
GENERAL TERMS AND CONDITIONS OF SALE 
 
December 2010  
 
SCOPE OF ACCEPTANCE:  THE TERMS AND CONDITIONS HEREIN ARE 
THOSE OF GLOBAL TUNGSTEN & POWDERS CORP. (THE SELLER), AND 
MAY IN SOME INSTANCES BE IN CONFLICT WITH OR IN ADD ITION TO 
SOME OF THE TERMS AND CONDITIONS SPECIFIED BY THE B UYER. 
 
THEREFORE, ACCEPTANCE OF BUYER'S ORDER IS EXPRESSLY MADE 
CONDITIONAL ON BUYER'S ASSENT TO THESE TERMS AND 
CONDITIONS. THE BUYER'S ACCEPTANCE OF PRODUCTS DELIVERED 
HEREUNDER SHALL BE DEEMED TO BE AN UNQUALIFIED ASSENT TO 
THE PROVISIONS OF THESE TERMS AND CONDITIONS.  SELL ER'S 
FAILURE TO OBJECT TO PROVISIONS CONTAINED IN ANY 
COMMUNICATIONS FROM THE BUYER SHALL NOT CONSTITUTE A WAIVER 
OF THE PROVISIONS OF THE TERMS AND CONDITIONS HEREI N.  
 
 1. DELIVERY AND RISK OF LOSS:  Unless otherwise sp ecified 
herein by Seller, shipment will be made FOB Towanda , 
Pennsylvania with no transportation allowed.  Title  and 
risk of loss shall pass to the Buyer upon delivery to the 
Carrier. Delivery schedules tendered represent Sell er's 
best estimate of when shipment can be made but are not 
binding on Seller.  In no event shall Seller be lia ble for 
any loss or damage resulting from delays beyond its  
reasonable control including, but not limited to, d elays 
caused by fire, strikes or labor disturbances, acts  of God, 
acts of the Buyer, acts of civil or military author ity, 
insurrection or riot, inclement weather, embargoes,  
inability to obtain transportation facilities, wrec ks or 
delays in transportation, inability to obtain neces sary 
labor, materials, or manufacturing facilities due t o such 
causes or failure of equipment, a supplier or a 
subcontractor. 
 
 2.   QUANTITIES:  Purchase order requirements are subject 
to a variation of 10% over or under the quantity sp ecified 
and performance will be considered complete on that  basis.  
If price is stated in terms of unit quantity, the t otal 
contract price will be adjusted to conform to the q uantity 
delivered.  Seller assumes no further liability for  
variations.  
 
 3.  WARRANTY:  Seller warrants all goods or servic es 
manufactured or furnished by it to be free from def ects in 
material and workmanship at the time of delivery, p rovided, 



however, that Seller's liability under such warrant y shall 
be limited to, at Seller's option, replacing or giv ing 
credit for any goods or services which Seller's ins pection 
shall disclose to have been defective in the form i n which 
they were shipped by Seller before their use in fur ther 
manufacture or assembly. Seller is liable under suc h 
warranty only if written notice of the defect is gi ven to 
Seller within thirty (30) days after Buyer's receip t of the 
goods or services, and only if the adjustment proce dure set 
forth below is followed.  This warranty shall not a pply to 
any goods or services which have been subjected to abuse or 
mishandling.  The above represents Buyer's sole rem edy 
under this Agreement .  ANY AND ALL OTHER WARRANTIES, 
INCLUDING THOSE OF MERCHANTABILITY AND OF FITNESS FOR A 
PARTICULAR PURPOSE, ARE EXPRESSLY DISCLAIMED.  IN NO EVENT 
SHALL SELLER BE LIABLE FOR ANY SPECIAL, INDIRECT, 
INCIDENTAL, CONSEQUENTIAL, OR PUNITIVE DAMAGES RESULTING 
FROM ANY CAUSE WHATSOEVER. 
 
 4. ADJUSTMENT:  To ensure that adjustments may be effected 
as promptly as possible, the following procedure wi ll 
apply:  
 (a) Prior to the return of goods for adjustment, i t is 
necessary that the Buyer requests a formal Return M aterial 
Authorization (RMA).  Requests should be directed t o Global 
Tungsten & Powders Corp., Customer Care Department,  at 1 
Hawes St., Towanda, PA  18848.  The following infor mation 
shall be included in the RMA request:  
  (1) Buyer's order number on which the goods were 
received.  
  (2) Quantity of goods received, sampled, rejected , and 
sampling plan used.  
  (3) Description of goods rejected.  
  (4) Reason for rejection.  
 (b) If the goods are to be inspected at Buyer's pl ant, 
Seller will arrange for an inspector's visit.  If g oods are 
to be returned for inspection, then Seller will sen d Buyer 
a RMA with instructions for shipping. Buyer is obli gated to 
comply with any applicable customs regulations and shipping 
requirements associated with such authorized return s.  
Goods returned without a RMA will be considered for  
adjustment only if circumstances permit and may be 
subjected to delay in handling or returned to Buyer  at 
Buyer's expense.  Seller will not be responsible fo r goods 
returned unless accompanied by a RMA number.  
 (c) All items returned for examination and adjustm ent 
should be packed as carefully as when originally re ceived 



using a package having at least the equivalent of t he 
original packing material.  
 (d) Seller will, at its option, repair, replace in  kind or 
issue credit for defective goods.  Goods not found 
defective will be returned to the Buyer, transporta tion 
charges collect.  
 
