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These Terms apply to our Order for purchase of Products and/or Services, unless we have 
expressly agreed otherwise in writing for example in an executed master agreement, the 
terms of which shall prevail. We do not accept, and we hereby expressly reject, any additional 
or different terms you submit, use or refer to. Any attempt by you to vary the terms of this 
Order are rejected unless we expressly agree to additional or modified terms in writing.  
_________________________________________________________________________ 
 
1. Orders.   
1.1. We may cancel an Order prior to your acceptance. You have accepted our Order 
when:  
 

(a) we receive a written acknowledgment (confirming price and delivery date) by the 
end of the third business day following the date you receive our Order. If we do 
not hear from you within this time, we will treat you as having accepted the Order;  

(b) you deliver Products to us or our designated destination;  
(c) you start work on Products you will make specifically for us; or 
(d) you start delivering the Services. 
   

1.2. Once you accept our Order, you agree to sell and deliver the Products and Services to 
us according to the Order. We may request a change to our specifications, drawings, 
designs, shipping instructions or other terms of our Order at any time. If we request a 
change after you have accepted our Order, then you must notify us within ten (10) days 
of receiving our requested change and indicate whether and to what extent it will affect 
the price of the Products and Services or the time of delivery. Your response on this 
matter must be based on your best estimate of the actual time or expense required to 
sell and deliver the remaining Products or Services to us according to the modified 
Order. If we receive your notice within the required period, we may either cancel this 
Order or proceed with this Order with the changed price or terms specified by you. If we 
do not receive your notice within the required time, you may not change the price or 
time of delivery for any affected Products or Services.  

 
2. Price, Payment, Invoices. 
Unless otherwise agreed or as allowed in section 1, the price of the Products and/or Services 
and currency must be as set out in the accepted Order. All sums payable are exclusive of 
VAT and other duties and taxes. Purchase prices include all extra charges, including charges 
for packing, containers, insurance and transport unless we say otherwise on our Order. The 
price quoted by you shall not be subject to change without the prior written consent of us and 
all packing, carriage and shipment charges shall be separately priced and advised at the time 
of placing the order. No extra charge shall be made to us for alterations to the Products by 
you so as to comply with our specifications or requirements in the event that the Products or 
any part thereof are found by us not to comply fully with our specification or requirements 
notified to you. In respect of the Products, you must send us the invoice after the Products 
have been delivered to us. In respect of the Services, you must send us the invoice on 
completion of the Services unless another billing schedule is mutually agreed in writing. Your 
invoice must contain sufficient detail to describe the basis for the invoiced amounts, including 
a reference to the applicable Order number and a description of all Products delivered and 
Services performed. You must also give us all information we ask for to verify the contents 
and accuracy of the invoice. Unless otherwise agreed in writing or another period is required 
by Law, we will pay undisputed amounts within ninety (90) days of receiving your invoice. 
Unless required by Law, we will not pay late fees, interest, or carrying charges for late 
payments. Where interest is required by Law (and only if the parties are permitted by Law to 
contractually vary the applicable rate) interest will accrue at a rate of 2% per year above the 
European Central Bank’s base rate from time to time. We may withhold any part of any 
payment due under this Order to cover any damages incurred by us resulting from your 
breach of these Terms or to cover any amount you may owe us for any reason. We are not 
required to pay any invoice that we receive more than ninety (90) days after the date of the 
delivery of the Products or performance of the Services covered by the invoice. If we instruct, 
you will submit invoices and accept payments electronically. 
 
3. Packing, Safety Data Sheets, Storage. 
You must properly package, label, and prepare all Products according to good commercial 
practices and Laws and our instructions and to ensure that the Products reach us in a good 
condition. An itemized packing list shall be included in each shipment and the package 
containing the packaging list must be clearly marked as such. Your packing list must include 
our Order number, our product part numbers, quantity shipped, shipment date, item weights, 
stock number (if applicable), content, an accurate description of the Product and such other 
information or other requirements as we reasonably request or as required by Law. Products 
shipped in excess of our Order may be returned at your sole expense. We will not be 
responsible for any Products furnished without a written order. You must mark all Products 
with the appropriate country of origin. You must send us Certificate(s) of Analysis if applicable 
to our Order. You must send us Safety Data Sheets according to the Globally Harmonized 
System of Classification and Labelling of Chemicals for hazardous materials before or with 
the shipment. You must advise us about any precaution necessary for us to store, handle, 
and use the Products. You will provide us with information about components of and materials 
in the Products, so we can comply with the Safety Data Sheets and other Laws.   
 
For deliveries to North America: All Products need to be banded or stretch wrapped on a 
48x48 wooden pallet that is in compliance with IPPC, ISPM 15 Annex 1 Heat Treated 
method. Products cannot overlap pallet. Products are to be stacked no higher than 48 
inches, including pallet.  
 
