ATTACHMENT #10
TERMS AND CONDITIONS

1. ORDER. This Purchase Order (“Order”) is an offer of Cooperative for Assistance and Relief Everywhere, Inc. (“Buyer”) to purchase the goods and/or services described herein from Seller. Buyer’s placement of this Order with Seller is expressly conditioned upon Seller’s acceptance of all of the terms and conditions of purchase contained in this Order. Any additional or different terms or conditions which may appear in any communication from Seller are hereby expressly objected to and shall not be effective or binding unless specifically agreed to in writing by Buyer, and no such additional or different terms or conditions in any printed form of Seller shall become a part of a contract between Buyer and Seller despite Buyer’s acceptance of the goods and/or services under this Order. Any objection by Seller to the terms and conditions hereof shall be ineffective and is deemed to be waived by Seller upon acceptance of this Order.

2. PRICE. This Order shall not be filled at prices higher than stated in this Order. Seller warrants that the prices to be charged for goods and/or services ordered do not exceed prices charged to other customers for a similar quantity and quality of goods and/or services. The prices stated in this Order are complete and Seller shall add no additional charges of any kind.

3. QUANTITY AND QUALITY. The quantity of goods and/or services stated in this Order will not be exceeded without written approval of Buyer prior to shipment of goods or rendering of services. In the event no quality is specified in this Order, the goods delivered hereunder must be of the best quality as recognized by the market. All services will be performed by the Seller in a timely, competent and professional manner according to the highest standards recognized by the industry and trade.

4. ORDER NUMBER. The order number shown on the first page of this Order (the “Order Number”) shall be shown on all invoices, communications, packing lists, containers, bills of lading and other similar documents.

5. PACKING AND PACKING LIST. Buyer will pay no charge for packing, boxing or cartage, unless otherwise stated in this Order. Loss of or damage to any goods before receipt by Buyer shall be borne by Seller. Each package of goods shipped will contain documentation showing shipper’s name, contents of package, and the Order Number. A copy of the bill of lading, invoice, or similar documentation shall be sent to Buyer at the address stated in this Order as well as to the destination point, if different, at time of shipment.

6. SHIPPING INSTRUCTIONS. All goods are to be shipped freight prepaid, F.O.B.[for United States shipments] or D.D.U [for international shipments]. Buyer’s designated address, unless otherwise stated in this Order.

7. DELIVERY. Time is of the essence and delivery of goods and/or rendering of services shall be strictly in accordance with the schedule set forth in this Order. Delays in shipments or other delays shall be reported immediately by Seller to Buyer.

8. INSPECTION AND ACCEPTANCE. All goods and/or services purchased hereunder shall be subject to inspection and test at all times and places, including the place of manufacture, by Buyer. If Buyer makes any inspection or test, Seller will make available to the inspectors copies of all drawings, specifications, and processes applicable to the goods ordered and promptly furnish Buyer with any and all resulting inspection certificates. All goods and/or services are subject to final inspection and acceptance at the destination specified in this Order notwithstanding any payment or other prior inspections. Buyer may reject and hold at Seller’s expense, subject to Seller’s disposal, all goods and/or services not conforming to this Order or other applicable specifications, drawings, samples, or descriptions.

9. DEFECTIVE WORK. Seller warrants the goods and/or services against all deficiencies and defects in materials and workmanship for the period of one (1) year from the date Buyer finally accepts the goods and/or services. If any of the goods and/or services are defective in material or workmanship or otherwise not in conformity with the requirements of this Order, Buyer may: (a) require Seller to repair or replace at Seller’s expense any goods and/or services ordered which fail to meet the requirements of the Order; (b) require Seller to refund the price of any such goods and/or services; or (c) elect to retain and correct any such goods and/or services with an appropriate reduction from the price to offset Buyer’s costs of effecting necessary correction. Neither final inspection, payment, nor any other limitations contained in this Order shall relieve Seller from responsibility for the correction or replacement of defective goods and/or services arising out of fraud, recklessness or for latent defects.

10. PAYMENT TERMS. Invoices in duplicate shall be mailed and shall be subject to payment in accordance with discount terms or if no discount is offered, within thirty (30) days after final acceptance at the final destination of the invoiced goods and/or services. Any adjustments in Seller’s invoices due to shortages, late deliveries, rejection or other failure to comply with the requirements of this Order may, at Buyer’s option, be made by Buyer before payment, but failure to do so shall not deprive Buyer of the right to do so thereafter. Buyer will remit payment to Seller by first class U.S. mail. All payments will be made in U.S. dollars ($US) unless specified on the face otherwise specified in this Order. Buyer may withhold ten percent (10%) from payment of the final invoice to ensure that all goods and/or services ordered hereunder conform to this Order and all necessary documentation has been properly received.

