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ffoorr  tthhee  ffoolllloowwiinngg  CCoommppaannyy  

Schunk Electro Carbón S.A. de C.V.  
As of 18th May 2010 

COMMERCIAL CONTRACT TO SUPPLY GOODS TO CELEBRATE THE ONE HAND AS 
THE SELLER COMPANY AND ON THE OTHER HAND, AS THE BUYER COMPANY 
SCHUNK ELECTRO CARBON SA DE CV, CONCLUDED BY THE TENOR OF THE 
FOLLOWING STATEMENTS AND CLAUSES. 

 

STATEMENTS 

I. The seller declares through their representative: 

a) Is a foreign corporation incorporated under the laws of: ________________. 

b) That is interested in supplying goods manufacturing (especially for the 
Mexican market) according to the request made by the buyer's scheduling 
agreements. 

c) That its representative has the legal authority to sign this contract. 

II. The buyer declares through their representative: 

a) Is a foreign corporation incorporated under the laws of: ________________. 

b) That its representative has the legal authority to sign this contract. 

c) Which derived its objects to development requires the provisions of goods 
are included in this contract. 

 

By the foregoing agrees subject to the following: 

 

CLAUSES 

1. PURPOSE 

The seller is binding upon to provide the buyer with manufacturing and selling various goods 
and products, which were detailed in the document entitled Scheduling Agreements. The 
buyer is binding upon to receive and pay the seller the price agreed through the acceptance 
of scheduling agreements, provided that the goods and products has met all the 
specifications, quantities, on time, in price and According to transportation and shipping form 
specified by the buyer in each scheduling agreement. 

2. ACCEPTANCE AND GOVERNING PROVISIONS 

For the execution of this contract the parties submit to the specifications mentioned in the 
scheduling agreement, which do not constitute an acceptance of any offer to sell, but should 
be considered an offer to buy that could be accepted only with the explicit acknowledgment, 
through the devolution of copy to Schunk Electro Carbon (buyer) within 10 days from the 
date set on the order. Scheduling agreement shall constitute, since its acceptance, the entire 
agreement between the parties in this contract (except for any additional warranties given by 
Seller) superseding any and all previous or contemporaneous communications and 
negotiations. Acceptance of the offer to purchase is expressly conditioned upon Seller’s 
assent to this contract. Any attempt by Seller to vary in any way the exact terms and 
conditions herein, in any acceptance, acknowledgment, confirmation or otherwise containing 
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additional, inconsistent or different terms and conditions is hereby expressly objected to and 
rejected. Unless specifically agreed to in writing by Buyer, no additional or different term or 
provision (except additional warranties given by Seller) of any quotation, acknowledgment, 
invoice or other form supplied by Seller shall become part of the contract notwithstanding 
Buyer’s failure to specifically object to such term or provision. 

3. GOVERNING LAW AND FORUM 

The parties agree that this contract shall be governed by and interpreted in accordance with 
the laws of the State of Mexico and in case of dispute; the parties are subject to the 
provisions in Clause 22 of this instrument. Any controversy or claim arising out of a 
scheduling agreements and acceptance of these or any suspected violation of any of its 
specifications constitutes a violation of this contract. 

4. PRICE, DELIVERY AND CHARGES 

Delivery must be made in the quantities and within the times (which is of the essence), at the 
prices, and in accordance with the shipping and routing instructions specified by Buyer, 
except that Buyer shall receive the benefit of any price reductions by Seller made effective 
after receipt of the order but before delivery. Failure of Seller to comply with each 
requirement shall entitle Buyer the right, in addition to any other action or remedies, to cancel 
this contract and be relieved of all liability for any undelivered portion, this situation will be 
only responsibility of the seller, with liability of seller for damages incurred to buyer, its 
successors, assigns and its customers whether direct or indirectly, for  breaches in price, 
packaging, delivery, quality specifications, or any instruction which has been accepted by the 
seller, when accepting the scheduling agreement and hence to signed this contract. Any 
failure by buyer to exercise its rights and remedies with respect of any delivery is not 
considered that these can not be exercised regarding subsequent deliveries. 

