RWE

RWE Abridged Terms and Conditions for
Purchase of Minor Goods (US) - 08/2023

Scope
Any RWE group company or offiliate (‘RWE”) may be
named in a written purchase order.

Definitions
“Company” means RWE and/or its subsidiaries and
affiliates (as identified on the Order);

“Conditions” means these terms and conditions;

“Contract” means any contract between the Company
and the Seller for the purchase of Goods;

“Due Date” means the date stated in the Order for
delivery of the Goods or services;

“Goods” means the articles, deliverables and minor
services or any part of any of them described in the Order
which the Seller is to provide to the Company in
accordance with these Conditions;

“Order” means a written purchase order issued to the
Seller by or on behalf of the Company;

“Seller” means the person, firm, company including
subsidiaries to which the Company’s Order is addressed
and sent;

“Specification” means the Company’s specifications or
stipulations for the Goods notified in writing to the Seller.

1. Safety Health and Environment
The Seller shall in carrying out its obligations under
this Order understand and comply at its own cost
with all applicable laws and regulations and shall
ensure compliance with any relevant documents,
policies and procedures made known to it by
Company.

2. Sale of Goods and Application of these
Conditions
The Seller agrees to sell the Goods to the Company
on these terms and conditions. These Conditions
shall apply to the Order to the exclusion of all other
conditions of the Seller; provided, however, that if
the Goods are being provided pursuant to a Master
Service Agreement, Turbine Supply Agreement, or
Software License Agreement, the terms of those
agreements shall apply to the delivery of the Goods
and that fact shall be noted on the Order. No
variation of the Order or to these Conditions by
either party shall be binding unless confirmed by the
Company in writing.

3. Documents
The Seller, where applicable, shall enclose a packing
slip with the Goods, identifying the date of shipment,
quantity, part number, and a description of the
Goods. The Order number must be quoted on all
notes and on all correspondence and invoices
relating to any Order.

4, Quality
The Seller warrants to the Company that the Goods
shall be new, free from defects in materials and
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workmanship, fit for their intended purpose, shall
conform as to quantity, Specification and
instructions contained in the Order. Goods shall
comply with all relevant statutory and regulatory
requirements. The Seller shall pack the Goods so as
to protect the Goods from loss or damage and in
accordance with best commercial practices.

Acceptance and Inspection

The Company has the right to inspect the Goods on
delivery. The Company shall not be deemed to have
accepted any Goods until has inspected them
following delivery. A signature indicating receipt of
Goods shall not indicate a full inspection and shalll
not relieve the Seller of any obligation under the
Contract. The company shall notify the Seller within
7 working days of any apparent damage to Goods
whilst in transit.

Delivery

Goods shall be delivered by the Seller on the Due
Date to the place or places specified in the Order or
as subsequently specified by the Company in
writing. Time shall be of the essence. The Company
shall be under no obligation to accept delivery
before or after the Due Date, but reserves the right
todo so.

Passing of Property

Seller shall bear the risk of loss of the Goods until
they are delivered in accordance with the Order, at
which point the property and risk in the Goods shall
pass to the Company; provided, however, that if the
Company pays for the Goods prior to delivery, title
(but not risk of loss) to the Goods shall pass to the
Company when payment is made and the Company
may enter the premises of the Seller to recover its
Goods where the Seller has not delivered them by
the Due Date or where the Seller is in liquidation,
bankruptcy or otherwise unable to pay its debts
when they fall due.

Payment

The price of Goods shall be stated on the Order. The
price shall be inclusive of all costs incurred by the
Seller in relation to the Goods and their delivery
unless otherwise specified in the Order. Any VAT or
Sales Taxes will be noted on the Order as a separate
line item. Payment shall be made by the Company
within 30 days of receipt of an invoice rendered on
or aofter delivery of the Goods in accordance with the
Order.

Intellectual Property Rights

Where the Goods are customized or made to the
requirements of the Company all intellectual
property rights in work done by or on behalf of Seller
for the Company relating to the Goods shall vest in
the Company and the Seller warrants the Goods do
not breach the intellectual property rights of any
other person.

