breach of these provisions shall be deemed to
constitute a waiver of any other breach.

4. Price
Buyer shall not be billed at prices higher than stated on this
Purchase Order unless authorized™ in writing by Buyer's
authorized representative. Supplier agrees that any price
reductions made in items or services covered by this Purchase
Order subsequent to its placement but prior to payment thereof
will be passed to Buyer. Unless otherwise provided herein
Supplier shall bear the cost of carriage, bome or storlngt; of
items covered under this Purchase Order. Supplier agrees that
it will provide to Buyer the items or services at the lowest price
charged to its other customers.

5. Delive

TIME IS OF THE ESSENCE —Delivery of items or rendering
services covered hereunder must be at the time or times
specified herein or in written releases or other written
instructions issued by Buyer. Buyer may, from, time to time,
change or temporarily suspend delivery or service schedules,
In the event of late delivery of any items or late performance of
any services covered heréunder, Buyer may, at its option and
without further liability hereunder,” partially terminate this
Purchase Order for cause, vary delivery terms hereunder or
obtain items_or services from other sources. Any losses
sustained or incremental costs incurred by Buyer as a result of
late delivery, failure to meet Buyer's specificafions or failure to
timely perform services shall be'paid by Supplier to Buyer.

6. Title and Risk of Loss

Except as otherwise expressly provided, title to and risk of loss
on all items shipped by S%ppller to Buyer shall pass to Buyer
upon delivery fo Buyer. Cost of all returned shipments, ‘for
whatever reason returned, shall be borne by Supplier with title

The Safety Company

and risk of loss passing at Buyer's location, unless otherwise
specified by Buyer at time of return.

7. Inspection and Rejection

Buyer shall have the right to inspect any goods purchased or
services rendered prior to its acceptance. Upon inspection
Buyer may give S_up?ller_notlce of rejection or revocation of
acceptance, notwithstanding any payment, passage of fitle,
apProvaI, prior test, or inspection. No ins _echon, approval, test,
delay, or failure to inspect or test, or failure to discover any
defect or other nonconformance shall relieve Supplier of any
abligations under this Purchase Order or |mPalr or waive any
right or remedy of Buyer with respect to Supplier's performance
hereunder. If,'in Buyer's judgment, items do not conform with
Buyer's requirements, Bu¥ler shall have the right to reject items
and, in addition to any other rights and remedies it may have,

yer may , in its solt? dISCI'etIOIPZ . . .

1)" returrm any or all "nonconforming items to Supplier for
reimbursement ,credit, replacement, or, repair as_Buyer may
direct; (2) correct, rework and/or repair ifems with all costs
associated therewith to be charged to and paid by Supplier; or
(3) hold any or all nonconforming items, at Supplier's risk and
expense, for disposal or correction according to Supplier's
instructions. Any items rejected by Buyer and returned to
Supplier shall be returned, at Suppliéer's risk and expense, with
cost of packaging, handling, inspection, examination,
transportation, and any other costs incidental thereto to be
charged to and paid’ by Supplier. Such items shall not
thereafter be tendered to Buyer for acceptance unless the
Prewous rejection and requirement of correction are disclosed
o Buyer in writing.

8. Payment Date

Unless otherwise agreed to by Buyer in_ writing, invoices will be

Bald within ninety 890) days after receipt. Discount terms are
% 60. Payment for any ifems covered by this order shall not

constitute Buyer's acceptance of said items, Buyer shall have

the right to inSpect as provided for herein.

. Changes; Safety Event
UPPLIER MAY N'GT ODIFY THE DESIGN OR CONTE
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Buyer shall have the right at any time to make changes in
drawings, design, specifications, quantities, delivery schedules,
methods of shipment or packaging in place of inspection
acceptance and/or point of delivery of any item to be furnished
or service to be rendered under this Purchase Order. No such
chanﬁe shallé>e effective unless authorized
in writing by Buyer. ) o
Should uyer determine that an event, incident or
circumstancé has occurred which may result in the need for a
safety notice, recall or other removal, repair or replacement of
ansy fproduc;t(sz or service(s) sold bP/ Buyer and/or its affiliates
g‘ afety Even “[), Supplier shall hold harmless and indemnify
uyer, its affiliates, and their directors, employees, successors,
an as&gns for any and all damage, loss, cost and/or expense
related fo the Safety Event to the extent resulting from
Suﬁpller’_s products, services, or its acts or omissions, including
without limitation product refund, third-party expenses or costs
(e.g., testing fees, outside counsel fees, repair costs), the cost
and expense of notifying customers and costs and ‘expenses
associated with repair, reRIacement and/or shipment of any
affected product. Where the Safety Event was only fpartlaI!y
attributable to SuRpller, or if "'the extent of” fault is
mdrg[a_termlnable, such costs shall be shared 50/50 by the
parties.

