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Neste’s General Terms of Procurement
1.

conveyance of the Commodity as well as to ensure that its
subcontractors comply with such Laws.

General

1.1 These Neste’s General Terms of Procurement (“Terms”)
apply to procurement by Neste Corporation or any of its
subsidiaries to the extent that such Terms are appended to the
Agreement, the Order or any inquiry, order confirmation or other
corresponding documents or electronic records relating to the
Commodity. These Terms also apply to the extent that they are
referred to in such documents or electronic records.
1.2 In the order of priority of contractual documents these Terms
shall be applied after the main body of the Agreement or an Order
and the particular terms thereof, if any, but before other
appendices, unless otherwise set out in the Agreement.
2.

Definitions

In any document forming part of the Agreement:
2.1 “Agreement” means an agreement or undertaking between
the Parties concerning the Commodity, including, without
limitation, its attachments.
2.2 “Buyer” means Neste Corporation or a direct or indirect
subsidiary of Neste Corporation.
2.3 “Commodity” means goods, material, service, work,
software, information in written, electronic or another form, user or
ownership rights or another commodity which is identified in the
Agreement and which is sold, delivered or conveyed by the Seller
(including any improvements, modifications and updates).
2.4 “Law” means all applicable laws, decrees, statutes and
regulations (including, without limitation, EU regulations and
directives) as well as orders, decisions or instructions by
competent courts or authorities (in all jurisdictions).
2.5 “Order”
Commodity.

means

the

Buyer’s

order

concerning

the

2.6 “Party” means either the Buyer or the Seller and “Parties”
the Buyer and the Seller collectively.
2.7 “Purchase Price” means the consideration for
Commodity or its use according to the Agreement.

the

2.8 “Seller” means a party that sells, delivers or conveys the
Commodity to the Buyer. If there is more than one such party in
the Agreement, each such party shall be deemed a Seller and they
shall be jointly and severally liable for the Seller’s obligations
under this Agreement.
3.

Creation of Agreement

3.1 The Agreement is considered to be in force once both
Parties have duly signed the Agreement, the Buyer has accepted
the Seller’s offer in writing, the Seller has accepted the Order in
writing, or if the Seller has commenced the actual fulfilment of the
Order, whichever occurs first. The Seller must accept or refuse the
Order within ten (10) days of the receipt of the Order or of the date
when the Order should have been received. When the Seller has
accepted the Order, it shall be considered accepted without any
changes. If the Seller does not, within the above-mentioned time,
notify the Buyer of its rejection of the Order, the Seller is
considered to have approved the Order. Any possible terms
contained in the Seller’s order confirmation that deviate from the
terms of the Order are only valid if the Buyer notifies the Seller in
writing of its express approval of the Seller’s terms.
4.

Quality of the Commodity

4.1 The Commodity must in all respects be in accordance with
the Agreement and suitable for its intended use as set out in the
Agreement or otherwise known to the Seller. In addition, the
Commodity shall be free from defects and of flawless quality as
well as meet all requirements set by Law, standards, business
practice, good technical practice and other applicable terms. The
Commodity shall be unused. The Seller undertakes to comply with
all Laws applicable to this Agreement or the sale, delivery or