Seller shall not unreasonably anticipate delivery by purchasing materials or manufacturing 
quantities in excess of what is reasonably required to meet Buyer’s delivery schedule. Items 
received in advance of Buyer’s delivery schedule may, at Buyer’s option, be returned at 
Seller’s expense or be accepted and payment withheld until the scheduled delivery date. 
Seller warrants that the price charged for goods or services covered by this order is the 
lowest price charged by Seller to buyers of a class similar to Buyer, under conditions similar 
to those contained in this order. Buyer will not be liable for any packing, cartage, shipping or 
other charges or any tax duties, customs or other assessments in connection with this 
purchase or delivery except such as are expressly set forth in the order. The period of any 
cash discount offered by Seller will begin at the time the goods or invoices are received 
(whichever is later) and not from the date appearing on the invoice. 

5. INVOICES 

It must issue an invoice for each individual shipment or scheduling agreement made. All 
invoices, memos and purchase bills of lading must be dated and sent the day's cash 
shipment of goods. All bills must be mailed to Buyer to its main office: Acueducto del Alto 
Lerma No. 6-A, Zona Ind. Ocoyoacac C.P.52740, Ocoyoacac, Estado de México, México. 

6. FREIGHT AND SHIPPING 

All scheduling agreements will be shipped in accordance with the instructions given by 
Buyer. Buyer will identify any damage to the goods and notify Seller of such damage. 

See annex 1 for international packing and annex 2 for guideline for shipments to Mexico. 

7. PACKAGING 

Delivery Documentation: Unless otherwise be the instruction of Buyer, Seller shall use the 
best practices of commercial packaging. Each package, bill of lading, invoices and shipping 
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memorandum should be marked with the number of scheduling agreement. 

Annex 2, Guideline for shipments to SEC, Mexico. 

8. INSPECTION 

All goods purchased hereunder and in the scheduling agreements shall be subject to 
inspection and testing by Buyer at any reasonable time in advance during or after the 
manufacturing and delivery. Not withstanding any payment that may be made, no goods 
shall be deemed to be accepted until Buyer has had a reasonable opportunity to inspect 
them. If any inspection or test is to be made on the premises of Seller, Seller without 
additional charge shall provide all reasonable facilities and assistance for the safety and 
convenience of the inspectors in the performance of their duties. Buyer’s inspection shall not 
constitute a waiver or limit or impair or be used as a defense to the right of subsequent 
rejection by reason of any undiscovered or latent defect. 

9. WARRANTY 

In addition to any warranties provided by law, Seller warrants that goods provided must 
comply with the terms agreed in everything concerning the specifications of Buyer and shall 
be free from defects in materials and workmanship for a period of 18 months from the date of 
delivery to the buyer or 12 months from the Buyer delivers such goods to its customers, 
whichever occurs first. Except for goods delivered in accordance with the design of the 
Buyer, Seller also warrants that this sale or use of goods will not infringe or contribute to 
infringement of any patent, copyright or trademark in Mexico. The foregoing warranties shall 
survive inspection, delivery, use and payment and shall run in favor of Buyer, its successors, 
assigns and its customers whether direct or indirectly. 

10. TOOLING 

All tools, gauges, dies, molds, engravings, plates, electros, fixtures and patterns furnished by 
Buyer or which Buyer authorizes in writing the Seller to acquire for work on the orders shall 
remain the property of Buyer. Such property shall be identified and marked as Buyer’s 
property and shall be held by Seller at Seller’s risk and maintained by Seller at its expense in 
good repair and suitable operating condition to do the work. Such property may be removed 
from Seller’s plant at any time by Buyer without additional liability to Seller. Seller shall insure 
such property against damage or loss. 

11. PROPRIETARY INFORMATION 

Seller agrees not to assert any claim against the Buyer by reason of Buyer’s use or alleged 
use of any information concerning Seller's products, methods or manufacturing processes 
which Seller must be disclose to Buyer as a part to the provision of the goods covered in this 
contract and scheduling agreements shall, unless otherwise specifically agreed in writing. 

