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1. GENERAL 
 Unless expressly agreed otherwise in writing, these General Terms and Conditions shall apply to all 

Transaction(s) between customer (“Buyer”) and Bridgestone Engineered Products of Asia Sdn Bhd, Co 
No: 199501035071 (formerly 364373-M), including any of its affiliates and overseas branch and liaison 
offices (“Seller”). For purpose of these General Terms & Conditions, “Transaction(s)” shall mean all 
quotations, offers and orders in relation to all goods and services (“Goods”) sold by Seller to Buyer. 

2. QUOTATIONS AND AGREEMENTS 
 An offer or quotation does not bind Seller and is only an invitation for Buyer to place an order. An 

agreement (“Agreement”) for a Transaction is only established provided that Seller accepts an order from 
Buyer in writing or if Seller executes an order. Drawings or technical sheets shown or provided (if 
applicable) shall serve as indications only.  Buyer shall approve the final drawings or specifications upon 
confirmation by Seller when accepting the order from Buyer. 

3. PRICES 
 All prices stated are excluding taxes applicable in Buyer’s and Seller’s respective countries unless 

otherwise stated. The prices are based on the conditions which apply to Seller at the time at which that 
Agreement was entered into, such as amongst other things, currency exchange rates, import and export 
duties and other levies owed in connection with import or export, the costs of raw materials and semi-
finished products. Should these conditions change after the Agreement has been entered into but before 
delivery has been effected and should Seller have been unable to foresee these changes, Seller reserves 
the right to change the price accordingly, stating the resulting additional costs. 

4. TRADE TERMS 
 Trade terms such as FOB, CIF and any other terms which may be used in this Agreement shall have the 

meanings defined and interpreted by the latest edition of INCOTERMS issued by the headquarters of the 
International Chamber of Commerce in Paris, France at the time this Agreement is formed, unless 
otherwise specifically provided in the Agreement. 

5. DELIVERY / SHIPMENT: (a) Exceeding the delivery period shall not give Buyer any right to compensation.  
Furthermore, Buyer shall not be entitled to terminate the Agreement, unless the exceeding of the term of 
delivery is such that Buyer cannot reasonably be expected to continue with the Agreement.  In that case, 
Buyer is entitled to terminate the Agreement in question by notifying Seller in writing, except that such 
Agreement shall not be terminated if Seller is able to deliver the Goods to Buyer within 3 weeks of its 
receipt of notification. At all times, Seller reserves the right to deliver orders in installments. 

 (b) Partial shipment or delivery and/or transshipment shall be permitted unless otherwise specifically 
provided in this Agreement. In case of shipment or delivery in installments, each lot shall be regarded as 
separate and independent contract. 

 (c) The date of the Bill of Lading, Sea Waybill, Air Waybill shall be accepted as conclusive evidence of the 
date of shipment or delivery. 

 (d) In case of FOB, FCA or any other trade terms under which Buyer has to secure or arrange shipping 
space, Buyer shall provide the necessary shipping space and give Seller shipping instructions in a timely 
manner. If Buyer does not remove or take receipt of the Goods or documents issued for the Goods at the 
time agreed upon, then Buyer shall be in default upon Seller issuing a notice of default. In that case, Seller 
is entitled to have the Goods stored or sold to third party for the account and risk of Buyer. Buyer shall 
continue to owe the purchase sum to Seller, subject to increase by interest and costs (as compensation), 
minus the net revenues of the sale to a third party (if applicable). 

 (e) In case of CIF, CIP, or any other trade terms under which Seller has to secure or arrange shipping 
space, shipment within the time specified on the face hereof shall be subject to the availability of shipping 
space. 

 (f) In case the Goods shall be carried by air, risk of loss of the Goods shall pass from Seller to Buyer upon 
delivery of the Goods to the carrier or its agent for transportation. 

