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Falco Electronics Standard Terms and Conditions of Purchase  

(Effective January 1, 2021) 
 

Governing Provisions. These Falco 
Electronics Standard Terms and Conditions 
of Purchase (the “Standard Terms”) 
govern (i) the supply of products 
(“Products”) by the supplier (“Supplier”) 
and (ii) the purchase of those Products by 
Falco Electronics Mexico SA de CV or its 
Affiliate(s) and/or Licensee(s) 
(“Purchaser”). An “Affiliate” of a party 
means any other entity directly or 
indirectly controlling, controlled by, or 
under common control with such party, 
where “control” of an entity means the 
ownership, directly or indirectly, of 50% or 
more of either the shares or other equity 
in such entity or the voting rights in such 
entity. A “Licensee” of a party means any 
other entity with an existing licensing 
agreement with such party and any and all 
Affiliates of such Licensee. Supplier and its 
employees, agents, representatives, 
assigns, sub-suppliers etc. are 
independent suppliers and shall not be 
construed as agents, representatives, or 
employees of Purchaser. These Standard 
Terms supersede any other terms between 
the parties; however, if the parties have 
entered into a corporate supply 
agreement or equivalent document 
(“CSA”), each purchase order issued 
hereunder (“Order”) will be governed by 
the CSA and these Standard Terms. The 
Order, Standard Terms, and CSA, together 
with any written change orders thereto, 
constitute the “Agreement”.  In case of 
discrepancy between the documents 
included in the Agreement, the following 
order of precedence applies, with items 
with a lower number having priority over, 
and controlling in the event of a conflict 
with, items with a higher number: (1) CSA; 
(2) Standard Terms; (3) Order. 
1. Non-Exclusivity. The Agreement is 
non-exclusive and Purchaser does not 
make any minimum fee or volume 
commitment under the Agreement. 

Nothing in the Agreement should be 
interpreted as a requirements contract or a 
“take-or-pay” contract, nor should this 
Agreement be construed as requiring 
Purchaser to purchase Products from 
Supplier. 
2. Orders. From time to time, Purchaser 
will issue a purchase order to Supplier for 
Purchaser’s anticipated Product needs (the 
“Product”). Supplier will respond within 
two (2) business days accepting or 
rejecting any Order. If Supplier cannot 
meet the terms set forth in an Order, 
Supplier will inform Purchaser and 
propose alternative terms. If Purchaser 
accepts those alternative terms, Purchaser 
shall issue a revised Order that includes 
the alternative terms. Alternative terms – 
including any terms and conditions on or 
referenced in an acknowledgement that 
vary from or add to these Standard Terms, 
the CSA, or the Order – are expressly 
rejected unless incorporated into an 
Order. Supplier will be deemed to have 
accepted the Order if Supplier: (a) provides 
written acceptance (which may occur via 
an electronic data interface); or 
(b) commences or continues delivery of 
Products or provision of services 
referenced in the Order (any of the 
foregoing is an “Order 
Acknowledgement”). 
3. Order Modifications. Purchaser may 
at any time require modifications of any 
Order and in such instance Purchaser will 
send to Supplier the Order with revisions 
and new Falco date sheet. Purchaser has 
the right to change the packaging, 
shipping date or time or place of delivery 
for any Products. If requested 
modifications would result in change to 
Supplier’s costs or a delivery delay, 
Supplier shall notify Purchaser 
immediately.  
If an Order Acknowledgement has already 
been issued or occurred, the parties shall 

