
General Terms and Conditions for the Purchase of Goods and Services  

1. Applicability. This purchase order is an offer by SA Recycling LLC, a Delaware limited liability company (the 

"Buyer") for the purchase of the goods (the "Goods") and/or services (“Services”) specified on the face of this purchase order from 

the party to whom the purchase order is addressed (the "Seller") in accordance with and subject to these terms and conditions (the 

"Terms"; together with the terms and conditions on the face of the purchase order, the "Order"). This Order, together with any 

documents incorporated herein by reference, constitutes the sole and entire agreement of the parties with respect to the Order, and 

supersedes all prior or contemporaneous understandings, agreements, negotiations, representations and warranties, and 

communications, both written and oral, with respect to the subject matter of the Order. The Order expressly limits Seller's acceptance 

to the terms of the Order. These Terms prevail over any terms or conditions contained in any other documentation and expressly 

exclude any of Seller's general terms and conditions of sale or any other document issued by Seller in connection with this Order.  

2. Delivery Date. Seller shall deliver the Goods in the quantities and on the date(s) specified in this Order or as 

otherwise agreed in writing by the parties (the "Delivery Date"). Timely delivery of the Goods is of the essence.  

3. Performance Date. Seller shall provide the Services to Buyer as described and in accordance with the schedule set 

forth on the reverse side of these Terms and in accordance with the terms and conditions set forth in these Terms.  Seller 

acknowledges that time is of the essence with respect to Seller's obligations hereunder and the timely provision of the Services, 

including all performance dates, timetables, project milestones and other requirements in this Agreement. 

4. Quantity. If Seller delivers more or less than the quantity of Goods ordered, Buyer may reject all or any excess 

Goods. Any such rejected Goods shall be returned to Seller at Seller's risk and expense. If Buyer does not reject the Goods and instead 

accepts the delivery of Goods at the increased or reduced quantity, the Price for the Goods shall be adjusted on a pro-rata basis.  

5. Delivery Location. All Goods shall be delivered to the address specified in this Order (the "Delivery Location") 

during Buyer's normal business hours or as otherwise instructed by Buyer.  

6. Shipping Terms. Delivery shall be made in accordance with the terms on the face of this Order. Seller shall give 

written notice of shipment to Buyer when the Goods are delivered to a carrier for transportation. Seller shall provide Buyer all 

shipping documents, including the commercial invoice, packing list, air waybill/bill of lading and any other documents necessary to 

release the Goods to Buyer within 5 business day[s] after Seller delivers the Goods to the transportation carrier. The Order number 

must appear on all shipping documents, shipping labels, bills of lading, air waybills, invoices, correspondence and any other 

documents pertaining to the Order. 

7. Title and Risk of Loss. Seller bears all risk of loss or damage to the Goods until delivery of the Goods to the 

Delivery Location. 

8. Inspection and Rejection of Nonconforming Goods. The Buyer has the right to inspect the Goods on or after the 

Delivery Date. Buyer, at its sole option, may inspect all or a sample of the Goods, and may reject all or any portion of the Goods if it 

determines the Goods are nonconforming or defective. If Seller fails to timely deliver replacement Goods, Buyer may replace them 

with goods from a third party and charge Seller the cost thereof and terminate this Order for cause. Any inspection or other action by 

Buyer under this Section shall not reduce or otherwise affect Seller's obligations under the Order, and Buyer shall have the right to 

conduct further inspections after Seller has carried out its remedial actions.  

9. Price. The price of the Goods is the price stated in the Order (the "Price"). Unless otherwise specified in the Order, 

the Price includes all packaging, transportation costs to the Delivery Location, insurance, customs duties and fees and applicable taxes, 

including, but not limited to, all sales, use or excise taxes. No increase in the Price is effective, whether due to increased material, 

labor or transportation costs or otherwise, without the prior written consent of Buyer. 

10. Payment Terms. Seller shall issue an invoice to Buyer on or any time after the completion of delivery and only in 

accordance with the Terms.  

11. Warranties. Seller warrants to Buyer that all Goods will: (a) be free from any defects in workmanship, material and 

design; (b) conform to applicable specifications, drawings, designs, samples and other requirements specified by Buyer; (c) be fit for 

their intended purpose and operate as intended; (d) be merchantable; (e) be free and clear of all liens, security interests or other 

encumbrances; and (f) not infringe or misappropriate any third party's patent or other intellectual property rights. These warranties 

survive any delivery, inspection, acceptance or payment of or for the Goods by Buyer. These warranties are cumulative and in 

addition to any other warranty provided by law or equity. Any applicable statute of limitations runs from the date of Buyer's discovery 

of the noncompliance of the Goods with the foregoing warranties. If Buyer gives Seller notice of noncompliance with this Section, 

Seller shall, at its own cost and expense, promptly replace or repair the defective or nonconforming Goods and pay for all related 

expenses, including, but not limited to, transportation charges for the return of the defective or nonconforming goods to Seller and the 

delivery of repaired or replacement Goods to Buyer. 



 2  

12. General Indemnification. Seller shall defend, indemnify and hold harmless Buyer and Buyer's parent companies, its 

subsidiaries, affiliates, successors or assigns and their respective directors, officers, shareholders and employees and Buyer's 

customers (collectively, "Indemnitees") against any and all loss, injury, death, damage, liability, claim, deficiency, action, judgment, 

interest, award, penalty, fine, cost or expense, including reasonable attorney and professional fees and costs, and the cost of enforcing 

any right to indemnification hereunder and the cost of pursuing any insurance providers (collectively, "Losses") arising out of or 

occurring in connection with the products purchased from Seller or Seller's negligence, willful misconduct or breach of the Terms. 

Seller shall not enter into any settlement without Buyer's or Indemnitee's prior written consent. 

13. Intellectual Property Indemnification. Seller shall, at its expense, defend, indemnify and hold harmless Buyer and 

any Indemnitee against any and all Losses arising out of or in connection with any claim that Buyer's or Indemnitee's use or 

possession of the Goods infringes or misappropriates the patent, copyright, trade secret or other intellectual property right of any third 

party. In no event shall Seller enter into any settlement without Buyer's or Indemnitee's prior written consent.  

14. Force Majeure. Neither party shall be liable to the other for any delay or failure in performing its obligations under 

the Order to the extent that such delay or failure is caused by an event or circumstance that is beyond the reasonable control of that 

party, without such party's fault or negligence, and which by its nature could not have been foreseen by such party or, if it could have 

been foreseen, was unavoidable ("Force Majeure Event"). 


