
Technology Fabricators, Inc. “TFI” 

General Terms & Conditions of Purchase 
1. ACCEPTANCE  
Seller acknowledges and agrees that these General Terms and Conditions of Purchase are incorporated in, and a part of, this contract and 
each purchase order, release, requisition, work order, shipping instruction, specification and other document, whether expressed in 
written form, by electronic data interchange or other tangible format, relating to the goods and/or services to be provided by Seller 
pursuant to this contract (such documents are collectively referred to as this “Contract”). Seller acknowledges and agrees that it has read 
and understands these General Terms and Conditions. If Seller accepts this Contract in writing or commences any of the work or services 
which are the subject of this Contract, Seller will be deemed to have accepted this Contract and these General Terms and Conditions in 
their entirety without modification. Any additions to, changes in, modifications of, or revisions of this Contract (including these General 
Terms and Conditions) which Seller proposes will be deemed to be rejected by Buyer except to the extent that an authorized employee of 
Buyer expressly agrees to accept any such proposals in writing. Acceptance by Technology Fabricators, Inc. (Hereinafter called “TFI”) of the 
goods or services delivered under this purchase order shall not constitute agreement to seller’s terms or conditions. Seller may not ship 
under reservation. 
2. SHIPPING AND BILLING 
2.1 Shipping. Seller will (a) properly pack, mark and, ship goods as instructed by Buyer and in accordance with any applicable laws or 
regulations, (b) not charge for costs relating to handling, packaging, storage or transportation (including duties, taxes, fees, etc.) unless 
otherwise expressly stated in this Contract. Seller will include on bills of lading the correct classification identification of the goods shipped 
as Buyer requires. 
2.2 Billing. Seller will accept payment based upon Buyer’s Evaluated Receipt Record/Self-Billed Invoice unless Buyer requests that Seller 
issue and deliver an invoice. Payment terms are established by this contract and are measured from the date that the goods or services are 
received at Buyer’s facility. Buyer may withhold payment for any goods or services until Buyer receives evidence, in such form and detail as 
Buyer requires, of the absence of any liens, encumbrances and claims on such goods or services.  
2.3 Withholding of Taxes by Buyer. If Buyer is required by law to make any deduction or withholding from any sum otherwise payable to 
Seller under this Contract, Buyer shall be entitled to deduct or withhold such amount and effect payment thereof to the applicable tax 
authority. Buyer will, upon request from Seller, provide Seller official tax receipts or other evidence issued by the applicable tax authorities 
sufficient to establish that any taxes which are withheld have been paid.  
2.4 Delivery Schedules. Deliveries will be made in the quantities, on the dates, and at the times specified by Buyer in this Contract or any 
subsequent releases or instructions Buyer issues under this Contract. Time is of the essence with respect to all delivery schedules Buyer 
establishes. Buyer will not be required to pay for any goods that exceed the quantities specified in Buyer’s delivery schedules or to accept 
goods that are delivered in advance of the delivery date specified in Buyer’s delivery schedules. Seller bears the risk of loss of all goods 
delivered in advance of the delivery date specified in Buyer’s delivery schedules. If the requirements of Buyer’s customers or market, 
economic or other conditions require changes in delivery schedules, Buyer may change the rate of scheduled shipments or direct 
temporary suspension of scheduled shipments without entitling Seller to a price adjustment or other compensation. 
 2.5 Premium Shipments. If Seller fails to have goods ready for shipment in time to meet Buyer’s delivery schedules using the method of 
transportation originally specified by Buyer and, as a result, Buyer requires Seller to ship the goods using a premium (more expeditious) 
method of transportation, Seller will ship the goods as expeditiously as possible. Seller will pay, and be responsible for, the entire cost of 
such premium shipment, unless Buyer’s actions caused Seller to fail to meet Buyer’s delivery schedules, in which case Buyer will pay any 
costs for premium shipment.  
3. QUALITY AND INSPECTION  
Seller will participate in Buyer’s supplier quality and development program(s) and comply with all engineering release and validation 
requirements and procedures, including Buyer’s production part approval processes, which Buyer specifies from time to time. Seller will 
permit Buyer and its representatives and consultants to enter Seller’s facilities at reasonable times to inspect such facilities and any goods, 
inventories, work-in-process, materials, machinery, equipment, tooling, fixtures, gauges and other items and processes related to Seller’s 
performance of this Contract. No such inspection by Buyer will constitute acceptance by Buyer of any work-in-process or finished goods. 
4. NON-CONFORMING GOODS  
Buyer is not required to perform incoming inspections of any goods, and Seller waives any right to require Buyer to conduct any such 
inspections. Seller will not substitute any goods for the goods covered by this Contract unless Buyer consents in writing. If Buyer rejects any 
goods as non-conforming, Buyer may, at its option, (a) reduce the quantities of goods ordered under this Contract by the quantity of non-
conforming goods, (b) require Seller to replace the non-conforming goods, and/or (c) exercise any other applicable rights or remedies. If 
Seller fails to inform Buyer in writing of the manner in which Seller desires that Buyer dispose of non-conforming goods within forty-eight 
(48) hours of notice of Buyer’s rejection of non-conforming goods (or such shorter period as is reasonable under the circumstances), Buyer 
will be entitled to dispose of the non-conforming goods without liability to Seller, provided, however, that in any event Buyer may elect to 
arrange for the shipment of any non-conforming goods back to Seller at Seller’s expense. Seller will bear all risk of loss with respect to all 
non-conforming goods and will promptly pay or reimburse all costs incurred by Buyer to return, store or dispose any non-conforming 
goods. Buyer’s payment for any non-conforming goods will not constitute acceptance by Buyer, limit or impair Buyer’s right to exercise any 
rights or remedies, or relieve Seller of responsibility for the non-conforming goods.   
5. WARRANTY  
5.1 General. Seller warrants and guarantees to Buyer, its successors, assigns and customers that the goods and services covered by this 
