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RADIALL USA, Inc. 
STANDARD TERMS & CONDITIONS OF SALE 

1. AGREEMENT. These Standard Terms and Conditions shall apply to all offers made by Radiall USA, Inc. (hereinafter 
referred to as "the Seller"), and all contracts (hereinafter referred to as "the Contract") made between the Seller and any 
person, firm or entity (hereinafter referred to as "the Buyer") purchasing products, material, parts and services 
(hereinafter "the Products") from the Seller. These Standard Terms and Conditions are applicable to any quotation given 
by the Seller or to any order issued by the Buyer and are fully accepted by the Seller. These Standard Terms and 
Conditions shall constitute the entire agreement between the Seller and the Buyer with respect to the sale and delivery 
of the Products and the performance of any work by the Seller, and no variation or waiver or addition to these Standard 
Terms and Conditions shall be binding unless expressly confirmed by the Seller in writing. These Standard Terms and 
Conditions shall have precedence over and be preferred to any conditions appearing on the Buyer's purchase order 
document or other documents emanating from the Buyer and any such Buyer's conditions shall be of no force and effect 
unless expressly accepted in writing by the Seller. No person has authority to make any representations on the Seller's 
behalf and the Buyer shall not rely on any representation unless made or confirmed in writing by the Seller. 

 
2. OFFERS AND ORDERS. Unless previously withdrawn, Seller's offer is open for acceptance within the period stated 
therein, or when no period is stated within thirty (30) days from the date thereof. Any purchase order received by the 
Seller, whether in response or not to such offer, and any agreement and contractual change shall only be binding on the 
Seller at such time as the Seller gives to the Buyer its written acceptance thereof and subject to Section 6 
“COMPLIANCE” below. All price lists, brochures and other literature are as accurate as possible. They shall only be 
binding on the Seller if they are expressly confirmed in writing. 

In the event of any variations in the order requested by the Buyer and accepted by the Seller, the Seller shall be entitled 
to charge the Buyer all additional costs and expenses incurred by the Seller in connection therewith and the Seller may 
set a new delivery date, all this subject to payment by the Buyer of the work already performed by the Seller. 

No order for the Products may be cancelled by the Buyer without the written consent of the Seller. The Buyer shall 
indemnify the Seller against all costs incurred by the Seller in connection therewith. Notwithstanding anything to the 
contrary agreed in writing by Seller and Buyer, Buyer shall support cancellation fees including the order amount and 
handling charges. 

 
3. PRICES. Prices shall be quoted for delivery of the Products to the agreed location in accordance with the ICC' 
Incoterms (2000) and exclusive of value added tax. The price shall include Seller's standard packing and any special 
packing shall be charged to the Buyer. Prices quoted relate to the stipulated quantity only. Unless otherwise agreed in 
writing, prices shall be quoted in the currency of the Seller's country. The quoted prices are based on the costs of 
materials and labor prevailing on the date of quotation. Unless otherwise agreed in writing, if before the date of actual 
delivery variations occur in the abovementioned costs, the Seller shall be entitled to revise the prices quoted to provide 
for such variations. 

In the event of a change or an introduction by any governmental regulations of any taxes, levies or import duties, the 
Seller shall be entitled to pass on the Buyer the price increase resulting thereof. 

 

4. PAYMENT. Unless otherwise agreed in writing, all accounts are strictly net and are due for payment within thirty (30) 
days following dispatch of the Products or, where applicable, the date on which the Products are available for collection. 
Interest on late payment will be charged to the Buyer at a rate of one and half percent (1.5%) a month (or part month) 
on the amount still outstanding. In addition, all costs and expenses, legal judicial or otherwise, incurred by the Seller 
in recovering the sums due shall be fully borne by the Buyer. 
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If the Buyer fails to effect payment on the due date, the Seller reserves the right, in addition to any other legal rights and 
remedies available to it, to suspend further deliveries of Products until such time as payment is received from the Buyer 
or to terminate the Contract. Should the Contract be terminated by the Seller, the Buyer will be liable to the Seller for the 
price of all Products actually delivered or completed and ready for delivery. The Seller further reserves the right to claim 
the fair and reasonable price for partly completed Products based on manufacturing costs up to the date of termination. 

If the Buyer fails to take delivery of the Products under any Contract within eight (8) days of the date of notification that 
they are ready for delivery the Seller shall have the right to invoice for payment at any time after the expiry of said period 
and payment shall be due thereon as if delivery had been made. 

The Seller reserves the right at any time, even in the course of performance of the Contract, to require the Buyer to furnish 
a guarantee of payment whose terms shall be agreed upon in writing by the Seller. 

