
 

Seller’s Warranties.  

Seller expressly warrants to Buyer, Buyer’s customer and to the ultimate user that (a) the Products 

(including Products sold to Buyer but manufactured by others) and all material, packaging and work 

covered by this Contract will (i) conform to the drawings, specifications, samples or other descriptions 

furnished or adopted by Buyer, (ii) conform to all representations of and specifications provided by 

Seller, (iii) meet or exceed the quality standards furnished or adopted by Buyer, (iv) be merchantable, of 

good material and workmanship and fit and sufficient for the purposes intended and (v) be new, free 

from defects in material and workmanship; (b) the use and/or sale, alone or in combination, of the 

Products will not infringe or violate any United States or foreign letters patent, or any right in or to any 

patented invention or idea, or a trademark, copyright or other intellectual property right; (c) the 

Products and their production, storage, pricing, delivery and sale hereunder are in compliance with 

foreign, federal, state and local laws applicable thereto, including, without limitation, all packaging and 

labeling laws; (d) without limiting the generality of section 6(c), the Products, and all of their ingredients, 

elements and components, fully and completely comply with and satisfy the requirements of all 

environmental or health and safety related laws, regulations, treaties, ordinances, and/or rules, whether 

international, national, state or local, including, without limitation, the Montreal Protocol, REACH (of the 

European Union), RoHS (of the European Union) and Title VI of the Clean Air Act, 42 U.S.C. 7401 et seq.; 

and (e) Seller is conveying good title to the Products, free and clear of any liens or encumbrances. Seller 

acknowledges that it has knowledge of Buyer’s intended use and warrants that all Products that have 

been manufactured by Seller based on Buyer’s use and will be fit and sufficient for the particular 

purposes intended by Buyer. Any Products not in accordance with the foregoing warranties or any 

special warranty shall be deemed to be defective and may be rejected by Buyer. Buyer’s approval of 

Seller’s specifications shall not relieve Seller of any of its warranty obligations. Seller will maintain a 

quality assurance system which is adequate in Buyer’s judgment to detect and prevent shipment of 

nonconforming Products. In the event of any recall affecting the Products, Seller shall indemnify Buyer 

and the Buyer Parties (as defined below) in accordance with section 9. Buyer shall have the right to 

control the recall process and Seller shall fully cooperate with Buyer in connection with the recall.  

 

Breach of Warranty.  

If Seller breaches any of its warranties, Seller shall be liable for all and indemnify Buyer and the Buyer 

Parties from and against all Damages (as defined below) incurred by them, including, without limitation, 

the purchase price of the Products, delivery costs, replacement and cover costs, lost profits, 

consequential and incidental damages. Seller acknowledges that, if Seller’s breach causes Buyer to 

deliver products to its customers either late or below Buyer’s standards, Buyer will incur lost profits and 

other damages for which Seller is liable. Without limiting the foregoing, Seller shall promptly and at its 

sole cost replace any Products failing to conform with the warranties set forth in this Contract. 

Replacement Products shall be subject to the same warranty as provided above. If Product is held to 

constitute an infringement of a third party right, Seller shall, at its expense, either procure for Buyer the 

right to use said Product or replace same with a substantially equal but not infringing Product, or modify 

it so that it becomes substantially equal but not infringing.  

 