For deliveries to the United Kingdom, all palletised Products need to be banded or stretch 
wrapped on a 1200mm x 1000mm Non Perimeter Black Plastic Pallet.  Products cannot 
overlap pallet. Products are to be stacked no higher than 48 inches, including pallet.  Where 

Products are packed into individual cartons, the maximum weight of that carton must not 
exceed 15kg, unless otherwise specified by us.  
 
For deliveries to Switzerland and Germany, all Products need to be banded or stretched 
wrapped on a euro-pallet. In case wooden pallets are used (and accepted by us) compliance 
with IPPC, ISPM 15 Annex 1 Heat Treated method is necessary. Pallets need to be free of the 
chemicals TBP and TBA. Products cannot overlap pallet. Products are to be stacked no higher 
than 48 inches, including pallet. For primary packaging material a certificate confirming that 
packaging material is free of bovine spongiform encephalopathy (BSE/TSE) and in compliance 
with applicable legislation shall be provided to us by you.  
 
4. Delivery and Title. 
Unless stated otherwise on the Order, delivery of the Products shall be DDP our location for 
international shipments, DAP our location for domestic shipments and shall not be complete 
until the Products have actually been received and accepted by us at which time title will 
transfer to us. Notwithstanding any agreement to pay freight, the risk of loss or damage in 
transit shall be upon the you. You are responsible for insuring the shipment for the total value 
of the shipment. 
 
5. Delivery Date.  
Time is of the essence. You must not deliver Products by installments except with our prior 
written approval. If the delivery is going to be delayed, you must give us notice. We will not 
accept early deliveries unless we have agreed in advance. If your delivery is late, we may – 
without limiting any other rights or remedies of ours:  
 

(a) refuse to accept any subsequent delivery of the Products; 
(b) obtain substitute Products from an alternative supplier and recover their 

reasonably incurred costs in doing so from you; 
(c) claim damages for any costs, expenses or losses resulting from your failure to 

provide the Products on time;  
(d) require a refund of any charges paid in respect of such Products; and/or, 
(e) cancel the Order in whole or in part without liability to us. 

  
6. Accepting the Delivery.  
All Products shall be received subject to our right of inspection and rejection. If you deliver 
Products or Services which do not meet the details in our Order, we can reject them within a 
reasonable time after delivery and inspection. Defective Products or Products not in strict 
conformance with an Order or our or your description or specifications, will be held for receipt 
of instructions, at your risk, and if you so direct, will be returned, at your expense. If we do not 
receive such written instructions within forty-five (45) days of our request therefor, we may, 
without liability to you, dispose of the Products, as it deems appropriate. We can then, at our 
option, and without affecting any of our other rights and remedies: (i) request a refund for the 
price we paid, including all shipping and taxes; (ii) buy replacement Products or Services from 
elsewhere and claim from you any extra expenses we have to pay for doing so; or (iii) receive 
from you an equitable reduction in the price of non-conforming Products or Services which 
you and we will agree to in good faith for a use-as-is condition. If we pay you before delivery, 
it will not affect our right to reject the Products or Services and reclaim the payment from you. 
If we accept any Products or Services under this Order, it will not mean we have to accept 
future shipments or give up any rights to return Products or Services we have already 
accepted. Our acceptance of Products or Services will not affect our right to make a warranty 
claim under section 21 below.  
 
7. Substitutions. 
In the event that materials or parts specified by us are not likely to be available at the time 
required for fulfilment of the Order at such a time so will prevent the Order from being fulfilled 
on time, you shall notify us as soon as reasonably practicable of such unavailability. No 
substitutes shall be used without our consent. 
 
8. On-Premises Safety Regulations.  
If you deliver Products to our premises, carry out Services, or install equipment at our 
premises, you must comply with our safety regulations and all applicable Standards. 
 
9. Specifications, Quality, and Records.  
All Products must meet all applicable specifications and all quality requirements, including 
source, origin and country of manufacture, stated in our Order and be identical to those in our 
previous Order for such Products. You must provide us with proof that you have met these 
requirements upon our request. If you wish to make a change to the quality, quantity or any 
specification of the Products, or to the production equipment, production process, location 
change, country of origin, labeling and primary packaging, product contact, shelf life, product 
form, fit or function, storage or distribution concerning the Products, you must give us 
adequate notice to review such change(s), and you must not implement the change(s) without 
our written permission. Please deliver your written change notice and request, with a complete 
copy of the Order, to the email address of the person who placed the Order or other email 
address provided by us for such purpose. You agree to maintain, and to supply to us upon 
request, objective quality evidence for the Products you supply to us according to ISO 9001 
requirements or the requirements of a substantially equivalent quality system. You must also 
maintain and preserve your inspection and process control systems records for as long 
required by Laws and provide them to us upon request. 
 
10. Confidentiality. 
You must treat our Order including all information we have given you for this Order, including 
but not limited to technical and commercial information, as confidential. In particular, you must 
not use our name (or the name of any associated companies) for publicity purposes unless 
you get our written permission. You may only use technical information to manufacture the 
Products and not for the benefit of any third party. If we ask, you must return to us any 
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property, designs, or other information and any copies we have given you in connection with 
this Order. You acknowledge that we will rely upon information you provide to us. Unless we 
have agreed separately in writing with you, any knowledge or information that you disclose to 
us will not be considered confidential or proprietary, and we may use it without restriction.  
 