Late Delivery / Rejection

If the Goods are not delivered on the Due Date or the
Goods have been damaged in transit or there is any
breach by the Seller of Condition 4 above, the
Company shall be entitled at its discretion, in
addition to any right to recover damages arising
from such breach, to:
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() cancel the Contract in whole or in part and
require reimbursement of any amounts paid by
the Company;

(b) reject the relevant Goods, including Goods
already delivered which cannot be effectively
and commercially used by reason of the non-
delivery of the undelivered or defective Goods;

(c) refuseto accept any subsequentdelivery of the
Goods;

(d) require the Seller at its cost within 14 days to
replace or repair or to carry out such work as is
required to the Goods so that they conform to
the Contract;

(e) recover from the Seller any costs reasonably
incurred by the Company in obtaining
substitute Goods from another Supplier.

The Seller shall collect any Goods rejected under
Condition 10 within one week from the date of the
notice. If the Seller defaults in collection of the
Goods the Company may dispose of them or return
them at the Sellers expense.

Indemnity

The Seller shall indemnify the Company for all
property damage, including death or injury to any
person including Company representatives and
against all actions, suits claims, demands, costs,
charges and expenses arising in connection
therewith caused by;

(a) claims that the Goods infringe the intellectual
property rights of any third party;

(b) claims for royalties by a third party with respect
to the Goods;

(c) breach of Condition 4 above or other warranty
concerning the Goods whether express or
implied by statute or otherwise or other breach
of this Agreement; or

(d) thenegligence of the Seller, his subcontractors,
employees or agents.

The Seller shall maintain in force at its cost such
insurance policies as are appropriate and adequate
for its liabilities under the Contract.

Cancellation

The Company may cancel the Order in whole or in
part by written notice which shall be effective
immediately if:

(a) the Seller commits a material breach of any of
its obligations under the Contract and fails to
remedy the breach, having been requested in
writing to remedy or desist from such breach
within a period of 30 days, or if the breach
cannot be remedied;

(b) the Seller becomes bankrupt or insolvent or
has a liquidator or receiver appointed or enters
into liquidation (whether voluntarily or
compulsorily) other than for the purpose of
reorganization.

The Company may cancel the Order at any time
before delivery forthwith on written notice without
cause. Where it does so (other than where the Seller
is in breach of contract or insolvent) the company
shall reimburse within 60 days any reasonable costs
of the Seller already incurred for which there is
documented evidence and Seller is unable to
mitigate its loss.
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Confidentiality

The specifications, patterns, drawings,
documentation, prices, samples and information
issued by the Company in connection with the Order
are confidential and their use must be confined to
the Seller, his subcontractors or employees solely
for the execution of the Order. No use may be made
of the RWE Renewables name or logo without the
consent in writing of the Company whether in
publicity or marketing material or otherwise.

General

The Contract is personal to the Seller and may not
be assigned to any third party. No person or
organization without exception who is not a Party to
this Contract shall have the right to enforce any
term of the Contract.

The waiver by either party of any breach of these
Conditions shall not prevent the subsequent
enforcement of that provision and shall not be
deemed to be a waiver of any subsequent breach or
any other provision.

Governing Law
This Agreement shall be governed by the laws of the
State of New York.

Compliance

(a) Code of Conduct (RWE Code of Conduct) set
out at: https://www.group.rwe/en/the-
group/compliance/code-of-conduct/. RWE
expects the Contractor to accept the Principles
of Conduct contained in the RWE Code of
Conduct as a basis for cooperation between
the Contractor and RWE. RWE also expects the
Contractor to commit to support and
implement (and that the Contractor will
procure that its staff support and implement)
the principles on human rights, labour
relations, environmental protection and
combating of corruption which are established
within the framework of the United Nations

Global Compact Initiative
(www.unglobalcompact.org).
(b) Combating Corruption. The Contractor

undertakes not to give or receive, offer or ask,
directly or indirectly, to anyone, for any
payment or benefit that constitutes undue
financial or other advantage of any kind. The
Contractor complies with all applicable law
relating to anti-bribery and anti-corruption
and the Contractor ensures that neither the
Contractor nor the Contractor’s staff engage
in any activity, practice or conduct which
constitutes an offence under such applicable
law. The Contractor indemnifies and defends
RWE and RWE group against all loss incurred or
suffered by RWE and/or RWE group as a result
of a breach by the Contractor or the
Contractor’s staff of this condition. Any breach
of this condition is a material breach and RWE
may terminate this contract for Contractor
default.

