
C & J Industries, Inc. 
Purchase Order Terms and Conditions 

 
 
1. Contract Formation. 

This purchase order is an offer by C & J Industries, Inc. ("Buyer") to purchase the goods 
specified on this purchase order (the "Goods") from the party to which this purchase order is 
addressed (the "Seller").  This purchase order does not constitute an acceptance by Buyer of any 
offer, any quotation, or any proposal from Seller.  Buyer shall not be bound by this purchase 
order until Seller executes and returns to Buyer the acknowledgment copy of this purchase order 
which shall constitute acceptance of the offer set forth in this purchase order. Seller shall be 
bound by this purchase order when: (1) Seller executes and returns the acknowledgment copy of 
this purchase order; (2) Seller otherwise communicates to Buyer in writing its acceptance of this 
purchase order; or (3) Seller delivers to Buyer any of the Goods identified in this purchase order.  
This purchase order expressly limits acceptance to the terms and conditions stated herein, and 
any additional or different terms proposed by the Seller are rejected unless expressly assented to 
in writing by Buyer.  Buyer expressly objects to any terms contained in any of Seller's 
documents which are different from, or additional to, the terms and conditions of this purchase 
order.  Buyer's execution of any document issued by Seller shall constitute only an 
acknowledgment of the receipt thereof, and shall not be construed as an acceptance of any of the 
terms therein.  No contract shall exist between Buyer and Seller except as provided in this 
Section 1. 

2. Entire Agreement. 

The parties agree that this purchase order, including these purchase order terms and conditions, 
together with any documents attached hereto or incorporated herein by reference, contains the 
complete and final contract (collectively, the "Contract") between Buyer and Seller.  This 
Contract supersedes all prior understandings, agreements and negotiations between the Buyer 
and Seller with respect to the subject matter hereof. 

3. Amendments. 

The Contract may not be amended or otherwise modified except by a writing which is executed 
by Buyer.  Any acknowledgment form or other document of Seller containing terms and 
conditions shall not have the effect of modifying the terms and conditions of the Contract, even 
if signed by Buyer, and such documents are hereby specifically rejected.  Buyer shall consider a 
request by Seller for an amendment only if such request is in writing and is directed to specific 
paragraphs in the Contract.  No such amendment shall be binding upon Buyer unless specifically 
accepted in writing by Buyer. 

4. Change Orders. 

The Buyer reserves the right to make, at any time, written change orders with respect to any one 
or more of the following: (1) specifications, drawings, and data incorporated into the Contract; 
(2) methods of shipment or packing; (3) place of delivery; (4) time of delivery; (5) manner of 



delivery; and (6) quantities.  If any such change order causes an increase or decrease in the cost 
of, or the time required for, performance of the Contract, an equitable adjustment shall be made 
in the Contract price or delivery schedule, or both.  Any claim by Seller for an adjustment under 
this Section 4 must be made within five (5) business days after the issuance of the change order 
and must be approved by the Buyer in writing before the Seller proceeds in accordance with such 
change order.  If Seller fails to make a claim for an adjustment within five (5) business days after 
the issuance of the change order and/or proceeds in accordance with the change order without 
having first obtained Buyer's written consent to an adjustment, Seller shall be deemed to have 
waived any claim for an adjustment and Buyer shall not be obligated to make or honor any 
adjustment relating to the change order in question.  In the event that a claim for an adjustment is 
timely made by Seller and the Buyer and Seller are unable to agree upon the adjustment, Buyer 
may, at Buyer's option, direct the Seller to proceed in accordance with the change order.  In such 
case, if the Seller and Buyer are unable to subsequently agree upon the requested adjustment, 
such adjustment shall be determined in accordance with the dispute resolution provisions set 
forth in Section 20, below.   

5. Price. 

5.1 Firm Pricing.  The price set forth in the Contract is the entire price for the Goods.  
Unless specifically otherwise set forth in the Contract, such price includes all shipping, postage, 
handling, packaging, containers, drayage and any other materials or services provided in 
connection with the performance of the Contract by Seller.  Except as is otherwise provided in 
the Contract, Buyer shall not be obligated to pay any fees or charges of any nature whatsoever 
which are in addition to the purchase price. 

5.2 Taxes.  Except as is otherwise provided in the Contract, the purchase price 
includes all applicable federal, state, provincial and local taxes, including, without limitation, 
sales taxes.  Seller shall be solely responsible for the payment of any such taxes. 