10. Termination
Buyer shall have the right to cancel this Purchase Order or any
part thereof at _any time by written notice or verbal notice
confirmed in writing. For this reason, and for the avoidance of
doubt, Supplier shall not enter info any non-cancelable and
non-returnable purchases with its own suppliers without
Buyer's prior written consent. . . o

. "Without Cause - Upon receipt of notice of termination,
Supplier shall, unless notifie otherwise, immediately
discontinue work, cease delivery and ordering of materials and
make reasonable efforts to cancel existing “orders, contracts
and subcontracts upon terms satlsfactor)( o Buyer. Supplier,
shall, after notice of termination, continue odperform such work
as instructed by Buyer to preserve and protect work  in
progress, including ~ material,  equipment  and facilities
constructed, deliveréd or in transit, until relinquishing
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ossessjon and control of same as provided in notice of
ermination. Upon compliance, with notice of termination,
Supplier shall be entitled to receive as compensation such sum
as may be necessary to compensate SuPpller for its actual
costs, ~expenditures,” and work theretotore performed in
conjunction with this Purchase Ordergeach,, a "Termination
Cost"), as proven to Buyer in documented evidence, less any
Termination Cost that reasonably could have been mitigated by
Supplier, Any claim for Termination Costs must be submitted to
Buyer within’thirty (30) days after effective date of termination.
Provisions of this subparagraph shall not limit or affect the right
of Buyer to terminate this_Purchase Order for cause and shall
not ap]ply to termination with cause. In no event shall Supplier's
galrlp of ermlnathp gostﬁ.exc%eed the tota'(gurchasc? ?mount.

. For Cause - upplier 1ails t0 make "any delivery In
accordance with agreed delivery date or scheduled or
otherwise fails to observe or comply with any other instructions,
terms, conditions, or warranties applicablé to this Purchase
Order, or fails to make progress so as to endanger
performance of this Purchase "Order or in the event of
proceedlln(gs by or against Supplier in bankruptcy or insolvency
or aBpom.ment or a receiver or trustee or an assignment for
the benefit of creditors, Buyer may, in addition to"any other
right_or remedy provided b¥ this Purchase Order or by law,
terminate_all or any part of this Purchase Order by written
notice to Supplier without any liability by Buyer to Supplier. In
the event of termination fof cause, Buyer may produce or
purchase or otherwise acquire items or services elsewhere on
such terms or in such manner as Buyer may deem appropriate
and Supplier shall be liable to Buyer for any excess cost or
other expenses incurred by Buyer.

11. Buyer-furnished Propert
ere property such as, but not limited to, tools, equipment
and raw materials used in the manufacture of goods for Buyer
are supplied by Buyer to Suplplger or are specifically paid for by
Buyer, title thereto 'shall at all times be and remain with Buyer.
Such property shall be inspected and maintained bg Supplier at
its own expénse and returned as directed by Buyer, f.0.b,
Supplier's plant, to destinations de3|?nated by Buyer. Risk of
s or damage to such property shall be assumed bE{Sugpller
ossession. SUPPLI AGRE
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UYER IS NAMED AS AN INSURED PARTY.
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12. Contracts Involving Performance of Labor on Buyer's
Premises . . ] ] ]