11. Spares Support.  
We are placing this Order for Products on the condition that parts, or identical replacements, 
are available for at least five (5) years from the date of delivery of this Order. You must give 
us at least twelve (12) months’ notice in writing if the parts will no longer be available.  
 
12. Free Issue Material.  
When you give us material on a ‘free issue’ basis you agree to replace, at your cost, any such 
material scrapped in excess of any scrap allowance given. All ‘free issue’ material belongs to 
us, and all work carried out on it vests in us. You must keep a record of all ‘free issue’ material 
used and in stock. 
 
13. Our Property. 
Our property includes all tooling, dies, parts, schedules, specifications and all related 
reproductions, and any other property that we furnish to you or that you create for us under 
this Order. We own all of our property but if we provide property to you to use in your 
performance of this Order, you must use it only as necessary to fulfill our Order as we direct 
you. You assume all liability for loss of, and damage to, our property while in your control, and 
you must, unless we direct you otherwise in writing, insure our property in an amount equal 
to its replacement cost with loss payable directly to us. We may remove (or have removed) 
our property at any time upon notice to you.  
 
14. Subcontracting Rights under this Order. 
If you use a subcontractor or any other manufacturers to carry out any of your obligations 
under this Order, you will be fully responsible for their actions and mistakes and for the actions 
and mistakes of their employees. There will be no contractual relationship between any 
subcontractor and us. You will make sure that any subcontractor or other manufacturer treats 
all of our information as confidential. We may perform any of our obligations or exercise any 
of the rights under these Terms through any of our affiliates.  
 
15. Intellectual Property. 
15.1. You hereby grant a perpetual, worldwide, fully paid-up, transferable license 

relating to any software or other embodiment of intellectual property embedded in 
the Products or Services, as necessary for our purchase, use, maintenance and/or 
sale of the Products or Services. You expressly warrants that all copyrightable works 
of original authorship (including but not limited to computer programs, technical 
specifications, documentation and manuals), ideas, inventions (whether patentable, 
patented or not), know-how, processes, compilations of information, trademarks and 
other intellectual property shall be original to you and shall not incorporate any 
intellectual property (including copyright, patent, trade secret, mask work, or 
trademark rights) of any third party. All Deliverables that are created in the course 
of performing any Order (separately or as part of any Products or Services), and all 
intellectual property rights in Deliverables, are owned solely by us and not by you. you 
agree that all works of original authorship created by you in connection with each 
Order are “works made for hire” as that  term is used in connection with the U.S. 
Copyright Act. To the extent that, by operation of law, you own any intellectual property 
rights in the Deliverables, you hereby assign us all rights, title and interest, including 
copyrights and patent rights, in such Deliverables.  Without limiting our rights to seek 
other remedies at law and equity, if our use of the Products or Services infringes or is 
likely to infringe a third party’s intellectual property, you will, at our sole option and at 
your sole expense:  

 
(a) obtain the right for us to continue using the Products or Services;   
(b) replace the Products (or re-perform the Services) with a non-infringing equivalent 

while keeping comparable or better performance; or,  
(c) remove the Products or stop performance of Services, refund the purchase price 

and reimburse us for any related costs we incur because the Products or Services 
infringed or were alleged to infringe on another’s rights. 

 
15.2. If you place a trademark that we own on any Products, or if the Products are unique to 

us, then those Products will not bear your name or trademark, and you will not sell them 
to anyone else. 

15.3. To the extent any intellectual property owned or controlled by you is incorporated in any 
Products or Deliverables or is reasonably expected to be licensed for the resale or 
intended use of such Products or Deliverables, you hereby grant to us a non-exclusive, 
irrevocable, perpetual, world-wide, royalty-free, transferable, sub-licensable license to 
use, modify, incorporate into our products, offer to sell, sell, re-sell, distribute, import 
and export such intellectual property solely as incorporated in such Products or 
Deliverables or as is reasonably expected to be licensed for the resale or intended use 
of such Products or Deliverables. If the Products include or incorporate any software, 
you hereby grant to us a non-exclusive, irrevocable, perpetual, world-wide, royalty-free, 
transferable, sub-licensable license to distribute such software, directly or indirectly 
through intermediaries, to end users, and to permit us (including our employees, agents, 
contractors and consultants), such intermediaries, and such end users to use such 
software in connection with the use or resale of the Products. No separate sublicense 
is required for such intermediaries or end users to use such software in connection with 
the use of the Products. 

