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General Terms and Conditions  

 

1.0 Definitions: 

 

In the Agreement, except as otherwise provided, the 

following words and expressions shall have the 

meaning assigned to them herein below: 

 

1.1 “Affiliate” shall mean with respect to any party, 

any entity which, directly or indirectly, controls, is 

controlled by or is under common control of such 

specified Party. For the purposes of this definition, 

“control” means the direct or indirect beneficial 

ownership of more than fifty percent (50%) of the 

issued share capital, stock or control over the 

majority of the composition of the Board of 

Directors or power to direct the management or 

policies of such entity either by contract or 

otherwise. 

1.2 “Agreement” this Conditions and/or MSA, 

Attachments and Purchase Order and supplier’s 

acceptance of the Purchase Order. 

1.3 “Business Day” means a day which is not a Public 

holiday for the purpose of Section 25 of the 

Negotiable Instrument Act, 1881, at Bangalore. 

1.4 “Conditions” shall mean General Terms and 

Conditions of the Contract. 

1.5 “Confidential Information” shall have the 

meaning ascribed to the term in Section 6. 

1.6 “Effective Date” shall mean the date of the 

Agreement or the Purchase Order, as may be 

specified. 

1.7 “Expiration Date” means the date set forth on the 

first page on which the Agreement expires, unless 

terminated earlier or extended under the terms 

hereof. 

1.8 “Good Industry Practice” means exercise of that 

degree of skill, diligence and prudence which 

would reasonably and ordinarily be expected from 

a skilled and experienced Supplier applying the 

standards generally adopted.  

1.9  “Material” shall mean the goods, equipment, or 

products (or parts thereof) to be purchased or to 

be supplied in accordance with the Agreement 

and/or as specified in the Purchase Order and the 

term Product or Goods or Material may be used 

interchangeably for each other.  

1.10 “Personnel” includes Supplier’s employees, 

agents, representatives, and subcontractors. 

1.11 “Purchase Order” shall mean (i) the written 

instruction by Purchaser issued to Supplier for the 

provision of Material or Services under the 

Agreement, which shall include the specific 

requirements with respect to the scope of work, 

applicable rates and charges and the location of 

the Site; and (ii) if applicable, the oral instruction 

under the Agreement which shall be reduced to 

writing as soon as practicably possible including 

the specific requirements described above.  

1.12  “Services” means the tools, equipment, 

materials, supplies and Personnel to be provided 

by Supplier and the work to be carried out as 

specified in the Agreement and any Purchase 

Order. Provided however, that the same shall not 

include purchase / sale of Material.  

1.13 “Site” shall mean the location where Purchaser 

wishes Supplier to supply the Material and/or 

provide the Services.  

1.14 “Supplier or Contractor” shall mean and include 

Supplier/Seller of Material and/or Service Provider 

of Services under the Agreement and the term 

Supplier or Seller or contractor or Service Provider 

may be used interchangeably for each other.  

1.15 “YIL” shall mean Yokogawa India Ltd. and include 

Purchaser/Buyer of Material or Services from the 

Supplier and the term “Buyer” or “Purchaser” or 

“YIL” or “Company” may be used interchangeably 

for each other.  

1.16 “YIL’s Property” shall have the meaning ascribed 

to the term in Section 5 and include all tools, dies, 

drawings, plans, manufacturing aids, testing or 

other equipment or materials, and all intellectual 

property rights in the foregoing, which YIL 

furnishes to Supplier, or which is developed or 

acquired at YIL’s expense or at its direction in the 

performance of work hereunder, shall be YIL’s 

property 

 

2.0 Interpretations: 

 

2.1 References in the singular shall include references 

in the plural and vice versa. 

2.2 References to a particular Clause, sub-Clause, 

Schedule or Annexure shall, except where the 

context otherwise requires, be a reference to that 

Clause, or sub- Clause, Schedule or Annexure. 

2.3 The headings are inserted for convenience and 

are to be ignored for the purposes of interpretation 

or the particular part of the contract construction. 

2.4 The words “include” and “including” are to be 

construed without limitation. 

2.5 The Schedules and/or Annexures to the conditions 

will form part of the Contract and will be in full force 

and effect as though they were expressly set out 

in the body of these Conditions. 

2.6 Whenever provision is made for the giving of 

notice, approval or consent by any Person, unless 

otherwise specified such notice, approval or 
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consent shall be in writing and the words “notify” 

and “approve” shall be construed accordingly. 

2.7 The invalidity or unenforceability of any portion or 

provision of this Contract shall not affect the 

validity or enforceability of any other portion or 

provision.   

2.8 Only in the event of inconsistency between the 

Provisions of these Conditions and the Purchase 

Order(s), these Conditions will prevail, otherwise 

both Purchase Order(s) and the Conditions shall 

be harmoniously construed to give effect to both to 

the extent possible. 

2.9 The term “Agreement” or “Contract” may be used 

interchangeably for each other in this document 

and shall be construed as referring to the same 

context.  