5.3 Price Discounts.  If a price discount is applicable for prompt payment, the 
discount period shall begin on the later of: (1) the date of Buyer's receipt of the Seller's 
conforming invoice; or (2) the date of the Buyer's receipt of the Goods. 

6. Invoicing; Payment. 

6.1 Time.  Unless otherwise provided in this purchase order, invoices from the Seller 
to Buyer may not be issued earlier than the delivery of the Goods.  Invoices dated prior to 
delivery of the Goods shall be considered non-conforming and may be rejected by Buyer.   

6.2 Invoice Requirements.  Invoices must meet the following requirements:  
(1) invoices may not be dated later than the delivery of the Goods; (2) invoices must state the 
purchase order number; (3) invoices must state the identity and quantity of the Goods delivered; 
(4) invoices must state the calculation of the amount invoiced, based on the quantity of Goods 
delivered and the Contract purchase price; (5) to the extent that any item or cost may be 
separately reimbursable to the Seller from the Buyer under the Contract, such items or costs shall 
be separately stated; (6) invoices must contain a certification that, with respect to the production 
of the Goods, Seller has fully complied with Section 12(a) of the Fair Labor Standards Act of 



1938, as amended, and all the applicable federal, state and municipal laws, rules and regulations; 
and (7) invoices shall set forth any other information which may be required to be set forth on 
invoices by this purchase order.  Invoices which fail to conform to the requirements of this 
Section 6.2 shall be considered non-conforming and may be rejected by the Buyer.   

6.3 Payment.  Unless otherwise specified in this purchase order, payment of a 
conforming invoice shall be made [thirty (30)] [other] calendar days following the last day of 
the month in which the invoice is received by buyer.  Buyer shall have no obligation to make 
payment on any invoice which does not conform to the requirements of Section 6.2, above.   

7. Delivery; Packaging. 

7.1 Delivery Terms.  Unless otherwise specified on this purchase order, delivery of 
the Goods shall be DDP Buyer's Plant, Meadville, PA (Incoterms 2020).   

7.2 Time of Delivery.  Delivery shall be made no later than the delivery date specified 
on this purchase order.  Time is of the essence of this Contract.  If Seller anticipates that delivery 
shall be delayed beyond the delivery date, Seller shall promptly notify Buyer of such anticipated 
delay.   

7.3 Buyer's Remedies for Late Delivery.  If the delivery of the Goods is not made at 
the times specified in this purchase order, Buyer reserves the right, without liability, and in 
addition to its other rights and remedies, to take either or both of the following actions: (1) direct 
expedited routings of the Goods (the difference in cost between the expedited routing and the 
routing specified in the Contract shall be paid by Seller); and/or (2) terminate the Contract as 
provided in Section 15, below.  If Buyer terminates the Contract, Buyer may, at its option, 
purchase substitute goods elsewhere and charge the Seller with any losses and expenses incurred 
by Buyer in connection therewith.  The foregoing remedies are in addition to, and not in lieu of 
or in limitation of, any other rights and/or remedies Buyer may have under applicable law or 
under the terms of the Contract.   

7.4 Excess Quantities.  Buyer will have no liability for payment for Goods delivered 
to Buyer which are in excess of quantities specified in the Contract and the applicable delivery 
schedules.  Such Goods shall be subject to rejection and return at Seller's expense, including (but 
not limited to) transportation charges.   

7.5 Packaging.  Each shipping container or package for the Goods shall:  (1) be 
plainly addressed as shown on the "Ship To" section of this purchase order; (2) be marked with 
the purchase order number; and (3) have at least one copy of the packing list in a securely 
attached weatherproof envelope.   

7.6 Coordination.  Seller shall coordinate with the Buyer to assure timely and 
efficient delivery and unloading of the Goods.  The Goods shall be shipped in a manner which 
will facilitate unloading.  Buyer shall be entitled to backcharge the Seller for any extra costs 
incurred by Buyer due to Seller's failure to comply with this requirement.   

 



8. Inspection and Acceptance of Goods. 

8.1 Inspection.  Except as is otherwise provided in the Contract, final inspection, 
testing and acceptance of the Goods shall be made as promptly as practical after delivery.  
Notwithstanding the foregoing, the failure of Buyer to promptly inspect and accept or reject the 
Goods, or to detect defects by inspection, shall not: (1) relieve Seller of any liability for the 
failure of the Goods to conform to the requirements of the Contract; and (2) result in the 
imposition of any liability whatsoever upon Buyer. 