6. PAYMENT: (a) In case payment for the Goods shall be made by a letter of credit hereunder, Buyer shall, 
unless otherwise provided in this Agreement, establish in favor of Seller an irrevocable letter of credit 
negotiable on sight draft through a prime bank satisfactory to Seller immediately after the conclusion of 
this Agreement with the validity of at least twenty one (21) days for negotiation after the last day of the 
month of the time of shipment specified on the face of this Agreement. Such letter of credit shall be in a 
form and upon terms satisfactory to Seller and be subject to latest revision of Uniform Customs and 
Practice for Documentary Credits published by International Chamber of Commerce. If for any reason the 
bank authorized to pay fails or refuses to honor draft(s) drawn under said letter of credit or payment to 
Seller is for any reason not duly effected hereunder, Buyer, upon notice thereof from Seller, shall 
immediately make payment in full in cash to Seller. 

 (b) In case Seller has any reason to suspect that due and full payment will not be made, Buyer shall, upon 
Seller’s request, furnish adequate assurance and/or security satisfactory to Seller. 

 (c) If Buyer fails to pay for the Goods either wholly or partially, Buyer shall pay to Seller as liquidated 
damages and not as a penalty, overdue interest at the rate of twelve percent (12%) per annum or the 
maximum interest rate permitted by law, whichever is lower. Such overdue interest shall be calculated 
from the due date for such payment until the actual date of payment, on the basis of a 365 day year. 

 (d) Buyer shall pay the full contract amount specified on the face of this Agreement without availing of the 
benefit of any right of set-off, counterclaim, recoupment or other such rights which Buyer may have against 
Seller, which rights shall be exercised in separate proceedings between Buyer and Seller. 

 (e) All bank charges outside Seller’s country including collection charges and stamp duties, if any, shall be 
for the account of Buyer, provided that confirming commissions shall be for the account of Buyer, 
regardless of being charged within or outside Seller’s country. 

7. INSURANCE: (a) Insurance of CIF or sales on other trade terms where Seller is to effect insurance at its 
own expense shall be effected for the invoice amount of the Goods plus ten percent (10%). Unless 
otherwise provided in this Agreement, insurance to be covered shall be for marine insurance with All Risks 
(INSTITUTE CARGO CLAUSES 1/1/63) or on equivalent terms. Any additional insurance coverage 
required by Buyer is to be on his account. Seller may, if it deems it necessary, insure for risks other than 
for All Risks mentioned above at Buyer’s expense. 

 (b) In case Buyer provides insurance under trade terms where Buyer is required to effect insurance, Buyer 
shall inform Seller of his insurance policy/certificate number, the name of insurance company and other 
necessary information well in time for the scheduled shipment. 

8. INCREASED COSTS: Any new, additional or increased freight rates, surcharges (banker, currency, 
congestion or other surcharges), taxes, customs duties, export or import surcharges or other 
governmental charges, or insurance premiums, including those for war and S.R.C.C. risks, which may be 
incurred by Seller respect to the Goods after the Date of Agreement specified on the face of this 
Agreement, shall be for the account of Buyer and shall be promptly reimbursed to Seller upon demand. 

9. INSPECTION: Seller shall, before shipment, make inspection of the Goods especially with respect to 
quality, appearance and quantity. Unless otherwise specified on the face of this Agreement, such 
inspection shall be final in all respects regarding the Goods. 

10. PACKING: Unless otherwise specified on the face of this Agreement, packing of the Goods shall be at 
Seller's option and standard packing customary for the kind of the Goods. 

11. CLAIM: (a) The standard limited warranty issued by the manufacturer of the Goods shall apply to all 
claims by Buyer or by its customers with regard to defects in the Goods, provided that such claims are 
notified to Seller and/or the manufacturer within the warranty period specified therein. For the avoidance 
of doubt, the warranty shall not apply to defects caused by Buyer's or its customers' acts or omissions, 
including but not limited to negligence, careless handling, inappropriate use, misapplication, modifications 
not performed by the manufacturer, or other use not in conformity with the manufacturer’s specifications. 

