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	OTSO Energy - General Terms & Conditions.pdf
	1.1 OTSO Energy Solutions, LLC. a limited liability corporation and existing under the laws of the State of Texas, whose address is 1415 South Voss Rd. Houston Texas, 77057 ("Seller"), hereby agrees to sell to the purchasing entity named within the at...
	1.2 Controlling Terms. Buyer's acceptance and execution of these Terms and Conditions, provision of authorization to commence OTSO to manufacture Goods, making a payment with respect to Goods or taking delivery of any part of these Goods will constitu...
	1.3 Prices. The terms of payment are net cash in U.S. dollars via wire transfer to an account(s) specified by Seller, according to the agreed upon milestone payment schedule or, if none, on or before delivery. If shipment is via installments, a prorat...
	1.4 Taxes and Fees. All prices are exclusive of any federal, state or local property, license, privilege, sales, use, excise, gross receipts or other taxes or fees which may now be or hereafter become applicable to this transaction, the Goods or to an...
	1.5 Interest & Attorneys' Fees. In the event of default in the payment of any amounts owed hereunder, interest at the rate of 1.5% per month or the maximum legal rate, whichever is less, will be assessed on the unpaid balance from the date payment was...
	1.6 Delivery, Title & Risk of Loss. Risk of loss or damage to the Goods shall pass to Buyer upon oral, electronic or other written tender of the Goods at Seller's facility. Unless otherwise specified in the Order, invoice or other document related the...
	1.7 Acceptance. Buyer's acceptance of the Goods sold shall occur upon delivery unless Seller is otherwise notified in writing of Buyer's intent to reject the Goods for non‐conformance within five (5) days from Buyer's receipt of the Goods. Buyer's acc...
	1.8 Force Majeure. Seller and the manufacturers of components incorporated into the Goods sold hereunder shall not be liable for loss, damage, detention, or delay, and Seller's lack of performance will be excused, due to causes beyond Seller's or said...
	1.9 Warranty of Goods Manufactured by Seller. Seller warrants parts manufactured by it to be free from defects in material and workmanship for a period of twelve (12) months from date of startup or eighteen (18) months from the date of delivery, which...
	1.10 Warranty of Other Manufacturer's Products. Seller makes no warranties or representations of any kind, whether expressed, implied or statutory, and disclaims any responsibility for any component parts or accessories sold hereunder which are not ma...
	1.11 Limitation of Warranty. The warranties contained herein do not apply (i) to repairs or replacements required because of accident, misuse, neglect, failure to maintain in accordance with manufacturer specifications, or causes other than ordinary u...
	1.12 Disclaimer of Non‐Express Warranties. EXCEPT FOR THE EXPRESS WARRANTIES STATED HEREIN, SELLER DISCLAIMS ALL WARRANTIES ON THE GOODS AND SERVICES FURNISHED HEREUNDER, INCLUDING WITHOUT LIMITATION, ALL IMPLIED WARRANTIES OF MERCHANTABILITY AND FITN...
	1.13 Indemnity. In these Terms and Conditions, "Claims" shall mean all claims, demands, causes of action, liabilities, damages, judgments, fines, penalties, awards, losses, costs, expenses (including, without limitation, attorneys' fees and costs of l...
	1.14 Seller shall release, indemnify, defend and hold Buyer and (i) its parent, subsidiaries and affiliated or related companies, (ii) its and their working interest owners, co‐lessees, co‐owners, partners, joint operators, customers, joint ventures, ...
	1.15 Buyer shall release, indemnify, defend and hold Seller and (i) its parent, subsidiaries and affiliated or related companies, (ii) the manufacturers of Goods, and (iii) the officers, directors, employees, and consultants of all of the foregoing (h...
	1.16 Each party covenants and agrees to support the mutual indemnity obligations contained in Paragraphs 12(A) and 12(B) above, by carrying insurance (or qualified self‐insurance) of the types and in the amounts not less than those specified in Articl...
	1.17 THE ASSUMPTIONS AND EXCLUSIONS OF LIABILITY, RELEASES AND INDEMNITIES SET FORTH IN THIS ARTICLE 12 SHALL APPLY TO ANY CLAIM(S) WITHOUT REGARD TO THE CAUSE(S) THEREOF INCLUDING, WITHOUT LIMITATION, PRE‐EXISTING CONDITIONS, WHETHER SUCH CONDITIONS ...
	1.18 WITH RESPECT TO THIS ARTICLE, BOTH PARTIES AGREE THAT THIS LANGUAGE COMPLIES WITH THE REQUIREMENT KNOWN AS THE EXPRESS NEGLIGENCE RULE, TO EXPRESSLY STATE IN A CONSPICUOUS MANNER TO AFFORD FAIR AND ADEQUATE NOTICE THAT PROVISIONS REQUIRING ONE PA...