If the event that Buyer makes an assignment for the benefit of creditors, files a petition in bankruptcy, or is adjudicated 
bankrupt or insolvent, or has a receiver or trustee in bankruptcy appointed to all or part of its assets, or if any action is 
taken to dissolve, liquidate or wind up the Buyer, the Seller shall have the right to terminate upon written notice and with 
immediate effect the Contract, without prejudice to its rights to claim compensation for all costs and damages incurred 
by the Seller in connection therewith. 

 
5. RESERVATION OF TITLE. Title to any Products sold under any contract shall not pass to the Buyer until the Seller 
has received payment in full of all sums invoiced together with any interests accrued thereon and other charges. In the 
meantime the Seller shall remain the full legal and beneficial owner of the Products and the Buyer shall hold any proceeds 
of sale of the Products as trustee or as bail for the Seller free from any charge, lien or other encumbrance. The Buyer 
agrees that it will assign to the Seller upon the Seller's request all of its rights under a contract of sale against any 
subsequent Buyer of the Products or any of them or of the equipment in which the Products have been incorporated. 
Until such time as title to the Products passes to the Buyer or until such time as the Products are sold, the Buyer shall 
keep the Products fully insured with a reputable insurer and shall store them in such a way as they can be readily 
identified as being the Seller's property. The Seller has the right to recover possession of all or any of the Products or to 
seize any of the Products at any time and is entitled to enter upon any of the premises of the Buyer for the purpose of 
doing so. If the Buyer makes an assignment for the benefit of creditors, is adjudicated bankrupt or insolvent, has any 
proceedings commenced against it for reorganization, readjustment of debt, dissolution or liquidation, or has its business 
wound up, the Seller shall be entitled to claim back as its property any Products delivered but not yet paid for or not paid 
for in full, without prejudice to its rights to demand compensation for any losses or damage resulting thereof. 
 
6. COMPLIANCE.   

"International trade sanctions" are any sanctions, laws, regulations, rules or restrictive measures implemented by the 
United States Government through the Office of Foreign Assets Control (OFAC) of the U.S. Treasury Department, the 
Bureau of Industry and Security (BIS) of the U.S. Department of Commerce, the United Nations Security Council, the 
European Union and/or the French Republic through the Direction Générale du Trésor (DGT), the United Kingdom 
through Her Majesty's Treasury (HMT) of the UK Treasury and any other equivalent competent authority, including any 
authority located in the People’s Republic of China, when applicable. 

“Prohibited Markets” are Belarus, Russia and any country or region under comprehensive sanctions, i.e. Cuba, Iran, 
North Korea, Syria, the Crimean Peninsula, Donetsk area and Luhansk area as of the issue date of the present Standard 
Terms and Conditions. 

“Restricted Party” is any individual or entity identified on any applicable list of restricted/sanctioned parties.  

Each Party shall at all times comply with all applicable laws, regulations and standards. Ethical standards are specified 
in the Radiall Group's Ethical and Social Code of Conduct, (available at https://www.radiall.com/about/ethics-and-
compliance). As such, the Buyer undertakes to comply with the rules set out in this document, or to comply with the rules 
of its own code of conduct if these are strictly equivalent. In addition, Buyer commits to be consistent with, including but 
not limited to the principles of the Universal Declaration of Human Rights, the UN Global Compact and Convention on 
the Rights of the Child and conventions of the International Labour Organization. 
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Anti-bribery. Each Party shall comply with applicable anti-bribery and anti-corruption laws, including but not limited to 
the French Anti-bribery Law (Loi n° 2016-1691 du 9 décembre 2016 relative à la transparence, à la lutte contre la 
corruption et à la modernisation de la vie économique), the US anti-bribery law (Foreign Corrupt Practices Act) and the 
UK anti-bribery law. 

Export Control. Buyer acknowledges that the Products supplied by Seller under these Standard Terms and Conditions 
may be subject to export and import control  laws. Buyer agrees to strictly comply with all such laws and regulations, 
including, without limitation, US and French export and import laws; and not to support any circumvention of such laws 
and regulations. In this respect, the purchase order shall be binding provided however that Seller has obtained the 
relevant license and has received the non-re-export certificate duly signed by the Buyer. Buyer shall not export any 
information or technical data prepared by Seller or by Buyer under these Standard Terms and Conditions to any individual 
or country for which an export license or other any governmental approval is required or for which an embargo has been 
imposed without first obtaining such license or approval. Buyer shall provide all documentation which may be required 
by law, regulation or reasonably requested by Seller regarding the import, export and or re-export of Products, in 
particular and without limitation, end-user declarations or non-re-export certificates. Buyer shall exercise due diligence 
in executing sanction and embargos assessments and in investigating the end-use of the Products supplied by Buyer. 
Buyer shall prevent the supply of Products for any suspected uses in any nuclear explosive activity or unsafeguarded 
nuclear fuel-cycle activity or for the design, development, production, storage or use of nuclear, chemical and biological 
weapons or their delivery systems, and for facilities engaged in such activities. 

