
                                        

 

 

 

 

   

Purchase Order Terms and Conditions 
 

1. BUYER'S TERMS AND CONDITIONS AND SUPPLIER PERFORMANCE AGREEMENT:  Seller agrees that the Larsen Manufacturing LLC. and Larsen Tella 
LLC. ("Buyer") Terms and Conditions of Purchase and its Supplier Performance Agreement are incorporated in, and made a part of, this contract and each purchase 
order, shipping release or instruction, or other document issued by Buyer whether in written form or by electronic data interchange, relating to the goods or services to 
be provided by Seller pursuant to this contract (collectively this "Contract").  Buyer's Terms and Conditions and Supplier Performance Agreement are available upon 
written request to Buyer or at Buyer's website, www.tellatool.com. Seller agrees that it has read and understands said Terms and Conditions and Supplier Performance 
Agreement. 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 Buyer's Terms and Conditions and Supplier Performance Agreement in their entirety without addition or modification. Any additions to, 
changes in, or modifications of this Contract (including Buyer's Terms and Conditions and its Supplier Performance Agreement) which Seller proposes are to be 
deemed rejected by Buyer except to the extent that Buyer expressly agrees to accept any such proposals in writing.  The Seller agrees to disclose the source of 
material if it should become the subject of a legal or counterfeit issue in compliance to AS5553 and AS6174. 
2. PRICES AND DISCOUNTS:  Unless otherwise agreed, prices shall remain fixed for the duration of Buyer’s order. Seller warrants that the prices of 
the items covered by this order are not and shall not be in excess of Seller’s lowest lawful prices for  comparable quantities of similar items. If Buyer 
has reasonable cause to believe that Seller has violated this covenant, Seller agrees that Buyer or its representatives may, upon request, audit the records 
of Seller for the sole purpose of establishing Seller’s compliance herewith. Any discount period provided herein shall begin either upon the date of delivery at 
destination, or the date of mailing of invoice, whichever is later. 
3. PACKING AND SHIPMENT:  No charge will be allowed for packing or shipment unless stated on Buyer’s order. Bills of lading  must accompany 
each invoice. Orders not accompanied by packing lists will be conclusively presumed to be in the amount of Buyer’s  count and weight. Risk of loss and title 
to all goods shall pass to Buyer only upon delivery to Buyer’s specified destination.  
4.  CERTIFICATION :   When this order or the specifications referred to herein, requires documentation or certification, this  requirement is a material 
requirement of this order and Seller’s failure to provide such information prior to or at the time of delivery  shall entitle Buyer to withhold payment until Seller 
provides such documentation or certification. 
Materials, parts, component/s and outside services must meet prints and specifications provided by Larsen. Information listed on suppliers’ certificates must match 
Larsen PO. 
a) Raw Material Suppliers: Material certificates are required with all shipments and must include both chemical and physical properties. Regulatory compliance 
(RoHS, REACH, California 65 Proposition, TCSA, Conflict Minerals, etc.) is required unless noted on the PO. Failure to supply will cause rejection of the material. 
Information listed on material certs must match Larsen PO.  
b) Painting Suppliers: Paint certificates are required with all shipments.  Paint coupons masters must be provided as well as paint tests (MEK test, pencil test, bend 
test and cross hatch test). Failure to supply may be cause for rejection. Information listed on material certs must match Larsen PO. 
c) Plating, Anodizing and E-coat Suppliers: Certificates are required with all shipments. Failure to supply may be cause for rejection. Information listed on material 
certs must match Larsen PO. 
d) Heat Treating Suppliers: Certificates are required with all shipments. Failure to supply may be cause for rejection. Information listed on material certs must match 
Larsen PO. 
e) Calibration Suppliers: Must be accredited to ISO/IEC 17025 or national equivalent and include the relevant inspection, test, or calibration services in the scope of 