12. REMEDIES 

In addition to all rights and remedies provided by law, if any goods ordered hereunder shall 
be found to be unsatisfactory, defective or inferior in quality as specified by the buyer or any 
other requirements of the scheduling agreements (including but not limited to Seller’s 
warranties) buyer may, at its option, retain such goods at an adjusted price, hold such goods 
at Seller’s risk and expense pending Seller’s specific instructions, or return them to Seller for 
replacement, credit or refund, as Buyer shall direct. Buyer, its successors, assigns and its 
customers whether direct or indirectly, shall be reimbursed by Seller for all costs and 
expenses incurred in connection with the storage, handling, packing, replacing, installing, 
and/or transporting of any such defective or otherwise nonconforming goods; and Seller shall 
assume all risk of loss or damage in transit to goods returned by Buyer pursuant hereto. 
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13. HAZARDOUS MATERIAL 

Seller must include Material Safety Data Sheets (MSDS) and hazardous warning labels with 
each hazardous item. Hazardous materials include any material defined as such under each 
country’s governing standards regarding hazardous materials. 

14. INDEMNIFICATION BY SELLER 

Seller shall indemnify Buyer, its successors and customers (whether direct or indirect), for all 
losses, damages and expenses (including attorneys’ fees and other costs of defending any 
action), which they, or any of them, may sustain or incur as a result of Seller’s performance 
covered this contract and scheduling agreements or as a result of a claim of negligence, 
breach of warranty, strict liability in tort or based on any other theory of law, in relation to 
goods furnished under scheduling agreement or as a result of any claims that the goods or 
services provided by Seller fail to conform to or comply with any federal, state, or local laws. 
Except for goods ordered in accordance with Buyer’s design or specifications. Seller shall 
indemnify Buyer, its successors, assigns and customers (whether direct or indirect), against 
any and all losses, damages and expenses (including attorneys’ fees and other costs of 
defending any infringement action), which they or any of them may sustain or incur in any 
action alleging that the sale or use of the goods covered by this contract and scheduling 
agreements infringe or contribute to the infringement of any patent, copyright or trademark in 
the United States or elsewhere. 

15. COMPLIANCE WITH LAW 

Seller shall comply with laws, rules and regulations and all federal, state and local in 
connection with the performance of this contract. 

16. INCOTERMS 

Seller shall maintain coverage as required by the Incoterm 2000 shown in this document. 

17. ASSIGNMENT 

Seller shall not assign or subcontract the work done hereunder without the written consent of 
Buyer, but this provision shall not restrict the Seller in the procurement of component parts or 
materials. 

18. CHANGES 

No modification of this order may be made except by means of a formal written change order 
issued by Buyer. Buyer reserves the right to modify scheduling agreements (including 
without limitation the specifications, quantities and delivery dates) and any difference in the 
price or time for performance resulting therefrom shall be equitably adjusted. Buyer may, at 
its option, terminate this contract and scheduling agreements if there is no agreement on 
equitable adjustment referred to above. Claims for equitable adjustment must be asserted by 
Seller within ten (10) days of receipt of Buyer’s change order. 

19. CANCELLATION/TERMINATION BY BUYER 

Buyer shall have the right to cancel or terminate this contract and therefore scheduling 
agreements according to their convenience and / or without cause, the responsibility of the 
buyer for the cancellation of this contract or scheduling agreements, be limited to Seller’s 
actual cost for work and materials applicable solely to the orders which shall have been 
expended when notice of cancellation/termination shall be received by Seller. Additionally, 
buyer may at its option terminate this contract and cancel scheduling agreements without 
liability to Seller (except for conforming shipments previously accepted by Buyer) in the event 
Seller shall cease to exist or become insolvent or be subject of bankruptcy or insolvency 
proceedings or shall commit a breach in the performance of any part of its obligation 
hereunder. 
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20. LIMITATION OF LIABILITY 

Buyer shall not be liable to Seller for any incidental, consequential, special or punitive 
damages. In any event the buyer shall be liable for the amount of which exceeds the 
purchase price of the goods covered by scheduling agreement or orders arising in this 
contract and against whom or which the claim is made. 

21. ENTIRE AGREEMENT 

The parties agree that there are no understandings, agreements or representations, express 
or implied, not specified in this contract and the terms and conditions specified in the  
scheduling agreement and  this instrument contains the entire agreement between Seller and 
Buyer. If it had previous agreements, these will not take effect against the terms and 
conditions agreed in this document, and the commercial uses can not to be supplement for 
the interpretation of what contains this contract. 

22. ARBITRATION OF THE INTERNATIONAL CHAMBER OF COMMERCE 

Both parties agree that in the event of default, contingencies or legal disputes involving the 
need to conduct a legal dispute will be submitted first to arbitration established by the 
International Chamber of Commerce because, among the available dispute resolution 
alternatives to the courts, arbitration is by far the most commonly used internationally. 