11. CASH DISCOUNTS. In connection with any cash discount specified in this Order, time will be computed from the date of the complete and final delivery of the goods and/or services, or from date correct final invoices are received in the Buyer’s Accounting Department, if later. For the purpose of earning the discount, payment is deemed to be made on the date of mailing of Buyer’s check..

12. TAXES AND FEES. Seller shall indicate all applicable sales, use, or excise taxes on Seller’s invoice as a separate item. If Seller is outside the U.S., Seller is required to bear the costs of all taxes and other fees imposed within Seller’s country, present and future, including without limitation, export and transportation taxes.

13. CANCELLATION AND DEFAULT. Buyer may cancel this Order, in whole or in part, at any time by written notice to Seller. Buyer may also cancel the whole or any part of this Order or exercise any other remedy provided to buyers of goods and/or services by law or in equity, in any of the following circumstances: (a) Seller fails to make delivery of the goods or to perform the services within the time specified herein; (b) in Buyer’s good faith judgment, Seller fails to perform any of the other provisions of this Order, or by an act of commission or omission jeopardizes performance of this Order in accordance with its terms, and does not cure such failure or other act within a period of ten (10) days’ notice of such default; (c) Seller is in breach of any of the terms or conditions of this Order; or (d) Seller becomes insolvent or makes an assignment for the benefit of creditors, or there is instituted by or against Seller any proceeding under any bankruptcy, reorganization arrangement, readjustment of debt or under the insolvency law of any jurisdiction.

14. CHANGES. Buyer may at any time make changes or amendments to this Order, but no such change or amendment will be allowed without the written authorization of Buyer. Buyer may also make changes in the method of shipping or packing and place of delivery by means of written communication (or, if accepted by Seller, verbal communication) prior to shipment of goods or rendering of services. If any such change by Buyer affects the cost or delivery schedules of this Order, an equitable adjustment shall be made, provided Seller makes a written claim therefore within thirty (30) days from the date of Buyer’s communication of the change.

15. CARE NAME. The Seller shall not use the CARE name or trademarks unless authorized by CARE in writing. This paragraph shall survive the completion or termination of this Order.

16. COMPLIANCE WITH LAWS. Seller shall comply with all laws, regulations, and orders applicable to its performance hereunder.  This agreement may be entered into in connection with an agreement between Buyer and a U.S. Government Agency, such as the U.S. Agency for International Development (USAID), (each a "US Agency"). If so, separate US Agency compliance terms are attached hereto and incorporated by reference herein. 
17. CERTIFICATION REGARDING TERRORISM. Seller certifies that it has not knowingly provided and will not knowingly provide, in violation of applicable laws, material support or resources to any individual or organization that advocates, plans, sponsors, engages in, or has engaged in an act of terrorism.
18. INDEMNIFICATION. Seller will indemnify and hold harmless Buyer (together with Buyer’s U.S. and non-U.S. country offices and affiliates) from and against any and all claims, losses, damages, expenses, penalties, causes of action and liabilities of whatever kind and nature arising from or out of: (a) any breach by Seller of any obligations or warranties, or violation of trade secrets, patent, trademark or other intellectual property rights, (b) the furnishing by Seller of any goods and/or services under this Order to Buyer; or (c) any other acts or omissions, negligent or otherwise, of Seller or its agents, employees, subcontractors, or guests, however caused, in regards to this Order. This indemnity shall survive the completion or termination of this Order.

19. LIMITATION OF BUYER’S LIABILITY. In no event shall Buyer be liable for Seller’s lost profits or consequential or incidental damages. Any action by Seller against Buyer arising out of or in connection with this Order must be commenced within one (1) year after the cause of action has accrued or such action shall be deemed waived. This paragraph shall survive the completion or termination of this Order.

20. ASSIGNMENT. Seller shall not assign this Order or any of its obligations hereunder, without the prior written consent of Buyer.

21. APPLICABLE LAW AND DISPUTES. This Order, and the application and interpretation of any contract between Buyer and Seller arising in connection with this Order, shall be governed exclusively by the laws of the State of Georgia, U.S.A., without regard to its choice of law rules. The parties hereby agree that they shall first try to resolve any controversy or claim arising out of or relating to this Order, or the breach or alleged breach thereof, by mediation. The parties shall select a mutually acceptable mediator and work in good faith with the mediator to resolve the dispute. In the event that mediation fails to resolve the dispute, the matter shall be settled exclusively by final and binding arbitration in accordance with the Commercial Arbitration Rules of the American Arbitration Association. An award rendered by the arbitrators may be entered in any court having competent jurisdiction, and the parties hereby consent to the jurisdiction of the state and federal courts of the State of Georgia for such purpose. This paragraph shall survive the completion or termination of this Order.
22. SEVERABILITY. If any provision of this Order or its application to any party or circumstances shall be invalid, illegal, or unenforceable to any extent, the remainder of this Order and its application shall not be affected and it shall be enforceable to the fullest extent permitted by law.
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