 

3.0 Invoicing and Taxes:  

 

3.1 Invoices shall be submitted for payment by no 

later than 60 days after completion of the supply 

or services. The Buyer reserves the right to reject 

the Materials or Services received without the 

invoices. 

3.2 Supplier shall ensure that all the invoices 

submitted shall have: (i) reference of the 

Agreement (ii) YIL’s purchase order number, if 

applicable, (iii) the breakup of amount being billed 

along with the applicable GST or other taxes, if any 

(iv) invoice quantity, unit of measure, unit price, 

total invoice amount, and (v) Supplier’s name, 

phone number, and address, as well as such other 

information as may be required by law or YIL. 

3.3 YIL shall not be liable for any tax or levies or duties 

or charges for any reasons whatsoever, unless 

specifically mentioned in the invoice. 

3.4 YIL reserves the right to set-off, deduct, withhold 

any amounts out of the payments due and payable 

by YIL to Supplier against any due payable by the 

Supplier to YIL. 

3.5 Supplier shall be responsible for the payment of all 

taxes together with all governmental filing related 

thereto, which arise out of Supplier’s performance 

of the Agreement and all Schedules and/or 

Annexures issued hereunder 

3.6 If goods and services tax (GST) is applicable on 

the Services rendered or Material supplied by the 

Supplier and invoiced to YIL, then the Supplier 

shall file the required statutory GST returns with 

the authorities within the time prescribed by 

law, so as to enable YIL to avail appropriate input 

tax credit on the Services or Material procured 

from the Supplier.  

3.7 If Supplier fails to submit the required statutory 

GST returns with the authorities within the 

aforesaid period or files the GST returns with 

incorrect data, then YIL reserves right shall hold 

back the amount equivalent to the applicable GST 

amount and make the payment under the 

corresponding invoice less the applicable GST 

amount in the invoice. The balance payment in the 

said invoice (pertaining to the GST amount so 

withheld) shall be made within 30 days from the 

date the same is duly reflected in the government 

GST portal as a credit towards YIL.  

3.8 Billing disputes shall not be cause for non-

performance by Supplier under the Agreement. 

3.9 Supplier shall maintain proper and accurate 

records and accounts in relation to the Agreement 

and the Services/Material supplied and shall 

provide copies of the same to YIL on request. YIL 

(or its appointed representative) and any relevant 

Government Authority shall have the right to audit 

the records and accounts of Supplier in relation to 

the Agreement and the Services/Material. Such 

audit right shall survive the expiry or termination of 

the Agreement. Supplier agrees to immediately 

pay YIL any overcharges found on one or more 

Supplier submitted invoices and Supplier agrees 

to immediately reimburse YIL for its incurred 

expenses associated with conducting said audit.   

 

4.0 Risk Purchase  

 

4.1 In the event of failure on the part of Supplier to 

perform the Services or supply the Material as per 

the Agreement, YIL reserves the right to either (a) 

continue the contract with due liquidated 

damages; or (b) engage any other agency, parallel 

to the Supplier, to complete part of the balance 

supply at the risk and cost of the Supplier; or (c) 

cancel the contract and get the balance supply 

done from any other agency at the sole risk and 

cost of the Seller. The additional cost and 

expenses so incurred by the YIL in procuring the 

whole or part of Materials or Services shall be 

liable to be recovered from the charges payable to 

the Seller or the Security deposit or Bank 

Guarantee so deposited by the Supplier. 

 

5.0 Intellectual Property Rights 

 

5.1 The Supplier hereby represents and warrants it 

owns the Process related technology used for 

manufacturing the Material and/or to sell the 

Material to YIL and the Material do not infringe any 
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third party Intellectual Property rights (Trade Mark, 

Patents, Design and Copyrights etc.). 

5.2 All tools, drawings, plans, designs, testing or other 

equipment or materials, and all intellectual 

property rights in the foregoing, which YIL 

furnishes to Supplier, or which is developed or 

acquired at YIL’s expense or at its direction in the 

performance of services or supply of Material 

hereunder, shall be YIL’s property. 

5.3 All Technology, whether Material Related 

Technology or Process-Related Technology, 

tools, drawings, plans, designs, testing or other 

equipment or materials etc. developed by Supplier 

as a result of Supplier’s performance of its 

obligations or shall also be deemed YIL property 

and solely owned by YIL.  

5.4 Supplier will Indemnify YIL from and against any 

and all liability, including claims, demands, losses, 

costs, damages and expenses arising out of any 

infringement or alleged infringement of registered 

design, unregistered design right, copyright, trade 

mark or trade name by the use of systems or in 

relation to the performance of services or supply 

of Material under the Agreement. 

 

6.0 Confidentiality  

 

6.1 Each party hereto shall, save as otherwise 

provided herein, maintain in strict confidence, and 

not disclose or use for a purpose other than the 

purpose set out herein, any confidential and/or 

proprietary information (“Confidential 

Information”) of any party including the 

Agreement and the terms and conditions hereof. 