4.2 The Buyer shall be entitled but not obliged to perform
reviews and/or inspections in relation to the Commodity’s quality
or other characteristics. Any such review and/or inspection shall
not affect the Seller’s obligations or liabilities. Buyer is entitled to
reject a Commodity that does not comply with the Agreement. In
such case, the Buyer may, in its sole discretion either (i) cancel
the Agreement pursuant to clause 19.1 (iv) or (ii) require the Seller,
at the Buyer’s sole discretion, either to remedy the Commodity to
comply with the Agreement or to deliver a new Commodity that
complies with the Agreement and, if the performance of the
Seller’s obligations is delayed, demand payment of liquidated
damages in accordance with clause 8 or cancel the Agreement
pursuant to clause 19.1 (ii) or (iii) have the Commodity remedied
at the Seller’s cost; or (iv) accept the deficient or defective
Commodity and demand a reduction of the Purchase Price.
4.3 Without limiting the Seller’s liability under the Agreement, the
Seller shall at its own cost and expense be responsible for
adequate and continuous quality control and assurance of the
Commodity and shall prepare an adequate plan for such quality
control and assurance. Such plan shall be delivered to the Buyer
within two (2) weeks after the Buyer’s request and in any event
prior to the commencement of the performance of the Agreement.
Should the Buyer have designated a site manager or work
supervisor, the plan shall be delivered to him.
4.4 The Buyer and its nominated representative shall during
normal working hours be entitled to inspect and supervise the
progress of the completion of the Commodity and its quality at the
premises of the Seller and its subcontractors. The Seller shall
before delivery undertake all necessary inspections, tests,
sampling, test runs and other quality assurance procedures and
deliver all reports and certificates relating thereto without delay to
the Buyer. The Seller shall well in advance notify the Buyer of such
quality assurance procedures and the Buyer shall be entitled to
attend if the Buyer so desires. The Seller shall be responsible for
all costs and expenses arising out of this clause 4.4, except for the
Buyer’s and its representatives’ personal expenses. Neither the
obligations of the Seller or the actions taken by the Buyer under
this clause 4.4 shall limit the Seller’s liability under the Agreement.
4.5 The Seller undertakes, upon the Buyer’s request, to make
reasonable modifications to the Commodity without a separate
compensation provided, however, that such modifications do not
result in additional cost or an extended delivery time. If the
modifications result in additional cost or extended delivery time,
the modifications and extension shall be agreed upon in writing. In
absence of a written agreement in this respect, no extension is
granted and the Seller shall bear all costs relating to the
modifications. Accordingly the parties shall agree in writing upon
any additional works prior to the commencement thereof.
Otherwise the Seller shall not be entitled to any compensation or
extension of time on the basis of any additional works. The Seller
shall provide a specification of the performed and future additional
and modification works to each site meeting. Such specification
shall be as up-to-date as possible.
4.6 If the Seller before the delivery of the Commodity has made
improvements or updates of commodities sold by the Seller that
correspond to the Commodity, the Seller shall without delay notify
the Buyer thereof. The Buyer shall be given an opportunity to
change the Commodity to reflect such updates or improvements,
unless this results in an unreasonable extension of the delivery
time or unreasonable additional cost. If, after the delivery of the
Commodity, improvements or updates are made to the
Commodity or commodities to be used together with the
Commodity that affect the operational or other safety thereof, the
Seller shall without delay notify the Buyer thereof.
5.

Purchase Price and Terms of Payment

5.1 The Purchase Price includes all costs for full and complete
performance according to the Agreement. The Buyer is not
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obliged to accept any increases for packaging, delivery,
dispatching, invoicing, small-scale delivery, fuel, daily allowance
or any other increases relating to the Commodity or the
Agreement.
5.2 The Seller shall be liable for all taxes, assessments, charges
or other payments to the authorities levied, assessed or imposed
on a Party or third party in any country as a result of the Agreement
or the sale, delivery or conveyance of the Commodity (except for
value added tax levied on the sale of the Commodity, if any, which
shall be added to the Purchase Price), and shall indemnify and
hold the Buyer and its group companies harmless for and against
any such taxes, assessments, charges or other payments to the
authorities. Each Party shall be responsible for its own tax
obligations towards the authorities.
5.3 The term of payment is forty-five (45) days net from the date
of the receipt of a correct invoice by the Buyer, provided, however,
that the Buyer has received and approved the Commodity and its
documentation in their entirety. The responsibility and burden of
proof for correctness of any information forming the basis of
pricing and invoicing lies on the Seller, and no review, invoicing
permit or acceptance by the Buyer shall be construed as
acceptance or waiver thereof. In case errors or discrepancies in
underlying information pertaining to invoices are noticed, whether
before or after invoicing permits or payment having been made as
to the applicable invoice, the amount of such payment (or
subsequent payments, as may be applicable) shall be adjusted
accordingly.
5.4 Delayed payment shall be subject to an interest on overdue
payment according to the Interest Act in force. The Buyer is not
liable to pay interest on overdue payment if the delay of payment
results from the Seller’s error or delay or from an incorrect or
deficient invoice.
5.5 Invoices shall be submitted in a form approved by the Buyer
and in accordance with a procedure instructed by the Buyer from
time to time.
6.

