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Michigan Spring & Stamping
Purchase Order Terms & Conditions
1.  ACCEPTANCE.  This order is Buyer’s offer to Seller.  When Seller accepts this order by returning any form of acknowledgement or by substantial commencement of performance, or by delivery of any items ordered, it shall become a binding agreement.
2.  COMPLETE AGREEMENT.  This order is a complete and exclusive statement of the terms of the agreement between Seller and Buyer.
3.  MODIFICATION.  No modification of this order (including any additional or different terms in Seller’s acceptance) shall be binding on Buyer unless agreed to in writing by buyer.
4.  SHIPMENT/DELIVERY.  Shipments or deliveries (any specified in this order) shall be strictly in accordance with quantities/schedules specified in this order.  No partial shipments shall be made unless previously authorized by Buyer.  If at any time it appears that Seller will not meet such schedule, Seller shall promptly notify Buyer.  If requested by Buyer shall expedite shipment to avoid delay to the maximum extent possible  the added cost to be borne by Seller.  Deliveries received by Buyer more than five (5) working days prior to the scheduled delivery date on this order will not be accepted unless previously authorized by Buyer and will be subject to return to Seller with the added cost to be borne by Seller.  This is an addition to Buyer’s other remedies provided by law.
5.  PARKING/MARKING.  All goods shall be prepared and packaged for shipment to prevent damage or deterioration, secure lowest transportation rates and comply with Buyer’s packaging specifications and all applicable laws and regulations included in the Department of Transportation Hazardous Materials Regulations.  In addition, all goods defined as electrostatic discharge sensitive shall be marked and packaged in accordance with JEDEC SPEC. 108.
6.  INVOICE/PAYMENT.  A separate invoice and bill of lading shall be issued for each shipment.  Unless otherwise specified, no invoice shall be issued prior to shipment of goods and no payments shall be made prior to receipt of goods and a correct invoice.  Michigan Spring and Stamping will pay invoices within 45 days after receipt of material.  Michigan Spring and Stamping reserves the right to take all discounts offered for payment within a shorter time period.  Only Invoice discounts of 1% or more will be considered.  
7.  WARRANTIES.  Seller warrants that:
a.  All goods delivered will conform to the specification, drawing samples or other descriptions specified by the Buyer.  If none are so specified, conform to the Seller’s standard specifications for such material.  Goods will be new and unless specified to the contrary on the face of this order, will be free from defects in material, workmanship design, liens, encumbrances, and will be fit for the intended purposes.
B  Material and work performed will comply with the Occupational Safety and Health Act of 1970 and regulations implementing  it.
c.  Seller’s warranties, (and any more favorable warranties, service policies, or similar undertakings of Seller) shall be enforceable by Buyer’s customer and any subsequent owner or operator of the goods as well as by Buyer.
d.  Seller will indemnify and hold Buyer and its customers harmless against all liability and expenses including counsel fee arising from any such breach of warranty.
e.  That the prices for the articles sold to the Buyer under this code are not less favorable than those currently extended to any other customer for the same or like articles in equal or less quantities.  In the event Seller reduces its price for such articles during the terms of this order, Seller agrees to reduce the prices hereof correspondingly.
8.  INSPECTION.  All goods are subject to final inspection and acceptance by Buyer at destination not withstanding any payment or prior inspection at source.  Final inspection will be made within a reasonable time after receipt of goods.  Seller agrees to permit the Buyer’s inspectors to have access to the Seller’s plant at all reasonable times for the purpose of inspecting the items set forth in this order of work in process for production of such items.  We reserve the right to have our representative or any of our customer’s representatives inspect any of the products that are being supplied by you, the supplier.  These inspections can be performed at your premises to see that your product conforms to Specified Requirements.  Verification of the product shall not absolve the Supplier of the responsibility to provide acceptable product nor shall it preclude subsequent rejection.
9.  REJECTION.  Unless agreed to in writing by Buyer, Seller shall have no right to replace or correct non-conforming goods that have been rejected by Buyer.  Buyer may return goods rejected and goods supplied in excess of quantities called for herein, to the Seller at Seller’s expense.  In the event Buyer receives goods which defects or non–conformity is not apparent on examination, resulting in deterioration of its finished product, Buyer reserves the right to require replacement of such goods, as well as payment of damages.
10. CANCELLATION/TERMINATION.  In addition to buyer’s other remedies provided by law, Buyer may; (a) cancel this order in whole or in part, without further obligation in the event of Seller’s failure to deliver product to buyers as scheduled.  If the product is defective, or if Seller fails to comply with any of the terms or conditions of this agreement.  Acceptance of part of the order shall not oblige Buyer to accept later shipments or affect its right to return goods already accepted; (b) terminate this order at any time in whole or part for its convenience upon written notice to Seller if causes beyond the reasonable control of Buyer make receipt or use of the ordered goods impractical.  In the event of termination, Buyer shall be liable for Seller’s actual incurred costs to termination date, but in no event shall Buyer be liable for any loss of profits on the order or portion thereof so terminated.  Upon such settlement all materials, and work in-process will become the property of the Buyer.