The foregoing covenant shall not restrict a party 

from disclosing Confidential Information to the 

extent required in connection with any legal 

proceeding(s) or required for filing with govt. 

agencies, courts or other regulatory agencies 

under applicable laws and regulations.  

6.2 The parties shall restrict access to the Confidential 

Information only to its own employees or 

professional advisers who need to have such 

access for the purposes of performing the 

obligations or enforcing the rights under the 

Agreement and who have agreed with such party 

to abide by the obligations of confidentiality 

equivalent to those contained herein with such 

party. The disclosing party shall remain vicariously 

liable for such disclosure.  

6.3 Unless otherwise agreed, this clause shall 

continue to remain in force for a period of 5 years 

after the expiry or termination of the Agreement.  

6.4 For the purposes of the Agreement, the term 

‘Confidential Information’ includes such non-public 

information which is disclosed by either party to 

the other party, whether or not marked 

confidential, and which includes inter alia, 

business policies or practices, business plans, 

dealings, customer lists or requirements, price lists 

or pricing structures, technical data, employee or 

officers’ data, product lines, designs, research and 

development activities and findings, ideas, 

concepts, know-how, financial statements and 

other non-generic information whether tangible or 

intangible, written or oral, relating to any released 

or unreleased concepts, ideas, projects and 

services, the marketing or promotion of products 

and any other information received from any 

source which would be deemed as confidential or 

proprietary.  

6.5 Each Party agrees that it will not use the name or 

logo of the other party, without the prior written 

consent of the other party(ies) hereto. 

6.6 Supplier hereby indemnifies and holds harmless 

YIL and its successors, assigns, shareholders, 

directors, officers, employees, attorneys and 

agents (collectively the “Indemnified Parties”) from 

and against any and all losses, damages, costs 

and expenses (including, without limitation, the 

Indemnified Parties’ reasonable attorneys’ fees 

and other costs of legal defense, whether direct or 

indirect) associated with any and all third party 

claims, demands, suits, proceedings or judgments 

relating to or resulting from the unauthorized use 

or disclosure of YIL Confidential Information by 

Contractor,  Contractor Employees, or other 

parties to which Contractor provided Confidential 

Information, in breach of the Agreement. 

 

7.0 Micro, Small and Medium Enterprises 

Development Act, 2006 

 

7.1 Supplier hereby agrees to take the full 

responsibility of notifying YIL if Supplier is qualified 

or gets qualified during the Term of the Agreement 

as a micro, small or medium enterprise as defined 

under the Micro, Small and Medium Enterprises 

Development Act, 2006 (“MSME Act”). To comply 

with the above requirement, Supplier is required to 

notify YIL in writing within 15 days of coming under 

the ambit of the MSME Act as mentioned above. 

7.2 Supplier further acknowledges that in the event it 

fails to comply with the aforementioned 

requirement, YIL shall assume that the Supplier 

does not fall under the ambit of the Act to the 

extent provided above. 
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8.0 Representation & Warranties: 

 

8.1 The Supplier represents and warrants that: 

(i) it has the full right, power, and authority to 

enter into and perform its obligations under 

the Agreement; 

(ii) the performance of its obligations under the 

Agreement will not result in a violation or 

breach of and will not conflict with or 

constitute a default under, any agreement, 

contract, commitment, or obligation to which it 

is a party or by which it is bound; 

(iii) It shall maintain high professional standards 

to ensure performance of the Agreement as 

per best business practices and in full 

compliance with statutory obligations; 

8.2 Supplier warrants and guarantees that: 

(i) it shall use all commercially reasonable efforts 

to supply the Material or Services in 

accordance with the terms of the Agreement, 

with generally accepted industry standards, 

Trade Usage with regard to quality, 

Specification, quantity, measurement, 

performance and/or functionality and are free 

from defects in material and workmanship 

and that time is of the essence with regard to 

Supplier’s provision of services and 

Deliverables; 

(ii) if the Material are manufactured then such 

Material to, conform strictly to, and are 

manufactured in accordance with, all 

specifications (including, but not limited to, 

Specifications), designs, drawings, plans, 

instructions, end-user documentation, 

samples, and other descriptions; 

(iii) in the case of the Material or Services, be of 

the best available design, of the best quality 

and workmanship free from defects in title, 

material, and workmanship, whether latent or 

otherwise and are safe for their intended use; 

8.3 If Supplier is required to repair or replace defective 

Material, the warranty period shall renew for the 

repaired or replaced Material. 

