
MASTER TERMS AGREEMENT

Between
PRATT & WHITNEY ROCKETDYNE, INC.

A UNITED TECHNOLOGIES CORPORATION COMPANY

Herein after referred to as “PWR or Buyer”
And

(ENTER FULL & LEGAL NAME OF SUPPLIER)
Herein after referred to as “Supplier”
Instruction Box: 

· Instructions, comments (noted below) and required inserts are shown in [brackets].  
· Alternative or supplemental terms, which replace or add to standard terms, are shown in italics.
· All comments and instructions within [brackets] such as this instruction box need to be deleted.  
· Required inserts and decisions made on alternative or supplemental terms in italics need to be deleted before this document is sent to supplier.
[The Following are instructions to complete the Master Terms Agreement:]
[Use Instructions and General Comments: This Master Terms Agreement herein after referred to as the “MTA” is for use in procuring General Procurement (non-product) goods and/or ancillary services.  The MTA contains the description of the goods and services, prices and general terms that will apply when PWR/BUYER issues Releases  (as defined in the MTA) under this MTA.  This MTA does not contain a purchase commitment by the PWR/BUYER (as defined in the MTA).  The purchase commitment will be made when Releases are issued by a PWR/BUYER in a separate purchase order referencing this MTA.  If it is desired that PWR/BUYER make a purchase commitment to supplier, a different form should be used.]
[This MTA identifies Supplier as a “Preferred Supplier” to furnish the Deliverables (good and/or ancillary services).  “Preferred Supplier” is a defined term.  It means that PWR/BUYER recommends Supplier as a provider of the goods and ancillary services to PWR/BUYER.  While the MTA avoids making any volume or other purchase commitment to the Preferred Supplier, the designation of being a Preferred Supplier will raise expectations, and we generally want to have Business Unit “buy-in” for an extended period of time for volume of items and/or ancillary services being purchased.  This period will vary but is typically from 3 to 5 years in duration. 
[This form refers to its attachments for many of the specific business terms of the MTA.  The PWR Purchasing Manager or selected Buyer needs to initially put these attachments together, and then review them with Systems Integrity as necessary.]
[The goods and/or ancillary services are identified in Attachment A.  It is important to describe the goods and/or ancillary services with enough specificity to ensure we are getting what we require.  Consider whether there are specifications, manufacture numbers, catalogue descriptions or other documents such as an approved and released Statement of Work (SOW) that adequately describe the goods and/or ancillary services and can be referenced in Attachment A.]
[Contact UTC Risk Management via PWR Systems Integrity for alternative insurance provisions if the Agreement covers any of the following: Third Party Logistic Centers (3PL), Engineering Design/Medical/Legal Services, Environmental Remediation (Process Waste, Disposal), Plant Protection Fire and Security Services, Cafeteria/Food Preparation, Flammable Gas Suppliers, Chemical Suppliers and/or Processor, Bulk Fuel Supplier, Asbestos Removal, Building Construction/Renovation, Automobile/Limousine/Bus Service/Transportation of Goods, Installation of High Rack Storage, Welding in Hazardous Areas, Specialty Hauling of High Value Machine Tools/Equipment, Tank Farm Maintenance/Installation, Crane Lifts/Installation of Overhead Crane Equipment, Insecticides/Pesticides, Aerial Helicopter Lifts/Aircraft Rescue Exercises, Pressure Vessel Installations]
Master Terms AGREEMENT

This Master Terms Agreement (“MTA”) for  [insert name of program and the commodity type or item to be purchased] is made as of ___________ (the “Effective Date”) by and between PRATT & WHITNEY ROCKETDYNE, INC. , a corporation organized and existing under the laws of the state of Delaware with offices and places of business at Canoga Park, California and  West Palm Beach, Florida (hereinafter referred to as "PWR/BUYER"), and _______ [Comment: Insert Supplier’s correct full and legal corporate, partnership or LLC name], a [corporation, partnership, or LLC] organized and existing under the laws of the State of ________ [Comment: Insert State of incorporation or business license registration] with an office and place of business at ________________________[Comment: Insert Supplier’s primary business address] (hereinafter referred to as "Supplier").