agree on a reasonable and equitable 
adjustment of the Order. Any proposed 
alteration of Products or the Order by 
Supplier requires Purchaser’s prior written 
consent. 
4. Delivery. Supplier will deliver 
Products in strict accordance with the 
terms of the Order. Purchaser’s 
production schedules and warranties to 
its customers depend on Supplier 
delivering the Products and performing 
the services covered by the Order on the 
required delivery schedule. Therefore, 
time, quantity and quality are of the 
essence as to all Products and services. 
Title and risk of loss will transfer together 
as per the specified Incoterm. Partial 
delivery, excess delivery, or earlier 
delivery than agreed require Purchaser’s 
prior written approval and any such 
deliveries without that prior approval will 
be treated as Non-Conforming Products. 
5. Packing and Shipping.  
Supplier shall ship, pack and mark the 
Products according to Purchaser’s 
specifications or, if none are provided, in a 
commercially reasonable manner. 
Unless otherwise instructed, the Product 
shall be shipped to the address on the 
Order. Shipments to incorrect destinations 
will result in a charge to Supplier for any 
additional freight costs incurred by 
Purchaser. 
All truck freight shipments are to be 
accurately classified according to 
applicable national motor freight 
classifications, in order to obtain the 
lowest available rates.  All hazardous 
materials must be accurately and properly 
classified and labeled in accordance with 
legal requirements. 
All cartons shall conform to gross weight 
limitations set forth by the box 
manufacturer.  Shipments damaged in 
transit due to insufficient or inadequate 
packaging are subject to rejection by 
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Purchaser. 
All shipments must be accompanied by a 
Packing List stating: (a) Purchaser’s Order 
number, (b) Purchaser’s stock number 
(FSN), (c) part number assigned by 
Purchaser, (d) quantity of parts, (e) weight, 
(f) number of pieces, and (g) all necessary 
lifting, loading and shipping information. 
Purchaser requires that the weight 
declared on the Packing List, Bill of Lading, 
and commercial invoice(s) matches the 
actual shipment weight. If Purchaser is 
penalized due to mismatches in weights 
and/or prices declared by Supplier, 
Purchaser will charge Supplier accordingly. 
Whenever making a shipment to 
Purchaser, Supplier shall email a copy of 
the Packing List(s), Bill of Lading, and other 
shipping documentation to Falco. 
All Bills of Lading shall contain the tariff 
item number, freight classification number, 
and Order number(s).   
Supplier shall consolidate all weekly 
shipments on one Bill of Lading for all 
Orders having identical routing 
instructions. 
6. Prices. The prices are as stated in the 
Order, and unless expressly agreed 
otherwise in writing, are a firm fixed price 
for the duration of the Agreement. 
Supplier warrants that during the term of 
this Agreement, it shall not offer lower 
prices to any other party for the same item 
under the same commercial terms. If 
Supplier offers lower prices to another 
party, Purchaser has the right to re-
negotiate the purchase price. A new 
Purchase Order will be issued and the re-
negotiated price will be applied to all 
deliveries starting from the date of the 
new Purchase Order. 
7. Invoicing, Payment & Taxes. 
Supplier shall invoice Purchaser upon 
delivery as per the specified Incoterm. 
Supplier shall submit invoices in auditable 
form in compliance with generally 
accepted accounting principles, 
Purchaser’s requirements, and the parties’ 
applicable local mandatory law. Supplier 
shall include the following minimum 
information on each invoice: Supplier 

name, address, and contact person, 
including contact details; invoice date; 
invoice number; Order number and 
Supplier number; address of Purchaser or 
Purchaser’s customer; quantity; model 
number, SKU or other specifications 
indicating the Products and/or services 
provided; price (total amount invoiced); 
currency; tax; Authorized Economic 
Operator and/or Approved Exporter 
Authorization number and/or other 
customs identification number, if 
applicable; and payment terms as agreed. 
Unless otherwise requested, Supplier must 
send invoices to the billing address 
specified by Purchaser. Purchaser will pay 
correct invoices per the payment terms on 
the Order. 
All taxes and duties that are levied in 
Purchaser’s country in connection with the 
conclusion or the execution of the Order 
are to the charge of Purchaser. If Supplier 
is subject to withholding tax in Purchaser’s 
country, that tax is to the charge of 
Supplier. Purchaser will deduct that 
withholding tax from the charges due, and 
pay the withholding tax on behalf of 
Supplier to the responsible authority. 
Purchaser will submit a tax receipt for 
withholding tax paid to Supplier. With 
respect to Non-Conforming Products or 
Non-Conforming Services (as defined in 
these Standard Terms), Purchaser reserves 
the right to recoupment or set off of such 
amount owed to Supplier or to withhold 
payment.  
8. Delay Costs and Liquidated 
Damages. If Supplier is unable to comply 
with the delivery date set out in the 
Order, Supplier shall inform Purchaser 
without delay, and Purchaser will be 
entitled to: recover from Supplier any 
expenditure reasonably incurred by 
Purchaser in connection with the delay or 
failure to supply, including but not 
limited to costs of containment, 
expedited or air freight, sorting, repair, 
replacement, cure, cover, or similar costs 
incurred by Purchaser. Liquidated 
damages are not an exclusive remedy 
and Purchaser retains all other rights and 