 

16. Limitation of Liability. 
IN NOT EVENT WILL WE BE HELD LIABLE FOR ANY PUNITIVE, EXEMPLARY, SPECIAL, 
INDIRECT, INCIDENTAL OR CONSEQUENTIAL DAMAGES, HOWEVER CAUSED, 
INCLUDING FAULT OR NEGLIGENCE OF US. Our liability on any claim of any kind for any 
loss or damage arising out of or in connection with an Order or from the performance or 
breach thereof shall in no case exceed the price allocable to the Products or Services ordered 
and delivered under the applicable Order. Any action resulting from any alleged breach by us 
must be commenced within one year after the cause of action has accrued, or you shall be 
deemed to have waived any such claims. 
 
17. Compliance with Laws. 
17.1. You must adhere to and fully comply at all times with all Laws and Standards applicable 

to the Products and Services in this Order and our use including all import and export 
Laws and Standards. You will also provide us with all required information or documents 
that we need to comply with all requirements for our receipt of the Products. You must 
mark all Products with the appropriate country of origin in accordance with all applicable 
Laws and Standards. You must not provide Products manufactured in the following 
countries: Cuba, Iran, North Korea, Sudan, and Syria, or any other country prohibited 
by Law.  You are responsible to know and comply with all regional requirements 
applicable to you as our supplier.  Please review www.thermofisher.com/suppliers for 
more information. 

17.2. You shall (if applicable) identify and inform us in advance of utilizing or providing to us 
any Controlled Technology.  You represent and warrant that prior to providing or 
disclosing any Controlled Technology, you have obtained all required export licenses 
and approvals.  You are responsible for ensuring that any required export licenses or 
other permits have been obtained in respect of your employees and contractors 
performing Services (if any) under this Order and shall carry out screening to ensure 
such personnel are not prohibited from receiving products, software, or technology. 

 
18. Review and Audit of Records and Premises. 
We (or any person, firm or organization authorized by us) has the right to enter your premises 
to: 

(a) inspect the manufacturing facilities and equipment you use to manufacture the 
Products;  

(b) audit all records you maintain in relation to the supply of the Products and 
Services; 

(c) inspect and take samples of raw materials, the packaging and the Products; and, 
(d) inspect stock levels or raw materials, packaging and the Products. 

 
Each inspection will take place during business hours and on reasonable notice (except in 
the case of an emergency when no notice will be needed). Any inspection will be subject to 
your reasonable confidentiality, health and safety, and security requirements. Our inspection 
will not constitute final acceptance of Products or Services. 
 
19.  Amendment, Modification, Waiver and Remedies. 
Performance of an Order must be strictly in accordance with its stated terms and conditions 
and no change, modification, revision or waiver shall be binding unless executed by us; 
provided, however, at any time we shall have the right to make changes to an Order, including 
without limitation, in the quantities, specifications, drawings, instructions, or delivery schedule. 
Any such change that has a significant impact on your time or cost of performance shall entitle 
either you or us to an equitable adjustment. However, no additional charge will be allowed 
unless asserted by the you within twenty (20) days after the change is ordered and authorized 
by us in writing. Information, such as technical direction or guidance provided to you by our 
representatives in connection with your performance hereunder, shall not be construed either 
as a change within the meaning of this provision or as direction to proceed outside the scope 
of this Order. No waiver of or failure to perform any or all of these terms and conditions shall 
constitute a waiver of or an excuse for non-performance as to any other part of any Order. No 
remedy herein provided shall be deemed exclusive of any other remedy allowed by law or in 
equity. You shall bear all expenses, including reasonable attorneys’fees and expenses, that 
we incur to enforce our rights under an Order.  

 
20. Cancelling an Order. 
20.1. If you breach these Terms, including if you fail to deliver on time or fail to provide the 

Services by the applicable dates, we can cancel this Order, reject all or any of the 
Products delivered, either tell you to remove the Products from our premises or return 
them to your premises and you must pay our costs for doing this, and refuse to accept 
any subsequent performance of the Services.  

20.2. We can cancel this Order at any time by giving you notice in writing. When you receive 
our notice, you must stop producing the Products or providing the Services covered by 
this Order. We will pay a fair and reasonable price for all work delivered (or ready to be 
delivered) on the date we give you notice, together with any other reasonable charges 
we directly cause by cancelling this Order. You are cautioned not to ship, fabricate or 
build inventories of raw or finished stock at a rate faster than is required to meet delivery 
requirements of an Order. 

20.3. We can cancel this Order immediately if:   
(a) a petition is presented against you to wind up your business;  
(b) a liquidator is appointed over your business or you go into voluntary liquidation 

(other than for the purpose of reconstruction);  
(c) an administration order is applied for or a receiver (including an administrative 

receiver) is appointed over the whole or any part of your property;  
(d) you have any form of diligence linked to your Products (where a creditor arranges 

to seize and sell your Products to enforce a debt); or 
(e) any similar action is taken against you in any jurisdiction. 