International Trade sanctions. Buyer hereby undertakes to comply with any applicable International trade sanctions 
during the performance of these Standard Terms and Conditions. 

Buyer confirms that neither he nor, to the best of its knowledge, neither any of its directors, officers, legal representatives, 
employees, agents, contractors, subcontractors or any third party involved in activities concerned by these Standard 
Terms and Conditions (in particular end-users), nor its affiliates involved in activity concerned by these Standard Terms 
and Conditions: 
- are owned or controlled, directly or indirectly, by a Restricted Party; 
- own or control a legal person or entity which is a Restricted Party; 
- are engaged, directly or indirectly, in any activity prohibited under International trade sanction; 
- are located in a Prohibited Market. 

Buyer certifies that it will not engage, in connection with the performance of these Standard Terms and Conditions, 
directly or indirectly, any person or entity that is a Restricted Party or which is directly or indirectly majority-owned or 
controlled by one or more Restricted Party. If the Buyer finds out that, in connexion with these Standard Terms and 
Conditions, it is engaged with a Restricted Party, it shall immediately notify the Seller. Buyer commits not to sell, resell 
or send, directly or indirectly, any Products delivered by Seller to a Prohibited Market in connection with these Standard 
Terms and Conditions. 

Personal data. In the event and to the extent that Personal Data is collected from one party (“the Data Controller”) and 
processed or used by the other party (“the Data Processor”) during and for the performance of these Standard Terms 
and Conditions, the parties shall at all times comply with GDPR, as well as all applicable national personal data protection 
laws and regulations (together referred to as “Data Protection Laws and Regulations”) in force during the term of these 
Standard Terms and Conditions. The parties mutually agree to enter into negotiations to determine appropriate measures 
to ensure compliance with the aforementioned laws as needed. 

Violation of the Compliance Section. Buyer acknowledges and agrees that any failure to comply with this Section by 
itself or by its subcontractors would constitute a material breach entitling Seller to terminate any purchase order and/or 
Contract, at Buyer’s exclusive cost and expense and without prejudice to any other remedy. 

 
7. DELIVERY. Unless otherwise agreed in writing, all deliveries of Products shall be made Ex Works of Seller's factory 
in accordance with ICC's Incoterms (2000). All risks of loss or damage to the Products shall pass from the Seller to the 
Buyer when the Products are delivered to the Buyer in accordance with the agreed trade term as defined in ICC's 
Incoterms (2000). 

The Seller may make deliveries in installments which will be invoiced individually. The Buyer will make payment in 
accordance with clause 4 of these Standard Terms and Conditions. 
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Times specified for delivery of the Products are given and intended as estimates only unless otherwise agreed in writing. 
Where a firm time for delivery has been expressly agreed upon, no delivery shall be considered overdue until the Buyer 
has made a written request for delivery and given the Seller a reasonable opportunity to comply therewith. The Buyer 
shall have the right to cancel the Contract by serving written notice to the Seller if the Seller is unable due to 
circumstances for which it is fully responsible to comply with the extended or postponed delivery time and the Buyer has 
stated in writing when agreeing to the new delivery time that it will refuse to take delivery if the new delivery date is not 
met. In no event shall the Seller be liable for indirect, special, consequential or punitive damages arising out of or in 
connection with the late delivery of the Products. 

The Buyer shall inspect or have inspected the Products delivered and shall notify the Seller in writing of any discrepancy 
regarding the quantity, specification or quality of the Products to the order within fourteen (14) days of receipt of the 
Products. Once this time period has elapsed, the Buyer shall be deemed to have accepted the Products. The Seller shall 
replace incorrect Products and deliver additional Products to meet the ordered quantity and the Buyer shall have no 
claim to compensation whatsoever. The Buyer shall not return any Products without the prior written permission of the 
Supplier. Submitting a claim shall at no time release the Buyer from its obligations under the Contract. 

