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YORK INTERNATIONAL, INC.

PURCHASE ORDER TERMS AND CONDITIONS

1. This Purchase Order is an offer to buy goods listed on the face hereof and may be accepted by Vendor’s written

        acceptance or by commencement of performance by Vendor, whichever occurs first.  Any acceptance of this order 

        is limited to the express terms on the face and back hereof.  Any proposal by Vendor to add to or vary the terms of this 

        order shall not operate as a rejection of this offer (unless such variance is in the terms of the description, quantity, price

        or delivery schedule), but shall be deemed a material alteration hereof, and this offer shall be deemed accepted by 

        Vendor without such additional varying terms.  If this Purchase Order shall be deemed an acceptance of a prior offer by 

        Vendor, then Purchaser’s acceptance is expressly conditional on Vendor’s assent to any additional or varying terms, 

        contained herein and Vendor’s subsequent performance shall be deemed to constitute such assent.

2. The prices shown on this Purchase Order are complete, are not subject to any escalation, and include all applicable taxes 

        unless otherwise specified.  No additional charges of any type (including, but not limited to, shipping, packaging, boxing, 

        cartage, storage or insurance) shall be added without the prior written agreement of Purchaser.  Vendor warrants that the 

        prices stated herein are not less favorable than those currently extended to other customers for the same or similar goods in 

        similar quantities.  In the event of any price reduction by Vendor for any goods described in this Purchase Order between the 

        time of order and time of delivery hereunder, Vendor agrees to reduce the price hereof correspondingly.

3. Payment for goods delivered under this order shall not be acceptance of such goods by Purchaser.  Rather, goods shall be 

       deemed accepted only when counted, inspected and tested by Purchaser and found to be in conformity with Purchaser’s 

       requirements.  All goods delivered hereunder are subject to inspection by Purchaser; however, failure of Purchaser to inspect 

       or test any such goods prior to actual use by Purchaser shall not relieve Vendor of its responsibility to furnish conforming goods.  

       Any goods found by Purchaser to be defective or otherwise nonconforming may be rejected by Purchaser and returned to 

       Vendor at Vendor’s sole risk and expense, including any expenses incurred by Purchaser in returning nonconforming goods.  

       Vendor shall permit access to Vendor’s facilities at all reasonable times for inspection by Purchaser’s agents or employees 

       and will provide tools, facilities, drawings and specifications, and assistance reasonably necessary for such inspection at no cost

       to Purchaser.

4. Neither this Purchase Order nor any interest under it shall be assignable by Vendor voluntarily or involuntarily, nor shall a 

       sub-contract be made with, or other delegation of duties made to, any other party for the furnishing of any of the complete or 

       substantially complete articles, spare parts or work covered by this Purchase Order, without Purchaser’s prior written consent.  

       Any such consent given shall not be deemed to waive or prejudice Purchaser’s right to recoupment and/or set off of claims 

       arising out of this or any other transactions with Vendor or to settle or adjust matters with Vendor without notice to assignees.

5. The Vendor guarantees that all material, equipment and services covered by this Purchase Order will be in strict accordance 

        with the specifications and drawings, or other descriptions, furnished by the Purchaser and free from defects of material, 

        workmanship or design.  If any defect shall appear in the equipment within twelve (12) months of date of use or eighteen (18) 

        months from date of shipment, whichever first occurs, the Purchaser will notify the Vendor thereof immediately and the Vendor 

        thereupon shall correct the defect or defects by repair or by replacement without expense to the Purchaser, provided the equipment 

        has been given proper and normal industrial commercial usage.  These warranties shall be in addition to any other warranties 

        expressed, implied or statutory.  All warranties shall run to Purchaser, its customers and subsequent owners of the goods and 

        products of which they are a part.  In the event that the Vendor’s standard warranty provision for the goods covered by this 

        purchase order has a longer duration or greater scope of coverage then those terms shall be substituted for those indicated above.

6. If there is brought against the Purchaser or those selling or using the Purchaser’s products any suit or proceeding based on the 

       claim that any apparatus, any part, or any associated material thereof furnished under this order constitutes an infringement of any 

       United States or foreign patent, copyright, trademark or other intellectual property right, the Vendor, if notified properly in writing 

 and given authority, information and assistance for the defense of same, will defend same and pay all expenses and costs that may be 

 awarded in any suit.  In the case the apparatus or any part thereof is held to constitute infringement and its use is enjoined, the Vendor, 

 in lieu of all other liability except as above stated, will, at its own expense; either procure for the Purchaser or user the right to continue 

 using such apparatus or replace same with noninfringing apparatus or modify it so it becomes noninfringing.

7. Vendor represents that goods sold hereunder or manufactured or produced in full compliance with all applicable requirements 

        of Section 6, 7 and 12 of the Fair Labor Standards Act as amended and of regulations and orders of the U. S. Department of Labor 

        issued under Section 14 thereof.  Further, when applicable and accepting this order, the Vendor certifies that he is in full compliance 

        with the Public Law 91-596 entitled “The Federal Occupational Safety and Health Act of 1970” and all amendments thereto.  