 

http://www.thermofisher.com/us/en/home/about-us/sustainability/engaging-stakeholders/partnerships/suppliers.html?CID=fl-suppliers
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21. Warranty. 
21.1. As well as any warranty which applies by Law, you expressly warrant that all Products 

shall: (i) be of good quality and workmanship and free from defects, latent or patent, in 
material and workmanship, (ii) be safe and fit for use; (iii) conform in all respects to the 
functional and other specifications, performance standards, drawings, samples or 
descriptions of you and us, and shall reference true and accurate weights, measures, 
sizes, legends or descriptions indicated; (iv) be free of any claim of any third party; (v) 
in  the case  of work or  services, be performed in compliance with all Laws (as defined 
herein); and (vi) be manufactured in accordance with generally  accepted good 
manufacturing (including, but not limited to current Good Manufacturing Practices 
(“cGMP”), if applicable) and quality practices. These warranties are in addition to all 
other express warranties and legal rights, and shall run to us, our successors, assigns, 
and customers. No remedy available to us for the breach of any warranties shall be 
limited except to the extent and in the manner expressly agreed upon by us in an 
executed document. Our approval of any sample or acceptance of any Products shall 
not relieve you from responsibility to deliver Products conforming, in all respects, to the 
sample. These warranties shall not be deemed waived either by reason of our 
acceptance of Products or by payment for them and shall survive delivery, inspection, 
test, acceptance and payment. In the event of a breach of warranty, we may return such 
Products, at your sole expense, for correction, replacement or credit as we may direct. 
This warranty shall apply to all replacement Products. You shall effectuate corrections 
or replacements within ten (10) days of receipt of returned Products. 

21.2. You also represent and warrant that all Services are performed using all due care, skill 
and effort in line with the generally accepted standard in the industry and that our title 
to all Products and Deliverables are free from all claims and encumbrances. If we pay 
for the Products or inspect or test them, or make future orders, it does not mean we will 
not enforce this warranty in the future if the Products do not meet the conditions of the 
warranty. Without affecting any of our other rights, you must either repair or replace the 
Products, carry out the Services again or refund the cost of the Products or Services 
which are non-compliant, at our option. This applies for eighteen (18) months from the 
date of our receipt or within the shelf life of the Products shown in this Order (whichever 
period is longer) or from delivery of the Services. You will refund any transport or other 
charges paid by us for Products which are defective. 

 
22. Indemnity. 
You will indemnify and hold us, our officers, employees, agents, representatives, customers, 
directors, officers, members, managers, partners employees, agents, representatives, and 
customers and our affiliated entities harmless from all claims and all direct, indirect or 
consequential liabilities (including loss of profits, loss of business and similar losses) costs, 
proceedings, damages and expenses (including legal and other professional fees and 
expenses) awarded against, or incurred or paid by us as a result of or in connection with: 
 

(a) any alleged or actual infringement of any third party’s intellectual property rights 
or other rights arising out of the supply or use of the Products or Services; 

(b) any claim made against us or any of our affiliated entities by a third party for death, 
personal injury or damage to property arising out of, or in connection with, 
defective Products or Services, to the extent that such defect in the Products or 
Services is attributable to the acts or omissions of you, your employees, agents 
and subcontractors;  

(c) your failure or delay in your performance of the Order or your breach of any 
material representation or warranty under or related to the Order;  

(d) your negligence or willful misconduct by you, your affiliates and/or their respective 
directors, officers, employees, agents, representatives, or contractor; or 

(e) any recall of any Products, except to the extent a recall or withdrawal of the 
Products is solely the result of our modifications to the Products or your 
compliance with a design we directed you to use.  

 
23. Insurance. 
Without in any  way  limiting  the  foregoing,  you and any person or entity performing work 
for or on behalf of you under an Order shall procure and maintain on an occurrence form, at 
its sole expense, for the duration of the contract plus two years, commercial general liability 
(public liability) insurance (including completed operations and contractual liability coverages) 
and product liability insurance for medical products or clinical trial materials (if applicable) with 
respect to the Products and Services with insurer(s) having Best's rating(s) of A- or better, 
naming us as an additional insured (“Indemnity to Principle” as per your policy), with minimum 
limits in each case of $2,000,000 per occurrence and in the annual aggregate. You shall 
promptly furnish to us a certificate of insurance and renewal certificates of insurance 
evidencing the foregoing coverages and limits. The insurance shall not be canceled, reduced 
or otherwise changed without providing us with at least thirty (30) days prior written notice. 
 
24. Services. 
24.1. If you are providing any Services you must comply with this section 24. 
24.2. You must meet any performance dates for the Services specified in the Order or that 

we notify to you and time is of the essence in relation to any of those performance dates.  
24.3. In providing the Services you must: 

(a) co-operate with us in all matter relating to the Services, and comply with all our 
instructions; 

(b) perform the Services with the best care, skill and diligence in accordance with 
best practice in your industry profession or trade; 

(c) use personnel who are suitable skilled and experienced to perform the tasks 
assigned to them; and 

(d) provide all equipment, tools and other such items as required to provide the 
Services.  