All disputes arising out of or in connection with the present contract shall be submitted to the 
International Court of Arbitration of the International Chamber of Commerce and shall be 
finally settled under the Rules of Arbitration of the International Chamber of Commerce by 
three arbitrators appointed in accordance with the said Rules." 

23. DURATION 

The parties agree that the duration begins when confirming the order or delivering goods 
against it. 

This contract has been read by the parties aware of its contents. 
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ANNEX 1 WOODEN PACKAGE REGULATIONS 

 

This document refers to the decree published January 18, 2005 in Official Journal, NOM-
144-SEMARNAT-2004, by the Ministry of Natural Resources of Mexican Republic.  

 

It is hereby established that the use of untreated raw wood or wooden products, including 
stowage wood, for packing, protecting, fastening and transporting goods, will be ruled by 
certificates; including wood in all kinds of logs, sawn wood, cuttings, shavings, and sawdust, 
with and without bark. In particular this refers to packages of raw sawn wood used to protect 
import cargoes.  

 

Approved treatments are: “Heating Treatment (HT)” and “Methyl Bromide (MB)”. 

 

Certificates must show application of internationally recognized products for phytosanitary 
treatment, prevention and elimination, including visually stamped/sealed on packages 
employed, against plagues, its introduction and dispersion. 

 

 

 

 

 

 

 

 

 

Import cargoes into Mexican ports, airports and terminals will be inspected by the Ministry of 
Public Health, and all cargo arrivals not complying with this decree will be confiscated, fined, 
placed on quarantine, treated locally, destroyed or eventually returned to origin. 

 

We request your support in order to avoid logistics difficulties. 

 

IMPORTANT: All expenses resulting from not following instructions on this document will be 
charged to the supplying company. 

   

I  

  

P  

  

P  

  

C  

  

XX-XXX 

 

      xx 

 

 

              (AAA) 
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ANNEX 2 GUIDELINE FOR SHIPMENTS TO SEC, MEXICO 

These instructions apply to all shipments being sent to Schunk Electro Carbón (here after 
referred to as SEC). All charges for shipments that do not follow these instructions will be 
charged back to the shipper. 

A) SHIPMENTS FROM USA AND CANADA 

Shipping documents should be sent by e-mail or fax the day of shipment: 

1. Invoice or proforma invoice. 

2. Certificate of origin. Please find attached the instructions to fill the Certificate of 
Origin. These instructions must be followed exactly. 

3. Name and tracking information of the shipper. 

B) SHIPMENTS FROM EUROPEAN UNION 

Shipping documents should be sent by e-mail or fax the same day of shipment: 

1. Invoice or proforma invoice. This document must have the declaration of 
origin word by word as follows: 

The exporter of the products covered by this document (customs or competent governmental 
authorization No. (1)) declares that, except where otherwise clearly indicated, these products 
are of … preferential origin(2). 

Date and place 
Signature 
Full name 
(1): Write the number of authorized exporter. 
(2): Write the name of the country where the products were produced. If it’s more than 
one European country,  write “European Union”. 

2. Certificate of origin EUR1. Please find attached the instructions to fill the 
EUR1. These instructions must be followed exactly. This document is not 
needed for shipments under € 6,000 and is not needed if the declaration of 
origin in the invoice shows the Export Authorization Number. 

3. Name and tracking information of the shipper. 

If any doubt, further consultation can be done in Annex III and its 5 Appendices to Decision 
Nr. 2/2000 of the EC-Mexico Joint, Council of 23 March 2000. 