the accreditation body and/or certificate of calibration of test report includes the mark of a national accreditation body. Measurement equipment to be calibrated against 
measurement standards traceable to the international or national measurement standards (NIST). Certificates of the calibration must state following: “as left/as found” 
and contain those readings. 
Suppliers are expected to comply with all requirements outlined in Supplier Quality Manual. 
5. WARRANTIES/PROHIBITION AGAINST EXCLUSION OF WARRANTIES :  Seller expressly warrants to buyer that all materials, work or goods 
covered by this order will (a) conform to the specifications and other descriptions furnished by buyer, (b) be free from defects in or claims  against good 
title thereto, (c) be free from defects in material and workmanship, (d) be  merchantable in all respects, and (e) be fit for the particular purpose for which 
buyer intends to use such goods. any attempt by seller to exclude, limit, disclaim or restrict any of the  foregoing warranties, whether contained in 
seller’s acknowledgment, invoice or otherwise,  shall be null, void and unenforceable against buyer in all respects. buyer shall not be deemed to waive 
any warranty by reason of receipt, acceptance or payment. if buyer shall  give seller notice of any defect or non-conformity within one year from the date of 
delivery, seller shall, at no cost to buyer, promptly furnish replacement goods or refund buyer’s purchase price. all warranties shall run both to buyer and to 
buyer’s customers. 
6. DELIVERY/RELEASE SCHEDULES:  Deliveries will be made in the quantities, on the dates, and at the time specified by Buy er 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 schedule shipments without entitling Seller to a 
price adjustment or other compensation. 
7. VOLUME FORECASTS:  Buyer may provide Seller with estimates, forecasts or projections of its future anticipated volume or quantity requirements f or 
goods.  Seller acknowledges that any such forecasts are provided for informational purposes only and, like any other forecast projections, are based on a 
number of economic and business factors, variables and assumptions, some or all of which may change over time.   Buyer makes no representation, 
warranty, guaranty or commitment of any kind or nature, express or implied, regarding any such forecasts provided to Seller, including with respect to the 
accuracy or completeness of such forecasts. 
8.  INSPECTION AND DEFECTIVE/NONCONFORMING GOODS:  All goods or work furnished by Seller shall be subject to inspection and verification of 
count, quality and conformity with Buyer’s specifications. Buyer shall have the right to reject and return, at Seller’s risk,  any goods or work, which fail 
to conform to Buyer’s specifications. Alternatively, Buyer may, at Buyer’s  option, (a) correct or have corrected any such defect or nonconformity at 
Seller’s expense; or (b) make an equitable adjustment to the price for such goods on account of the defect or nonconform ity. Buyer’s acknowledgment of 
receipt shall not release Seller from any liability for defects discovered after delivery. Buyer’s payment to Seller shall not constitute acceptance.   Any cost, 
expense or damages, related to nonconforming goods will be the responsibility of Seller. Seller shall reply within two (2) business days to any notification 
from Buyer to Seller as to nonconforming goods and shall be responsible for removing nonconforming goods from Buyer’s premise s F.O.B. Seller’s original 
shipping location within five (5) business days from such notification. 
9. DELIVERY:  Time is of the essence in connection with the delivery of any goods or work released by Buyer. Seller shall advise  Buyer within ten (10) 
days of Seller’s knowledge that any delivery may be delayed. In the case of delay, Buyer may consult with Seller as to possible rescheduling and alternative 
sources of supply, and Buyer may, at Buyer’s option, (a) cancel any open order without incurring any liability to Seller, or (b) purchase similar merchandise 
on the open market in such quantities as Buyer deems necessary (but not exceeding the quantities set forth in Buyer’s order) and Seller shall reimburse Buyer 
for any difference between the price paid by Buyer and the price set forth in Buyer’s order. 