VWhere Supplier is required to enter premises occupied by or
under  Buyer's contro|l to perform  services or otherwise
Supplier will inspect the premises involved, will provide all
necessar?é safeguards for persons it bnqgs onto tge reﬂlses
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6’|\—IDI'IEIE| F’lF&\K/EEEé: anyI £‘u plier ag_reesl'tgaﬁ it will' main
public liability and Broperty amage Iinsurance in reasonabl
amounts specified by Buyer, but in no event less than $5M
D per occurrence,”and ‘naming Buyer as an insured party, if
so requested, covering the obligations set forth above and ‘will
at Buyer's request furnish to Buyer certificates indicating such
coverage and will maintain workmen's compensation insurance
covering all employees performing services related to this

order on premises occupied by or under Buyer's control.
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13. Patents and Copyrights
SUPPLIER AGREES TO INDE

M

The Safety Company

OR NFRINGEMENT OF ANY
INVENTION DESIGN, = TRADEMARK, OR__COPYRIGHT
ARISING FROM PURCHASE, USE OR SALE OF MATERIALS
OR ARTICLES REQUIRED BY THIS PURCHASE ORDER
EXCEPT WHERE SUCH INFRINGEMENT OR ALLEGED
INFRINGEMENT ARISES BY_ REASON OF BUYER'S
DESIGNS FOR  SUCH MATERIALS OR ARTICLES
FURNISHED BY BUYER TO SUPPLIER.

14. Definitions
e term upplier" as wused herein also includes
subcontractors, independent contractors, and all classes of
Bersons performing any type of work in connection with this
urchase Order or'a related, applicable contract.

15. Global Supplier Handbook and Ethics
Supplier acknowledges that Buyer is committed to quality
management systems and ethical conduct. Accordingly, as a
requirement of doing business with Buyer, Supplier shall at all
times comply full?{ without exception, with the Global Supplier
Handbook ("Quality Manual®), Global Code of Business
Conduct ("Code_ of Conduct") and MSA Supplier. Code of
Conduct ("Supplier Code"), copies which are available and
ave been reviewed by Supplier at
http://us.msasafety.com/vendors. Failure to strictly comply with
the Quality Manual, Code of Conduct, or Supplier Code” shall
constitute "material breach of this Purchase Order, entitling
guyelr_ to terminate immediately and without further liability t6
upplier.

16. Law Governing; Dispute Resolution

This Purchase Order and all exhibits, addenda, attachments
related applicable contracts, and/or amendments hereto shall
be interpreted and constructed in accordance with the Laws of
the Commonwealth of Pennsylvania, without regard to _its
principles of conflicts of laws and excluding the UN CTonvention
on_Contracts for the International Sale of Goods. Venue for any
suit by Supplier arising from or related to this Purchase Order
shall be exclusively limited to the state or federal courts where
1I;Buyer is located. Supplier waives the right to sue in another
orum.

17. Conflict Minerals
Supplier acknowledges that Buyer is required to comply with
rules _and re(?ulatlons promulgated by the United States
Securities and Exchange Commission ‘related to so- called
Conflict Minerals has the same meaning as defined in Section
1502(e)(4) of the Dodd-Frank Wall” Street Reform and
Consumer  Protection Act and generally includes
columbite-tantalite, also known as coltan (metal ore from which
tantalum js extracted); cassiterite (metal ore from which tin is
extracted); wolframite (metal ore from which tungsten is
extracted); and gold. Supplier represents that it has in_place
rocedures reasonably designed to determine whether Conflict
inerals contained in items Covered under this Purchase Order
originated in the Democratic Republic of Congo or adjoining
countries, or are from recycled or scrap sources. Supplier
warrants that, except for "Conflict Minerals that are from
recycled or scrap sources, items covered under this Purchase
Order either (az do not contain Conflict Mjnerals,éb) do not
contain, Conflict Minerals  that originated in the Democratic
Republic of Congo or adjoining countries; or (c) do not contain
Conflict MineralS that directly” or indirectly benefit or finance
armed groups in the Democratic Republic of Congo or
adjoining countries.

18. Compliance with Laws

Supplier shall comply with _all applicable_ laws, orders and
regulations of the Federal, State or municipal government or
agency thereof that apply to this Purchase Order ("Applicable
Law").” On request, Supplier shall furnish Buyer certificates of
compliance with all Applicable Law. Supplier agrees to
indemnify and hold Buyer harmless from and against any and
all costs, penalties, fines, dama%es, and expenses, including
reasonable attorney's fees, suffered by Buyer, directly or
indirectly through any failure of Supplier fo comply “with
Applicable Law.