remedies available under the Agreement, 
at law and in equity. 
9. Proprietary Information. Drawings, 
specifications, photographs, and other 
engineering and manufacturing 
information or proprietary information 
disclosed by Purchaser (“Proprietary 
Information”) are and will remain 
Purchaser’s property. Supplier shall not 
disclose Proprietary Information to any 
third party, and Supplier shall return all 
Proprietary Information (and all copies of 
same) to Purchaser upon completion of 
the Order or upon demand. Supplier shall 
use Proprietary Information solely for 
Supplier’s performance of the Order and 
Supplier shall not, without Purchaser’s 
written consent, directly or indirectly use 
any information derived or otherwise 
obtained from use of the Proprietary 
Information in performing services or 
providing products for any other 
customer. If Purchaser requests that 
Supplier specially manufacture, develop, or 
design Products for Purchaser, Supplier 
agrees that any resulting designs, 
drawings, blueprints, plans, specifications, 
data, business information, or other 
materials used to develop and design said 
Products are and will be owned by 
Purchaser, including any intellectual 
property rights therein, and Supplier 
hereby assigns all of its right, title and 
interest in and to such Products to 
Purchaser. Supplier agrees that such 
results, materials, and rights may be used 
exclusively and without restriction by 
Purchaser for any purpose whatsoever. 
10. Confidentiality. Purchaser’s 
“Confidential Information” means any 
information (whether owned by Purchaser 
or a third party) that Supplier learns or 
receives from or on behalf of Purchaser in 
connection with the Agreement, whether 
in writing, orally, or in any other form, that 
Supplier knows or reasonably should know 
is considered confidential or proprietary 
by Purchaser. Purchaser’s Confidential 
Information includes, but is not limited to, 
(i) that party’s trade secrets, Proprietary 
Information and all other technical 
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information, Tooling and related 
information and documentation, know-
how, technology, prototypes, methods, 
ideas, data, cost information, client 
information, financial information, 
company structure information, supplier 
and customer identities and lists, and 
business and marketing plans, and (ii) any 
copies, extracts, analyses, compilations, 
forecasts, studies or other documents 
containing or reflecting that Confidential 
Information that are prepared by, on 
behalf of, or in cooperation with Supplier. 
Supplier acknowledges that Purchaser’s 
Confidential Information is an asset of 
considerable value, and that disclosure of 
that Confidential Information to third 
parties would be damaging. Supplier shall:  
(a) keep the Confidential Information 
confidential and use it solely for the 
purposes of exercising its rights and 
performing its obligations under the 
Agreement; (b) not directly, or indirectly, 
without authorization, reveal, report, 
publish, disclose or transfer the 
Confidential Information to any third 
party; (c) use procedures constituting a 
high degree of care to maintain the 
security of the Confidential Information, 
but in no event less than a reasonable 
standard of care under the circumstances; 
and (d) disclose the Confidential 
Information to Supplier’s employees, 
consultants and subcontractors solely on a 
need-to-know basis as required in 
connection with Supplier’s performance of 
its duties and exercise of its rights under 
the Agreement. Supplier shall return or 
destroy the Confidential Information 
within twenty (20) days after Purchaser’s 
request. 
11. Warranties and Guarantees. Supplier 
warrants that (i) the Products and services 
conform in all respects to the express 
warranties made by Supplier to Purchaser; 
(ii) the Products and services are free from 
defects in title, labor, materials, services, 
and manufacture; (iii) the Products and 
services conform to their applicable 
specifications, drawings, and standards of 
quality and performance; (iv) the Products 

