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Purchase Agreement for the supply of a new paintshop at UD Trucks Corpration, Japan. 
Date: March 31, 2011
Between 
UD Trucks Corporaion with offices located at 1 – 1, Ageo-shi, Saitama 362-8523, Japan and company registration no 0019027 (hereinafter referred to as “the Purchaser”);
and
[Contractor name] with head offices at [address] and company registration no [x] (hereinafter referred to as “the Contractor”).
The Purchaser and the Contractor are hereinafter individually referred to as "a Party” and jointly referred to as “the Parties”.
CONTRACT ESSENTIALS
Purchaser’s Reference No



0019027 

 
Contractors Partner Id No.



Parma No.
[xxxxxx]







VAT No.
[xxxxxx]
Contract Price

Total fixed price of the order



JPY 

[xxx.xxx]
Site









The Site is situated at UD Trucks Corpration, Ageo, Japan
Time Schedule
Reviewed design




Gate R

Date [yyyy-mm-dd]
Pre-acceptance test at Contractor’s site


Gate P

Date [yyyy-mm-dd]
Delivery to Site





Gate D

Date [yyyy-mm-dd]
Approved Taking-Over at Purchaser’s site

Gate T

Date [2011-12-02]
Completion





Gate C

Date [2011-12-16]
Closed Warrenty




Gate W

Date [2012-12-16]
Delivery Terms

The Works shall be delivered DDP-Delivered Duty Paid, UD Trucks Corpration Ageo, Japan according to INCOTERMS 2000,

Delivery address

1 – 1, Ageo-shi, Saitama 362-8523, Japan
Payment Schedule

Gate D
[XX] % 

(JPY XXX)
Gate T
[XX] % 

(JPY XXX)
Gate C
[XX] % 

(JPY XXX)
Payment Term
E 090, as set out in definitions
Invoice address

Shared Service Center
UD Trucks Corporation
 1-1 Ageo-shi, Saitama, 362-8523, Japan
ARTICLE 1: purpose
In the context of replacement, the Purchaser has committed to a project aiming to paint parts. Therefore it has been decided to invest in a new paint shop for which the Contractor has agreed to supply and erect the Works as specified in this Contract. 

ARTICLE 2: DEFINITIONS

Definitions as set out in Contract Appendix C. 
ARTICLE 3: the works

The Contractor shall in accordance with the Contract design, develop, supply and erect the Works referred to as
“New paint shop, UD Trucks Corpration Ageo Japan”
The Works are further specified in Contract Appendix A, D, E, F, G, I and K.
The Works shall include, without limitation – irrespective of whether or not such items or services are specified in the Contract – all Plant, items and services of any nature which normally are included or which are required for the proper application of the Works for the purpose intended.
ARTICLE 4: function, performance and operating CAPABILITIES
The Contractor is responsible for the function, performance and operating capabilities of the Works in their entirety, as well as for each part and Plant thereof and for the Works fulfilling the purpose for which the Works are intended. The Works shall within the agreed limits of supply be complete in all respects. Except to the sole extent, if any, it has been clearly agreed In Writing that certain Plant, items or services shall not be included in the Works, the Contractor is completely responsible for the function, performance and operating capabilities of the Works. The Works shall not be considered complete until complete documentation as required by the Contract has been delivered.

Unless it is otherwise explicitly stated elsewhere in the Contract, the Contractor shall assume the complete and exclusive responsibility for design, selection and purchase of materials, manufacture, and function, including, but not limited to, quality assurance, testing and compliance with applicable EU legislation including CE declarations and markings (or, if the Site is not located within the EU, any and all laws, regulations, or ordinances to the extent applicable to Work performed in connection with the Site) in relation to the Works. This responsibility assumed by the Contractor shall also apply to any changes (including additions) suggested by the Purchaser and for which the Contractor has not issued a reservation In Writing in accordance with this Contract. The Purchaser will only furnish items and services explicitly specified in the Contract as being the responsibility of the Purchaser.
The Works shall comply with the performance and operating capabilities listed in Contract Appendices. 

