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GENERAL TERMS AND CONDITIONS  
FOR PURCHASE OF GOODS AND/OR SERVICES (India) 

 
These General Terms and Conditions (“T&C”) apply to all purchase of goods and/or services by any LyondellBasell Group entities 
incorporated in India (“Purchaser”).  Seller’s terms and conditions of purchase shall not apply and are expressly rejected except as 
expressly accepted by Purchaser in writing.  “Seller” shall be the entity as shown on the purchase contract or purchase order 
(“Purchase Order”)  with respect to the purchase of goods (“Goods”) and/or services by Purchaser from Seller (“Services”).   Seller 
and Purchaser may individually be referred to as a “Party” and collectively as the “Parties”. 
 
Article 1 – Incoterms:  Trade terms shall be interpreted in accordance with the most recent version of “Incoterms” (International rules 
for the interpretation of trade terms of the International Chamber of Commerce), unless indicated otherwise. 
 
Article 2 – Contract:  The Purchase Contract, Purchase Order and these T&C are collectively referred to as the “Contract”.  No change 
to any of the terms and conditions of the Contract will be effective unless both Seller and Purchaser have agreed to the change by 
amending the Contract in writing.  In the event of any conflict, ambiguity or uncertainty between the documents of the Contract, order 
of precedence is as follows: 

- Purchase Contract including Annexes (if any) 
- Purchase Order and any variation made pursuant to Article 4 
- T&C 
- Other incorporated documents 
- Purchaser’s tender document(s) (if applicable) 

 
Article 3 – Assignments or Subcontracts:  Seller shall not assign or subcontract the Contract in whole or in part without Purchaser’s 
prior written consent. 
 
Article 4 – Change in Scope of Goods and Services:  Purchaser shall have the right to request variations of Goods and Services by 
giving reasonable advance notice.  Upon receipt of such notice, Seller shall furnish to Purchaser a written statement containing (i) the 
amount by which the Contract price will be increased or decreased as the case may be; and (ii) any other effect the variation of the 
Goods and Services may have on any other provisions of the Contract.  If Purchaser agrees with such written statement, it shall notify 
Seller in writing whereupon the variation of the Goods and Services shall be deemed to be incorporated as part of the Contract.   
 
Article 5 – Time of Delivery:  Time is of the essence.  Purchaser reserves the right to cancel the Contract or any part of it if Seller has 
not completed the delivery of the Goods or performance of the Services within the time specified in the Contract (or within a 
reasonable time if not specified).  Seller shall be liable to Purchaser for all loss or damage sustained by Purchaser as a result of Seller’s 
delay.   
 
Article 6 – Delivery:  Purchaser shall be entitled to inspect all the Goods upon or within a reasonable time after delivery of the Goods 
and reserves the right to reject Goods which fail to conform with the specifications specified in the Contract. 
 
Article 7 – Invoicing and Payment:  Seller shall submit invoices in accordance with instructions provided by Purchaser.  Unless 
otherwise agreed in writing between Seller and Purchaser, Purchaser’s payment terms are thirty (30) days from the end of the month 
in which an invoice is dated following Purchaser’s acceptance of the Goods and Services.  

Article 8 – Warranties:  Seller represents and warrants that: (i) the Goods and Services provided by Seller in compliance with all 
applicable standards, codes, specifications, laws, rules, and regulations; (ii) it has good title to the Goods and the Goods are free from 
any liens and encumbrances; (iii) the Goods and Services shall be free from defects, conform to their description and to any 
specifications in the Contract, fit for their purpose and of merchantable quality; (iv) Seller shall make good all defects at its own cost 
and expense which arise from defective design, materials or workmanship for two (2) years from the delivery of the Goods or 
completion of the Services (as appropriate).  If Seller fails to correct such defects within a reasonable time, Purchaser will have the 
right to correct them and Seller agrees to reimburse Purchaser all out-of-pocket cost so incurred. 
 
Article 9 – Indemnification:  Seller agrees to defend, indemnify and hold Purchaser harmless from any claims and lawsuits, including, 
but not limited to, patent and trademark infringements, torts and criminal charges made against or costs or damages suffered or 
incurred by Purchaser, its affiliates, and any of their officers, directors and employees, which arise out of or are related to the Contract 
except to the extent such loss or damages is caused by Purchaser’s gross negligence or willful misconduct. 
 