8.2 Non-Conforming Tender; Remedies.  In the event that any Goods are defective in 
design, materials or workmanship, or otherwise not in conformity with the requirements of the 
Contract, Buyer shall have the right to: (1) reject the Goods and, in accordance with Section 15, 
below, terminate the Contract for default as to the rejected Goods; (2) reject the Goods and 
require correction by the Seller; (3) reject the Goods and return the Goods to Seller at Seller's 
expense; (4) accept the Goods and deduct from the amount due Seller the cost of remedying the 
defects; and/or (5)  accept the Goods and deduct from the amount due the Seller the greater of 
(i) any damages incurred by Buyer as a result of the defect or non-conformity in question, or 
(ii) the difference in value of the Goods as delivered and the purchase price under the Contract.  
If Buyer elects to reject the Goods and require their correction, Seller shall at no expense to 
Buyer promptly correct or replace them with Goods conforming to the requirements of the 
Contract in accordance with Buyer's instructions.  If Seller fails to do so promptly Buyer may 
either: (1) replace or correct such Goods and charge Seller the costs incurred to do so; or 
(2) terminate the Contract for default in accordance with Section 15, below. 

8.3 Revocation of Acceptance.  Acceptance of all or part of the Goods shall not be 
deemed to be a waiver of Buyer's right to revoke acceptance, to reject the Goods, and to return 
all or any portion of the Goods because of a failure of the Goods to conform to the requirements 
of the Contract (including, but not limited to, any breach of warranty). 

8.4 Expenses With Respect to Returned Goods.  Seller shall be solely responsible for 
the cost of returning any rejected Goods to the Seller, including (but not limited to) handling and 
transportation charges. 

8.5 Failure to Accept Goods.  Buyer shall not be liable for failure to accept any part 
of the Goods, if such failure is the result of any cause beyond the control of Buyer. Such causes 
include (but are not limited to): (1) fires; (2) floods; (3) Acts of God; (4) strikes; (5) differences 
with employees; (6) casualties; (7) delays in transportation; (8) shortages of transport; 
(9) inability to obtain necessary materials or machinery; (10) pandemics and the effects thereof; 
(11) acts of governmental authorities; and/or (12) total or partial shutdown of Buyer's plant for 
any cause. 

8.6 Payment Not Acceptance.  Payment for any Goods shall not constitute acceptance 
of the Goods. 

8.7 Remedies Cumulative.  The remedies of the Buyer which are set forth in this 
Section 8 are cumulative, and are in addition to, and not in lieu of or in limitation of, any other 



rights and/or remedies which Buyer may have under applicable law or under the terms of the 
Contract. 

9. Title and Risk of Loss. 

Unless otherwise expressly provided in the Contract, title and risk of loss with respect to Goods 
to be furnished pursuant to this Contract shall remain with Seller until delivery of the Goods to 
the Buyer as specified in Section 7.1, above. 

10. Seller's Warranties. 

Seller warrants that it shall have good and marketable title to all Goods furnished pursuant to the 
Contract and that such Goods shall be delivered to Buyer free and clear from all liens, claims and 
encumbrances. Seller further warrants that all goods furnished pursuant to the Contract shall be 
free from defects in material and workmanship and shall be in conformity with the requirements 
of the Contract.  Seller further warrants that such goods shall be merchantable and fit for the 
purpose for which they are purchased and shall be free from defects in design. Buyer's approval 
of Seller's design shall not be construed to relieve Seller of this warranty.  Seller agrees that the 
warranties set forth in this Section 10 shall survive acceptance of the Goods. Said warranties 
shall be in addition to, and not in limitation or replacement of:  (1) any warranties of additional 
scope given by Seller to Buyer, which warranties of additional scope are incorporated by 
reference in the Contract; and (2) any warranties which may exist as a matter of law.  None of 
the warranties set forth in this Section 10 and no other implied or express warranties shall be 
deemed disclaimed, limited or excluded unless evidenced by an amendment to the Contract 
executed by the Buyer in accordance with the provisions of Section 3, above. In the event of a 
breach of any of the foregoing warranties, Buyer shall have such remedies as are provided under 
this Contract and as are provided by law.  Any remedies specified in the Contract for a breach of 
warranty shall be in addition to, and shall not be in lieu of or otherwise limit, any remedy which 
Buyer may have under applicable law, including, without limitation, claims for damages. 

