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Parties to Purchase Order. Seller is the firm, person, corporation, or business entity furnishing and/or performing the work specified in the 

order for goods and services previously sent to you by The Vincit Group or one of its member companies as named on the Purchase Order (the 

“Company”), to which these terms and conditions are hereby attached and made a part of. Collectively, the order and these terms and conditions 

are hereby referred to as the “Purchase Order”. This Purchase Order between Company and Seller (known collectively as the “Parties”, 

individually as a “Party) includes the following terms and conditions and is the complete and final agreement between Company and Seller: 

1. Contract Formation.  Company offers to enter into a 

contract with Seller solely upon the terms and conditions 

stated in this Purchase Order.  Any additional or different

terms and conditions proposed by Seller prior to the

execution of this Purchase Order are hereby expressly

rejected. Any additional or different terms and conditions 

proposed by Seller after the date of this Purchase Order shall

be of no force and effect unless expressly agreed to in writing

by Company’s authorized representative. Seller accepts and

shall be bound by the terms and conditions of this Purchase

Order upon the earlier of (1) the date on which it returns the

acknowledgment either electronically or in writing or (2)

when it commences performance.   No other form of

acceptance shall be binding on Company.

2. Independent Contractor; barring use of logo, name

image, or publicity. Seller agrees to furnish goods and/or

perform work under this Purchase Order as an independent

contractor, and acknowledges that no principal-agent or

employer-employee relationship or fiduciary relationship or

partnership or joint venture shall be created by this Purchase

Order. Seller agrees it shall refrain from use, reproduction,

claims of association, or release or creation of any advertising

or promotional materials including public statements or press

bearing any of Company’s name, brand, logo, or image

without express permission of the Company for one-time use

or exception.

3. Representations. Seller represents to Company that it is

properly equipped, organized, staffed, financed, experienced,

qualified, insured, and licensed to perform the work and / or

provide the goods under this Purchase Order.

3.1 Any work or services to be performed by the 

Seller in connection with the goods or services at 

any site or premises of the Company must be 

performed (a) in accordance with all applicable 

laws; (b) with the skill, care and diligence 

expected of an experienced professional 

performing similar work or services; (c) in 

accordance with the Seller’s drug and alcohol 

policies, and (d) free of possession and/or use of 

any alcohol or drugs while engaged in services for 

the Company on any Company site.  

3.2 No former employee of Company may access 

Company’s property in connection with this 

Purchase Order for a period of twenty-four (24) 

months following such termination even if 

employed by Seller. 

3.3 The Seller represents and warrants that all goods 

and services furnished to Company pursuant to 

this Purchase Order shall not, unless otherwise 

disclosed, be capable of any remote transmission 

of data, have undisclosed interfaces or modems, 

or otherwise interfere or adversely affect any 

computer systems, software and/or equipment. 

4. Compliance with Law & Non-Discrimination. Seller

represents and warrants that it is familiar with, and at all

times shall comply with, all applicable federal, state,

tribal and local laws, ordinances, rules, regulations, and

orders, which may now or hereafter exist; including all

applicable laws, ordinances, rules, regulations and orders

of any public authority having jurisdiction and of all other

applicable laws dealing with labor and wages, workmen’s

compensation, employer liability, unemployment

compensation, old age benefits, safety, antitrust and anti-

collusion, fair trade, the environment, equal employment

opportunity and discrimination on the basis of race, color,

religion, gender, national origin, veteran’s status or

disability. 

5. Warranties. Seller expressly warrants that all goods and

services furnished pursuant to this Purchase Order shall be

manufactured and operate in accordance with applicable 

specifications, shall be fit for the purposes intended by 

Company, shall be free from defects in materials or

workmanship, and shall be free from liens or encumbrances

of any kind. Seller expressly warrants that all services shall

be performed in a good and workmanlike manner in

accordance with applicable specifications and industry

standards.

5.1 Seller hereby agrees that the foregoing warranties 

shall be in effect for the lesser of (a) twelve (12) 

months from the date of initial installation; (b) or 

eighteen (18) months from the date of shipment 

by Seller, whichever period expires first; or for 

chemicals and consumables only (c) the 

manufacturer’s stated shelf life.  