 
8. WARRANTY. The Seller warrants that any Product supplied under purchase orders issued by Buyer and accepted by 
The Seller, where properly used, stored and maintained, and if properly assembled and installed, shall be in compliance 
with all purchase order requirements and shall be free from defects in workmanship and material for a period of 12 
months after delivery of the Products. Buyer shall give the Seller, within ten (10) days of the discovery of any non-
compliance, written notice of the claimed defect and satisfactory proof thereof. The Seller shall, within ten (10) days of 
the receipt of the returned Product, provide Buyer with written notice of the results of investigation and the scheduled 
reworked or replaced Product delivery schedule. The Seller's obligation and Buyer's exclusive remedy under this 
warranty shall be limited to repair or replacement by The Seller at its cost of the Products which prove defective within 
the applicable warranty period or to a refund of the purchase price of such defective Products. Warranty replacements 
do not constitute an extension of the original warranty for the Products. The Seller's warranty does not extend to (i) any 
damage or loss due to misuse, accident, disaster, abuse, neglect, [normal wear], or damage or loss due to work not 
performed by The Seller or its contractors, (ii) damage or loss caused by Product which has been repaired or altered by 
Buyer or a third party without the Seller's prior written approval, and (iii) defects arising out of incorrect or insufficient 
data, drawings, specifications or instructions furnished by Buyer. Except as expressly provided herein, the Seller makes 
no representation or warranty of any kind, express or implied, as to merchantability, fitness for a particular purpose or 
any other matter with respect to the Products. 
The Buyer shall provide the Seller with any relevant information for a Product defect analysis, including without limitation 
the concerned Product traceability. The Buyer shall comply with the instructions of the Return Material Authorization 
(RMA) for the identified defective Products’ return or destruction. In case of non-compliance with Seller’s instructions 
within thirty (30) calendar days, the Seller shall not be liable for any and all damages caused by the defective Products 
and such Products shall no longer be covered by the warranty herein described. Therefore, the Buyer shall not be entitled 
to claim any indemnification. 

 
9. TOOLING. All tools, molds and fixtures which are developed by the Seller under the Contract or made by the Seller 
under any purchase order from the Buyer shall be and remain at all times the exclusive property of the Seller. 

 
10. CONFIDENTIALITY. All parties to the Contract shall maintain in strict confidence and shall not, without the other 
party's prior written authorization, disclose to third parties any documents and confidential information designated by the 
furnishing party as confidential, and furnished to the other party pursuant to the Contract. The receiving party shall not 
use the other party's confidential information for any other purpose than the performance of the Contract. Neither party 
shall be liable for disclosing any confidential information if it is known or becomes known to the general public otherwise 
than through an act of negligence by the receiving party. Upon termination of the Contract either party shall return to the 
other party all confidential information which is in its possession. The Buyer shall not make any advertisement, publicity 
or communication regarding the Contract or the Seller's relationship with the Buyer without the Seller's prior written 
consent. The parties' obligations under this Clause shall survive the termination of the Contract. 
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11. FORCE MAJEURE. The Seller shall not be liable for the non performance or delayed performance of any of its 
obligations under the Contract, if such performance is hindered or delayed by an event which is beyond the Seller's 
reasonable control, including, without limitation, acts of God, war, acts of terrorism, civil unrest, embargos, natural 
disasters, fire, explosions, accidents, strike, lock-out and other general labor disputes, exceptional weather conditions, 
breakdown or general unavailability of transport facilities, general shortages of energy and materials. The Seller shall 
promptly notify the Buyer of the occurrence of the Force Majeure event with indication of the scope and effect of such 
event on the performance of its obligation. The performance of the Seller's obligations shall be suspended for the term 
of the Force Majeure event. Should the Force Majeure event last for more than sixty (60) days from the date on which 
the excused performance was originally due, the Buyer shall be entitled to terminate the Contract on fifteen (15) days 
prior written notice. The Buyer shall pay the price for all Products delivered up to the date of termination. 

 
12. LIABILITY. In no event shall the Seller be liable to the Buyer and any third party for loss of production, loss of business 
or profit or any other indirect, special or consequential damages. 

 
13. INDEMNITY. The Buyer shall indemnify and hold the Seller harmless from any liabilities, claims, costs (including 
reasonable attorney's fees), expenses and damages in connection with the infringement by the Seller of a third party's 
patent, copyright or other intellectual property right which arises from the Seller's compliance with the Buyer's design or 
specifications. 

 
14. ASSIGNMENT. The Buyer shall not assign the Contract in whole or in part to any third party without the Seller's prior 
written consent. 

 
15. APPLICABLE LAW. The Contract shall be governed by and construed in accordance with the laws of the State of 
Arizona. The U.N. Convention on Contracts for the International Sale of Goods shall not apply. Any dispute arising, 
under, out of, or in connection with this Contract, which could not be settled amicably, shall be settled in accordance with 
the Rules of the American Arbitration Association by one or more arbitrators appointed in accordance with said Rules. 
The arbitration proceedings shall take place in Phoenix, Arizona. The arbitration award shall be final and binding and 
shall be enforceable in any court of competent jurisdiction. 

 
16. MISCELLANEOUS PROVISIONS. If any of the provisions hereof is determined to be invalid, illegal or otherwise 
unenforceable, the remaining provisions shall remain in full force and effect. Any delay or failure of the Seller to enforce 
at any time any provision hereof shall not constitute a waiver of the right thereafter to enforce each and every provision 
hereof. 
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