19. Employment Standards

Supplier and Supplier's subcontractors shall comply with all
applicable federal, state and local laws, rules and régulations
9ovem|nq labor or employee relations including Sections 6, 7
2 and 14 of the Fair Labor Standards Act as amended.
Supplier further agrees to adhere to any and all of Buyer's
environmental, health, safety, and security policies "and
procedures.

20. Equal Employment; Affirmative Action;
NT)nalscrlmlnatlonp |¥1e arties shall abide by the
requirements of (o3 60-1.4(a), 60-300.5(ay and
ﬁo- 41.5_'_(ﬁ), which are each incorporated by reference
erein.

ese regulations prohibit discrimination against
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qualified individuals based on their status as protected
veterans or individuals with disabilities, and prohibit
discrimination against all individuals_based on their race,
color, religion, sex, sexual orientation, gender identity,
nationa] origin, and for inquiring about, discussing or
disclosing compensation. Moreover, these regulations
require that covered prime contractors and subcontractors
take affirmative, action to employ and advance in
employment individuals without regard to race, color
religion, sex, sexual orientation, gender identity, national
origin, disability or veteran status.

21. Confidentiality; Privacy; Security

Any drawings, data, design, specifications, and other technical
or business information ("Confidential Information"), whether or
not marked as confidential, supﬁlled b¥] Buyer shall remain
Buyer's exclusive property and shall be held in confidence by
Supplier through " best-in-class _security protocols that aré
maintained by Supplier_on its IT systems, including but not
limited to reputable email security protocols aimed at detecting
and preventing e-mail compromise. Should Supplier requiré
access to BuYer's systems or interact with Buyer electronically
Supplier shall follow all instructions of Buyer {including but no
limited to security protocols) related to the same and act with
utmost care to prevent and detect any security breach related
to Buyer or Buyer's systems. The foregoing inCludes, but is not
limited to, limiting access to Bu%/er‘s systems to only those at
Supplierthat strictly need it, not uploading harmful ‘code into
Buyer's systems,” and maintaining best-in-class _security
practices to prevent unauthorized breach, access, theft, or loss
of Buyer's data. If at any time, Supplier's information systems
are breached by an unauthorized third party where Buyer's
Confidential Information or data is exposed, Supplier must
notify Buyer of the breach within three(3) business days of the
discovery of said breach. Supplier will carry cyber insurance, in
the amounts commensurate with its business risk. Where
applicable and without limiting anything else contained herein
Supplier shall comply with all’international, federal, state, an

loca prlv_ac_Y laws_applicable to this Purchase Order, includin

without Iimit the EU General Data Protection Regulation an

the California Consumer Privacy Act, and their related
regulations, as may be amended. For avoidance of doubt, and
where apfpllcable, Supplier shall be construed as a Service
Provider for purposes of such laws and shall not sell, retain,
use or disclose personal data or personal information
disclosed by Buyer other than to provide Eoods or_services or
otherwise authorized ?\Y BuKler. SUPPLIER AGREES TO
ROTECT, | ADLIIE_M IS B
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22. General

is offer may not be assigned or portions subcontracted by
Supplier without Buyer's wrl ten_alpproval. Supplier will hold in
strict confidence all Confidential Information and business
secrets communicated to it by the ,BuHer. Charges for packing
or crating not allowed unless Specifically arrangéd for.

23. Audit Rights
Supplier a?rees to allow Buyer or its authorized agent or
contractor fo perform routine audits of Supplier to confirm that
Supplier's performance is_in accordance with terms of this
Purchase Order. Such audits shall be at reasonable times and
laces to be scheduled upon prior written notice from Buyer to
upplier. Supplier's objection or refusal to participate In an
audit pursuant to_this provision shall constitute material breach
of the terms of this Purchase Order.

24. Exclusion of Mercury

ltems finished under this order shall not contain functional
mercury nor shall items be contaminated by mercury or
mercury compounds.

25. Entire Contract

This Purchase Order and all exhibits, addenda, attachments
and amendments here to constitute the entire agreemen
between Supplier and Buyer with respect to the subject matter
hereof and may not be amended unless in writing signed by
authorized representatives of Buyer and Supplier.