6. Change Orders. Company may at any time, in writing,

direct or authorize Seller to make changes or modifications

within the general scope of this Purchase Order.  If such

changes or modifications necessitate an increase or decrease

in the amount due or in the time required for performance,

such matters shall be agreed upon in writing prior to

proceeding with the change. No payment shall be made by

Company for any change or modification not so directed or

authorized prior to proceeding with the change.

7. Invoicing; Payment. Unless specified otherwise on the face

of the Purchase Order, the prices are inclusive of, and Seller

shall be solely responsible for and pay, all federal, state, and

local taxes, including, but not limited to, value added tax,

goods and services tax, sales, use or consumption tax.  No

sales or use tax shall be added when a valid tax exemption is

indicated on the face of this Purchase Order. If applicable tax

applies to the purchase, Seller shall itemize such tax on its

invoices.  In the event Seller fails to itemize and bill

applicable tax at the time of invoice to Company, Seller shall

not thereafter seek reimbursement from Company for any

such penalties or interest thereon.  If Seller desires

reimbursement from Company for any tax or governmental

charge payable by Seller because of the manufacture, sale or
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delivery of the goods, then Company shall have no obligation 

to reimburse Seller for such tax or charge unless it is listed as 

a separate line item on Seller’s quote and / or invoice to 

Company for purchases under this Purchase Order. Invoices 

issued by the Seller in accordance with the foregoing shall be 

payable within thirty (30) days from the date of receipt of 

invoice by the Company only and not thereafter.  

8. Release of Liens. Upon receipt of amounts properly

invoiced, Seller waives and releases all rights, for itself and

its subcontractors, and at its sole cost shall obtain prompt

removal of any lien fixed against Company, for goods or

services performed under this Purchase Order.

9. All-Inclusive Price. Unless otherwise stated on the face of

this Purchase Order, the price is inclusive of all costs 

associated with the sale of the goods or services including all

costs associated with export, import, insurance, handling 

fees, and all packaging necessary to protect the goods in

transit. Unless otherwise stated on the face of this Purchase

Order, the Seller shall deliver the goods F.O.B. at Company’s

place of business.

10. Inspection. All goods and services are subject to inspection,

test, and approval at destination or worksite, as the case may

be,   by Company, notwithstanding prior payments or

inspections at the factory, source, or Seller’s facility.

Company, without limitation to its other rights under the

Purchase Order, may reject any goods containing defective

materials or services containing defective workmanship, not

conforming to the specifications, or are not as ordered.
Company shall notify Seller in writing of any previously

unnoticed defective goods or services prior to the expiration

of the warranty period, and Seller shall have a reasonable

time to cure the defect. If Seller does not cure, Company

may retain another party to correct the work and deduct the

amount paid to the th ird party from any amo unt owed

Sel ler. Additional ly, Seller sha ll pay Company any

outstanding amount not covered by the deduction from

compensation Company owes Seller, if any. Acceptance of
any goods or services shall not be deemed to alter or affect

the obligations of Seller or the rights of Company under

any other term or condition of this Purchase Order.

11. Title, & Risk of Loss. Unless otherwise noted, all shipping

shall be “pre-pay and add, F.O.B (Free on Board)

Destination”. Title of goods shall pass to Company upon

acceptance of the goods or services by Company at delivery.

Risk of loss shall be Seller’s until acceptance of the goods or

services by Company at delivery. Seller shall obtain any

required export license and pay any export taxes and fees,

customs and insurance, duties, tariffs, imports, and 

government-imposed surcharges and provide evidence of

delivery of product to the carrier.

12. Incoterms. The Incoterm (if any) specified on the face of

the Purchase Order for the delivery of goods is deemed to be

incorporated into the Purchase Order as if it had been set out

in full and applies except to the extent that the obligations of

the Company and the Seller as so defined by that Incoterm

is varied by the express provisions of the terms and

conditions of this Purchase Order.