8.4 YIL shall have an option to return or have returned 

to Supplier any Material that does not conform to 

the representations and warranties set forth in the 

Agreement. (“Nonconforming Product”) all the 

expenses incurred in returning the Nonconforming 

Product including transportation, insurance, and 

handling charges etc. shall be borne by the 

Supplier. Risk of loss for Nonconforming Product 

will pass to Supplier when the Nonconforming 

Product is delivered to the carrier. Supplier will at 

its cost will either replace or repair the 

Nonconforming Product to bring it in conformity 

with all representations and warranties (including 

all Specifications), and If Supplier is unable to 

repair and return the Material within fourteen (14) 

days, Supplier will (at YIL’s written direction) 

provide YIL a complete refund of payments YIL 

made with respect to Nonconforming Products. 

8.5 If the Supplier fails to repair and return the Material 

as mentioned above, YIL may carry out or procure 

that some other person carries out at the 

Supplier's expense any work necessary to make 

the Materials or Services comply with the Contract 

(including but not limited to freight, disassembly 

and reassembly) or obtain substitute Materials or 

Services or purchase substitute services 

elsewhere and recover from the Seller any 

expenditure reasonably incurred by the Buyer in 

obtaining the Materials or Services in substitution 

from another seller.  

8.6 Notwithstanding anything to the contrary in the 

Agreement, there shall be no obligation 

whatsoever on the Purchaser to accept any 

defective or sub-standard quality Material and/or 

Service, delayed delivery and/or performance of 

the Agreement and it is expressly agreed by the 

Parties that acceptance of such defective or sub-

standard quality Material / Service, delayed 

delivery and/or performance by the Purchaser in 

its sole discretion, shall not prejudice any right / 

claim of the Purchaser to damages for supply of 

such defective or sub-standard quality Material / 

Service, delayed delivery and/or performance and 

/ or for breach of the Agreement. In the foregoing, 

the Purchaser shall reasonably determine the 

amount of damages that shall be leviable upon / 

payable by the Supplier. Any damages so 

determined by the Purchaser shall be paid by the 

Supplier within fifteen (15) days. The levy of 

damages / acceptance of performance, as above, 

shall not prejudice any rights of the Purchaser as 

per other terms of the Agreement / Purchase 

order.  

8.7 Buyer reserves the right to reject Materials or 

Services in case it is supplied prior to or after the 

scheduled delivery date until otherwise specifically 

waived-off in writing by a representative from the 

Buyer’s commercial department, prior to dispatch. 

8.8 Whenever YIL is not the ultimate consumer of the 

Material or Services, all rights, benefits and 

remedies conferred upon YIL by the provisions of 

the Agreement, including specifically the benefit of 

any representations, warranties and transfer of 

title, shall accrue to and shall be for the express 
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benefit of any third party customer and on whose 

behalf or for whose benefit YIL has purchased the 

Material and/or Services. 

 

9.0 Liquidated Damages  

 

In case the delay in supply of Material and/or 

performance of Services as per the Schedule in 

the Agreement and if such delay is attributable to 

the Supplier, Supplier shall be liable to YIL for the 

payment of Liquidated damages and not by way of 

Penalty, at the rate of 1% of Contract Price per 

week or part thereof subject to a maximum of 10% 

of Contract Price.  

 

10.0 Indemnities 

  

10.1 Contractor shall defend, indemnify and hold 

harmless the Indemnified Parties from and against 

any and all losses, damages, costs and expenses 

(including, without limitation, the Indemnified 

Parties’ reasonable attorneys’ fees and other 

costs of legal defense, whether direct or indirect) 

associated with any and all claims, demands, 

suits, proceedings or judgments relating to or 

arising out of Contractor’s (including Contractor 

Personnel’s) (a) breach of any Contractor 

representations or warranties herein; (b) delivery 

of Material/services and Deliverables; or (c) any 

acts or omissions of Contractor or any of its 

directors, officers, or Contractor Personnel, 

including, but not limited to, (i) willful misconduct, 

gross negligence or other tortuous conduct, (ii) 

representations or statements not specifically 

authorized by YIL in the Agreement nor otherwise 

authorized in advance and in writing by YIL, or (iii) 

a violation by Contractor (or any of its directors, 

officers, or Contractor Personnel) of any 

applicable law, regulation or order. 

10.2 In an event YIL intends to seek indemnification 

under this Clause, YIL agrees that Contractor shall 

be notified in writing by YIL of any notice of any 

such claim and the Supplier shall have the right to 

assume the defence of any such case at its own 

cost and expense. provided, however, that 

Contractor shall allow YIL to provide input with 

respect to such defense and negotiations.  If 

Contractor does not provide a reasonable defense 

to any action, YIL may at its option assume and 

undertake the defense at its own cost and 

expense.   

10.3 This indemnity shall be without prejudice to any 

other rights or remedies, including injunctive or 

other equitable relief, which YIL may be entitled 

to.  

 

11.0 Limitation of Liability  

 

11.1 Except as may be otherwise provided in the 

Agreement, in no event will shall either party be 

liable to the other for any special, exemplary, 

incidental, indirect, punitive, or consequential 

damages (including, but not limited to, lost profits, 

revenue, and business), whether based on breach 

of contract, tort (including negligence), statute, 

equity, product liability, fundamental breach, or 

otherwise arising from or related to the 

Agreement. 