WHEREAS, PWR/BUYER and Supplier wish to establish the terms under which PWR/BUYER may order Deliverables and Ancillary Services if applicable (as such term is hereinafter defined) from Supplier and Supplier shall supply the Deliverables and Ancillary Services if applicable pursuant to these terms during the term of this MTA;

NOW THEREFORE

In consideration of the premises and of the mutual promises of each party to the other herein contained, it is hereby mutually agreed as follows:

SECTION I - DEFINITIONS

For purposes of this MTA the following terms shall have these meanings:

(a)
“MTA”, “PWR/BUYER”, “Supplier” and “Effective Date” are defined in the first paragraph.
(b)
 “PWR/BUYER” shall mean PWR/BUYER or any company that directly or indirectly controls, is controlled by or is under the common control with PWR/BUYER.  Upon Supplier’s request, PWR/BUYER shall verify the affiliate status of any company requesting Deliverables and Ancillary Services if applicable hereunder. 

(c)
“Deliverables” shall mean those goods and/or ancillary services if applicable specified in Attachment A entitled “Deliverables”.  [Comment: It is important to define the goods and ancillary services with enough specificity to ensure that we are purchasing items that will meet our requirements.  Consider whether there are specifications, manufacture numbers and/or catalogue descriptions and a Statement of Work (SOW) approved and released  that adequately describe the goods and ancillary services.]
(d)
“Releases” shall mean separate purchase orders for Deliverables and Ancillary Services if applicable issued by the PWR/BUYER to Supplier pursuant to this MTA. A Release will be in the form, electronic or hard copy, of a purchase order or other document ordering Deliverables and Ancillary Services if applicable that may incorporate this MTA in its terms.
(e)
“Prices” shall mean the unit prices of the Deliverables and Ancillary Services if applicable to be provided hereunder by the Supplier and shall include any discounts, rebates, or sharing of cost savings associated with the Deliverables and Ancillary Services if applicable as specified in Attachment B, entitled “Prices of Deliverables”.

(f)
“Preferred Supplier” shall mean that Supplier shall be a PWR/BUYER recommended source for the supply of Deliverables to the PWR/BUYER conditional upon satisfactory performance under the terms of this MTA and Releases.  [Comment:  Need to decide whether PWR/BUYER will commit to making Supplier the sole recommended supplier for these Goods and Ancillary Services if applicable, or just a recommended supplier.  If sole source a duly completed and approved non-competitive source selection for must be executed and made a part of this MTA’s case file documentation.  Section II (a) must be made consistent.]  
SECTION II – SCOPE OF AGREEMENT

(a)
This MTA identifies Supplier as a Preferred Supplier of the Deliverables and contains descriptions of the Deliverables, prices of Deliverables and general terms and conditions to facilitate the issuance of Releases by the PWR/BUYER to Supplier for the supply of the Deliverables to PWR/BUYER.

(b) This MTA does not obligate any PWR/BUYER to issue Releases to Supplier nor does it establish any obligation on the PWR/BUYER to purchase Deliverables from the Supplier.  No purchase commitment will be made with respect to the Deliverables until a PWR/BUYER has issued a Release to Supplier in which case the purchase order shall be subject to this MTA.

(c)
Supplier undertakes on its behalf and on behalf of its affiliates and subcontractors to provide the Deliverables under the terms of this MTA upon receipt of Releases in the form of PWR/BUYER’s purchase orders.
[Comment: If the MTA commits to identifying Supplier as PWR/BUYER’s sole recommended source to provide the Deliverables, the following protections need to be added to the MTA.  Note that this identification takes the specific approval of both Legal and executive level Supply Management through PWR’s SM Systems Integrity Group:

(1)
Clearly identify the geographic scope of the agreement.

(2)
Responsible PWR SM Manager or Buyer needs to implement a process for reasonably notifying its Procurement Personnel and the Programs and/or Requesters they support at all locations that Supplier is PWR/BUYER’s sole recommended source for the Deliverables. 

(3)
Clearly identify those PWR/BUYER Programs and portions of such Programs that will be bound by the sole source obligation. 