Article 10 – Confidentiality:  Seller shall not, and shall ensure that its employees and contractors do not, at any time, disclose to any 
third party any information supplied by Purchaser to Seller, including all business, sales, marketing, technical and scientific information, 



Rev.07.2024 
2 

 

for the purposes of the Contract, except to the extent such information (i) was already lawfully in Seller’s possession prior to disclosure 
by Purchaser; (ii) was public knowledge (other than through Seller’s fault); (iii) is required to be disclosed pursuant to governmental 
or judicial process, provided that the notice of such process is promptly provided to Purchaser in order that Purchaser may have every 
opportunity to intercede in such process to contest such disclosure. 
 
Article 11 – Taxes:   
(a)  An original and correct invoice, meeting the invoice requirements as required by Seller and/or local legislation, shall be 
issued by Seller to, and received by, Purchaser within the time period, prescribed by domestic VAT law. If Purchaser does not receive 
the original invoice within this time frame and Purchaser is required to pay Seller without an original invoice, Seller shall indemnify 
Purchaser in full for any fine or re-charged VAT or other costs which may be imposed on or incurred by Purchaser as a result thereof. 
(b) Seller shall comply with the Goods and Service Tax Act (GST) in force, including but not limited to invoicing procedures and 
payment of all taxes and governmental fees in connection with the sales and services supplied. In case of non-compliance, Seller shall 
indemnify Purchaser in full for any fine, duty, denied input GST and any other cost which may be imposed or incurred by Purchaser as 
a result thereof and shall pay these to Purchaser. Contract and/or purchase between Purchaser and Seller get automatically 
terminated if Seller is blacklisted in GST portal or if the rating goes below certain bandwidth of compliance rating. It is discretionary 
for Purchaser to accept the supplies in case movement of Goods has been commenced. 
 
Article 12 – Audit:  Seller agrees to maintain all of Seller’s records relating to the quantity, quality, price, cost of, and payment for the 
Goods and Services sold under the Contract and allow Purchaser to inspect, copy, and audit those records during normal business 
hours for a period of up to seven (7) years following Seller’s delivery of the Goods and Services. 
 
Article 13 – Supplier Code of Conduct: Seller agrees and accepts that Seller shall comply with Purchaser’s Supplier Code of Conduct 
which is available at www.LYB.com. 
 
Article 14 – Hazardous Materials:  Seller acknowledges that it understands the performance of the Service may involve or may expose 
persons performing such Services to substances which could be hazardous to human health and/or the environment (“Hazardous 
Materials”).  Seller acknowledges that it has experience working with, or in or around chemical facilities containing Hazardous 
Materials, and is aware of the risk which Hazardous Materials pose to human health or the environment. 
 
Article 15 – Safety:  Seller shall perform the Services in a safe and prudent manner in accordance with Purchaser’s safety rules and 
policies.  Seller shall be solely responsible for notifying and training its employees, sub-contractors, and agents with respect to 
Purchaser’s safety rules and policies and all applicable laws and regulations.  If Seller fails to do so, Purchaser is entitled to require 
Seller to suspend performance of all or any part of the Services until the non-compliance is rectified to Purchaser’s satisfaction and 
Seller shall not be entitled to an extension of time to complete performance of the Services or to any compensation for additional 
costs incurred, damages suffered, or for the work time lost during the suspension. 
 
Article 16 – Conflict of Interest:   
(a) Without the advance written approval of Purchaser’s senior management, Seller, its employees, sub-contractors or agents 
shall not (i) give Purchaser’s employees or agents any gifts or entertainment of significant value or any commission, fee or rebate in 
connection with the Contract, or (ii) enter into any business arrangement with any of Purchaser’s employees or agents. 
(b) Seller shall disclose to Purchaser any pre-existing relationships (e.g., family, personal) between Seller’s and Purchaser’s 
employees who are directly or indirectly associated with the subject matter of the Contract. 
 
Article 17 – Anti-Bribery / Anti-Corruption:  Seller represents and warrants that it shall comply with the requirements of the applicable 
anti-bribery and anti-corruption laws of the jurisdictions under which it is or may be acting hereunder. 
 