11.2 It is hereby agreed that this Limitation of  liability 

shall not apply in respect of:  

(i) Liability arising out of any Fraud, Death oo 

Personal Injury; 

(ii) The indemnity against infringement given 

under 5.4 and 10.1(c)(i). 

 

12.0  Termination and Suspension  

 

12.1 The Agreement/Purchase Orders may be 

terminated as follows: 

(i) with thirty (30) calendar days prior written 

notice to the other party, in the event such 

other party breaches or is in default of any 

material obligations hereunder, which default 

has not been cured within thirty (30) calendar 

days after receipt of notice of such default or 

within such additional cure period as the non-

defaulting party may authorize in writing; or 

(ii) effective immediately, in the event the other 

party (i) ceases, or threatens to cease, to 

function as a going concern or conduct its 

operations in the normal course of business, 

(ii) commences, or becomes the subject of, 

any bankruptcy, insolvency, reorganization 

(other than in the course of a corporate re-

organization or to an affiliate), administration, 

liquidation or similar proceedings, (iii) makes, 

or plans to make, a general assignment for 

the benefit of its creditors, or (iv) either party’s 

creditors attach or take possession of all or a 

substantial part of said party’s assets; the 

foregoing shall not apply to any action or 

proceeding which is (a.) in the reasonable 

opinion of the party, frivolous or vexatious; or 

(b.) discharged, stayed or dismissed within 

ninety (90) days of commencement;  



  

 

6 

 

12.2 YIL may terminate any portion(s) of a Purchase 

Order without cause upon fifteen (15) calendar 

days prior written notice to Contractor. In the event 

that YIL terminates the Agreement or a Purchase 

Order in accordance with this Section, YIL’s 

liability and Contractor’s exclusive remedy will be 

limited to YIL paying Contractor for services and 

Deliverables completed in accordance with the 

terms of the Agreement and the applicable 

Purchase Order; provided, however, that such 

payment will not exceed the unpaid amounts due 

under the applicable Purchase Order. 

12.3 Notwithstanding anything to the contrary in the 

Agreement, Purchaser may, at its sole discretion, 

suspend the Agreement / any Purchase Order, in 

whole or in part, upon twenty-four (24) hours 

written notice to Supplier for any reason 

whatsoever. The Purchaser shall promptly notify 

the Supplier in writing of the same.  

12.4 Upon termination or expiration of the Agreement, 

(a) Contractor will immediately cease all use of YIL 

Confidential Information, and shall deliver to YIL 

all items containing, embodying, relating to or 

comprising YIL Confidential Information, as well as 

all Deliverables regardless of completion 

(Contractor shall not retain  copies, in whole or in 

part, of any of the foregoing); (b) any payments 

that may have been made by YIL to Contractor in 

advance, which are in excess of amounts due 

Contractor in accordance with the Agreement (if 

any), will be refunded to YIL within fifteen (15) 

days following the effective date of termination or 

expiration (whichever is applicable); (c) both 

Parties shall be relieved of their respective rights 

and obligations under the Agreement save such 

obligations and/or liabilities of the Parties set forth 

herein which (i) that the Parties have expressly 

agreed will survive any expiration or termination, 

or (b) by their nature would be intended to be 

applicable following any such expiration or 

termination, or (c) have accrued before expiration 

or termination, as the case may be.  

 

 

13.0 Force Majeure  

 

13.1 Neither party shall be liable for any delay or failure 

in the performance of the Agreement due to act of 

God such as fire, flood, earthquake or like natural 

calamity, war, riots or civil commotion if they 

impede the performance of the Agreement or 

make performance unreasonably onerous and 

which could not reasonably be foreseen (“Force 

Majeure Events”).  

13.2 The party, which is not able to perform its 

obligations under the Agreement on account of 

Force Majeure Event(s), shall without any delay, 

notify in writing the other party on the initiation and 

cessation of such Force Majeure Event(s) and 

shall use diligent efforts to end the failure or delay 

in performance to minimise effects of such Force 

Majeure Event. In such a situation, the party, 

which is not able to perform its obligations under 

the Agreement on account of Force Majeure 

Event(s), shall not be liable to the other party for 

the default or breach of the Agreement for the 

period of failure or delay.  

13.3 If the Force Majeure Event(s) continues beyond 30 

days, the parties shall make efforts to find an 

amicable solution for future course of action 

agreeable to both parties in a fair and equitable 

manner.  

13.4 Both Parties agree to use their respective 

reasonable efforts to cure any event of Force 

Majeure to the extent that it is reasonably possible 

to do so.  

13.5 if either party is unable to carry out its obligations 

by reason of Force Majeure events and the force 

majeure continues for a period more than 60 days, 

then either Party may, by giving notice in writing, 

terminate the Agreement with immediate effect. 

Any such termination shall be without prejudice to 

any of the right of the Parties accrued prior to the 

date of such termination. 