        In addition, the provisions of the Equal Opportunity Clause as set forth in 41 CFR 60-1.4, the Affirmative Action for Disabled 

        Veterans and Veterans of the Vietnam Era clause as set forth in 41 CFR 60-250.4, and the Affirmative Action for Disabled Workers 

        clause as set forth in 41 CFR 60-741.4 are hereby incorporated by reference as through fully set forth therein.

8. Any waiver of strict compliance with the terns of this order shall not be deemed a waiver of the Purchaser’s right to insist upon 

        strict compliance thereafter. 
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9. Time is of the essence in the performance of this order and all deliveries are to be made in quantities and at times as specified 

        in the order.  Vendor agrees to notify Purchaser immediately if at any time it appears that the delivery schedule set forth herein 

        may not be met.  Such notification shall include in detail the reasons for any possible delays; steps being taken to remedy any

        such problems and a recovery schedule with revised delivery dates, if Vendor is of the opinion that such revised date is required. 

        Purchaser will have no liability for payment for articles delivered to Purchaser which are in excess of quantity specified.  Articles 

        shipped to Purchaser in advance of the time specified may, at the option of the Purchaser, be returned to Vendor at Vendor’s 

        expense.  If not returned, the invoice covering same will be considered as being dated as of the “wanted” date and the permissible 

        cash discount taken on that basis.  Further, Vendor will not be liable for damages, or delays in delivery due to causes beyond its 

        reasonable control.  If Vendor, however, for any reason does not comply with Purchaser’s delivery schedule, Purchaser, at his option, 

        may either (a) approve a revised delivery schedule; (b) require Vendor to take all measures necessary to expedite this order, at 

        Vendor’s sole expense; (c) may terminate the order without liability to Vendor on account thereof.  Unless otherwise agreed in 

        writing, Vendor shall not make material commitments or production arrangements in excess of the amount or in advance of the 

        time necessary to meet Purchaser’s delivery schedule.  It is Vendor’s responsibility to comply with the schedule, but not anticipate 

        Purchaser’s requirements.

10. Unless otherwise agreed in writing, all tools, equipment or material of any description furnished to Vendor by Purchaser, or 

        specifically paid by Purchaser, and any replacement thereof, by any material affixed or attached thereto, shall be and remain the 

        personal property of Purchaser.  Such property and whenever practicable each individual item thereof shall be plainly marked or 

        otherwise adequately identified by Vendor as “Property of York International Corporation” and shall be safely stored separate 

        and apart from Vendor’s property.  Vendor shall not substitute any property for Purchaser’s property and shall not use such property 

        except in filling Purchaser’s orders.  Such property, while in Vendor’s custody or control, shall be held in Vendor’s risk, shall be kept 

        insured by Vendor at Vendor’s expense, in an amount equal to the replacement cost with loss payable to Purchaser, and shall be

        subject to removal at Purchaser’s written request, in which event the Vendor shall prepare such property for shipment and shall 

        redeliver to Purchaser in the same condition as originally received by Vendor, reasonable wear and tear excepted.  Upon completion 

        and/or termination of this Purchase Order and prior to final invoice payment, Vendor shall furnish Purchaser with a list of all tools, 

        equipment, or material subject to this clause, for disposition instructions from Purchaser.

11. Vendor hereby agrees to indemnify, release, defend and save harmless the Purchaser, its directors, officers, employees, agents, 

        representatives, successors and assigns, whether actively in the course of their employment or otherwise against any and all suits, 

        actions, or proceeding at law or in equity, and from any and all claims, demands, losses, judgements, damages, costs, expenses, or

        liabilities, resulting from the death or injury to any person, including officers and employees of the Vendor and of the Purchaser, or 

        damage to any property including Vendor’s property and that of the Purchaser, arising out of, or in any way connected with, the 

        performance of or the furnishing of services or products under this Purchase Order.  Vendor also expressly agrees to indemnify 

        and save harmless the Purchaser, its directors, officers, employees, agents, representatives, successors and assigns regardless of whether 

        any act, omission or negligence of Purchaser’s directors, officers, agents, representatives, successors or assigns contributed thereto, 

        to the fullest extent allowed by law.

12.  Whenever Vendor is required, under this Purchase Order, to furnish services on the premises of the Purchaser, the Vendor must 

         then provide the Purchaser with adequate public liability, property damage and employer’s compensation and liability insurance 

         as will adequately protect the Purchaser.  Prior to any work under this contract, the Vendor agrees to provide the Purchaser with 

         certificates of insurance, which are satisfactory to the Purchaser.