Article 18 – Sustainability: Each Party (i) is committed to conducting business ethically and responsibly and in adherence to internationally 
recognized Environmental, Social and Governance (“ESG”) standards, as set forth in the Ten Principles of the UN Global Compact (“ESG 
Standards”); and (ii) acknowledges having a code of conduct aligned to the ESG Standards available on the Party’s respective website, to 
which each Party (including their supply chains) is expected to adhere. 
 
Seller shall, at the request of Purchaser, share Seller’s ESG rating received by Seller within the last three (3) years (“Scorecard”) as issued by 
an internationally recognized ESG assessor (i.e. Ecovadis or other equivalent ESG assessor acceptable to Purchaser). If Seller does not have a 
Scorecard available, Seller shall, at the request of Purchaser, participate in an ESG assessment or audit (“ESG Assessment”) as provided by 
Ecovadis or other equivalent ESG rater acceptable to Purchaser. 
 
Purchaser and Seller will mutually agree upon a corrective action plan (“CAP”) in the event: (i) Seller materially violates the ESG Standards or 
(ii) Purchaser has a substantiated ESG related concern based on the results of Seller’s Scorecard or reported in the ESG Assessment during 
the Term.  Expenses for corrective actions will be borne by Seller.  Purchaser may suspend or terminate the Contract if, in Purchaser’s 
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reasonable opinion, Seller has failed to remedy the violation or implement a CAP.   

 
Article 19 – Cyber Security: Seller shall establish and maintain appropriate cybersecurity measures and a written information security 
program that includes administrative, technical, organizational, and physical safeguards, including, but not limited to, secure access controls, 
encryption protocols, firewalls, patching in accordance with manufacturer’s recommendations, training of personnel, regular testing of 
backup and incident response recovery processes, and regularly updated anti-malware software, to safeguard the confidentiality, integrity, 
and availability of Purchaser’s data and information systems. In the event of a security incident, compromise, or breach, or of these measures 
that could impact Purchaser’s data or systems (the “Incident”), Seller is required to promptly notify Purchaser in writing within 24 hours (or 
such shorter period required by law) of becoming aware of the Incident, providing full cooperation in any subsequent investigation, 
containment, and remedial efforts as directed by Purchaser. Such notification will include, at a minimum and to the extent known following 
a reasonable inquiry carried out in accordance with Seller's incident response procedures, all information on (i) the extent and nature of the 
Incident, including the categories and volume of affected Purchaser data and the systems involved, (ii) the estimated risks and likely 
consequences of the Incident to each party, and (iii) the investigative, corrective, and remedial actions taken, planned, or proposed to 
prevent, contain, mitigate, and remediate the Incident. Seller also agrees to comply with all applicable legal and regulatory requirements 
related to such Incidents. 
 
Article 20 – Termination:  The Contract shall be automatically terminated upon the expiration of the Warranty Period unless early 
terminated in accordance with this Article 20.  A Party shall have the right to terminate the Contract with immediate effect by giving 
notice to the other Party upon the occurrence of any of the following events: (i) a Party commits a material breach of the Contract 
and fails to remedy the breach within thirty (30) days of written notice; and (ii) a proceeding for bankruptcy, insolvency or dissolution 
or similar event is commenced against Seller. 
 
Article 21 – Independent Contractor:  Seller is acting as an independent contractor in all respects under the Contract and nothing 
contained in the Contract shall be deemed to create an agency, employment or joint venture relationship between Seller and 
Purchaser. 
 
Article 22 – Severability:  If any provision of the Contract is determined by a court, arbitral body or institution of competent jurisdiction 
to be invalid, illegal or unenforceable, such provision shall be modified and interpreted so as to make it valid, legal and enforceable 
and to most nearly approximate original intent of such provision, with the remainder of the Contract remaining in full force and effect. 

Article 23 – Governing Law:  The Contract is to be construed in accordance with the laws of India, excluding the United Nations 
Convention on Contracts for the International Sale of Goods (1980).   Any dispute arising from or in connection with the Contract shall, 
if no amicable settlement can be reached through negotiations, be submitted to arbitration in accordance with the Arbitration and 
Conciliation Act, 1996 by a panel of three arbitrators with each party appointing one arbitrator each.  The two party-appointed 
arbitrators shall jointly agree upon and appoint the third arbitrator who shall serve as the chairperson of the arbitration panel.  The 
decision and award shall be final and binding upon the Parties.  The language of the arbitration shall be English and the venue shall be 
Mumbai, Maharashtra.  