Any questions can be addressed to; 
If any questions, contact Schunk Mexico Logistics Department: 
Claudia Cerrillo 
Phone number: +52 728 282 7172 
Fax number:     +52 728 282 7152 
e-mail: claudia.cerrillo@schunk.com.mx 

Brenda Jiménez 
Phone number: +52 728 282 7890, ext 6311 
Fax number:     +52 728 282 7152 
e-mail: brenda.jimenez@schunk.com.mx 

Company name: Schunk Electro Carbón SA de CV 
Address:  Acueducto del Alto Lerma #6-A 

Zona Industrial Ocoyoacac 

City:   Ocoyoacac 
State:   Estado de México 
Zip code:  52740 
Country:  México 
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NORTH AMERICAN FREE TRADE AGREEMENT CERTIFICATE OF ORIGIN INSTRUCTIONS 

For purposes of obtaining preferential tariff treatment, this document must be completed legibly and in 
full by the exporter and be in the possession of the importer at the time the declaration is made. This 
document may also be completed voluntarily by the producer for use by the exporter. Please print or 
type: 

FIELD 1: State the full legal name, address (including country) and legal tax identification number of 
the exporter. Legal taxation number is: in Canada, employer number or importer/exporter number 
assigned by Revenue Canada; in Mexico, federal taxpayer's registry number (RFC); and in the United 
States, employer's identification number or Social Security Number. 

FIELD 2: Complete field if the Certificate covers multiple shipments of identical goods as described in 
Field # 5 that are imported into a NAFTA country for a specified period of up to one year (the blanket 
period). "FROM" is the date upon which the Certificate becomes applicable to the good covered by the 
blanket Certificate (it may be prior to the date of signing this Certificate). "TO" is the date upon which 
the blanket period expires. The importation of a good for which preferential treatment is claimed based 
on this Certificate must occur between these dates. 

FIELD 3: State the full legal name, address (including country) and legal tax identification number, as 
defined in Field #1, of the producer. If more than one producer's good is included on the Certificate, 
attach a list of additional producers, including the legal name, address (including country) and legal tax 
identification number, cross-referenced to the good described in Field #5. If you wish this information 
to be confidential, it is acceptable to state   
"Available to Customs upon request". If the producer and the exporter are the same, complete field 
with "SAME". If the producer is unknown, it is acceptable to state "UNKNOWN". 

FIELD 4: State the full legal name, address (including country) and legal tax identification number, as 
defined in Field #1, of the importer. If the importer is not known, state "UNKNOWN"; if multiple 
importers, state "VARIOUS". 

FIELD 5: Provide a full description of each good. The description should be sufficient to relate it to the 
invoice description and to the Harmonized System (H.S.) description of the good. If the Certificate 
covers a single shipment of a good, include the invoice number as shown on the commercial invoice. 
If not known, indicate another unique reference number, such as the shipping order number. 

FIELD 6: For each good described in Field #5, identify the H.S. tariff classification to six digits. If the 
good is subject to a specific rule of origin in Annex 401 that requires eight digits, identify to eight digits, 
using the H.S. tariff classification of the country into whose territory the good is imported. 

FIELD 7: For each good described in Field #5, state which criterion (A through F) is applicable. The 
rules of origin are contained in Chapter Four and Annex 401. Additional rules are described in Annex 
703.2 (certain agricultural goods), Annex 300-B, Appendix 6 (certain textile goods) and Annex 308.1 
(certain automatic data processing goods and their parts). NOTE: In order to be entitled to preferential 
tariff treatment, each good must meet at least one of the criteria below. 

Preference Criteria 

A The good is "wholly obtained or produced entirely" in the territory of one or more of the NAFTA 
countries as referenced in Article 415. Note: The purchase of a good in the territory does not 
necessarily render it "wholly obtained or produced". If the good is an agricultural good, see also 
criterion F and Annex 703.2. (Reference: Article 401(a) and 415) 

B The The good is produced entirely in the territory of one or more of the NAFTA countries and 
satisfies the specific rule of origin, set out in Annex 401, that applies to its tariff classification. The rule 
may include a tariff classification change, regional value-content requirement, or a combination 
thereof. The good must also satisfy all other applicable requirements of Chapter Four. If the good is an 
agricultural good, see also criterion F and Annex 703.2. (Reference: Article 401(b)) 

C The good is produced entirely in the territory of one or more of the NAFTA countries exclusively 
from originating materials. Under this criterion, one or more of the materials may not fall within the 
definition of "wholly produced or obtained", as set out in Article 415. All materials used in the 
production of the good must qualify as "originating" by meeting the rules of Article 401(a) through (d). 
If the good is an agricultural good, see also criterion F and Annex 703.2. Reference: Article 401(c). 
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D Goods are produced in the territory of one or more of the NAFTA countries but do not meet the 
applicable rule of origin, set out in Annex 401, because certain non-originating materials do not 
undergo the required change in tariff classification. The goods do nonetheless meet the regional 
value-content requirement specified in Article 401 (d). This criterion is limited to the following two 
circumstances: 

1 .The good was imported into the territory of a NAFTA country in an unassembled or disassembled 
form but was classified as an assembled good, pursuant to H.S. General Rule of Interpretation 2(a), or 

2 .The good incorporated one or more non-originating materials, provided for as parts under the H.S., 
which could not undergo a change in tariff classification because the heading provided for both the 
good and its parts and was not further subdivided into subheadings, or the subheading provided for 
both the good and its parts and was not further subdivided. 