24.4. All intellectual property rights in or arising out of or in connection with the Services shall 
be owned by us. You grant to us a fully paid-up, worldwide, non-exclusive, royalty free 
license to your background intellectual property rights for the purpose of receiving and 
using the Services and the Deliverables. We grant to you a fully paid-up, non-exclusive, 
royalty free license to copy any materials provided by us to you for the term of the Order 
for the purpose of providing the Services to us.  

24.5. If an Order is cancelled under section 20, you must immediately return to us all 
Deliverables whether or not complete. 

 
25. Circumstances Beyond Your or Our Control (Force Majeure).  
If you or we cannot carry out our responsibilities under an Order due to circumstances beyond 
our or your reasonable control, neither will be liable to the other. This section will no longer 
apply when the circumstances stop affecting the performance. If the circumstances continue 
to apply for thirty (30) days or longer we may cancel all affected Orders without any liability to 
us.  
 
26. No Assignment. 
You may not assign this Order or any right or obligation in it without first receiving our written 
consent. Any purported assignment without our prior written consent shall be null and void. 
 
27. Data Privacy. 
27.1. You will if requested by us enter into a Data Processing Agreement in a form provided 

by us whenever we determine that you will be processing personal data or personal  
information as may  be required by applicable data privacy or data protection laws, and 
you agree in any event to observe the Technical and Organizational Measures and any 
policies relevant to suppliers found at www.thermofisher.com/suppliers on the date of 
this Order. 

27.2. You certify that you understand and will comply with restrictions and obligations under 
Laws that apply to any processing of Personal Data in connection with this Order, 
including, where applicable, laws on collection, sharing, and transfer of Personal Data.  
You will promptly notify and cooperate with us if you believe that you can no longer 
comply with such Laws in connection with the Order.  You will, in consultation with us, 
take reasonable and appropriate steps to address and remediate such potential 
noncompliance and will not undertake any processing in breach of the applicable Laws.  
You will process Personal Data only as required for the provision of Products and 
Services.  You expressly agree that you shall not sell, rent, release, disclose, 
disseminate, make available, transfer, or otherwise communicate orally, in writing, or by 
electronic or other means, Personal Data for monetary or other valuable consideration.  
You will ensure that all your personnel with access to Personal Data are subject to a 
duty of confidence, have received appropriate training on their privacy and security 
responsibilities, and only access such data to perform their duties. 

 
28. Supplier Code of Conduct. 
You acknowledge that you have reviewed and agree to comply at all times with our Supplier 
Code of Conduct for this Order, including any documents, policies and codes included or 
referenced in the same, as amended from time to time. The Supplier Code of Conduct is 
available at www.thermofisher.com/suppliers.  
 
29. Corporate Social Responsibility.  
At our request, you shall enroll in and maintain membership with our identified social 
responsibility and risk platform (currently EcoVadis: www.ecovadis.com) for the purpose of 
providing visibility to us related to your corporate social responsibility initiatives for this Order. 
The costs related to your enrollment are your sole responsibility.  

 
30. Notification of Debarment or Suspension. 
By accepting our Order, you certify that neither you, nor your employees or principals, are 
debarred, suspended, or are proposed for debarment by any Authority. If you are subject to 
investigation by an Authority which could lead to debarment, or if you, or any of your 
employees or principals, are debarred, suspended, or proposed for debarment, you will notify 
us in writing immediately.  
 
31. Compliance with Law.    
31.1. You warrant that the Products, including all packaging thereof, shipped pursuant to an 

Order shall have been produced and shipped in compliance with and meet the minimum 
standards of all applicable Laws and Standard. Upon request by us, you shall furnish 
us with a certificate of compliance with any applicable Laws and Standards. You 
acknowledge that Products provided under an Order may be subject to U.S. and 
applicable foreign export laws and regulations. You shall perform your obligations under 
each Order in a manner consistent with the requirements of all applicable U.S. and 
foreign such laws and regulations. Specifically, you agree that the shipment or provision 
of Products, and any related technical data or information, will not violate all applicable 
U.S. and foreign export and import laws or regulations. You will be responsible for 
obtaining, recording, filing and maintaining all export and import documentation 
including all licenses and permits, as well as for the payment of associated fees. 

31.2. The Thermo Fisher Government Contracts Addendum found at 
www.thermofisher.com/suppliers on the date of this Order, whether or not attached to 
this Order, is incorporated by reference as if fully included in these Terms and our 
contract with you. You will notify us in writing whether or not the Products are compliant 
with the Buy American Act (FAR 52.225-1).  

31.3. This paragraph applies to our Order if it was issued from a location within the 
United States:  We are an equal opportunity employer and a federal contractor or 
subcontractor.  So, both parties to this Order agree, as applicable, to abide by the 
requirements of 41 CFR 60-1.4(a), 41 CFR 60-300.5(a) and 41 CFR 60-741.5(a). These 
regulations are incorporated by reference in these Terms and our contract with 
you. These regulations prohibit discrimination against qualified individuals 

http://www.thermofisher.com/suppliers
http://www.thermofisher.com/suppliers
http://www.ecovadis.com/
http://www.thermofisher.com/suppliers
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based on their status as protected veterans or individuals with disabilities and 
prohibit discrimination against all individuals based on their race, color, religion, 
sex, sexual orientation, gender identity or national origin. These regulations 
require that covered prime contractors and subcontractors take affirmative action 
to employ and advance in employment individuals without regard to race, color, 
religion, sex, sexual orientation, gender identity, national origin, protected 
veteran status or disability. You also agree with us, as applicable, to abide by the 
requirements of Executive Order 13496 (29 CFR Part 471, Appendix A to Subpart A), 
relating to the notice of employee rights under federal labor laws.  
 