13. Ocean Freight & Freight Agents. If ocean freight is

required; Company may, at its option, arrange its own ocean

freight or employ the services of a freight forwarding

company to work with Seller; or Seller may, at its option,
pay the ocean freight and invoice Company for same. If a

freight agent is employed by the Seller, Seller will provide

Company with contact information of the appointed freight

agent and carriers, including telephone, facsimile, and after-

hours numbers of all appropriate personnel. Seller will

provide supplier with Seller’s approved contacts, including

telephone, facsimile, and after-hours contacts.

14. On-time Delivery. Seller shall use reasonable commercial

efforts to package and deliver the goods and services on-time
and in the quantities and described on the Purchase Order.

All goods must be packaged for transport in accordance with

applicable laws and in a manner as to reasonably ensure

arrival in good condition. Where delays are anticipated,

Seller will make reasonable commercial effort to inform

Company of the delay.

15. Force Majeure. Seller shall not be liable to Company for

any delay or failure in performing its obligations under the
Purchase Order to the extent that such delay or failure is

caused by an event or circumstance that is beyond the

reasonable control of Seller, without such Seller's fault or

negligence, and which by its nature could not have been

foreseen by Seller ("Force Majeure Event"). Force Majeure

Events include acts of God or the public enemy, government

restrictions, floods, fire, earthquakes, explosion, epidemic,

war, invasion, terrorist acts, riots, strike, or embargoes.

Seller's economic hardship or changes in market conditions
are not considered Force Majeure Events. Seller shall use all

reasonable commercial efforts to end the failure or delay of

its performance, ensure that the effects of any Force Majeure

Event are minimized and resume performance under the

Purchase Order as quickly as possible. If a Force Majeure

Event prevents Seller from performance for a continuous

period of more than five (5) business days, Company may

terminate this Purchase Order immediately and without
penalty by written notice to Seller.

16. Inspection. All goods and services purchased are subject to

inspection, test, and approval at destination or worksite, as

the case may be,   b y Company, notwithstanding prior

payments or inspections at the source or worksite.

Company, without limitation to its other rights  under the

Purchase Order, may reject any goods which contain

defective materials or services which contain defective

workmanship, do not conform to the specifications, or are
not as ordered provided that Company’s sole remedy and

Seller’s exclusive liability for defects is their repair or

replacement under the warranty section.  Company shall

notify Seller in writing of any defective services prior to the

expiration of the warranty period, and Seller shall have a

reasonable time after n otice to cure the defect. If Seller does 

not cure, Company may retain another party to correct the

work and deduct the amount paid to the th ird party from

any amo unt owed Sel ler. Additional ly, Seller sha ll pay
Company any outstanding amount not covered by the

deduction from compensation Company owes Seller.
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Acceptance of any goods or services shall not be deemed to 

alter or affect the obligations of Seller or the rights of 

Company under any other term or condition of this 

Purchase Order. 

17. Indemnity. To the extent of Seller’s negligence, Seller

shall indemnify, defend, and hold harmless Company and

its affiliates, their directors, officers, employees, and

agents from any liability for injury, death, loss, accident,

or damage to any persons, or to third party property arising

from any claims, actions, proceedings, and costs in

connection therewith, including reasonable attorney’s fees,

in any way connected to or arising out of the furnishing of

the goods and/or services specified in this Purchase Order.

This indemnity provision shall apply equally to injuries to

Seller’s employees.

18. Insurance. Until the completion of the services work and

/or satisfaction of the Purchase Order, Seller shall, at its

own expense, maintain, and carry insurance in full force

and effect with financially sound and reputable insurer,

including (a) commercial general liability (including

product liability) in a sum no less than $1,000,000 for each

occurrence and $2,000,000 in the aggregate; (b) workers’

compensation insurance in compliance with the applicable

laws of each jurisdiction affected by the Purchase Order;

(c) if the Seller will use or provide for use of motor vehicles

in providing and/or performing the Purchase Order,

automobile (motor vehicle) insurance covering all

liabilities for personal injury and property damage arising

from the use of such vehicles, with limits of no less than

$1,000,000. Such policy shall contain a requirement that

Company will be notified of any cancellation or

modification at least thirty (30) days prior to the effective

date of such. In addition, Supplier must provide insurance

covering all normally insurable risks of physical loss or

damage to the goods occurring while in transit or in storage

in the ordinary course of delivery. The insurance must

cover the full replacement cost of the goods. Upon

Company’s request, Seller shall provide Company with a

certificate of insurance evidencing that such insurance has

been obtained by the Seller.