11. Confidentiality of Information. 

11.1 Information Disclosed by Buyer.  All information disclosed by Buyer to Seller in 
connection with the negotiation, execution and performance of the Contract (the "Confidential 
Information") shall be considered confidential to Buyer.  Confidential Information includes, but 
is not limited to: (1) technical information (including, but not limited to, designs, blueprints, 
specifications and engineering data); (2) business information relating to Buyer (including, but 
not limited to, (i) the existence, terms and conditions of the Contract, (ii) the intended use of the 
Goods covered by the Contract, (iii) the business plans of the Buyer, and (iv) information 
relating to customers of the Buyer); and (3) all trade secrets of Buyer within the meaning of the 
Pennsylvania Uniform Trade Secrets Act, 12 Pa.C.S. §§ 5301 et seq.  Seller shall: (1) hold all 
Confidential Information in strict confidence; (2) take all necessary and appropriate precautions 
to maintain the confidentiality of the Confidential Information; and (3) use the Confidential 
Information solely for the purpose of fulfilling Seller's obligations under the Contract. Seller 
shall require its employees, agents, representatives and subcontractors to maintain the 
confidentiality of the Confidential Information.  Seller shall be liable to Buyer for any breach of 
such obligations by Seller's employees, agents, representatives and subcontractors. 



11.2 Information Disclosed by Seller.  Unless otherwise agreed by the Seller and 
Buyer in writing, any information which the Seller has disclosed or may hereafter disclose to the 
Buyer in connection with the negotiation, execution and performance of the Contract shall not be 
deemed to be confidential or proprietary information to Seller, and Buyer may use such 
information without restriction. 

12. Indemnifications. 

Seller agrees to defend, indemnify and hold harmless Buyer, its officers, agents, successors, 
assigns and customers against all claims, demands, damages, costs, expenses, attorneys' fees or 
liability of any kind which arise from, or are related in any way to: (1) the actual or alleged 
infringement of any trade name, trademark, copyright or patent, or the misappropriation of any 
trade secrets or confidential information arising in connection with the possession, sale or use of 
the Goods delivered to Buyer under the Contract; (2) injury or damage to any person or property 
arising from or relating to any defects in the Goods, any breach of warranty by Seller, or any 
other breach of the Contract by Seller; (3) the performance of the Contract by Buyer or any agent 
or subcontractor of Buyer; and/or (4) the claims of third parties relating to or arising in 
connection with Goods delivered under the Contract.  Seller further agrees, upon receipt of 
notification from Buyer, to promptly assume full responsibility for the defense of any and all 
such claims, suits, actions or proceedings for which Seller is obligated to provide 
indemnification under this Section 12. 

13. Insurance. 

Seller shall maintain product liability insurance coverage with respect to the Goods in a 
minimum amount of ______________.  Seller shall maintain such additional insurance 
coverages as may be specified in this purchase order.  Upon Buyer's request, Seller shall furnish 
evidence of such coverages to Buyer in such form as is satisfactory to Buyer.  Compliance by 
Seller with the foregoing insurance requirements shall not affect or limit Seller's obligations to 
indemnify Buyer under Section 12, above. 

14. Termination by Buyer for Convenience. 

Buyer may, for the convenience of Buyer and at Buyer's sole option and discretion, terminate the 
Contract, in whole or in part, by written notice of termination.  Upon receipt of such notice, 
Seller shall terminate, pursuant to the notice, the work started under the Contract. Seller will 
promptly advise Buyer of: (1) the quantities of work in process and material on hand or 
purchased specifically for the Contract prior to termination; and (2) the most favorable 
disposition that Seller can make thereof.  Seller shall comply with Buyer's instructions regarding 
disposition of such work and material. Unless otherwise directed by Buyer, finished work shall 
be delivered to Buyer by Seller in accordance with the terms of the Contract. Within thirty (30) 
days after receipt of the notice of termination, Seller shall submit its claims, if any, relating to the 
termination.  The failure of the Seller to submit its claims within such time period shall constitute 
a waiver by Seller of any right to receive compensation under this Section 14, other than for 
finished work delivered to Buyer.  Buyer shall have the right to verify such claims at any 
reasonable time by inspecting and auditing the records, facilities, work or materials of Seller 
relating to the Contract. In the event of a timely claim, Buyer shall pay Seller: (1) the Contract 