 

14.0 Assignment and Subcontracting 

 

14.1 Supplier may not assign, sublet or subcontract its 

rights or obligations under the Agreement, in 

whole or in part, to any third party without the prior 

written consent of YIL, which YIL may at its sole 

discretion accept or refuse. Supplier is responsible 

for ensuring that it has a written and enforceable 

agreement in place with each of its sub-

suppliers/sub-contractors. All of Supplier’s 

subcontracts, if any, for performance of the 

Services or the supply of Material shall contain 

terms and conditions substantially similar to those 

contained in the Agreement and/or the applicable 

Purchase Order which protect and do not restrict 

YIL’s rights as set forth in the Agreement and/or in 

the applicable Purchase Order. Supplier shall 

assume full responsibility for the acts or omissions 

of Supplier’s sub-suppliers/sub-contractors of any 

tier as well as Supplier’s employees. 

14.2 Supplier will defend, indemnify and hold YIL 

harmless against any claims that in any way: (a) 

assert that any Contractor employees are 
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employees or joint employees of YIL; (b) relate to 

the conduct of any Contractor employee or sub-

suppliers/sub-contractors; and/or (c) pertains to a 

breach of the Agreement (including, without 

limitation, Confidentiality) by any Contractor 

employee and sub-suppliers/sub-contractors.  

14.3 YIL shall have the right to assign the Agreement / 

Purchase Order to its Affiliate or any third party 

customer. The Agreement shall inure to and be 

binding upon the respective successors and 

assignees of the Parties.  

 

15.0 Arbitration    

 

15.1 The Parties hereto shall endeavour to settle all 

disputes and differences relating to and/or arising 

out of the Agreement amicably.   

15.2 If the dispute is not conclusively settled within a 

period of twenty-one (21) days, from the date of 

commencement of mediation or such further 

period as the parties shall agree in writing, the 

same shall be referred to Arbitration in accordance 

with the Arbitration and Conciliation Act 1996, as 

is prevalent in India.  Each party shall be entitled 

to nominate an Arbitrator and the two Arbitrators 

so nominated shall jointly nominate the third 

arbitrator. The Arbitrators shall give a reasoned 

Award. 

15.3 The place of arbitration shall be Bangalore and the 

language of the arbitration shall be English. 

15.4 The Parties further agree that any arbitration 

award shall be final and binding upon the Parties. 

15.5 The Parties hereto agree that they shall be obliged 

to carry out their obligations under the Contract 

even in the event a dispute is referred to 

Arbitration.  

 

16.0 Governing Law and Jurisdiction 

 

The Agreement shall be construed in accordance with 

and governed by the laws of India and in the event of 

any litigation the jurisdiction of this Contract shall be 

that of the courts at Bangalore. 

 

17.0 Compliance and Safety 

 

17.1 Supplier represents, warrants, certifies, and 

covenants that its performance under this 

Agreement, including the Materials and services 

provided hereunder, will comply with all applicable 

and then-current laws, ordinances, rules, 

regulations, conventions, and standards or that 

relate in any way to the manufacture, labeling, 

transportation, importation, exportation, licensing, 

certification, or approval of Material and/or 

performance of Services including, without 

limitation, the requisite license / registrations 

under the provisions of the Contract Labour 

(Regulation & Abolition) Act, 1970, Employee 

Provident Fund Act, 1952, Employee State 

Insurance Act, 1948, Workmen's Compensation 

Act, 1923, those prohibiting bribery or similar 

payments or practices, and those related to 

environmental protection, import and export, 

duties and customs, wages, hours and conditions 

of employment, occupational safety, 

discrimination, sexual harassment, immigration, 

subcontractor selection, health and safety, toxic 

substances, hazardous materials, electrical or 

electronic equipment, and minority owned 

businesses as applicable to the Supplier, as well 

as with the provisions of YIL Supplier’s Code of 

Conduct in Annexure 1 herein. 

17.2 Supplier undertakes to defend, indemnify and 

hold harmless YIL from and against any and all 

losses, damages, costs and expenses (including, 

without limitation, YIL’s reasonable attorneys’ fees 

and other costs of legal defense, whether direct or 

indirect) associated with any and all claims, 

demands, suits, proceedings or judgments relating 

to or arising out of Supplier’s breach of 

obligations under clause 17.1. 

17.3 The Supplier shall, at its own expense, furnish to 

its Personnel all personal protective equipment 

(“PPE”) including, but not limited to, gloves, hard 

hats, safety glasses, steel toed boots and task 

specific safety gear (e.g., fall protection, 

respiratory protection, radios, tripods, etc.), etc., 

necessary for the performance of its obligations at 

the Site.  All Supplier equipment to be used at 

heights shall be tethered, no-drop tools specifically 

engineered and manufactured for the purpose of 

working at heights.  Supplier shall maintain all PPE 

and no-drop tools in first class condition, properly 

maintained, of best quality for their respective 

purpose, free from defects and in certification 

throughout the duration of the Purchase Order. 