	1.19 Insurance. Upon written request, each party shall furnish to the other party certificates of insurance evidencing the fact that adequate insurance to support each party's obligations hereunder has been secured. To the extent of each party's indem...
	1.20 Limitation of Liability. The remedies of Buyer set forth herein are exclusive, and the total liability of the Seller Group and the manufacturers of Goods with respect to these Terms and Conditions and the Goods and services furnished hereunder, a...
	1.21 Waiver of Consequential Damages. NEITHER BUYER GROUP NOR Seller GROUP NOR manufacturers of components of the Goods shall in ANY event be liable to the OTHER for any consequential, incidental, indirect, special or punitive damages arising out of t...
	1.22 Packaging. The Goods shall be packaged according to Seller's standard packaging standards, unless the parties expressly agree to the contrary in writing.
	1.23 Setoffs. Buyer shall not set off against any amounts due to Seller for amounts claimed by Buyer against Seller for any reason whatsoever.
	1.24 Assignment / Successors. Buyer cannot assign these Terms and Conditions or any part hereof without prior written consent of Seller. These terms and conditions shall be binding upon and inure to the benefit of the parties and, when validly assigne...
	1.25 Termination, Cancellation & Delays. Seller may terminate these Terms and Conditions if Buyer (a) is adjudged bankrupt, or a general assignment is made for the benefit of creditors, or a receiver is appointed on account of insolvency or (b) defaul...
	1.26 Governing Law. These Terms and Conditions shall be governed by and construed in accordance with the local, internal laws of the State of Texas, excepting therefrom any conflicts of laws provisions. The parties agree to the exclusive jurisdiction ...
	1.27 Notices. All communications pursuant to these Terms and Conditions shall be in writing and shall be personally delivered, mailed by U.S. mail (postage prepaid) to the address stated above in the case of Seller or the address on the Order in the c...
	1.28 Waiver. No waiver of any breach of any term, covenant or condition herein shall constitute a waiver of any other or subsequent breach of any term, covenant or condition hereunder. No forbearance or indulgence shall constitute a waiver or change o...
	1.29 Severability. If any term or provision of these Terms and Conditions, or the application thereof to any person or circumstance, shall at any time or to any extent be invalid, illegal or unenforceable in any respect as written, Buyer and Seller in...
	1.30 Electronic Transaction. The parties hereto agree to permit, recognize and accept the execution of these Terms and Conditions by means of an "electronic signature" as that term is defined in the Electronic Signatures in Global and National Commerc...
	1.31 Compliance with Laws. Buyer warrants that it will comply with all applicable international, federal, state and local laws and regulations related to the purchase, use and resale of the Goods, including those governing export control, unfair compe...
	1.32 Entire Agreement. These Terms and Conditions, together with any Seller‐approved Order, constitutes the entire agreement between the parties and supersedes all previous communications, representations, understandings, and agreements, either oral o...
	1.33 Acceptance of Waivers and Limitations. Buyer acknowledges that (i) it is a sophisticated purchaser of goods and services of the type described herein, (ii) it and its legal counsel have been afforded the opportunity to review and participate in t...
	1.34 Grant of Security Interest and Authorization to File Financing Statement Buyer hereby pledges, assigns and grants to Seller a security interest in all of its right, title and interest in, to and under all goods and materials transferred from Sell...
	1.35 TOXIC GASES: Purchaser is responsible to supply all alarms, breathing apparatus, and other safety equipment necessary to protect humans, animals and the surrounding environment from exposure to hydrogen sulfide and/or any other toxic or lethal ga...
	1.36 ASSIGNMENT OR SUBSTITUTIONS:  Seller, at its option, may subcontract an order or any part of an order accepted by it, without the consent of Purchaser.  Seller, at its option, may substitute for any make and model of product sold by Seller, which...
	1.37 INSPECTION AND TESTING:  All articles, material, parts and workmanship, constituting the product shall be, at the option of Seller, subject to Seller’s normal inspection and testing during manufacture. Any inspection, testing or acceptance of pro...
	1.38 DRAWINGS:  Drawings and prints provided by Seller shall not be reproduced or copied in any manner by Purchaser without the prior written consent of Seller and shall not be used for manufacture by persons other than Seller unless otherwise agreed ...
	1.39 RADIOGRAPHIC FILMS: Radiographic films and heat treating or test charts, if any, shall remain the property of Seller and shall be available for inspection for two years at Seller’s shop by any accredited representative of Purchaser.
	1.40 SPECIAL COATINGS:  Seller undertakes to apply special coatings in accordance with practices and standards recommended by the manufacturers of the coating material.  Seller invites inspection during the application or after it is completed, prior ...
	1.41 PATENTS:  Seller shall have no responsibility for patent infringements or for the structural design, or the operating performance of products manufactured according to designs and specifications of Purchaser, or any other third party including sh...