19. Assignment. Except as allowed by process of law, Seller

shall not assign or subcontract any of its rights or

obligations under this Purchase Order without the prior

written permission of Company. In no event shall

Company’s written permission be construed as discharging

or releasing Seller from the performance of its obligations

specified in this Purchase Order. Any delegation of duties

must be agreed upon by properly executed novation.

20. Confidentiality. All non-public, confidential or

proprietary information of the Company, including, but not

limited to, specifications, samples, patterns, designs, plans,

drawings, documents, data, business operations, pricing,

discounts or rebates, disclosed by Company to Seller,

whether disclosed orally or disclosed or accessed in

written, electronic, or other form or media, and whether or

not marked, designated or otherwise identified as

"confidential," in connection with the Purchase Order shall

be considered confidential, solely for the use of performing

the Purchase Order and may not be disclosed or copied

unless authorized by Company in writing. Upon 

Company’s request, Seller shall promptly return all 

documents and other materials received from Company. 

Company shall be entitled to injunctive relief for any 

violation of this section. This section shall not apply to 

information that is: (a) in the public domain; (b) rightfully 

and legally known to the Seller at the time of disclosure; or 

(c) rightfully and legally obtained by the Seller on a non-

confidential basis from a third party.

21. Intellectual Property (IP). Seller expressly warrants that

there has been no violation, misappropriation or

infringement of any trade secret, patent, trademark,

copyright, or other third party property right (including

without limitation, any violation of a third party license)

in any way connected with or arising out of the furnishing

of the goods and/or services specified in this Purchase

Order. Seller shall indemnify, defend, and save Company

harmless against such claims related to any idea, work of

authorship, design, program, process, or other IP provided

by Seller to Company under this Purchase Order or created

by the Seller under this Purchase Order.   Notwithstanding

any other provision herein to the contrary, Seller or

applicable third party owner shall retain all rights of

ownership and title in its respective firmware and

software, including all copyrights relating to such

firmware and software and all copies of such firmware and

software. Except as otherwise provided herein, Company is

hereby granted a nonexclusive, irrevocable, royalty free

license to use firmware and software, and copies of

firmware and software, incorporated into the goods only in

conjunction with such goods.  Company’s use of certain

firmware (as specified by Seller) and all other software

shall be governed exclusively by Seller’s and/or third party

owner’s applicable license terms.

22. Cancellation and Termination. Company may cancel all

or any part of this Purchase Order upon the occurrence of

any of the following events: (1) Seller becomes bankrupt or

insolvent or (2) Seller fails to perform or violates any of the

provisions of this Purchase Order. Company may also

suspend or terminate all or any part of this Purchase Order

at any time at its sole convenience by written notice to

Seller without incurring any liability to Seller for lost profits

or any other costs or damages other than the value of the

purchase price for services completed through termination,

plus reasonable termination costs and fees. Termination

shall be effective upon actual receipt by Seller or its

representative of the notice, or 48 hours after submission of

the notice in the US mail, whichever occurs first.  Upon

termination pursuant to this section, provided Seller is not

in default, Company shall pay Seller for any actual costs

incurred prior to termination. In no event shall such

amounts exceed the unpaid part of the Purchase Order price.

23. Governing Law. The formation, interpretations and

performance of this Purchase Order shall be governed by the

laws of the State of Tennessee, without regard to the conflicts

of any other laws of contract, which shall not apply to this

Purchase Order.