Contract will (a) conform to the then current release/revision level (based on date Buyer’s release is issued to Seller) of Buyer’s applicable 
specifications and drawings, (b) conform to all samples, descriptions, brochures and manuals furnished by Seller or Buyer, (c) be 
merchantable, (d) be of good material and workmanship, (e) be free from defect, and (f) be fit and sufficient for the particular purposes 
intended by Buyer and any customer of Buyer. If requested by Buyer, Seller will enter into a separate agreement for the administration or 
processing of warranty chargebacks for nonconforming goods.  
5.2 Warranty Period. In the case of goods supplied for use as, or incorporation into, parts, components or systems or other finished 
products, the period for each of the foregoing warranties will commence upon delivery of the goods to Buyer and, except as provided in 
Section 5.4 or as otherwise expressly agreed in writing by an authorized employee of Buyer, end sixty (60) months following the date the 
vehicle or other finished product on which such parts, components or systems are installed is first sold and delivered or otherwise utilized 
for consumer or commercial purposes, provided, however, that if Buyer offers and provides a longer warranty to its customers with respect 
to any such parts, components or systems, then such longer warranty period will apply to the goods. In the case of goods supplied for other 
uses, the period for each of the foregoing warranties will be that provided by applicable law unless otherwise expressly agreed in writing by 
an authorized employee of Buyer.  
5.3 Remedies and Damages. If any goods are reasonably determined (including by use of statistical analysis or other sampling 
methodology) to fail to conform to the warranties set forth in this Contract, Seller shall reimburse Buyer for all reasonable losses, costs and 
damages caused by such nonconforming goods. Such costs and damages may include, without limitation, costs, expenses and losses of 
Buyer and/or its customers arising from (i) inspection, sorting, repair or replacement of any nonconforming goods or any system or 
component that incorporates such nonconforming goods, (ii) production interruptions or slowdowns, (iii) offlining of vehicles or 
component systems, and (iv) field service campaigns and other corrective service actions, including, without limitation, the amounts paid 
to distributors and/or dealers for materials and replacement parts (including reasonable markup to recover administrative costs or other 
capital expenses) and the labor costs to perform such work.  
5.4 Recalls. Notwithstanding the expiration of the warranty period set forth in Section 5.2, if Buyer voluntarily or pursuant to a government 
mandate, makes an offer to provide remedial action to address a defect that relates to motor vehicle safety or the failure of the vehicle to 
comply with any applicable law, safety standard or guideline (a so-called “recall”), Seller will nonetheless be liable for costs and damages 
associated with the conduct of such recall to the extent that such recall is based upon a reasonable determination (including by use of 
statistical analysis or other sampling methodology) that the goods fail to conform to the warranties set forth in this Contract.  
6. INSOLVENCY OF SELLER  
In any of the following or any similar events Buyer may immediately terminate this Contract without any liability to Seller or obligation to 
purchase raw materials, work-in-process or finished goods under Section 8: (a) insolvency or financial difficulties of Seller, (b) filing of a 
voluntary petition in bankruptcy by Seller, (c) filing of any involuntary petition in bankruptcy against Seller, (d) appointment of a receiver or 
trustee for Seller, (e) execution of an assignment for the benefit of creditors by Seller, or (f) any accommodation by Buyer, financial or 
otherwise, not contemplated by this Contract, that are necessary for Seller to meet its obligations under this Contract. Seller will reimburse 
Buyer for all costs Buyer incurs in connection with any of the foregoing whether or not this Contract is terminated, including, but not 
limited to, all attorney or other professional fees.  
7. TERMINATION FOR BREACH  
Buyer may terminate all or any part of this Contract without any liability to Seller or obligation to purchase raw materials, work-in-process 
or finished goods under Section 8 if Seller (a) repudiates, breaches, or threatens to breach any of the terms of this Contract, including 
Seller’s warranties, (b) fails to perform or threatens not to perform services or deliver goods in accordance with this Contract or (c) fails to 
assure timely and proper completion of services or delivery of goods.  
8. TERMINATION FOR CONVENIENCE  
In addition to any other rights of Buyer to terminate this Contract, Buyer may immediately terminate all or any part of this Contract, at any 
time and for any reason, by notifying Seller in writing. Upon such termination, Buyer may, at its option, purchase from Seller any or all raw 
materials, work-in-process and finished goods inventory related to the goods under this Contract which are useable and in a merchantable 
condition. The purchase price for such finished goods, raw materials and work-in-process, and Seller’s sole and exclusive recovery from 
Buyer (without regard to the legal theory which is the basis for any claim by Seller) on account of such termination, will be (a) the contract 
price for all goods or services that have been completed in accordance with this Contract as of termination date and delivered and 
accepted by Buyer and not previously paid for, plus (b) the actual costs of work-in-process and raw materials incurred by Seller in 
furnishing the goods or services under this Contract to the extent such costs are reasonable in amount and are properly allocable or 
apportionable under generally accepted accounting principles to the terminated portion of this Contract less (c) the reasonable value or 
cost (whichever is higher) of any goods or materials used or sold by Seller with Buyer’s written consent. In no event will 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 delivery releases nor will Buyer be required to pay for any goods or materials that are in Seller’s standard stock or that are 
readily marketable. Payments made under this Article will not exceed the aggregate price for finished goods that would be produced by 
Seller under delivery or release schedules outstanding at the date of termination. Within sixty (60) days after the effective date of 
termination, Seller will submit a comprehensive termination claim to Buyer, with sufficient supporting data to permit an audit by Buyer, 
and will thereafter promptly furnish any supplemental and supporting information Buyer requests. 