 (b) Seller's obligation hereunder shall be limited to assisting Buyer and/or its customers in respect of its 
warranty claims against the manufacturer of the Goods and coordinating any remedial actions to be taken 
in accordance with the manufacturer’s standard limited warranty. Buyer shall submit to Seller all necessary 
proof as required by the manufacturer in order to process such claims. In no event shall Seller be liable 
for indirect, incidental, consequential, punitive or special loss or damages of any kind or nature whatsoever, 
even if advised of the possibility of such loss or if such loss could have been reasonably foreseen. The 
manufacturer’s standard limited warranty is in lieu of all other warranties relating to the Goods. Seller 
expressly disclaims and makes no other warranties, express or implied, including without limitation 
warranties of merchantability and fitness for a particular purpose. Article 11.(a) and (b) applies equally to 
all claims by Buyer and by its customers and any other third parties. 

 (c) Buyer shall carefully inspect the Goods immediately on arrival at destination or, if this is earlier, on 
receipt by Buyer or a third party it has commissioned. Any claims regarding shortcomings or damage of 
the Goods, which are due to material or production errors, as well as differences in the number, weight, 
composition, finish or quality between the Goods delivered and the description given for them on the order 
confirmation or invoice, must be sent to Seller within 24 hours of arrival of the Goods or at the latest 5 
working days from receipt of Goods accompanied by photographic evidence in high resolution. 
(d) If Seller is not informed in writing by such time by or on behalf of Buyer, Buyer acknowledges and 
agrees that any of its claims against the manufacturer’s standard limited warranty may become null and 
void. If Buyer discovers any shortcomings or damage, it is obliged immediately to cease using or installing 
the Goods in question. 

(e) Buyer shall grant Seller and/or the manufacturer every co-operation necessary to investigate the 
shortcoming or damage, amongst other things by giving Seller and/or the manufacturer the opportunity to 
conduct an investigation on site into the circumstances of the handling, installation and/or use of the Goods.  
Buyer shall not return the Goods on its own accord unless Seller and/or the manufacturer has agreed to 
the Goods being returned by Buyer. 

12. PATENT, TRADEMARK, ETC.: (1) This Agreement shall not create or grant Buyer any right of ownership 
of any patents, utility model, design, brand, trademark, pattern, copyright or other industrial or intellectual 
property rights, the ownership of which remains at all times with the original manufacturer of the Goods. 
(2) In the event of any claim of actual or alleged infringement of a third party’s Rights, whether within or 
outside Seller’s country, Seller, at its sole discretion, reserves the right to terminate, unconditionally and 
free from any liability to Buyer, this Agreement or any part hereof. 
(3) If Seller discloses or grants to Buyer access to any research, development, technical, economic, or 
other business information or "know-how" of a confidential or proprietary nature, whether reduced to 
writing or not, Buyer shall treat this information as strictly confidential and will not, directly or indirectly, make 
use of any such information or disclose such information to any third party at any time, without Seller's 
prior written consent. If Buyer and Seller have entered into a separate confidentiality agreement, the terms 
and conditions of such agreement shall prevail over the terms of this Article. 