                                        

 

 

 

 

   

100% on time delivery is expected. All deliveries are to be Freight on Board (FOB) supplier's dock unless otherwise agreed upon. Due date shown on purchase order 
is the expected date at Larsen dock. No deliveries can be accepted more than three (3) days early and all late deliveries should be notified to Larsen as soon as the 
lateness is known. Delivery must be made to the address shown on purchase order. Larsen may place 'blanket' PO's or purchase orders with multiple due dates.  It is 
likely that the dates and quantities will change based on customer demand. In that case, the best estimated date we have available at time of PO, and we will indicate 
on the PO that actual delivery date is to 'be advised'. On all purchase orders with multiple delivery dates or dates beyond 90 days it is automatically assumed that 
vendor must contact Larsen before shipment to make sure that the actual required date is still valid. Being an ISO 9001 AND IATF 16949 certified company we expect 
100% delivery and 100 % quality. Non-performance will result in points taken from suppler scorecard, corrective actions requests and supplier audits. Suppliers are 
expected to comply with all requirements outlined in Supplier Quality Manual. 
10.  COMPLIANCE WITH LAWS AND REGULATIONS:  Seller agrees that it will comply with all federal, state and local laws and regulations applicable to the 
production, sale, labeling and delivery of the goods and the performance of any work set forth herein. Seller shall not discr iminate against any employee or 
applicant for employment because of race, creed, color, sex or national origin  and shall not maintain any segregated facilities at Seller’s facilities on the 
basis of race, creed, color, sex or national origin. Without limiting the generality of the foregoing, Seller certifies that the materials and work performed 
by Seller shall be in compliance with the requirements of the Fair Labor Standards Act, the Rehabilitation Act of 1973, the Vietnam Era Veterans Readjustment 
Assistance Act of 1972, all as amended, and of the regulations issued pursuant thereto. Seller shall develop and maintain affirmative action pr ograms to 
employ and advance minorities and minority business enterprises, handicapped workers, disabled veterans and veterans of  the Vietnam era. 
Compliance for ITAR (International Traffic in Arms Regulation)  
A l l  ITAR product & documentat ion MUST be cont rol led.  Any emai l  correspondence regarding ITAR should ut i l ize the same statemen t or 
s imi lar to the one below:  
Note:  I f  the reader of  th is message is not the intended recipient ,  or an employee or agent responsible for del iver ing this message to the 
intended recipient,  you are hereby not i f ied that  any disseminat ion,  distr ibut ion or copying of  th is  communicat ion is  str ic t ly  prohib i ted.  I f  
you have received this communicat ion in er ror,  please not i fy  us immediately by reply ing to the message and delet ing i t  f rom y our  
computer.  This document may contain technical  data wi thin the def ini t ion of  the internat ional  t ra f f ic  in arms regulat ions ( ITAR) and is 
subject  to the export  cont rol  laws of  the Uni ted States Government.  Transfer of  th is data by the means to a foreign person, w hether in 
the Uni ted States or abroad, wi thout an export  l icense is str ic t ly  prohibi ted .   
11.  TAXES: Except for any state or local sales, use or other taxes from which an exemption is available to Buyer for the purposes hereof , all prices 
payable by Buyer include all applicable federal, state and local taxes. Seller agrees to accept, apply and submit tax exemption certificates when 
supplied by Buyer, if acceptable, to the appropriate taxing authorities.  
12. TERMINATION: (a) Buyer shall have the right to terminate this order, at any time, without cause, for Buyer’s convenience.  Upon receipt of notice 
of termination, Seller shall immediately discontinue performance and shall comply with Buyer’s instructions  concerning the disposition of completed and 
partially completed items, work in progress and materials acquired pursuant to this order.  In the event of a termination, without cause, Seller shall be reimbursed 
for the reasonable costs incurred by Seller prior to termination. (b) Buyer may terminate this order on five (5) days written notice to Seller, if Seller: (i) fails to 
perform any of Seller’s obligations under this order; or (ii) demonstrates an inability to perform this order in accordance with its terms; or (iii) becomes 
insolvent, makes a general assignment for the benefit of creditors or files a petition under any bankruptcy act or similar statute . Upon the termination of this 