26. Survival

All representations, warranties and indemnity obligations
contained in this Purchase Order shall survive termination,
cancellation or expiration of this Purchase Order.

The Safety Company

27. Federal Acquisition Regulation Flowdown Clauses
In the event that this Order is not made pursuant to a U.S.
Government Contract this clause does not ap}gly to this Order.
The Federal Acquisition Regulation (FAR) clauses are
incorporated herein by reference, except disputes shall be
settled according to "these Terms and Conditions where
possible. Acceptance of this purchase order constitutes
certification of the following clauses: FAR 52.204-23
gKaspersky Labs); 52.204-25 “(Certain Telecom and Video
urveillance); FAR 52.204-27 (Prohibition on a ByteDance
Covered Appllcatlonz; DFARS 252.203-7002 (Requirement to
Inform Employees of Whistleblower nghts)F'{ FARS 252.225-
7016 (Restricfion on Acquisition of Ball and Roller Bearings);
FAR 52.203-19, Prohibition on Requiring Certain_Internal
Confidentiality Agreements or Statements; FAR_ 52.203-13,
Contractor Code of Business Ethics and Conduct; FAR 52.219-
8, Utilization of Small Business Concerns; FAR 52.222-17, No
displacement of Qualified_ Workers; 222- 21
Prohibition of Segregated Facilities; FAR 52.222-26 Equal
ORﬁonun%; FAR 52.222-35 Equal O\ﬁportunlty. for Veterans;
FAR 52.222-36_Equal Opportuni )ﬁfor orkers with Disabilities;
FAR 52.222-37, E_mplofyment eports on Veterans; |
52.222-40, Notification o Emi)lozyee nghts under the National
Labor Relations Act; FAR 52.222-41, Service Contract Labor
Standards; FAR 52.222-50 CombatanqZTrafflcklng in Persons,
or Alternate | thereto; FAR_ 52.222-51, Exemption from
Application of the Service Contract Labor Standards to
Contracts for_Maintenance, Calibration, or Repair of Certain
Equipment—Requirements; 52.222-53, Exemption from
Application of the Service Contract Labor Standards to
Contracts for Certain Services—Requirements; FAR 52.222-
54, Employment Eligibility Verification; R_ 52.222-55,
Minimum Wages Under Exécutive Order 13658; FAR 52.222-
62, Paid sick Leave Under Executive Order 13706; FAR
52.224-3, Privacy Training or Alternate | thereto; FAR 52.225-
26, Contractors erformmgSPrlvate Security Functions Outside
the United States; FAR 52.226-6, Promoting Excess Food
Donation to_ Nonprofit Organizations; 52.247-64
Preference fok I?_’rzlvéag%lnyVﬁnHeg U385.2 I;Igglo (|3_|c|>_|mnA19rC|al
ngﬁﬁ’-%ﬂ%p ﬁer has nOQ’been ée%arre‘g or suSpen%elcﬁper
FAR 52.209-6. Supplier shall flow down these clauses_in any
subcontract, as required. Supplier shall defend, indemnify, and
hold harmless Buyer from failure to comply with this clause.

www.MSAsafety.com

ID 5000-316-MC / 03.2021
© MSA 2021


http://www.msasafety.com/

	1.  Offer and Acceptance
	2.  Warranty
	3.  Remedies; Indemnity; Limitation of Liability
	4.  Price
	5.  Delivery
	6.  Title and Risk of Loss
	7.  Inspection and Rejection
	8.  Payment Date
	9.  Changes; Safety Event
	10.  Termination
	11.  Buyer-furnished Property
	12.  Contracts Involving Performance of Labor on Buyer's Premises
	13.  Patents and Copyrights
	14.  Definitions
	15.  Global Supplier Handbook and Ethics
	16.  Law Governing; Dispute Resolution
	17.  Conflict Minerals
	18.  Compliance with Laws
	19. Employment Standards
	22.  General
	23.  Audit Rights
	24.  Exclusion of Mercury
	25.  Entire Contract
	26.  Survival
	27.   Federal Acquisition Regulation Flowdown Clauses
	www.MSAsafety.com