31.4. If the Products to be provided are regulated by the United States Food & Drug 
Administration (FDA), the following provisions will apply:  
 

FDA COMPLIANCE REQUIREMENTS: You agree that you will comply with all aspects of 
FDA regulations as detailed in Title 21 C.F.R. (Food & Drugs) § 1-1499. If you are not the 
manufacturer of the Products, you shall ensure that the manufacturer is in compliance with  
the requirements stated herein. Without limiting the foregoing, you specifically agree to the 
following (or agree to require compliance of the manufacturer of the Products regarding the 
following):  

(i) You shall ensure proper registration of all establishments and products involved in the 
development, manufacture and distribution cycles of the Products and shall comply in all 
respects with any laws relating thereto.  
 
(ii) You shall register and remain registered with FDA as the manufacturer of the Products. 
If you are not the manufacturer of the Products, you will ensure that the manufacturer 
registers and remains registered with FDA as the manufacturer of the Products.  
 
(iii) You shall register with FDA all Foreign Establishments manufacturing FDA-regulated 
Products according to all applicable Laws and Standards and hereby agree to perform 
routine audits of such Foreign Establishments. 
  
(iv) All Product quality issues and reporting must be performed in a timely manner by you 
and as required by all applicable Laws and Standards with appropriate written notice 
provided to Us.  
 
(v) You must assure that any Products requiring sterilization comply with all applicable Laws 
and Standards, including cGMP.  
 
(vi) You shall maintain all required documentation as mandated by FDA and as required 
pursuant to your quality system. Additionally, you will comply with and will maintain a process 
to document such compliance in accordance with FDA Quality System regulations (21 
C.F.R. § 820). You will make any and all such documentation available for review by us (or 
our designee).  
 
(vii) With respect to any labels and packaging (including specifically any Instructions for Use 
and packaging inserts), all such labels and packaging must (a) be approved by us in 
advance, and (b) if required by applicable Laws and Standards, any such labels and 
packaging must beapproved in advance by FDA.  
 
(viii) With respect to process changes, you will communicate in a timely manner any raw 
material, formulation or process change to us.  
 
(ix) If required by applicable Law and Standards, you must coordinate any customer 
notifications in conjunction with our Quality and Regulatory Departments. Examples of such 
required communication would be: (a) quality issues, (b) process changes, (c) recalls, (d) 
Adverse Event or Medical Device Reporting, (e) reports of corrections and removals, and (f) 
Medical Device Trading.  
 
(x) You, as the manufacturer, will be responsible for notifications, as required, to FDA 
pursuant to 21 C.F.R. § 1-1499. If you are not the manufacturer of the Products, you will 
cause the manufacturer to provide such notices.  
 
(xi) Notwithstanding the foregoing, in the event that the Products are manufactured or 
transported by you in such a way that another country’s equivalent of FDA may have 
jurisdiction, you agree that it will also comply with any such laws and regulations which relate 
in any way to the manufacture, sale, distribution or transportation of the Products.  

 
31.5 HAZARDOUS MATERIALS: You shall notify us in writing upon acceptance of an Order 

if Products furnished are subject to laws or regulations relating to hazardous or toxic 
substances, whether for shipment or use, or when disposed of, to regulations governing 
hazardous wastes, or any other applicable environmental, health, or safety laws or 
regulations. You shall appropriately label containers of all Products which are known to 
constitute a health, poison, fire, environmental, safety or explosion hazard, and shall provide 
us any and all material required for us to comply with all Applicable Laws, including, without 
limitation, Material Safety Data Sheets (“MSDS”). Instructions for shipping, handling, and 
storage shall be provided with each shipment. You shall submit to us with each shipment, a 
copy of all relevant MSDS. You agree to and shall accept, at its facility, all of our unsold or 
expired Products containing hazardous chemicals, materials or substances for disposal, 
recycling or use. We shall be responsible for packing and transportation costs to you. You 
shall be responsible for all other costs, including, without limitation, any costs associated with 
your disposal, recycling or use.  
 
32. Enforcing the Terms.  
If we cannot enforce any of these Terms, it will not affect the other remaining conditions of 
the Terms. 

33. Special Conditions.  
If there are special conditions shown on the front of this Order, or contained in a PO 
Supplement, they will apply equally with these Terms. However, if there is any difference 
between these Terms and the special conditions specified, the special conditions will apply. 
 