9. TECHNICAL INFORMATION  
9.1 Information Disclosed by Seller. Seller will create, maintain, update, and provide to Buyer, in compliance with Buyer’s drafting and 
math data standards, all technical information about the goods and their manufacture which is reasonably necessary or requested by 
Buyer in connection with its use of the goods, including, without limitation, the engineering validation and qualification of the goods for 
automotive production and other applications and compliance with any legal or regulatory requirements. Such technical information 
will not be subject to any use or disclosure restrictions, except as provided in Section 12.2 below.  
9.2 Waiver of Claims. Seller agrees not to assert any claim (other than a claim for patent infringement) against Buyer, Buyer’s customers 
or their respective suppliers with respect to any technical information that Seller shall have disclosed, or may hereafter disclose, in 
connection with the goods or services covered by this Contract.  
9.3 Development, Engineering And Consulting Services. Engineering, consulting or development services (“Development Services”) 
funded under this Contract that result in any idea, invention, concept, discovery, work of authorship, patent, copyright, trademark, 
trade secret, know-how or other intellectual property (“IP”) shall be the sole property of Buyer. Seller agrees to assign all right, title and 
interest in and to IP that results from Development Services (“Developed IP”) to Buyer. Seller shall notify Buyer of the existence of 
Developed IP and assist Buyer in every reasonable way to perfect its right, title and interest in Developed IP, such as by executing and 
delivering all additional documents reasonably requested by Buyer in order to perfect, register, and/or enforce the same, and Buyer 
shall reimburse Seller for reasonable costs incurred by Seller in providing such assistance. 
10. INDEMNIFICATION  
10.1 Infringement. Seller will defend, hold harmless and indemnify Buyer and its customers, and their respective successors and assigns, 
against any claims of infringement (including patent, trademark, copyright, moral, industrial design or other proprietary rights, or 
misuse or misappropriation of trade secret) and resulting damages and expenses (including, without limitation, attorney and other 
professional fees and disbursements) relating to the goods or services covered by this Contract, including any claims in circumstances 
where Seller has provided only part of the goods or services. Seller waives any claim against Buyer that any such infringement arose out 
of compliance with Buyer’s specifications.  
10.2 Activities on Buyer’s Premises. Seller will defend, hold harmless, and indemnify Buyer from and against any liability, claims, 
demands, damages, costs or expenses (including, without limitation, reasonable attorney and other professional fees and 
disbursements) arising from or in connection with the performance of any service or work by Seller or its employees, agents, 
representatives and subcontractors on Buyer’s or Buyer’s customer’s premises or the use of the property of Buyer or any customer of 
Buyer, except to the extent such liability arises out of the negligence or willful misconduct of Buyer or Buyer’s customer.  
10.3 Product Liability . Seller will defend, hold harmless, and indemnify Buyer from and against any liability and expenses (including, 
without limitation, attorney and other professional fees and disbursements) arising from or in connection with any third party claims or 
demands to recover for personal injury or death, property damage or economic loss caused by any of the goods or services supplied by 
Seller (regardless of whether such claim or demand arises under tort, negligence, contract, warranty, strict liability or any other legal 
theories), except to the extent such injury, damage or loss results from Buyer’s specifications as to design or materials or from 
alteration or improper repair, maintenance or installation by any party other than Seller.  