order, Buyer may procure, upon such terms as Buyer shall deem appropriate, goods or services similar to the goods and service s so described in this 
order and Seller shall be liable to Buyer for any excess costs incurred by Buyer. 
13. SET OFF:  Buyer is authorized to apply any monies due Seller hereunder toward the payment of any sums which Seller or any  company affiliated 
with Seller may now or hereafter owe to Buyer. 
14. INDEMNITY:  Seller shall at all times indemnify, save and hold harmless Buyer, its directors, officers, employees, servants,  agents, shareholders, and its 
affiliates (each an “Indemnified Party”) from and against all legal actions, claims, judgments, loss,  damages, costs, liabilities, charges or expenses, 
including, without limitation, reasonable attorney’s fees, which an Indemnified Party  may incur, be liable for, suffer or sustain on account of any damage, 
wrong, loss, death, or injury of any kind or nature whatsoever  caused by or resulting from (a) any act, breach, conduct, or omission of Seller related to 
or arising out of this transaction, including,  without limitation, any alleged breach of warranty (whether express or implied); (b) any failure of the goods or 
work described herein to conform to any applicable specifications, descriptions or samples; (c) any defects in materials or workmanship; or (d) any claim 
or infringement of any patent in connection with the production of goods or performance of any work hereunder or the use of such goods. If this order 
includes performance of services or labor on Buyer’s premises, Seller agrees to provide and maintain insurance  coverage until such work is completed 
and accepted by Buyer and to furnish upon request certificates from its insurance carriers that it is covered by insurance adequate to provide workmen’s 
compensation, general public liability and automobile public liability  coverage with limits and with companies acceptable to Buyer.  
15. SELLER’S EXCLUSIVE REMEDY/BUYER’S LIMIT OF LIABILITY:  Seller’s sole and exclusive remedy and buyer’s absolute limit of liability in 
connection with any lawsuit, claim or cause whatsoever directly or indirectly relating to or arising out of this transaction whether based on contract, 
tort or any other legal theory of recovery shall in all cases be strictly limited to the contract price for the materials or work ordered by 
buyer. seller acknowledges and agrees that the foregoing exclusive remedy shall be seller’s sole remedy.   in no event shall buyer be liable for any 
punitive, incidental or consequential damages to seller or any third party. 
16. ATTORNEY’S FEES:  In the event that Buyer must institute a lawsuit against Seller for any reason hereunder or if Buyer successfully defends any  
lawsuit instituted by Seller, then Buyer shall be entitled to recover its costs and expenses, including  reasonable attorney’s fees, from Seller. 
17. NON-WAIVER BY BUYER: No waiver of any term, provision or other condition hereof by Buyer, whether by conduct or  otherwise, in any one or 
more instances shall be deemed to be or be construed as a further or continuing waiver of any such term,  provision or condition or as a waiver of any 
other term, provision or condition. 
18. SEVERABILITY:  If any term, covenant or condition herein, or the application thereof to any person or circumstance, shall be  invalid or unenforceable, 
the remainder of these terms shall not be affected thereby, and all such terms, covenants or conditions shall be valid and sh all be enforced to the fullest extent 
permitted by law. 
19. GOVERNING LAW AND VENUE:   This order shall be governed in all respects by the laws of the State of Illinois and any  and all actions commenced 
against Buyer with respect hereto shall be filed in the state or federal court in DuPage or Cook Counties, Illinois. 
20. ENTIRE CONTRACT :  These terms and conditions constitute the entire understanding between the parties with respect to the terms governing the 
subject matter hereof and supersede all prior negotiations, discussions and preliminary agreements, if any. Except as set forth herein, neither party has 
relied upon any promise or representation made by the other or any third party as an inducement  to enter into the subject transaction. 
21. EMS REQUIREMENTS: Must follow Illinois EMS requirements.  Acceptance of this purchase order indicated that you have agreed to the Illinois EMS 
requirements. 
22. CONFLICT MINERALS:  Larsen Manufacturing LLC and Larsen Tella LLC obligates its suppliers to comply with applicable laws and regulations related 
to Conflict Minerals and conduct due diligence, as appropriate, with regard to raw materials that contain Conflict Minerals t hat are “necessary to the 
functionality or production” of products manufactured or contracted to be  manufactured. 
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