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11. PATENT INDEMNITY.  Seller shall defend Buyer, Buyer’s customers, and any subsequent seller or user of the goods against all claims and proceedings alleging infringement of any United States or foreign patent by any goods delivered under the order.  Seller shall hold them harmless from any resulting liabilities, losses and expenses (including reasonable attorneys’ fees) provided Seller is reasonably notified of such claims and proceedings.  Seller’s obligation shall not apply to goods manufactured pursuant to detailed designs developed and furnished by Buyer nor to any infringement arising from the use or sale of goods in combination with items not delivered by Seller, if such infringement would not have occurred from the use or sale of such goods solely for the purpose for which they were designed or sold to Buyer.
12. ASSIGNMENT.  No assignment of rights or delegation of duties under this order shall be binding upon Buyer, without its prior written consent.  No invoices may be rendered by other than the named Seller without the written consent of the buyer.  All claims for monies due or to become due from the Buyer shall be subject to deduction by the Buyer for any setoff or counterclaim arising out of this or any other purchase orders with the Seller, whether such setoff or counterclaim arose before or after such assignment by Seller.
13. CONFIDENTIAL DISCLOSURE.  Seller shall keep all proprietary information confidential including, but not limited to designs, processes, specifications, reports, data and other or business information and the features of all parts, equipment, tools, gauges, patterns and other items furnished or disclosed to Seller by Buyer.  Unless otherwise provided herein or by Buyer in writing, Seller shall use such information and items, and the features thereof, only in the performance of this order.  Upon completion, cancellation or termination of this order, Seller shall, at Seller’s expense, dispose of all such information and items as directed by Buyer.  In all subcontracts for performance of work related to this order, Seller shall include a provision that provides Buyer the same protection as provided by this paragraph.  Unless otherwise agreed in writing, no commercial or technical information disclosed by Seller to Buyer shall be deemed confidential.
14. CHANGES.  Buyer may at any time by written order, make changes within the general scope of this order.  If any change causes an increase or decrease in the cost or time required in performance of this order an equitable adjustment shall be made in the price or delivery schedule, or both.  Buyer shall assert any claim by Seller for adjustment under this paragraph within 30 days of receipt.  Buyer shall have the right to examine any of the Seller’s pertinent books and records for the purpose of verifying Seller’s claim.  Nothing in this paragraph shall excuse Seller from proceeding with this order as changed, including failure of the parties to agree upon any adjustment to be made.
15. BUYER’S PROPERTY.  The Seller agrees that the information, tools, jigs, dies, drawings, patterns and specifications supplied or paid for by the Buyer, are, and shall remain Buyer’s property, and shall be held by the Seller for Buyer unless directed otherwise.  The Seller will account for such items and keep them in good working condition and fully covered by insurance at all times without expense to Buyer.  A snapshot and a reproducible print of tools must be submitted to the Michigan Spring and Stamping at the time of PPAP approval.
16. SUBCONTRACTING.  No goods to be delivered under this order shall be procured by Seller from a third party in completed from without buyer’s prior written consent.  Any changes in the Seller’s use of the subcontractors previously authorized by Buyer will require the Buyer’s prior written consent.
17. NON-WAIVER.  Failure of Buyer to enforce any provision of this order shall not constitute a waiver of the provision.
18. APPLICABLE LAW.  The laws of the State of Michigan thereof, shall govern this order and acceptance.
19. COMPLIANCE WITH LAWS.  Seller warrants that in the performance of this order, it will comply with all applicable Federal, State, and local laws.  The provisions of section 202 of the executive order 11246 and rules and regulations issued pursuant to section 201 therein, are hereby incorporated by reference and the Seller represents by acceptance of this order, that Seller will comply with such executive order and rules, regulations and amendments thereto, to the extent the same are applicable to the manufacture and/or sale of tools purchased hereunder or the contracting and/or subcontracting of services as work hereunder.
20. INSURANCE.  The following applies if this order involves assembly, repair or services in or upon the Buyer’s premises.  The Seller shall maintain such insurance as will cover and include the entire obligation assumed in the order, as well as insurance as will protect him from claims and liability under the Workmanship Compensation Act, and from any other claims or liability for damages including bodily injury and for damages to property which may arise from operations under this order.  Certification of such insurance shall be submitted to the Buyer prior to commencement of work.  To satisfy the provisions outlined above, the Seller must submit a certificate of insurance signed by the insurer.
21. CUSTOMER ON-SITE SURVEY.  Michigan Spring and Stamping and its Customer, with notice to the Supplier, shall be allowed access to the Suppliers’ facility to survey and review the quality system in use.
22. MATERIAL SAFETY DATA SHEETS.  All product must include a Material Safety Data Sheets (M.S.D.S.) as applicable with initial shipment.  Any revisions to the M.S.D.S. thereafter, must be included with the following shipment.
23. ENVIRONMENTAL RESPONSIBILITY.  Buyer believes in the importance of environmental responsibility and strives for continual improvement in the reduction of its environmental footprint. Seller to comply with environmental policies outlined by MS&S in accordance with ISO 14001. Materials and services supplied to MS&S must be ROHS and ELV Compliant (per specifications on MS&S PO ‘s).
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