and services comply with all governmental 
requirements that may apply to the 
design, production, sale, or distribution of 
the Products; (v) the Products and services 
comply with ISO9000, ISO14001, ISO50001 
Quality Assessment Standards or any other 
internationally recognized standards 
applicable to the manufacture and delivery 
of the products or works; (vi) the Products 
are new and unused at the date of delivery 
and fit for the purposes for which 
purchased by Purchaser; and (vii) the 
services will be performed with all 
appropriate skill and care in accordance 
with industry best practice and in 
compliance with all governmental 
requirements that apply to the services. 
Purchaser’s acceptance or use of or 
payment for the Products or services does 
not diminish Supplier’s warranty 
obligations.  
The warranty period for Products and 
services is a minimum of twelve (12) 
months from date of delivery from 
Supplier to Purchaser. The Parties shall 
agree on the warranty period in writing if 
the warranty period is more than the 
standard twelve (12) months for a 
particular Product or service. 
12. Non-Conforming 
Products/Services. If the Products or 
services do not conform with the above 
warranties (“Non-Conforming Products” 
and “Non-Conforming Services”), 
Supplier shall, at Purchaser’s option: (1) 
repair or replace Non-Conforming 
Products or re-perform Non-Conforming 
Services within two hundred and forty 
(240) hours; or (2) issue a credit note for 
the corresponding amount or refund the 
purchase price. If Product is repaired or 
replaced or a service is re-performed, the 
warranty period shall restart. Supplier shall 
pay for or reimburse Purchaser for all 
defective Product costs, including but not 
limited to labor (direct and indirect) and 
materials (A) to return, store, or dispose of 
any Non-Conforming Products; (B) to 
inspect, sort, evaluate, and/or disassemble 
any Non-Conforming Products wherever 
located; (C) to transport and install 