(c) Sanctions. “Sanctions” means any economic or
financial sanctions, import or export control
regimes or trade embargoes implemented,
administered, or enforced by the European
Union (EU), its member states, or the United
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Nations Security Council. Sanctions also
means any economic or financial sanctions,
import or export control regimes or trade
embargoes implemented, administered, or
enforced by the United States of America, or
the United Kingdom, unless this constitutes a
violation of any applicable blocking law, or
compliance with such Sanctions constitutes a
violation of any applicable blocking law
(sanctions). The Contractor warrants that
neither the Contractor nor any of the
Contractor’s group companies nor, to the best
of the Contractor’s knowledge, any legal
representative of the Contractor or any of the
Contractor’s Group companies is:

1. a person against whom sanctions have
been imposed;

2. owned or controlled by a person against
whom sanctions have been imposed;

3. located in or has been registered in or has
its registered office in, a country or
territory  against  which  sanctions
applicable to itself or its Government have
been imposed (currently but not limited to:
Cuba, Iran, North Korea, Syria, Crimea and
the so-called Donetsk and Luhansk
People's Republics).

The Contractor complies with all sanctions and
export control requirements applicable to it
and its business activities as far as actions in
connection with this contract are concerned.
The Contractor does not sell, supply or transfer
items received from RWE to third parties if this
results in the Contractor or RWE violating any
applicable  sanctions or export control
regulations. The Contractor does not act or
omit to act so as to result in RWE violating any
applicable  sanctions or export control
regulations.

The Contractor immediately informs RWE in
writing if the Contractor becomes aware of any
event or matter which may result in a violation
of applicable sanctions or export control
regulations by the Contractor or by RWE
relating to the contract. The Contractor
indemnifies and defends RWE and RWE group
against all loss incurred or suffered by RWE
and/or RWE group as a result of a breach by
the Contractor or the Contractor’s staff of this
condition. Any breach of this condition is a
material breach and RWE may terminate this
contract for Contractor default.

RWE explicitly refers to its Human Rights
Supplier Contract Appendix which applies
within the RWE Group and can be consulted
under https://www.rwe.com/en/products-
and-services/supplier-portal/general-

conditions. RWE expects the Seller to, and the
Seller agrees thereto, explicitly accept and
comply with the principles and all obligations
contained therein at all times and, in particular,
to commit itself to support and implement the
principles on human rights, labour relations
and environmental protection as stipulated
therein in its own business area and towards its
own supply chain. In order to further assess and
determine the risk for human rights, labour
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relations and environmental protection
associated with the supply chain, RWE may
submit, initially and on a frequent or ad hoc
basis, and the Seller will reply to in due course,
a questionnaire regarding typical risk areas
and preventive and remedial actions having
been taken and/or are required within the
business area of the Seller. The Seller is further
obliged to inform RWE in due time of any
incident, violation of or increased risk to violate
any human rights principle affecting RWE in its
supply chain with the Seller. RWE is entitled to
carry out audits to determine whether the Seller
or any sub-supplier has lived up to its
obligations under the Human Rights Supplier
Contract Appendix by requesting information,
documentary evidence or by conducting on-
site inspections, as laid out in the Human Rights
Supplier Contract Appendix in more detail. If
the Seller evidently fails to fulfil any of the
principles and refuses to implement the
necessary preventive or remedial measures
according to the Human Rights Supplier
Contract Appendix, RWE reserves, in addition
to other remedies which may be available, the
right to extraordinary terminate the contract
with the Seller. In case RWE is held legally liable
for a violation of applicable legal requirements
under the Lieferkettensorgfaltspflichtengesetz
(LkSG) which is attributable to wilful or
negligent misconduct of the Seller, in particular
by not observing the obligations arising under
the Human Rights Supplier Contract Appendix,
RWE will pass on any fine imposed on it as
damage claim under this contract.
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