34. Independent Contractor. 
You are an independent contractor. Nothing in these Terms or an Order is intended to, or will 
operate to, create a partnership between you and us, or to authorize either party to act as an 
agent for the other, and neither party will have the authority to act in the name of, on behalf 
of, or otherwise to bind the other in any way (including the making of any representation or 
warranty, the assumption of any obligation or liability and the exercise of any right or power). 
You and your employees will not be treated as employees of Thermo Fisher for any reason 
whatsoever, including but not limited to any tax purposes. 
 
35. Notices.  
Except the supplier change notification requirement described in section 9 if you need or are 
required to notify us regarding this Order, please send your notice to our representative 
identified on the face of the Order.   
 
36. Law.  
Unless specified otherwise in an Order, if the Order is issued by Thermo Fisher Scientific Inc. 
or any North American located Thermo Fisher affiliate the Order will be governed by and 
construed in accordance with the laws governing the Commonwealth of Massachusetts 
without giving effect to any choice or conflict of law provision. In such case each party 
irrevocably agrees that the courts of Commonwealth of Massachusetts shall have exclusive 
jurisdiction to settle any dispute or claim arising out of or in connection with the Order, 
including but not limited to non-contractual disputes, provided that any court of otherwise 
competent jurisdiction shall have jurisdiction in respect of any specific performance, injunctive 
and other equitable relief.  Unless specified otherwise in an Order, if the Order is issued by a 
Thermo Fisher affiliate in any location outside of North America, the Order shall be governed 
by and construed in accordance with the laws governing England.  In such case, each party 
irrevocably agrees that the courts of England shall have exclusive jurisdiction to settle any 
dispute or claim arising out of or in connection with the Order, including but not limited to non-
contractual disputes, provided that any court of otherwise competent jurisdiction shall have 
jurisdiction in respect of any specific performance, injunctive and other equitable relief. The 
United Nations Convention on Contracts for the International Sale of Goods will not apply. 
These Terms shall not give rise to any third-party rights to enforce them, except affiliate rights 
as specifically referenced herein. 
 
37. Translation. 
In the event of any conflict or inconsistency between any provision of these Terms in the 
English language and any translation thereof in any other language, the English language 
version of the Terms shall prevail. 
 
38. Definitions. 

Authority 
 

means any relevant governmental authority including 
federal, state, or local government agency or any equivalent 
governmental authority in any applicable jurisdiction; 

Controlled Technology items, technology, information and software subject to 
export control laws and regulations; 

Deliverables all documents, products and materials developed by you or 
your agents, contractors and employees as part of or in 
relation to the Services in any form or media, including 
drawings, maps, plans, diagrams, designs, pictures, 
computer programs, data, specifications and reports 
(including drafts) including the deliverables set out in the 
Order; 

Law(s) means any applicable statute, law, regulation, ordinance, 
rule, judgment, order, decree, directive, guideline, or policy 
of any Authority, or court, and any governmental 
requirement or other governmental restriction or similar 
form of decision or determination, and any interpretation or 
administration of any of the foregoing by any Authority, or 
court, whether now or later in effect;  

Order 
 

means our written offer to purchase Products and Services 
(if any) from you, including any other documents we attach 
to or issue with the Order (including these Terms, any 
purchase order or any PO Supplement), and any landing 
pages, documents, terms and information we refer to in 
these Terms; 

Personal Data means any information relating to, directly or indirectly, an 
individual or household that is collected, accessed, used, 
disclosed, or otherwise processed by you in connection with 
provision of Products or Services, and includes information 
included in the definition of the terms “personal information,” 
“personally identifiable information,” “biometric identifier,” or 
other similar terms under any applicable laws; 

Products means the materials or products we are buying from you as 
listed on the face of the Order, and shall where the context 
requires include Deliverables; 

Services means the services we are buying from you as listed on the 
face of the Order;  

Standards  
 

means any and all standards, safety requirements, and 
certifications that you and Products are (a) required to 
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comply with or obtain by any Laws or Authorities, or (b) 
requested by us to comply with or obtain to ensure 
compliance with specifications of the Products or an Order, 
or to enable us to comply with Laws or other requirements 
relating to our products or services incorporating or using 
the Products. “Standards” may include, but are not limited 
to, certifications in accordance with EN, UL, and CSA 
standards, CE and TÜV certifications, all electro-magnetic 
interference (EMI) and electro-magnetic compatibility 
(EMC) clearances, the E.U. Regulation REACH, RoHS, 
WEEE, or ElectrokG/Altergäte certifications, reporting and 
recordkeeping requirements, product take-back 
compliance, material origin requirements (e.g., Conflict 
Minerals), wood packaging requirements, and any 
clearances, certifications, disclosures, or labels that may be 
required by Authorities, and their respective rules and 
regulations. 

Terms  
 

means the general terms and conditions set out in this 
document; 

We, us, our, ours means the Thermo Fisher Scientific legal entity identified in 
the Order; 

You, your means the legal entity offering the Products or Services to 
us as identified in the Order. 
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