13.  Purchaser may negotiate with the Vendor from time to time during the course of the Purchase Order to:

(a) Make changes in shipping and packing instructions

(b) Increase or decrease the quantity of products ordered

(c) Change the drawings or specifications and

(d) Make changes in the delivery schedule.

If such changes cause an increase or decrease in the amount of work hereunder or in the cost of performance, or in time 

required for performance, an equitable adjustment shall be made in the contract price and/or delivery schedule and the 

Purchase Order amended in writing accordingly.

14. In no event shall Purchaser have any liability for consequential or incidental damages 

        or for loss of anticipatory profits of either Vendor or Vendor’s suppliers.
15. Except as otherwise expressly provided herein, all shipments shall be f.o.b. destination, and title to and risk of loss on all 

        items shipped by Vendor to Purchaser shall pass to Purchaser upon delivery to the destination specified on the face of this order.

        Cost of all return shipments for whatever reason returned, shall be borne by Vendor with title and risk of loss passing at Purchaser’s

        plant, unless otherwise specified by Purchaser at the time of return.
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16.  Cash discount period will be computed from the date of delivery and acceptance of the goods ordered, or the date of receipt 

         of correct and proper invoices, whichever date is later.  Delays in receiving, invoice errors or omission on invoice, or lack of 

         supporting documentation required by the conditions of this order, will be cause for withholding payment without losing 

         discount privilege.  Payment of invoice shall not constitute acceptance of goods or services and shall be subject to adjustment 

         for error, shortages, defects or other failure of Vendor to meet the requirements of this order.

17.  The Purchaser reserves the right to offset and/or backcharge against the Vendor’s invoice any amount the Vendor owes 

          Purchaser under this order or any other order or agreement between Vendor and Purchaser of Purchaser’s parent, affiliates,

          subsidiaries or divisions.

18.  Vendor shall not file, nor shall Vendor permit any third person to file, any claim, lien or other encumbrances upon or against 

the premises or property of Purchaser or Purchaser’s customers.  Any such claim, lien, or other encumbrance shall be a material 

breach of this order and, until removed, shall preclude all right of Vendor to payment under this order. Purchaser may remove 

same at the expense (including costs and attorney’s fees) of Vendor, and deduct such expense from any sums due Vendor under 

         this or any other order or agreement between Vendor and Purchaser, or Purchaser’s parent, affiliates, subdivision or divisions.  

         Purchaser, in its sole discretion, may require Vendor to execute a waiver of liens as a prerequisite to payment.

19.  Any disputes arising out of this order, or any proceedings to enforce any rights, privileges, obligations or duties under this 

         order shall be submitted to arbitration in accordance with the rules of the American Arbitration Association.  All proceedings shall be

         held in York, Pennsylvania unless an alternative site is agreed upon.  Any order or award rendered by the arbitrators

         may be enforced in any court of competent jurisdiction.

20.  In the event Purchaser is required to incur any costs or expenses (including attorney’s fees) to enforce the terms of this order or 

         Purchaser’s right hereunder, Vendor shall reimburse Purchaser for all such costs and expenses.

21.  The contract resulting from this order shall be deemed to have been entered into and shall be governed by the laws of the 

         Commonwealth of Pennsylvania.

SHIPPING INSTRUCTIONS

1. The Vendor shall make shipment as instructed on the face of this order.  If no instructions are given, Vendor shall pack or 

        otherwise prepare all articles for shipment so as to assure the lowest transportation rates consistent with timely delivery, 

        meeting carrier’s requirements and safeguarding against damage from weather, transportation and storage.  Shipment shall 

        be made by freight unless express charges are approximately the same.

2. Purchaser’s purchase order number and part number shall be placed on the outside of all packages, boxes, kegs, bundles, 

        or other types of containers.  

3. When material is invoiced by Vendor and shipped by another concern, the invoice shall bear the name of the shipper and 

        the point from which shipment originated.  It is the Vendor’s responsibility to assure that when material is shipped by another 

        concern, that Purchaser’s purchase order number with the Vendor be referenced on the outside of all packages, boxes, kegs, 

        bales, bundles, or other types of containers, as well as on the packing list contained within the containers.  Within a reasonable 

        time after acknowledgement of this order, Vendor shall notify Purchaser of any such shipments including name of supplier 

        part number, item description and your purchase order number with sub-tier supplier to permit prompt identification upon receipt.  

        Local and warehouse shipments of steel and bar stock should be marked or tagged in the same manner to permit prompt 

        identification upon receipt.

4. All shipments must contain packing lists giving description of material, quantity, unit of measure, part number and purchase order number.  

        The Purchaser’s count shall be accepted as final on all shipments by the company by packing list.

5. Where the face of the purchase order indicates that shipment is not to be made f.o.b. destination, Vendor shall

(a) for tracing purposes only, insure all parcel post and air parcel post shipment for fifty dollars ($50.00); or

(b) insure all shipments routed via railway express or air freight for a maximum-fee amount of insurance.
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