(4)
Add the following procedural protection provision to this Section II (a): 

(1)
Process for Implementing Preferred Supplier Terms.  PWR/BUYER’s obligations for implementing the Preferred Supplier terms in Section II.a shall be as described in this Subsection (1).  The [Name Department such as HR, IT, SM] organization for the major PWR/BUYER participating entities [Name applicable entities: PWR Canoga Park, California and/or PWR West Palm Beach, Florida  and/or  PWR/BUYER Fire and Security] will use reasonable efforts to inform the PWR/BUYER in each of its business units that Supplier is PWR/BUYER’s sole recommended source to provide the Deliverables during the term of this Agreement.  Should Supplier come to believe that a particular PWR/BUYER Participating location has not been adequately informed of PWR/BUYER’s selection of Supplier as PWR/BUYER’s sole recommended source, Supplier will so advise PWR/BUYER’s cognizant PWR/BUYER for this Agreement.  PWR/BUYER will promptly advise the applicable representatives of such PWR/BUYER Participating location Supplier is PWR/BUYER’s sole recommended source to provide the Deliverables during the term of this Agreement, which notification shall cure any failure or inadequacy of compliance with Section II.a.
SECTION III – TERM OF AGREEMENT

(a)
Unless sooner terminated as provided in the terms of this MTA, this MTA shall remain in full force and effect commencing as of the Effective Date and expiring as of _________[Insert expiration date].  A Release shall be considered validly made under this MTA if it is issued before the MTA expiration date even if Release performance continues after the expiration date.  [Comment: Consider whether PWR/BUYER wishes to add an option to extend the term.  If so, consider adding a provision such as the following: PWR/BUYER may, at its sole option, extend the term of this MTA for up to three (3) successive renewal periods of one (1) year each, under the pricing and other terms and conditions contained herein, by providing written notice to Supplier at least fifteen (15) days prior to the expiration of the then-current term. Supplier will notify PWR/BUYER in writing sixty (60) days prior to the expiration of the initial term or any renewal term informing PWR/BUYER of PWR/BUYER’s option to extend the term of the MTA.] 

(b)
The Prices for the Deliverables shall become effective on the Effective Date and, unless otherwise mutually agreed between Supplier and any PWR/BUYER, any such lower prices herein shall supersede any prices for the Deliverables under outstanding active purchase orders issued by a PWR/BUYER.  [Comment: If we want the prices to be retroactive and become effective prior to the Effective Date, we will need to modify this subsection.]
SECTION IV – PRICES AND PAYMENT
(a)
The Prices for Deliverables in U.S. dollars are set forth in Attachment B.  Unless otherwise expressly set forth in Attachment B or in a Release, such Prices will remain unchanged during the term of the MTA, regardless of the quantity ordered.  Any other applicable costs or charges that are the responsibility of the PWR/BUYER are set forth in Attachment B.  [Comment: Because of the multitude of pricing arrangements and terms, this form establishes Attachment B as the place for the pricing terms.  Attachment B needs to spell out any inflation or price adjustment terms.  It also should indicate the treatment of customs and taxes.  If there are any non-recurring costs, these need to be noted in this Subsection and set forth in detail Attachment B.  If there are any rebates, these should be noted in this Subsection and spelled out in Attachment B.  The attachment should give an example of any rebates.]
(b)
Invoices with supporting detail shall be submitted electronically in a format compatible with that used by PWR/BUYER.  If PWR/BUYER elects to make payment electronically, PWR/BUYER shall make payments by electronic wire transfer, in accordance with PWR/BUYER’s procedures.  Supplier shall advise in writing the bank and account information to which PWR/BUYER is to make electronic payments.



SECTION V – ORDERING
PWR/BUYER may issue Releases to Supplier, which shall constitute ordering Deliverables from Supplier under this MTA.  Such Releases shall reference this MTA and will thereby incorporate the terms of this MTA by reference into the Release terms.  Except as set forth in the Order of Precedence below, each Release shall be governed by the terms contained in this MTA.  Any Release terms that are additional to or different from the terms of this MTA shall be subject to Supplier’s acceptance.   Only the PWR/Buyer may change the terms of the MTA via a Release for that particular Release.   
SECTION VI – DELIVERY

(a)
Except as otherwise agreed between Supplier and a PWR/BUYER, Supplier shall deliver Deliverables in accordance with the delivery schedules contained in the Releases.  

[Comment: If lead times are specified for the Deliverables, the following provisions apply:]
(1)
Supplier’s lead times for delivery of the Deliverables are set forth in either Attachment A or Attachment B.  Supplier agrees that it will deliver the Deliverables within the lead time period following receipt of a Release.  In the event a delivery schedule requires delivery of Deliverables with less than lead time notice, Supplier will use commercially reasonable means to meet the scheduled deliveries.