Any rights and obligations in respect of computer software, which is included in the Works, shall be governed by the conditions of Orgalime SW01, “General Conditions for Computer Software”, Contract Appendix C. However, amending Orgalime SW01, any and all source codes created by the Contractor shall be transferred to the Purchaser. [TBD whether ownership or only the right to use the code shall be transferred.]
Testing and inspections of the Works for verification of the function, performance and operation capabilities shall be performed in accordance with Contract Appendix F.
ARTICLE 5: time schedule
Acceptance of the Works shall be carried out in accordance with the gate conditions and time-schedule set out in Contract Appendix B and in the contract essentials.
No gate shall be deemed passed until an Act of Acceptance of gate passed, to be signed by the Represesentative of each Party, has been executed. In case any tests have to be repeated, and such delay is not the responsibility of the Purchaser, SUPPLIER shall indemnify VOLVO for the costs incurred due to this in addition to any other Purchaser’s right for compensation under this Agreement.
ARTICLE 6: Contract Price and PAYMENT
The Contract Price is stated in the contract essentials and shall be a lump-sum.  

A detailed specification of the Contract Price allocated to different items is set out in Contract Appendix A. The Contract Price shall be fixed and may not be adjusted, except as expressly provided for in this Contract. 

The Contract Price is exclusive of value added tax, duties and country specific taxes.

Each invoice shall specify the Purchaser’s complete purchase order number as well as the name of the project and have the cost divided according to the Purchaser’s order document. 

The Contractor shall invoice the Contract Price as follows, subject to conclusion of an Act of Acceptance in Writing. 

Payment Schedule is set out in the contract essentials. The Contractor’s invoice shall be sent to the address stated in the contract essentials.
ARTICLE 7: option to purchase additional equipment and services
Duplicate versions
The Contractor hereby grants the Purchaser the right to purchase duplicate versions of the Works according to this Contract, minus x x %. This option shall be valid for all companies within the Volvo Group with adjustment for country specific costs, e.g. packaging, transport and installation but otherwise on the same terms and conditions set out in this Contract.
The option covers also versions which are not identical but largely similar to the Works, in which case the price shall be the same as for a duplicate version, adjusted upward or downward, as the case may be, depending on the ordered additions, amendments and/or reductions.
This option shall be valid for orders from the date when the Parties have signed this Purchase Agreement until the end of year 20yy. The maximum delivery time for duplicate versions of the Works shall be [xx] months.
The prices set forth for this option shall be fixed for orders sent to the Contractor until the end of year 20yy.

(Choose one alternative below)
For orders sent to the Contractor after the first of January 20yy+1, the prices will be adjusted according to the development of the monthly index of the Swedish Federal Statistical Office, www.scb.se, “PPI – Maskiner utom kontorsmaskiner och datorer” (SNI 29Kol 36), 100% in [month] of [year] until the actual ordering date. The base month for the index adjusted price shall be December 20yy.

OR:
For orders sent to the Contractor after the first of January 200y+1, the prices will be adjusted according to the development of the monthly index of the German Federal Statistical Office, www.destatis.de, “Producer prices for industrial products”, column 1, 100% in [month] of [year] until the actual ordering date. The base month for the index adjusted price shall be December 20yy.

All prices are exclusive of value added taxes, duties and country specific taxes.

Parts of the Works and Services
Purchaser shall have the right to purchase specific parts of the Works and Services as set forth in Contract Appendix A, “Cost Split-up”, sections “Equipment and services”, for the prices set forth therein and otherwise on the same terms and conditions set out in this Contract. This option shall be valid for all companies within the Volvo Group with adjustment for country specific costs, e.g. packaging, transport and installation. Exceptions from this right is clearly stated for each specific part of the Works and Services as set forth in Contract Appendix A, “Cost Split-up”.
This option shall be valid for orders from the date when the Parties have signed this Purchase Agreement until the end of year 20yy. The maximum delivery time for optional parts and services shall be [xx] months.

The prices set forth for this option shall be fixed for orders sent to the Contractor until the end of year 20yy. 