Purchaser shall have the option to suspend work 

at no additional cost to Purchaser and/or to 

remove any or all Personnel from the Site should 

such Personnel fail to comply with these 

requirements and Supplier shall forthwith replace 

such Personnel at Supplier’s sole cost and 

expense. 

17.4 Supplier confirms having read and understood the 

Suppliers’ Code of Conduct of Yokogawa India 

Ltd., in Annexure 1, which inter alia includes (i) 
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Safety and Security Policies regarding reasonable 

efforts the Supplier has to and its employees have 

to cause when on YIL’s premises with YIL’s 

standard safety and security policies that YIL 

communicates to such Contractor employees; (ii) 

Drug Use Policies wherein Contractor will advise 

any Contractor Employee who provide services 

under the Agreement to not to consume or be 

under the influence and/or possession of alcohol 

or any other Contraband  while on YIL’s premises; 

(iii) Suppliers obligations regarding measures for 

prevention of corrupt practices, unfair means and 

illegal activities including compliance of all anti-

bribery and anti-corruption laws and regulations 

such as Prevention of Corruption Act, 1988, 

Foreign Corrupt Practices Act, 1977 of USA and 

UK Bribery Act, 2010. 

 

17.5 Annexure 1- Code of Conduct to these General 

Terms & Conditions shall be deemed accepted by 

Supplier as an integral part of this document. 

 

18.0  Relationship   

 

It is expressly agreed that the parties intend by the 

Agreement to establish between themselves the 

relationship of independent contractors.  It is further 

agreed that a party has no authority to create or 

assume in the other party’s name, or on behalf of the 

other party, any obligation (express or implied), or to 

act or purport to act as agent or representative on 

behalf of the other party for any purpose 

whatsoever.  Neither YIL nor Contractor is the 

employer, employee, agent, partner, or co-venturer of 

or with the other, each being independent. 

 

19.0 Notice and Communication  

 

Any notice required to be given hereunder shall be 

given by sending the same by registered post or by 

hand delivery to the address of the addressee shown 

in the Agreement or to such other address as either 

party may notify to the other for this purpose in writing. 

If sending by hand, notice shall be deemed served at 

the time of dispatch and if sending by post, notice shall 

be deemed to have been given on the 3rd day on 

dispatch by post. If notice pertains to any breach of a 

legal term under the Agreement or otherwise, the same 

should be addressed to Head- CMM, Yokogawa India 

Ltd., Plot No. 96, Electronic city complex, Hosur Road, 

Bangalore- 560100. 

 

 

 

20.0 Amendment  

 

The Agreement may be amended, modified, renewed 

or extended only by a written instrument signed by 

each of the parties hereto. 

 

21.0 Waiver 

 

No term, condition, right, obligation or breach of the 

Contract will be waived or be deemed to have been 

waived unless such waiver is in writing and addressed 

to the other Party. No such waiver will be a waiver of 

any past or future default, breach or modification of any 

of the terms or conditions of the Contract unless 

expressly stipulated in such waiver. Waiver of one 

term, condition, right, obligation or breach will not 

constitute waiver of any other term, condition, right, 

obligation or breach, unless otherwise specifically 

stated in writing and addressed to the other Party. 

 

22.0 Entire Agreement 

 

The Contract constitutes the entire agreement between 

Owner and Contractor concerning the subject matter of 

the Contract and supersedes and replaces any 

previous agreement between the Parties or any 

representation made by one Party to the other 

(whether oral or written) concerning the subject matter 

of the Contract.  

 

 

23.0 Counterparts 

 

The Contract may be executed in any number of 

counterparts and by the different Parties hereto in 

separate counterparts, each of which when so 

executed will be deemed to be an original and all of 

which taken together will constitute one and the same 

agreement.  

 

24.0 Severability 

 

If any term, condition or provision of the Contract is 

held to be invalid, illegal or unenforceable to any 

extent, such term, condition or provision will not affect 

the validity, legality or enforceability of the remaining 

parts of the Contract. The Parties undertake to replace 

any invalid, illegal or unenforceable provision with a 

valid, legal and enforceable provision that comes as 

close as possible to the invalid provision as regards its 

economic intent. 
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25.0 Non-solicitation and Declaration  

 

The Parties agree that during the term of the Contract 

and for a period of one year following termination, they 

shall not without the prior written consent of the other 

party directly or indirectly solicit for employment, 

engage, hire, employ or contract with any employee or 

ex-employee of the other party, who has worked in 

connection with fulfilment by the such party of its 

obligations hereunder in a key capacity, within six 

months of their departure. 

 

 

 

END OF CONDITIONS OF CONTRACT] 
 

� This document “General Terms & Conditions” being uploaded in the website of “Yokogawa India Ltd.” the Uniform 
Resource Locator (URL) for which shall be communicated in the corresponding Purchase Order. General Terms & 
Conditions shall be deemed to be an integral part of the Purchase Order. Order Acknowledgement by the Seller shall 
cover acknowledging this document and the general terms and conditions mentioned herein as well.  