1. 11. INSURANCE  
Seller will maintain insurance coverage as required by applicable law or as reasonably requested by Buyer with carriers reasonably 
acceptable to Buyer. With respect to any such insurance coverage, Seller will furnish to Buyer either a certificate evidencing satisfaction 
of the above-mentioned insurance requirements under this Contract or certified copies of all insurance policies within ten (10) days 
after Buyer requests. The certificate must provide that Buyer will receive thirty (30) days prior written notice from the insurer of any 
termination or reduction in the amount or scope of coverage. The furnishing of certificates of insurance and purchase of insurance will 
not limit or release Seller from Seller’s obligations or liabilities under this Contract. 
12. BUYER’S PROPERTY AND INFORMATION  
12.1 Disclaimer of Warranties. Seller acknowledges and agrees that (i) Buyer is not the manufacturer of Buyer’s Property nor the 
manufacturer’s agent nor a dealer therein, (ii) Buyer is bailing Buyer’s Property to Seller for Seller’s benefit, (iii) Seller is satisfied that 
Buyer’s Property is suitable and fit for its purposes, and (iv) BUYER HAS NOT MADE AND DOES NOT MAKE ANY WARRANTY OR 
REPRESENTATION WHATSOEVER, EITHER EXPRESS OR IMPLIED, AS TO THE FITNESS, CONDITION, MERCHANTABILITY, DESIGN OR 
OPERATION OF BUYER’S PROPERTY OR ITS FITNESS FOR ANY PARTICULAR PURPOSE. Buyer will not be liable to Seller for any loss, 
damage, injury or expense of any kind or nature caused, directly or indirectly, by Buyer’s Property, including, without limitation, the use 
or maintenance thereof, or the repair, service or adjustment thereof, or by any interruption of service or for any loss of business 
whatsoever or howsoever caused, including, without limitation, any loss of anticipatory damages, profits or any other indirect, special 
or consequential damages and/or personal injury or death.  
12.2 Use of Buyer’s Information. Seller will (i) keep all Buyer’s Information (as defined below) confidential and disclose it only to its 
employees who need to know such Buyer’s Information in order for Seller to supply goods and services to Buyer under this Contract and 
(ii) use the Buyer’s Information solely for the purpose of supplying goods and services to Buyer. Goods manufactured based on Buyer’s 
Information may not be used for Seller’s own use or sold by Seller to third parties without prior express written consent from an 
authorized employee of Buyer. “Buyer’s Information” means all information provided to Seller by Buyer or its representatives or 
subcontractors in connection with the business, programs, goods and services covered by this Contract, including, without limitation, 
pricing and other terms of this Contract, specifications, data, formulas, compositions, designs, sketches, photographs, samples, 
prototypes, test vehicles, manufacturing, packaging or shipping methods and processes and computer software and programs 
(including object code and source code). Buyer’s Information also includes any materials or information that contain, or are based on, 
any Buyer’s Information, whether prepared by Buyer, Seller or any other person.  
13. REMEDIES AND INJUNCTIVE RELIEF  
The rights and remedies reserved to Buyer in this Contract are cumulative with, and in addition to, all other or further remedies 
provided in law or equity. To the extent that this Contract is for the supply of goods for use as, or fabrication into, parts, components or 
systems, Seller acknowledges and agrees that money damages would not be a sufficient remedy for any actual, anticipatory or 
threatened breach of this Contract by Seller with respect to its delivery of goods to Buyer and that, in addition to all other rights and 
remedies which Buyer may have, Buyer shall be entitled to specific performance and injunctive or other equitable relief as a remedy for 
any such breach. 