NOTE: This criterion does not apply to Chapters 61 through 63 of the H.S. (Reference: Article 401(d)) 

E Certain automatic data processing goods and their parts, specified in Annex 308.1, that do not 
originate in the territory are considered originating upon importation into the territory of a NAFTA 
country from the territory of another NAFTA country when the most-favored-nation tariff rate of the 
good conforms to the rate established in Annex 308.1 and is common to all NAFTA countries. 
(Reference: Annex 308.1) 

F The good is an originating agricultural good under preference criterion A, B, or C above and is not 
subject to a quantitative restriction in the importing NAFTA country because it is a "qualifying good" as 
defined in Annex 703.2, Section A or B (please specify). A good listed in Appendix 703.2B.7 is also 
exempt from quantitative restrictions and is eligible for NAFTA preferential tariff treatment if it meets 
the definition of "qualifying good" in Section A of Annex 703.2.  

NOTE 1: This criterion does not apply to goods that wholly originate in Canada or the United States 
and are imported into either country.  

NOTE 2: A tariff rate quota is not a quantitative restriction. 

FIELD 8: For each good described in Field #5, state "YES" if you are the producer of the good. If you 
are not the producer of the good, state "NO" followed by (1), (2), or (3), depending on whether this 
certificate was based upon: (1) your knowledge of whether the good qualifies as an originating good; 
(2) your reliance on the producer's written representation (other than a Certificate of Origin) that the 
good qualifies as an originating good; or (3) a completed and signed Certificate for the good, 
voluntarily provided to the exporter by the producer. 

FIELD 9: For each good described in field #5, where the good is subject to a regional value content 
(RVC) requirement, indicate "NC" if the RVC is calculated according to the net cost method; otherwise, 
indicate "NO". If the RVC is calculated over a period of time, further identify the beginning and ending 
dates (DD/MM/YY) of that period. (Reference: Articles 402.1, 402.5). 

FIELD 10: Identify the name of the country ("MX" or "US" for agricultural and textile goods exported to 
Canada; "US" or "CA" for all goods exported to Mexico; 
or "CA" or "MX" for all goods exported to the United States) to which the preferential rate of customs 
duty applies, as set out in Annex 302.2, in accordance with the Marking Rules or in each party's 
schedule of tariff elimination. 
For all other originating goods exported to Canada, indicate appropriately "MX" or "US" if the goods 
originate in that NAFTA country, within the meaning of the NAFTA Rules of Origin Regulations, and 
any subsequent processing in the other NAFTA country does not increase the transaction value of the 
goods by more than seven percent; otherwise "JNT" for joint production. (Reference: Annex 302.2) 

FIELD 11: This field must be completed, signed, and dated by the exporter. When the Certificate is 
completed by the producer for use by the exporter, it must be completed, signed, and dated by the 
producer. The date must be the date the Certificate was completed and signed. 
Statement Required by 5 CFR 1320.21: The estimated average burden associated with this collection 
of information is 15 minutes per respondent or recordkeeper depending on individual circumstances. 
Comments concerning the accuracy of this burden estimate and suggestions for reducing this burden 
should be directed to U.S. Customs Service, Paperwork Management Branch, Washington DC 20229, 
and to the Office of Management and Budget, Paperwork Reduction Project  
(1515-0204), Washington DC 20503. 
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PAPERWORK REDUCTION ACT NOTICE: This information is needed to carry out the terms of the 
North American Free Trade Agreement (NAFTA). NAFTA requires that, upon request, an importer 
must provide Customs with proof of the exporter's written certification of the origin of the goods. The 
certification is essential to substantiate compliance with the rules of origin under the Agreement. You 
are required to give us this information to obtain a benefit. 

 