purchase price, pro rata, for finished work; and (2) the cost to Seller (excluding profit, overhead 
or losses) of work in process and raw material, based on any audit Buyer may conduct and 
generally accepted accounting principles. Such amount shall be reduced by the following: (1) the 
reasonable value or cost (whichever is higher) of any items used or sold by Seller without 
Buyer's consent; (2) the value of any defective, damaged or destroyed work or material; and 
(3) the amount received, or which may reasonably be expected to be received, by Seller for 
usable and/or saleable raw materials or work in process which can be used or disposed of by 
Seller in a commercially reasonable manner in mitigation of its claim.  Buyer shall make no 
payment for finished work, work in process or raw material fabricated or procured by Seller in 
excess of that which would have been required to perform the Contract in its entirety.  Payment 
as provided under this Section 14 shall constitute Buyer's only liability in the event the Contract 
is terminated under this Section 14.  Seller's acceptance of such payment shall constitute 
acknowledgment that Buyer has fully discharged such liability.  Buyer shall receive credit for all 
payments made to Seller prior to termination of the Contract pursuant to this Section 14.  Buyer's 
maximum liability shall be the purchase price of the Goods under the Contract.  In no event shall 
Buyer be responsible for any lost profits, loss of use of capital, or any other form of direct, 
indirect, incidental or consequential damages with respect to any termination of the Contract 
pursuant to this Section 14.  Except as otherwise provided in Section 15, below, the provisions of 
this Section 14 shall not apply to any termination by Buyer for default by Seller or for any other 
cause allowed by law or under the Contract. 

15. Termination For Default. 

Buyer may terminate for default all or any part of the undelivered portion of the Contract if 
Seller: (1) does not make timely delivery of conforming Goods as specified in the Contract; 
(2) materially breaches any of the terms and conditions of the Contract; or (3) so fails to make 
timely progress as to make it unlikely that Seller will be able to perform under the Contract.  In 
addition, Buyer may terminate the Contract if any of the following events occur: (1) insolvency 
of Seller; (2) appointment of a receiver or trustee for Seller; (3) execution by Seller of an 
assignment for the benefit of creditors; or (4) the failure to provide Buyer adequate written 
assurances of future performance within ten (10) days after receiving a written request therefor 
from Buyer.  The exercise by Buyer of the right of termination hereunder shall not result in any 
liability to Buyer nor have the effect of waiving any remedies or damages to which Buyer might 
otherwise be entitled.  The remedies set forth in this Section 15 are in addition to, and not in lieu 
of or in limitation of, any other rights and/or remedies Buyer may have under applicable law or 
under the terms of the Contract.  In the event that a court of competent jurisdiction or other 
tribunal should determine that Buyer wrongfully terminated the Contract for default by the 
Seller, such termination shall be deemed to be a termination for convenience by Buyer pursuant 
to Section 14, above, and the liability of Buyer therefor shall be limited as provided in 
Section 14, above. 

16. Compliance With Applicable Laws. 

Seller agrees that, in the performance of the Contract, it will comply with all applicable laws, 
regulations and orders of all jurisdictions in which the Contract, in whole or in part, is 
performed. 



17. No Waiver. 

No waiver of any right of the Buyer under the Contract or under law shall be effective unless 
executed in writing by Buyer.  Buyer's failure or delay in enforcing strict compliance with any 
provision of the Contract shall not be construed as a waiver of such provision or right.  The 
obligations of Seller with respect to any such provision or right shall continue in full force and 
effect, and may subsequently be enforced by Buyer at any time. 

18. Performance By Seller. 

Buyer has entered into the Contract with Seller in reliance upon Seller's personal performance, 
and Seller agrees not to assign the Contract or to delegate the performance of its duties without 
the prior written consent of Buyer.  Any such assignment or delegation which is attempted 
without the prior written consent of Buyer shall be void, and shall constitute a material breach of 
the Seller's obligations under the Contract. 

19. Independent Contractors. 

The Buyer and Seller are strictly independent contractors with respect to one another, and 
nothing in the Contract shall be construed as rendering a party the partner, joint venturer, agent 
and/or employee of the other party. 

20. Governing Law; Forum. 

The Contract and the relationship between the parties shall be governed and construed in 
accordance with the laws of the Commonwealth of Pennsylvania, excluding any choice of law 
provisions which would direct the application of the laws of a different jurisdiction.  Any 
litigation arising from or relating to the Contract, or the breach thereof, shall be brought and 
decided exclusively in the state or federal courts located in Erie County, Pennsylvania.  Buyer 
and Seller hereby agree to submit to the personal jurisdiction of such courts for these matters.  
The United Nations Convention on the International Sale of Goods, the 1974 Convention on the 
Limitation Period in the International Sale of Goods and the Protocol amending the 1974 
Convention shall not apply to the Contract.  

21. Recovery of Expenses. 

The Buyer shall have the right to recover from the Seller all costs and expenses (including, but 
not limited to, attorneys' fees) incurred by the Buyer in enforcing the provisions of the Contract. 
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