[Comment: Do we need any buffer inventories carried by Supplier to meet our requirements?  If so, specify the requirements in this Section VI.]
SECTION VII – QUALITY
(a)
All Deliverables shall conform to the descriptions and requirements set forth in Attachment A and in the Release.

(b)
Any particular quality requirements or specifications that apply to the Deliverables, in addition to the requirements set forth in Attachment A, are identified in Attachment C.  [Comment: Incorporate any applicable quality specifications or requirements in Attachment C.  If there is any quality or conditions, such as ISO 9000 qualification, specify these.]
[Comment: If we want the right to perform quality audits, include the following:]
(c)
PWR/BUYER may at reasonable times, perform quality audits of Supplier’s quality systems that apply to the Deliverables.  Such audits may include on-site reviews at Supplier’s facilities.  Supplier agrees to reasonably cooperate with such audits, to provide reasonable assistance to the quality auditors, to have knowledgeable people answer auditors’ questions promptly and to provide corrective actions to address any quality deficiencies identified during the audit.

[Comment: If we want a formal plan for addressing escapes and/or non-conformances, including the following:]
(d)
Escapes Management Plan:  Supplier agrees to coordinate with the PWR/BUYER’s quality representatives to develop an appropriate plan to address Escapes and control non-conformances; provided, however, that the PWR/BUYER is not obligated to accept any non-conforming Deliverables.  The term “Escape” means any non-conformance to specifications that has not been pre-approved by the PWR/BUYER.

(e)
PWR/Point of Contact (PWR/POC) Supplier Gold Program:  Supplier agrees to participate in the PWR/POC Supplier Gold Program as set forth in http://www.PWR/Buyer.com/About+PWR/BUYER/Suppliers+%26+Partners/Supplier+Development/Supplier+Gold+Criteria. Supplier agrees to submit the required data to the PWR/POC on a monthly basis within 21 days after the close of the calendar month.  

Supplier agrees to reach the Gold or Performing level as defined in the Supplier Gold criteria within 12 months of contract execution and make a good faith effort, including the completion of a lean self assessment and an EH&S self assessment on an annual basis, to achieve the gold level of the Supplier Gold program. 
SECTION VIII - SERVICE LEVELS

Supplier shall comply with the service levels, if any, set forth in the Attachments to this MTA or in a Release. In the event that Supplier does not meet such service levels, PWR/BUYER shall receive the financial credits set forth in the applicable Attachment or Release in the next billing period. 

SECTION IX - NOTICES

Notices relative to this MTA shall be given in writing and sent by certified mail, return receipt requested.  Any such notice, if sent by PWR/BUYER to the Supplier, shall be addressed as follows:

__________________________

__________________________

__________________________



Attn: 



[Title]
and if sent by the Supplier to PWR/BUYER, shall be addressed as follows:



PRATT & WHITNEY ROCKETDYNE, INC. 

Supply Management Organization



Four Farm Springs Road



Farmington, CT 06034


Attn: 



[Title]
Notices and communications relative to Releases shall be addressed and sent as specified in the Releases.

SECTION X – SMALL BUSINESS, MINORITY- OWNED SMALL AND WOMEN-OWNED SMALL BUSINESS ENTERPRISES 
Supplier agrees to purchase on a “best efforts” basis a certain amount of goods and services provided under this Agreement from Small Business, Minority Owned Small Business Enterprises (“MBE”) and from Women Owned Small Business Enterprises (“WBE”).  Direct and indirect MBE and WBE purchases are acceptable. 


For the purpose of this provision the following definitions will apply:
· Small Business (SB) - is a business that is privately owned and operated, with a small number of employees and relatively low volume of sales. Small businesses are normally privately owned corporations, partnerships, or sole proprietorships. The legal definition of "small" varies by country and by industry, ranging from fewer than 15 employees under Fair Work Act 2009, and fewer than 500 employees to qualify for many U.S. Small Business Administration programs.[1] Small businesses can also be classified according to other methods such as sales, assets, or net profits.

· Minority Owned Small Business Enterprise (“MBE”) – a small business that is 51% owned and controlled and daily managed by US citizens who are racial and/or ethnic minorities.  This group includes:  African Americans; Hispanic Americans; Native Americans; Asian Pacific Americans; Asian Indian Americans; or any other group classified as a minority group by the United States Small Business Administration.