13. FORCE MAJEURE: In the event the performance by Seller of its obligations hereunder is prevented by 
force majeure, directly or indirectly affecting the activities of Seller or any other party connected with the 
sale, manufacture, supply, shipment or delivery of the Goods, including but not limited to, act of God, flood, 
typhoon, earthquake, tidal wave, landslide, fire, plague, epidemic, quarantine restriction, perils of the sea; 
war or serious threat of the same, civil commotion, blockade, arrest or restraint of government, rules or 
people, requisition of vessel or aircraft; strike, lockout, sabotage, or other labor dispute; unavailability of, or 
explosion, accident or breakdown in whole or part of machinery, plant, transportation or loading facility; 
governmental request, guidance, order or regulation; curtailment, shortage or failure in the supply of fuel, 
water, electric current, other public utility, or raw materials including crude oil, petroleum or petroleum 
products; bankruptcy or insolvency of the manufacturer or supplier of the parts of the Goods; boycotting of 
goods manufactured by Bridgestone group of companies or its appointed manufacturers; substantial 
change of the present international monetary system; or any other causes or circumstances whatsoever 
beyond the reasonable control of Seller, then, Seller shall not be liable for loss or damage, or failure or 
delay in performing its obligations under this Agreement and may, at its discretion, extend the time of 
shipment or delivery of the Goods or terminate unconditionally and without liability the unfulfilled portion of 
this Agreement to the extent so affected. 

14. DEFAULT: Without prejudice to Seller's right and remedies at law, Seller may, without any demand or 
notice to Buyer, (a) forthwith terminate this Agreement and any other contract with Buyer, (b) delay or 
suspend shipment or delivery, (c) stop the Goods in transit, (d) hold the Goods for Buyer's account and 
risk, (e) resell the Goods for Buyer's account and risk and appropriate the amount acquired by reselling 
the Goods for Buyer's amount payable to Seller under this Agreement, (f) off-set any debts payable to 
Buyer by credits receivable from Buyer, and/or (g) accelerate any installment or otherwise postponed or 
deferred payment for shipment already made under this Agreement or any other contract with Buyer, 
thereby causing it to become immediately due and payable, if any one of the following events shall occur: 
(i) if Buyer fails to perform any material provision of this Agreement, including but not limited to failure to 
pay any amount when due under this Agreement, to give Seller shipping instructions and provide 
necessary shipping space in time stated in 5.(d), to establish a letter of credit stated in 6. (a) or to furnish 
assurance and/or security stated in 6.(b); (ii) if Buyer shall become unable to pay its debts generally as 
they become due, or shall hold a meeting of its creditors, or shall make a general assignment for the 
benefit of creditors, or shall file a petition in bankruptcy, or shall be adjudicated or declared bankrupt or 
insolvent, or shall file a petition or answer seeking, consenting to or acquiescing in any reorganization, 
arrangement, adjustment, composition, readjustment, liquidation, dissolution or similar relief under any 
present or future statute, law or regulation, or shall file an answer admitting or not contesting the material 
allegation of a petition or answer filed against it for or proposing any such relief; or if any proceeding against 
Buyer of the type referred to herein seeking any such relief shall not have been dismissed within thirty (30) 
days after the commencement thereof; (iii) if an administrator, trustee, receiver or liquidator of Buyer or of 
any material part of Buyer's assets or properties shall be appointed with the consent or acquiescence of 
Buyer, or if any such appointment, not so consented to or acquiesced in, shall remain unvacated or 
unstayed or such administrator, trustee, receiver or liquidator shall not have been dismissed or discharged 
for an aggregate of thirty (30) days (whether or not consecutive); (iv) if Buyer shall dishonor a bill or cheque; 
or (v) if Buyer's property shall be subjected to auction, provisional attachment, attachment, disposition for 
taxes in arrears, execution or other disposition by legal process. The termination of this Agreement shall 
not prejudice Seller’s rights or remedies which have accrued up to the date of termination and all debts 
accrued as at the date of termination shall become immediately due and payable. 