 5. SPOOLS, REELS, AND CONTAINERS:  If spools, reel s, or 
containers are charged separately on the invoice, c redit 
will be allowed at the price billed when such items  are 
returned to Seller in good condition, transportatio n paid 
within six months from receipt of the same by the B uyer.  
 
 6. PATENT AND TRADEMARK INDEMNITY:  If Seller is n otified 
promptly by the Buyer in writing and is given autho rity, 
information, and assistance for the defense (at Sel ler's 
expense) of any suit or proceeding brought against the 
Buyer, insofar as it is based upon an infringement of 
patents and trademarks by goods furnished under thi s order 
when used or sold for the purposes for which such g oods are 
intended, Seller will defend such suit or proceedin g and 
will satisfy a final monetary award for such infrin gement 
against the Buyer in any action insofar as the awar d is 
based on the selling price of such goods, but Selle r 
assumes no liability consequential or otherwise, fo r, and 
Buyer agrees to hold Seller harmless against, infri ngement 
of patent claims, covering completed equipment or a ny 
assembly, circuit, combination, method or process i n which 
any such goods may be used, or from any trademark 
infringements involving any marking or branding not  applied 
by Seller or involving any marking or branding appl ied at 
the request of Buyer.  In addition, Seller assumes no 
liability, consequential, indirect, special, incide ntal, or 
otherwise, for, and Buyer agrees to indemnify and h old 
Seller harmless against, any claims resulting from the 
production of goods to Buyer's specifications, or f rom the 
production of goods designed by Seller to meet Buye r's 
requirements, or arising out of the use of any equi pment, 
materials, parts, or machinery furnished by Buyer i n 
producing goods to Buyer's specifications.  No cost s or 
expenses under this paragraph shall in any event be  
incurred for the account of Seller without Seller's  prior 
written consent.  
 
 7. NO LICENSE BY IMPLICATION:  Seller's goods are offered 
for sale and are sold subject in every case to the 
condition that such sale does not convey any licens e, 



expressly or by implication, estoppel or otherwise,  under 
any patent claim with respect to which Seller can g rant 
licenses covering completed equipment, or any assem bly, 
circuit, combination, method, or process in which a ny such 
goods are used as components (notwithstanding the f act that 
such goods may have been designed for use in, or ma y only  
be useful in, such patented equipment, assembly, ci rcuit, 
combination, method, or process, and that such prod ucts may 
have been purchased and sold for such use).  Seller  
expressly reserves all its rights under such patent  claims.  
 
 8. TERMINATIONS:  Buyer's purchase order(s) may be  
terminated or suspended only upon the condition tha t Buyer 
assumes immediate liability for and makes payment t o Seller 
for all expenses already incurred, commitments made  by 
Seller, profit on the entire order(s), and selling price in 
effect at time of termination or suspension for all  goods 
completed and ready for shipment.  If an order is 
terminated or suspended before the Seller's standar d 
minimum quantity has been shipped, Buyer shall be i nvoiced 
and pay for setup charges.  
 
 9. PRICES:  Prices are subject to change without n otice.  
All billings will be at prices in effect at the tim e of 
shipment.  Shipment of part of an order will not bi nd 
Seller to ship the remainder of that order at the s ame 
prices.  Current prices are available from Global T ungsten 
& Powders Corp., 1 Hawes Street, Towanda, PA  18848 .  The 
price is based on the quantity ordered on a single order.  
 
10. TAXES:  Unless otherwise specified herein by Se ller, 
all prices are quoted, all orders accepted, and all  
billings rendered exclusive of all federal, state a nd local 
excise sales and similar taxes, customs duties, fee s and 
similar charges.  Such taxes, when applicable, will  appear 
as separate additional items on the invoice, unless  Seller 
receives a properly executed exemption certificate from 
Buyer prior to shipment.  
 
11. CREDIT TERMS:  Unless otherwise specified by Se ller 
invoices are net thirty (30) days. If, in Seller’s sole 
judgment, Buyer's financial condition becomes impai red or 
deteriorates or its past due balances become excess ive, 
Seller may refuse to deliver except on COD terms, m ay 
demand immediate payment in full for all goods deli vered, 
may revise the stated credit terms and/or may take whatever 
other measures it deems advisable to protect its in terests.  