� These Conditions along with the Special Terms & Conditions shall apply and shall be incorporated by 
reference/deemed incorporated in any Purchase Order issued hereunder and shall prevail at all times between the 
Parties over any other terms and conditions with respect to the provision of Services or supply of Materials or Services, 
except as modified, supplemented, or amended either: (i) by formal written amendment of the Agreement; or (ii) by 
incorporation of any special conditions into any Purchase Order. The Agreement, together with the Purchase Order, 
shall solely and exclusively form the contract between Purchaser and Supplier for the purchase of the Materials or 
Services to the exclusion of all other terms and conditions (including any terms or conditions which Supplier purports 
to apply to any purchase order, confirmation of order, specification, invoice or other document).  
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Annexure 1 

 

YOKOGAWA INDIA LIMITED- SUPPLIER’S CODE OF CONDUCT 

Yokogawa India Ltd. Supplier’s Code of Conduct is applicable to all the Suppliers/Contractors/Service 

Providers or any third party who has a business relationship with Yokogawa India Ltd. (“YIL”). As per this 

Code of Conduct such supplier shall (1) comply with all YIL Policies and Laws/Rules & Regulations relating 

to labor, the environment, health and safety, intellectual property rights, competition laws and improper 

payments; (2) ensure that its employees, contractors, representatives and sub-suppliers understand and 

comply with the same YIL Policies and applicable Laws/Rules & Regulations; and (3) not engage in 

unacceptable practices, including:   

A. Child Labour:  Employing workers younger than sixteen (16) years of age or the applicable required 

minimum age, whichever is higher. 

B. Forced Labor. Using forced, detained or bonded labor, or workers subject to any form of compulsion 

or coercion, or the trafficking in persons in violation of the Indian Labor Laws. 

C. Environmental Compliance: failure to maintain and comply with all required environmental rules, 

regulations, notifications and/or permits and permitting any discharge to the environment in 

violation of law, issued/required permits, or that would otherwise have an adverse impact on the 

environment. 

D. Occupational Health & Safety: Failure to maintain workplace meeting worker’s Health & safety 

requirement and failure in promoting workers’ health and working capacity 

E. Bribery & Corruption: giving or promising to give, directly or indirectly, an undue advantage, 

gratification or reward including cash, bribes, gifts, entertainment or kickbacks, to any YIL 

employee, representative or customer or to any government official in connection with any YIL 

procurement, transaction or business dealing. Such prohibition also includes providing employment 

or offer for employment to any of YIL employees (including their relatives) who is involved in the 

process of YIL procurement. Supplier will not offer or provide with any gifts or entertainment other 

than normal and appropriate gifts, business hospitality, promotional or entertainment expenditure 

strictly made as per the YIL’s Entertainment or Gift policy. However, such hospitality should not be 

viewed as a gratification or a reward as an inducement for an action which is illegal, unethical or a 

breach of trust and to bring about the improper performance by YIL employees, representatives or 

customers or any government officials connection with any YIL procurement, transaction or 

business dealing. 

F. Competition: entering into any agreement or understanding with any YIL’s competitor about any 

aspect of competition between YIL and a competitor, including agreements on costing, tender & 

bidding, contractual terms, resources or market or customer allocation with respect to any 

proposed, pending or current YIL procurement. 
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G. Anti-Trust: providing any information to a YIL competitor or its representative, in any form which 

relates to its Product & Services Prices, Tenders & Bids, Customers, Vendors, Sales Data & 

Territories, Sales Terms or conditions, Production capacity & targets, Financial information, Market 

share, Operations, Sales & marketing strategies, Distribution processes with respect to any 

proposed, pending or current YIL procurement.  

H. Unethical Behaviour: taking any recourse to any unethical behaviour (implicit or explicit) with any 

employee of YIL  for the purpose of obtaining an order or any information that may result in a 

favorable financial impact more specifically. 

I. Intellectual Property & Confidentiality. Failure to respect the intellectual and other property rights 

and confidentiality obligations of others, especially YIL.  

 

Reporting a Concern: 

Suppliers have a duty to report any known or suspected violations of this Code of Conduct, at the earliest 

possible, including any violations of the laws, rules, regulations or policies that apply to the Supplier or to 

the Company. 

If any violation of this Policy is noticed or suspected, the same may immediately be reported to the Head-

CMM or YIL compliance resource (Company Secretary or Head-Legal). Any known or suspected violations 

of the Code of Conduct can also be reported to the following email address: whistleblow@in.yokogawa.com 

 

YIL expects its Suppliers to comply with this Supplier’s Code of Conduct in letter and spirit. It is the 

Supplier's responsibility to read and understand the contents of YIL's Supplier code of conduct and agree 

to uphold its values during your business association with YIL. 

 