(Choose one alternative below)
For orders sent to the Contractor after the first of January 20yy+1, the prices will be adjusted according to the development of the monthly index of the Swedish Federal Statistical Office, www.scb.se, “PPI – Maskiner utom kontorsmaskiner och datorer” (SNI 29Kol 36), 100% in [month] of [year] until the actual ordering date. The base month for the index adjusted price shall be December 20yy.
OR:
For orders sent to the Contractor after the first of January 20yy+1, the prices will be adjusted according to the development of the monthly index of the German Federal Statistical Office, www.destatis.de, “Producer prices for industrial products”, column 1, 100% in [month] of [year] until the actual ordering date. The base month for the index adjusted price shall be December 20yy.

All prices are exclusive of value added taxes, duties and country specific taxes.

Purchaser shall have the right to purchase specific items as set forth in Contract Appendix A, “Cost Split-up”, sections “Options”, for the prices and the time period set forth therein and otherwise on the same terms and conditions set out in this Contract.

ARTICLE 8: insurance

The Purchaser shall procure and maintain over the term of this Contract property insurance in accordance with generally accepted insurance conditions.

The Contractor shall procure and maintain over the term of this Contract insurance as stated below:

· for Contractor’s own tools and equipment used for the Contractor’s activities on the Site at no less than replacement value; and
· for the Contractor’s liability according to applicable law and this Contract, including product liability and liability for damage to the environment.
 
The Contractor shall upon request from the Purchaser provide satisfactory evidence that insurance as described above has been procured and is in force. 

ARTICLE 9: liquidated damages due to delay

(Select appropriate gates and liquidated damages)
If the Actual date of [Delivery, Taking-Over or Completion] occurs later than the Contractual Date of [Delivery, Taking-Over or Completion], and such delay is not caused by circumstances which according to the Contract entitles the Contractor to an extension of time, then the Purchaser shall be entitled to claim liquidated damages payable on demand, irrespective of whether the delay is caused by the Contractor or any of its sub-contractors.

For each commenced calendar week the liquidated damages shall be calculated as follows:

- for delayed Delivery

Gate D:
1 % of the Contract Price / week
max 5 %
- for delayed Taking-Over
Gate T:
1 % of the Contract Price / week
max 5 %
- for delayed Completion
Gate C:
1 % of the Contract Price / week
max 5 %
The total amount of liquidated damages due to delay shall not exceed 10 % of the Contract Price.

(Select below, if needed) 
The Contractor acknowledges that one or more Gates may have been set in order to fit with the Purchaser’s production schedule or otherwise to suit the Purchaser’s planning. If the Contractor is in delay, it may hence not be possible for the Purchaser to accept passage of the relevant Gate until a specific later date. In view of this, the Purchaser shall be entitled, in case of delay on the part of the Contractor and upon written notice to the Contractor, to postpone the relevant Gate (and, if so chosen by the Purchaser, following Gates) with up to [x  months]. From the time of the notice until the newly set Gate date (but during such period only), no liquidated damages shall apply.
ARTICLE 10: VARIATIONS to the works
Notwithstanding the provisions of Contract Appendix C, all variations to the scope, design and construction of the Works shall, in order to be binding, be agreed and documented In Writing by the Representatives of both Parties before they are performed. 

The Contractor shall upon receipt of a request from the Purchaser for a variation, or upon its own proposal for a variation, immediately write a report about the proposed variation, including whether and how the variation can be carried out, any alterations to the Contract Price, the time for completion and other important terms. If the Contractor fails to make such a report before the variation has begun, the costs for the variation shall be considered as part of the Contract Price. 

The hourly rates set forth in Contract Appendix H shall apply when the Parties agree on the price for a variation.

Variations agreed between the Parties shall be ordered separately by the Purchaser and invoiced separately by the Contractor, applying the payment terms as per Article 6 of this Purchase Agreement. 
All variations shall be finalized before Gate C and shall be subject to the procedure for acceptance set out in Article 5.
ARTICLE 11: LENGTH OF WARRANTY 

For the period set out below, the Contractor warrants that the quality of the Works comply with the requirements of this Contract and that the Works be of good, merchantable quality, without defect of any kind, and be fit and sufficient for their intended purpose; provided that, this warranty shall not apply to any failures of the Works caused by the Purchaser’s non-observance of operation and maintenance instructions for the Works, delivered In Writing to Purchaser no later than the Actual Date of Taking Over of the Works in question and identified In Writing by the Contractor as crucial. The warranty covers all the Works, including variations but excluding wear parts.
The warranty shall apply as of the Actual Date of Taking-Over, Gate T and shall expire 12 months after the Actual Date of Completion, Gate C.
The Parties agree that during the length of the warranty the quality and performance of the Works for each station shall amongst others be measured upon the following features which at all times shall be equal to the following rates:

· Reliability (R) shall be greater than [99] %

· Availability (A) shall be greater than [97] %
· Quality / Capability ( according to scope of supply)

R and A values are defined in clauses 3.4 and 3.3 of Volvo standard document STD 8000.53, Contract Appendix F. The Purchaser shall be entitled to measure R and A values at any time during the length of the warranty.
 If the value rates or quality levels are not achieved, the deviation shall be considered as a defect in the Works and the Contractor shall permanently remedy the deviation at its own cost. All values shall thereafter be measured again. 
If the values are still not achieved, the length of the warranty for the entire Works shall automatically be prolonged by three (3) months and the Purchaser shall be entitled to all costs, expenses and damages due to liability for defects in accordance with this Contract.
Purchaser’s warranty rights and Contractor’s warranty obligations shall survive as to any warrantyable condition about which Purchaser notified Contractor prior to the expiration of the warranty term.
Repair work and other services in connection with the warrany shall be governed by section 10 of this Purchase Agreement / Appendix H01.
The Contractor guarantees the availability of spare parts and service to secure that the agreed R and A values is reached during the entire warranty.
The warranty covers all labour, travel, accommodation, materials, parts and incidental costs required, at Contractor’s expense, to permanently correct the warrantable condition.

ARTICLE 12: financial information

Upon reasonable requests from the Purchaser, the Contractor shall submit to the Purchaser such updated financial information about the Contractor and its company group as will allow the Purchaser to assess the Contractor’s and its company group’s financial position.

ARTICLE 13: confidentiality

All information and Technical Documents, to which the Parties have been given access through this business relationship, shall for the duration of the Contract and for ten (10) years thereafter be treated as confidential and may not be used for any purpose other than for the performance of the Contract, Contract Appendix H. 
ARTICLE 14: Contractual documents

The Contract comprises the following documents, which form an integral part of the Contract:

It is acknowledged that the documents set out below may be burnt on a Compact Disc or similar medium, and they may, with both Parties’ knowledge, be put on such medium even if not listed here below. If so, the documents found on such other medium shall be part of the Contract.

This Purchase Agreement 
1. Contract Appendix A

Cost split up

2. Contract Appendix B

B01 Gate Conditions
B02 Time Schedule

3. Contract Appendix C

C01 Definitions 
C02 Volvo Addendum STD 8000, 44
C03 Orgalime SE 01
C04 Orgalime SW01
C05 Mandatory information to be stated on invoices
4. Contract Appendix D

D01 Minutes of Contract Negotiations 

5. Contract Appendix E

E01 Scope of supply 
E02 Obligations Contractor & Supplier

6. Contract Appendix F

F01 Equipment performance
F02 Test instructions

F03 Volvo STD 8000, 53
F03 Volvo STD 8000, 52
F04 Product drawings

F05 Material specification

F06 Equipment tolerances 
F07 Capacity 
F08 Process flow 
F09 Process drawings 
F10 Check list Gate P
7. Contract Appendix G

G01 Volvo’s Technical Specifications
G02 Volvo Corporate Standard(s) 
G03 Colour Specification
G04 HMI, Interface and safety
G05 Workplace requirements, STD 8003, 1
G06 Ergonomic requirements, STD 8003, 2,
G07 Safety analysis CE marking STD 8010, 5
G08 Lubricants
G09 Filter standard
G10 Media requirements (IT-demands)
G11 Building layout
G12 Interfaces specs
G13 Instruction examples
G14 UD Trucks standard

8.  Contract Appendix H

H01 Warranty repair work and other services
H02 Spare parts and wear parts

H03 Service agreement
H04 Confidentiality Agreement

H05 Local requirements, “Safety at Work”

H06 Failure Notice
9. Contract Appendix I

I Environment and CSR
10. Contract Appendix K

K Contractor’s quotation [Contractors reference No.]
In the event of any inconsistency or conflict between any provisions of the Contract, the provisions of the Purchase Agreement shall prevail over the provisions of the Contract Appendices.
The Contract Appendices shall be given precedence in their numerical order specified in this Purchase Agreement, unless it is clear from the circumstances in a specific case that the Parties intended otherwise.
In the event that a drawing is incomplete if compared to the written word of the Contract, then the latter shall prevail. 
In case there are inconsistent provisions in the same contractual document or in documents of the same dignity, then the provision resulting in the best function of the Works shall prevail, unless it is clear from the circumstances that the Parties intended otherwise.