replacement product; (D) to repair and re-
work Non-Conforming Products if Supplier 
is unable to repair or replace the same to 
meet Purchaser’s time and quantity needs; 
(E) incurred in performance of value-add 
or installation activities prior to discovery 
of the non-conformity; and (F) an 
administrative fee equivalent to USD $300 
or INR 25000 per claim. 
13. Indemnity. Supplier agrees to 
indemnify Purchaser, its Affiliate(s), 
Licensee(s), and their respective 
customers, and their respective 
employees, officers, directors, agents, 
successors and assigns, from and against 
all liability, loss, damage, and expenses 
arising from or in connection with any 
reasonable third-party claims or demands 
for personal injury or death, property 
damage allegedly caused by or 
contributed to by (i) any of the Products 
supplied by Supplier, regardless of 
whether such reasonable claim or demand 
arises under tort, negligence, contract, 
warranty, strict liability, product liability, or 
any other legal or equitable theories, (ii) 
the performance of any service or work by 
Supplier or its employees, agents, 
representatives, or sub-contractors on the 
property of Purchaser or its customer, or 
the use by Supplier of the property of 
Purchaser or its customer, or (iii) 
allegations or claims that the use or resale 
of Products by Purchaser and its 
customers infringe, misappropriate or 
otherwise violate a third party’s intellectual 
property or proprietary rights. The 
indemnification obligations in clauses (i) 
and (ii) apply to the extent of fault of 
Supplier and its employees, agents, 
representatives, and subcontractors, and 
regardless of whether both Supplier and 
Purchaser are negligent or otherwise at 
fault. Supplier’s indemnification 
obligations under clause (iii) do not apply 
to the extent the infringement or violation 
arises from Supplier’s compliance with 
particular requirements of Purchaser that 
differ from Supplier’s standard 
specifications for the Product. Supplier 
shall undertake at its expense the defense 
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of any such suit or proceeding using 
reputable counsel reasonably acceptable 
to Purchaser. If either party receives notice 
of an alleged infringement by any Product, 
or if a party reasonably believes that such 
a claim is likely, Purchaser may require 
Supplier, at Supplier’s expense, (i) procure 
for Purchaser and its customers the right 
to continue using or reselling the Product 
and receiving services and using any 
results of the services, (ii) modify the 
allegedly infringing Product or services so 
that they are no longer infringing, or 
(iii) replace the Product or re-perform the 
services so that they become non-
infringing; provided always that the 
modified or replaced Product or services 
do not modify or detract from agreed 
functionality. 
14. Insurance. Supplier will maintain, at 
their sole cost and expense, insurance 
commensurate with the circumstances. 
This coverage will be with insurance carrier 
with an AM Best rating of no less that A- 
or equivalent.  
15. Assignment & Subcontracting. 
Purchaser and Supplier shall not assign, 
transfer or delegate (whether by operation 
of law, merger, change of control, sale of 
assets, or otherwise) any of its rights or 
obligations under the Agreement without 
the other party’s express written consent, 
which consent shall not be unreasonably 
withheld. Subject to the foregoing, the 
Agreement inures to the benefit of and is 
binding upon the parties and their 
successors and permitted assigns. Nothing 
in the Agreement shall be construed as 
(i) a guarantee by Purchaser of any 
obligations of any Purchaser hereunder or 
(ii) an obligation by Purchaser to purchase 
any Products or services from Supplier. 
16. Conduct. In performing its 
obligations under this Agreement and 
each Order, Supplier hereby certifies that it 
agrees to and shall adhere to Purchaser’s 
Code of Conduct available at 
http://www.falco.com/About/SupplierCode
.aspx, and shall routinely check updates of 
the same. 
17. Quality Control. Supplier shall 

continuously carry out quality control 
tests to ensure that the Products comply 
with (i) technical specifications; (ii) any 
specification of Purchaser; (iii)  any other 
quality requirements agreed upon in 
writing; and (iv) quality standards 
required by law and regulations, 
including these Standard Terms, or the 
Order. Supplier shall conduct all 
necessary controls prior to preparing and 
packing the Product for shipment. At any 
time prior to dispatch and during 
Supplier’s business hours, Purchaser shall 
have the right at its cost and with 
reasonable notice to audit Supplier’s 
compliance with the above requirements 
at the premises where the Products are 
manufactured. Purchaser is not required 
to perform incoming inspection of any 
Products supplied or of any services 
performed. 
18. Product Content. Supplier shall 
comply with all laws and regulations 
relating to Product content applicable to 
the sale of goods sold hereunder, and 
Purchaser shall advise Supplier of 
countries into which the goods shall be 
sold. Supplier agrees to provide Purchaser 
with Product content information required 
to satisfy both Purchaser’s content 
reporting obligations and Purchaser’s 
customer’s reporting obligations, in each 
case as required by law or regulation, 
including without limitation “conflict 
minerals.”  
19. Force Majeure. In the event that war, 
fire, explosion, flood, riot, act of 
governmental authority, act of terrorism, 
act of God, or a natural disaster, in each 
case beyond the reasonable control of a 
party, delays or stops a party’s 
performance hereunder, then that 
performance will be excused while the 
force majeure event continues, without 
liability, provided that the party unable to 
carry out its obligations hereunder has first 
notified the other party of the delay, the 
reason for the delay, consequences of the 
delay, and the likely duration of the delay 
promptly after it is aware of the beginning 
of any excusable delay. The party excused 