1. 14. BUYER’S RECOVERY RIGHT  
With respect to any monetary obligations of Seller or Seller’s affiliates to Buyer or Buyer’s affiliates, including, without limitation, direct 
and indirect losses, costs and damages resulting from Seller’s failure to timely delivery goods or services, the failure of any goods or 
service to conform to applicable warranties or other breach by Seller of this Contract, Buyer may at any time, as applicable, recover, 
recoup or setoff such amounts by deducting such amounts from any sums that are, or will become, owing, due or payable to Seller or 
Seller’s affiliates by Buyer or Buyer’s affiliates.  

1. 15. NO ADVERTISING  
Seller will not, in any manner, advertise or publish that Seller has contracted to furnish Buyer the goods or services covered by this 
Contract or use any trademarks or trade names of Buyer in Seller’s goods, advertising or promotional materials unless Buyer consents in 
writing. 
16. NO IMPLIED WAIVER  
The failure of either party at any time to require performance by the other party of any provision of this Contract will not affect the 
right to require such performance at any later time, nor will the waiver by either party of a breach of any provision of this Contract 
constitute a waiver of any succeeding breach of the same or any other provision. No failure or delay in exercising any right or remedy 
will operate as a waiver thereof nor will any single or partial exercise thereof preclude other or further exercise thereof. No course of 
dealing or course of performance may be used to evidence a waiver or limitation of Seller’s obligations under this Contract. 

1. 17. ASSIGNMENT AND CHANGE IN CONTROL  
Buyer may assign its rights and obligations under this Contract without Seller’s prior written consent. Seller may not assign or delegate 
its rights or obligations under this Contract without prior written consent from an authorized employee of Buyer. In addition, Buyer may 
terminate this Contract upon giving at least 60 days’ notice to Seller, without any liability to Seller or obligation to purchase raw 
materials, work-in-process or finished goods under Section 11, if Seller (i) sells, or offers to sell, a material portion of its assets or (ii) 
sells or exchanges, or offers to sell or exchange, or causes to be sold or exchanged, a sufficient amount of its stock or other equity 
interests that effects a change in the control of Seller or (iii) executes, or otherwise becomes subject to, a voting or other agreement or 
trust that effects a change in the control of Seller.  

1. 18. RELATIONSHIP OF PARTIES  
Seller and Buyer are independent contracting parties. Nothing in this Contract makes either party the agent or legal representative of 
the other for any purpose whatsoever, nor grants either party any authority to assume or create any obligation on behalf of or in the 
name of the other party. 
19. SEVERABILITY  
If any provision of this Contract is invalid or unenforceable under any statute, regulation, ordinance, executive order or other rule of 
law, such provision will be deemed reformed or deleted, as the case may be, but only to the extent necessary to comply with such 
statute, regulation, ordinance, order or rule, and the remaining provisions of this Contract will remain in full force and effect.  

1. 20. ENTIRE AGREEMENT  
This Contract, together with the attachments, exhibits, supplements or other terms of Buyer specifically referenced in this Contract, 
constitutes the entire agreement between Seller and Buyer with respect to the matters contained in this Contract and supersedes all 
prior oral or written representations and agreements. This Contract may only be modified by a written contract amendment issued by 
Buyer. Notwithstanding anything to the contrary contained herein, Buyer explicitly reserves, and this Contract will not constitute a 
waiver or release of, any rights and claims against Seller arising out of, or relating to, any fraud or duress in connection with the 
formation of this Contract or any breach or anticipatory breach of any previously existing contract between Buyer and Seller (whether 
or not such previously existing contract related to the same or similar goods or subject matter as this Contract). All payments by Buyer 
to Seller under this Contract are without prejudice to Buyer’s claims, rights, or remedies.  
21. Changes and Updates 
The terms of this General terms & Conditions of Purchase Agreement may change periodically to protect the rights of TFI. For latest 
terms please check our website at www.eswgroup.com.  

 