15. SETTLEMENT OF DISPUTE: (a) This Article 15.(a) applies if Buyer is an entity incorporated in Malaysia. 
All disputes, controversies or differences which may arise between the parties hereto, or out of or in 
relation to or in connection with this Agreement, or the breach, termination or invalidity thereof, shall be 
referred to and finally resolved by arbitration in accordance with the Asian International Arbitration Centre 
(“AIAC”) Arbitration Rules for the time being in force, which rules are deemed to be incorporated by 
reference in this Article. The seat of arbitration shall be Kuala Lumpur, Malaysia and the number of 
arbitrators shall be one. The language of the arbitration shall be English. The Award rendered by the 
arbitrator shall be final and binding upon Seller and Buyer. 
(b) Articles 15.(b) and (c) apply if Buyer is an entity incorporated in any other country (other than Malaysia). 
If Buyer's country is a member of the "Convention on the Execution of Foreign Arbitral Awards" in Geneva 
or the "Convention on the Recognition and Enforcement of Foreign Arbitral Awards" in New York, all 
disputes, controversies or differences which may arise between the parties hereto, or out of or in relation 
to or in connection with this Agreement, or the breach, termination or invalidity thereof, shall be referred to 
and finally resolved by arbitration administered by the Singapore International Arbitration Centre (“SIAC”) 
in accordance with the Arbitration Rules of the SIAC (“SIAC Rules”) for the time being in force, which rules 
are deemed to be incorporated by reference in this Article. The seat of arbitration shall be Singapore and 
the Tribunal shall consist of one arbitrator. The language of the arbitration shall be English. The Award 
rendered by the Tribunal shall be final and binding upon Seller and Buyer. 
(c) If Buyer's country is not a member of such Conventions stipulated in Article 15.(b) above, all disputes, 
controversies or differences between the parties hereto set forth in Article 15.(b) above, shall be submitted 
to the exclusive jurisdiction of the Singapore courts. 
(d) Notwithstanding Articles 15.(a) to (c) above, if Buyer and Seller have signed a separate agreement 
relating to the Transaction(s), all disputes, controversies and differences which may arise out between the 
parties, or out of or in relation to or in connection with this Agreement, shall be resolved in accordance with 
the dispute resolution provisions in such agreement.  

16. GOVERNING LAW: (a) If Buyer is an entity incorporated in Malaysia, the formation, validity, construction, 
interpretation and performance of this Agreement shall be governed by and construed in accordance with 
the laws of Malaysia. 
(b) If Buyer is an entity incorporated in any other country (other than Malaysia), the formation, validity, 
construction, interpretation and performance of this Agreement shall be governed by and construed in 
accordance with the laws of Singapore. 

17. NO ASSIGNMENT: Buyer shall not transfer or assign this Agreement or any part thereof or any rights 
therein without Seller's prior written consent, and any such purported assignment without consent shall 
be void and of no effect. 

18. NO WAIVER: No claim or right of Seller under this Agreement shall be deemed to be waived or renounced 
in whole or in part unless such waiver or renouncement is acknowledged and confirmed in writing by 
Seller. Failure by Seller to enforce or exercise any claim or right under this Agreement shall in no way be 
or be construed as a waiver of such claim or right or any other claim or right then or in the future. 

19. ENTIRE AGREEMENT: (a) This Agreement and these General Terms and Conditions constitutes the 
entire agreement between Seller and Buyer as to the matter stipulated in this Agreement and merges and 
supersedes all previous negotiation, agreements and commitments in respect to it and supersedes any 
terms and conditions contained in any other document other than this Contract, including any purchase 
order, delivery receipt or other document issued or designated by Buyer (whether before or after this 
Agreement). No change, modification and amendment of this Agreement shall be binding upon Seller 
and Buyer unless made in writing and signed by duly authorized representatives of each party. 
(b) Provided, however, that if these General Terms and Conditions are in conflict with any terms of any 
Purchasing Agreement, Distributorship Agreement, Consignment Agreement or similar agreement 
regarding distribution or supply of the Goods, then the terms of those agreements shall prevail over the 
terms herein to the extent of such inconsistency. 

20. SAVING CLAUSE: If any provision(s) of this Agreement shall be void, unlawful or unenforceable, such 
provision(s) shall be deemed stricken from this Agreement, but this Agreement shall not otherwise be 
affected and the remaining previsions thereof shall continue in full force and effect.  