from performance shall use its best efforts 
to eliminate the cause of the force majeure 
event and resume performance of its 
obligations hereunder with the least 
possible delay. If the nonperformance 
extends for a period greater than forty-five 
(45) days, then the other party may 
terminate the Agreement, in whole or in 
part, with fifteen (15) days prior written 
notice. 
20. Termination. Purchaser may 
terminate all or part of the Agreement or 
any Order without cause with sixty (60) 
days’ notice. Purchaser’s liability for 
termination for convenience will be limited 
to Supplier’s actual cost for work and 
materials applicable solely to the Order 
and consistent with agreed purchase order 
commitments, if any, for raw material, 
work in process, and furnished Products. 
Supplier shall cancel all purchase 
commitments for raw materials and other 
Product inputs when it receives notice of 
termination from Purchaser. If prior to 
delivery, Supplier becomes insolvent or 
bankrupt, or bankruptcy or insolvency 
proceedings are filed by or against 
Supplier, or Supplier otherwise is deemed 
to be bankrupt or insolvent, Purchaser 
may terminate the Agreement in whole or 
in part immediately by sending Supplier 
written notice. 
Purchaser may terminate all or part of the 
Agreement or any Order with immediate 
effect upon written notice to Supplier if 
Supplier materially breaches any of its 
obligations hereunder and the breach is 
not remedied within thirty (30) days after 
Supplier’s receipt of notice. Except as 
otherwise provided, upon termination for 
any reason, the rights and obligations of 
the parties that arose under this 
Agreement prior to its termination and are 
reasonably expected to continue following 
its termination will survive. 
21. Limitation of Liability. In no event 
shall Purchaser or its affiliates, licensees, 
employees, officers, and directors be 
liable for any punitive, consequential, 
incidental, special, or indirect damages, 
in any action arising from or related to 

http://www.falco.com/About/SupplierCode.aspx
http://www.falco.com/About/SupplierCode.aspx
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these Standard Terms or any Purchase 
Order, whether based in contract, tort 
(including negligence), intended conduct 
or otherwise, including without 
limitation, damages relating to the loss 
of profits, business, income, savings, use, 
goodwill or revenue. Notwithstanding 
anything contained herein, Purchaser's 
maximum liability shall be limited to the 
payments to be made on undisputed 
invoices. 
22. Disputes, Applicable Law. The 
Agreement and all Orders shall be 
governed by the laws of Mexico without 
regard to its conflict of law provisions. 
The United Nations Convention on 
Contracts for the International Sale of 
Goods, to the extent it may be deemed 
to apply, does not apply to the 
Agreement or any Order. 
23. Severability. If any provision 
contained in the Agreement is found 

invalid or unenforceable, the balance of 
the Agreement will remain in full force 
and effect. 
24. Waiver. No waiver of any provision 
of the Agreement, or any right or default 
hereunder, is effective unless in writing 
and signed by the party against whom 
the waiver is sought to be enforced. 
Waivers are effective only for the 
instance given and do not operate as a 
waiver with respect to any other right or 
obligation under the Agreement or 
applicable law in connection with any 
other instance or circumstance. 
25. Compliance with Laws. Supplier 
shall adhere to all laws, rules and 
regulations applicable to both itself and 
the commercial relationship with 
Purchaser. In particular, Supplier shall 
comply with all applicable laws, rules and 
regulations relating to the export or re-
export of technical data and products. 

Supplier will, at its reasonable expense, 
provide Purchaser with information, 
documentation, and electronic 
transaction records relating to the 
Products supplied or services performed 
necessary for Purchaser to fulfill any 
customs, origin marking, or labeling 
requirements, certification or local 
content reporting requirements, and to 
enable Purchaser to claim preferential 
duty treatment for products eligible 
under applicable trade preference 
regimes.  
26. Remedies. No right or remedy 
under this Agreement conferred on, or 
reserved to, either party is intended to be 
exclusive of any other right or remedy, 
and every right and remedy is cumulative 
and in addition to any other right or 
remedy under this Agreement, at law, or 
in equity. 

 
 