· Woman Owned Business Enterprise (“WBE”) – a small business that is 51% owned, operated and controlled and daily managed by a woman who is a US citizen 
· Direct MBE or WBE purchases – purchases directly associated with the products or Services the Seller provides under this agreement
· Indirect MBE or WBE purchases – purchases not directly associated with products or Services the Seller provides under this agreement but that are part of the burden rates properly allocated to the purchases under this Agreement 

When required Supplier agrees to provide completed QUARTERLY reports via PWR/BUYER’s reporting system within twenty one (21) days after the close of each quarter. Completed reports include, but are not limited to total sales to PWR/BUYER under this Agreement and SB, MBE and WBE spend data, identification and classification. 

The Supplier acknowledges that PWR/BUYER may provide the names of potential, SBs  MBEs and WBEs for consideration in fulfilling the terms of this provision.  The Supplier agrees to consider utilizing such SBs, MBEs and WBEs in connection with this Agreement.  PWR/BUYER may request other diversity classifications in the future.  The Supplier may be asked to participate in outreach efforts such as conferences and trade shows.    

SECTION xI– GENERAL

(a) Terms and Conditions of Purchase.  The versions of the “PWR/BUYER General Provisions or Terms and Conditions of Purchase” –  (PWR GP 1, PWR GP 2, PWR GP 4, PWR GP 6) and the “Service Provisions” (PWR GP 3), current as of the Effective Date are applicable to this MTA and Releases hereunder as indicated therein and are hereby incorporated by reference herein.  In the PWR/BUYER Terms and Conditions “Buyer” means PWR/BUYER, “Seller” means Supplier, “Agreement” also means this Agreement and “Order” means a Release. The terms and conditions referenced above are made available on the Internet at the following URL and will be provided to Supplier in hard copy upon written request:  
http://www.PWR/Buyer.com/profile/suppliers/terms.htm  
The parties recognize that the URL may change from time to time and agree that any such change will not affect the applicability of the material referenced.  PWR/BUYER agrees to provide the new URL upon Supplier’s request in the event of a change.  
[Note: any negotiated modifications to the Terms and Conditions should be set forth in a separate attachment to the Agreement with phraseology such as the following:  “The parties hereby agree to the following modifications of the PWR/BUYER  General Provisions or Terms and Conditions of Purchase (PWR GP’s: 1, 2, 4 and 6) – or Service Provisions (PWR GP 3):

PWR General Provision X is modified by ………..] 

(b)
Order of Precedence.  In the event of any conflict or inconsistency between the provisions of this MTA and the Releases issued hereunder, such conflict or inconsistency shall be resolved by giving precedence to the provision in the following order of priority:

(1) The price, delivery, specifications, drawings, work statements and other Deliverable requirements included in Releases:

(2) Terms of this MTA (including all attachments and documents incorporated by reference);

(3) Terms of the applicable Release (other than (1) above), provided that if the Release includes a modification of an MTA term by specific reference to the MTA provision, such Release modification will take precedence over the MTA provision. 

(c)
Merger and Entire Agreement.  The terms and conditions of this MTA (including all attachments and documents incorporated by reference) constitute the entire agreement between the parties and shall supersede all previous communications, agreements, and representations, either oral or written, with respect to the subject matter hereof, and no agreement or understanding varying or extending this MTA shall be binding upon either party hereto, unless in writing signed by duly authorized representatives of both parties.  

IN WITNESSETH WHEREOF, the parties hereto have by their duly authorized representatives executed this agreement on the date written below.

PRATT & WHITNEY ROCKETDYNE, INC. 
[Full Supplier Legal Name]

By:
________________________

By:
__________________________

Name:
________________________

Name:
__________________________

Title:
______________________    

Title:
__________________________

Date:
________________________

Date:
__________________________

ATTACHMENTS
Attachment A
Deliverables

Attachment B
Prices of Deliverables

Attachment C
Quality Specifications

Attachment A - Deliverables
[This Attachment includes an accurate description of the goods and services as well as, if applicable, lead times.]

Attachment B – Prices of Deliverables

[Include prices, labor rates, time-and-material rates, reimbursable expenses, non-recurring costs not-to-exceed limits, discounts, rebates, as appropriate]
Attachment C 
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