ARTICLE 15: miscellaneous

A. Review, approval and permission to proceed by the Purchaser does not constitute acceptance of design details, calculations, analyses, test methods, certificates or materials developed or selected by the Contractor and does not relieve the Contractor from full compliance with its contractual obligations.

B. The Contractor and the Purchaser confirm by their signing of this Purchase Agreement that they have carefully studied all documents of the Contract and all documents referred to in the Contract. 

C. The tender of the Contract and all statements, representations, warranties, promises or agreements, whether oral or written, made during the negotiations between the Parties or otherwise before the signing of the Agreement shall not be binding on the Parties, unless clearly incorporated in the Contract.


D. The Contractor shall not engage any sub-contractor for any part of the Works which reasonably could be considered by the Purchaser as an essential part of the Works, without first obtaining the consent of the Purchaser In Writing. If the Contractor, following approval by the Purchaser, engages the services of a subcontractor, the Contractor is responsible for the work performed by that subcontractor in the same way as for its own work.


E. If, due to a change in any applicable law or due to a decision or other act by any competent court or authority, one or more of the provisions of the Contract should be found invalid, illegal or unenforceable in any respect, the remainder of this Contract shall remain valid and binding and the Parties agree that they shall replace or amend the invalid, illegal or unenforceable provision with a provision which in its economic and other effects is as close as possible to the invalid, illegal or unenforceable provision.

F. A Party may neither transfer nor assign its rights or obligations under the Contract without the written consent of the other Party. The Purchaser may however transfer or assign such rights and obligations to any Volvo Group Company without consent.

G. No waiver by either Party of any breach of the Contract shall be considered a waiver of any subsequent breach of the same or any other provision.
ARTICLE 16: the parties’ representatives

All written communication shall be addressed to the following Representatives appointed by each Party, which may at any time be changed by giving notice In Writing to the other Party:

	Contractor’s Representative:
	Technical:
	Commercial:

	Name:
	
	

	Phone:
	
	

	E-mail:
	
	


	Purchaser’s Representative:
	Technical:
	Commercial:

	Name: 
	Masanori Hatakeyama
	Scott Henson

	Phone:
	+81 48 615 0008
	+13363934574, +1335497778

	E-mail:
	Masanori.hatakeyama@volvo.com
	Scott.henson@volvo.com

	Name: 
	-
	Nobuji Yajima

	Phone:
	-
	+81 48 7812364

	E-mail:
	-
	nobuji.yajima@volvo.com


Each Party’s Technical Representative shall be entitled to sign documents i.e. “Minutes of Project Meetings”. Price alterations or other alterations and additions of the contractual documents shall be signed by the Technical and Commercial Representatives of each Party.
ARTICLE 17: Contractor’s offer to conclude the contract

By its signature here below and on a Compact Disc containing the Contract Appendices, the Contractor (or the Contractor’s Representative through power of attorney) hereby offers to become Party to this Contract. Such offer is binding and irrevocable, and shall expire on xx-xx-xx unless the Purchaser, at its discretion, ahead of such date has signed under Article 18 below and on the Compact Disc signed by the Contractor or its representative. The Contractor shall without delay be provided with one signed original of this Purchase Agreement and the Compact Disc.

[Insert Contractor name] 





[Insert place and date] 





________________________



[Name + Title]

ARTICLE 18: Purchaser’s acceptance of the contract
UD Trucks Corpration





Place and date 





________________________



________________________



[Name + Title]







Volvo NAP
Place and date 





________________________



________________________



[Name + Title]





Purchase ref. No.: WS11801008
Issue: 2010-01
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