 
12. TOLLING:  Orders for processing chemicals, meta ls, 
fabricated parts, assemblies, or other items using Buyer-
supplied material are accepted subject to the deliv ery of 
the material at the time, in the amount and in dime nsions 
as specified by Seller, FOB Seller factory.  Buyer shall 
furnish satisfactory material, and if it is necessa ry for 
Seller to inspect, gauge or rework such material, i t shall 
be at the Buyer's expense.  Material so provided by  Buyer 
shall be delivered FOB Seller factory in such quant ities as 
will permit continuous operation.  Production will be 
started only when in Seller's sole judgment suffici ent 
material is in Seller's possession to warrant setti ng up 
equipment.  Title and risk of loss to the Buyer-sup plied 
material shall remain with the Buyer from date of d elivery 
to Seller's factory until delivery of the processed  goods 
to Buyer.  Buyer shall provide such insurance and p roof 
thereof as Seller may reasonably require.  Buyer sh all 
comply will all applicable laws, customs regulation s, or 
shipping requirements that apply to Buyer-supplied material 
and shall indemnify, defend and hold Seller harmles s from 
any liability, losses, damages, penalties or claims  arising 
from the actual or alleged violation of such laws, 
regulations or shipping requirements.  
 
13. MOLDS, TOOLS AND DIES:  If Buyer pays Seller se parately 
for molds, tools or dies (hereinafter called tools) , 
engineered, designed and/or specified for the produ ction of 
the goods included in the order, then:  
 (a) Such tools shall be limited in use to the Buye r's 
requirements, except with the Buyer's permission.  
 (b) Such tools that are under Seller's control sha ll be 
kept in a reasonably good state of preservation for  the 
useful life of such tools (in Seller's role view), or for a 
period of one (1) year from the date that the tools  were 
last used in production for the Buyer, whichever pe riod 
shall first expire.  Upon thirty (30) days written notice 
to Buyer, such tools may be disposed of by Seller i n any 
manner, unless some other disposition is mutually a greed 
upon in writing within thirty (30) days after the 
expiration of such period.  
 (c) Payment by Buyer of charges for such tools ves ts no 
rights, title, or interest in Buyer other than as s et forth 
in this Section 13(a) and (b).  
 (d) Seller assumes no patent responsibility on suc h tools 
and Buyer agrees to hold Seller harmless against an y and 
all claims arising from subsequent use or sale of s uch 



tools.  
 
14. COMPLIANCE WITH LAWS AND CODE OF CONDUCT. Buyer  agrees 
to comply with all laws, regulations, customs requi rements 
or government orders that concern this order or the  goods 
provided hereunder and further to adhere to and act  in a 
manner consistent with the principles set forth in Seller’s 
Code of Conduct, available at www.globaltungsten.com  under 
“Legal.” In particular, Buyer will not and will cau se its 
affiliates not to provide or transfer any goods or 
information under this order that would be prohibit ed under 
any export control laws or sanctions regulations, i ncluding 
the Export Administration Regulations or Internatio nal 
Traffic in Arms Regulations, unless it has obtained  all 
necessary licenses or approvals. Buyer shall indemn ify, 
defend and hold Seller harmless from any liability,  losses, 
damages, penalties or claims arising from Buyer’s a ctual or 
alleged failure to comply with any of the above. 
 
15. APPLICABLE LAW: This order shall be construed u nder and 
governed by the laws of the Commonwealth of Pennsyl vania, 
excluding its conflicts of law rules and excluding the U.N. 
Convention on Contracts for the International Sale of 
Goods.  
 
16. GENERAL:  Any assignment of rights hereunder by  either 
party without the prior written consent of the othe r party 
shall be void.  No modifications of these provision s or 
waiver thereof shall be binding upon Seller unless approved 
in writing by an authorized representative.  No wai ver by 
Seller of any default shall operate as a waiver of any 
other default or of the same default on a future oc casion.  
If any provision herein shall be held invalid, the 
remainder shall nevertheless be deemed valid and ef fective.  
 
LIMITATION OF REMEDY: ANY ACTION FOR BREACH MUST BE  
COMMENCED WITHIN ONE YEAR FROM THE DATE OF DELIVERY OR THE 
TIME THAT SUCH RIGHT OF ACTION HAD ACCRUED, WHICHEV ER IS 
EARLIER. IN NO EVENT WILL SELLER BE LIABLE FOR 
CONSEQUENTIAL, INCIDENTAL, INDIRECT OR SPECIAL DAMA GES, 
UNDER WHATEVER THEORY, RELATING TO GOODS OR SERVICES 
FURNISHED UNDER THIS ORDER. 
 
 