24. Disputes. If the Parties are unable to resolve any dispute

within thirty (30) days after written notice by one Party to



Purchase Order Terms & Conditions 

  4 

the other Party of the occurrence of the event or 

circumstances giving rise to the dispute, the dispute may 

be submitted to mediation upon the request of either of the 

Parties.   In the event the Parties do not agree to mediate 

the dispute or are unable to resolve the dispute  through 

mediation and the  aggregate  amount of the  claim 

(including  counterclaims) is less than  One  Hundred 

Thousand  Dollars ($100,000), then the dispute shall be 

resolved by binding arbitration. Except as set forth herein, 

such arbitration shall be governed by the Commercial Rules 

of the American Arbitration Association, as amended 

from time to time. A Party demanding arbitration shall give 

the other Party timely notice of such election with a copy 

to General Counsel, The Vincit Group, 412 Georgia 

Ave., Suite 300 Chattanooga, TN 37403 and such notice 

shall describe the nature of the dispute and the amount in 

controversy. The Parties shall then jointly select an 

arbitrator and failing such mutual agreement within ten (10) 

days after written notice demanding arbitration, the 

arbitrator shall be appointed by the Chief Judge of the 

Hamilton County Sessions Court in Chattanooga, 

Tennessee. The arbitration shall be held in Chattanooga, 

TN.  Discovery shall be by agreement of the Parties or as 

ordered by the arbitrator, provided that the Parties shall 

comply with the following minimum discovery 

requirements: at least ten (10) calendar days prior to the 

arbitration, the Parties shall exchange copies of all exhibits 

to be used at the arbitration and a list of witnesses and a 

summary of the matters to which each witness is expected 

to testify. 

25. Remedies. The remedies reserved in this Purchase Order

are exclusive and not in addition to any other remedies in

law or equity which may be available to Company.  The

election of one or more remedies shall not exclude the use

of other remedies unless the circumstances make the

remedies incompatible. Notwithstanding anything to the

contrary contained in this Purchase Order or related

documents, in no event shall Seller be entitled to any

payment on account of lost profits, incidental damages,

consequential damages or punitive damages.

26. Entire Agreement. This Purchase Order, which includes

any supplemental documents attached hereto, sets forth the

entire agreement between Company and Seller, and

supersedes all other oral or written provisions. The parties

hereby agree that no trade usage, prior course of dealing or

course of performance under this agreement shall be part

of this agreement or shall be used in the interpretation or

construction of this agreement. No modification of any of 

the provisions shall be binding on Company unless 

expressly agreed to in writing. 

27. Severability. If any term or provision of this Purchase

Order is found invalid, illegal or unenforceable in any

jurisdiction, such invalidity, illegality or unenforceability

shall not affect any other term of this Purchase Order or

invalidate or render unenforceable such term in any other

jurisdiction.

28. Survival of Obligations. Seller’s warranties, liability for

defective or non-conforming goods and services,

representations; as well as well as any other undertaking or

obligation to comply with governing law, audit, indemnify,

and submit to dispute resolution shall survive

consummation of the transaction contemplated by this

Purchase Order and / or cancellation or  termination and

remain in full force and effect.

29. Audit.  Company reserves the right to audit and to examine

any cost, payment, settlement or supporting documentation

relating to any Purchase Order. Seller shall refund to

Company the amount of any agreed upon exception

found in the audit within ten (10) days of written notice

of the exception.

30. Electronic/Facsimile Transmission. If this Purchase

Order is transmitted by fax or by other means of electronic

transmission, such transmission shall have the legal

significance of a duly executed original delivered to Seller.

31. Waiver. Waiver, forbearance or inaction by Company of

any Purchase Order term or condition shall not be deemed

a waiver of future compliance with all terms and conditions

of this Purchase Order, and all such terms and conditions

shall remain in full force and effect.

32. Notices. Render itemized invoice for each shipment on this

Purchase Order, including unit price, discounts, and the

ship to / destination. Enclose packing lists and show

Company’s Purchase Order number on each package.

Include Company’s P.O. Number on all invoices.

Send all invoices to:

AP@vincitgroup.com  (preferred)

     Or  

The Vincit Group, Attn. Accounts Payable  

412 Georgia Ave., Suite 300     

Chattanooga, TN 37403 

mailto:AP@vincitgroup.com