Terms of Delivery

6.1 The terms of delivery are DAP (named place of destination)
in accordance with Incoterms 2010. The Seller shall be
responsible for port charges.
7.

Delivery time and Seller’s Delay

7.1 If the Parties have agreed on a period during which delivery
of the Commodity will occur rather than a precise delivery date,
the delivery time is considered to begin once the Agreement is in
force as set out in clause 3.1. The Seller may not, without the
explicit consent of the Buyer in writing, make partial deliveries or
deliveries earlier than stated in the Agreement. The Seller shall be
responsible for any additional cost and expenses resulting from
partial or advance deliveries.
7.2 The Seller shall without delay notify the Buyer of a
threatening delay (whether based on force majeure situations or
otherwise), including its reason and expected duration and the
status thereof. The Seller must immediately at its own cost and
expense initiate all possible measures, including, without
limitation, overtime and shift work, to avoid or eliminate a delay
and to eliminate the adverse effects of a delay. If the Seller fails to
take the aforementioned actions, the Buyer may at its sole
discretion have them performed by a third party at the cost,
expense and risk of the Seller provided that the Buyer takes due
care and notifies the Seller thereof. This clause 7.2 does not
restrict the Buyer’s right to claim liquidated damages pursuant to
clause 8 or to cancel the Agreement pursuant to clause 19.1 (ii).
7.3 If the Seller’s fulfilment of its obligations is delayed as a
result of a reason attributable to the Buyer, the delivery time will
be extended by the time by which the completion of the delivery
has been verifiably delayed due to such reason.
8.

Liquidated Damages for Delay

8.1 If a delivery of the Commodity, any part thereof or its related
documents are delayed from the agreed delivery time (as such

delivery time may have been extended pursuant to clause 7.3),
the Seller is obliged to pay the Buyer liquidated damages in the
amount of one per cent (1%) of the Purchase Price for each
beginning week of delay up to a maximum amount of ten per cent
(10%) of the Purchase Price. The Buyer is entitled to such
liquidated damages regardless of whether or not the delay has
resulted in any loss, damage or harm to the Buyer. For the
purposes of liquidated damages under this clause, defective
and/or incomplete delivery of the Commodity is considered
delayed delivery until the defectiveness has been remedied and
the complete Commodity and all parts thereof fully conform to the
Agreement, except for minor defects which have no effect on the
safe and effective use of the Commodity for the purposes for which
it is intended. For the avoidance of doubt, without limiting any set
off right the Buyer may have under the Agreement or otherwise,
the Buyer is entitled to set off the liquidated damages against any
invoice or receivable (claim for damages or any other receivable)
that the Seller might have against the Buyer. Payment of
liquidated damages does not release the Seller from its obligation
to deliver the Commodity in accordance with the Agreement.
8.2 If the Buyer incurs damages caused solely by the underlying
delay pertaining to the time which liquidated damages for delay
have been paid by the Seller to the Buyer, then to this extent, the
Buyer is not entitled to compensation for beyond such liquidated
damages, unless the delay is the result of the Seller’s wilful
misconduct or gross negligence.
9.

Transfer of Ownership

9.1 Ownership of and title to the Commodity is transferred from
the Seller to the Buyer at the same time as the liability for risk is
transferred from the Seller to the Buyer in accordance with the
agreed terms of delivery.
9.2 However, if the delivery includes installation, ownership is
transferred to the Buyer when the Commodity has been delivered
to the installation site. The liability for risk is transferred to the
Buyer when all installed Commodities have been received and
accepted.
10.

Duty to Provide Information and Packaging

10.1 The Seller shall without any separate compensation and in
a form required by the Buyer, provide the Buyer with all information
and documents that are necessary for inspection and approval of
the Commodity by the Buyer in accordance with the agreed time
schedule, the adequate and safe transport, storage, installation,
commissioning, start-up, use, maintenance, shut-down and
disposal of the Commodity as well as any updates thereof. The
information and the documents shall further comply in all respects
with all requirements pursuant to Law. Such inspection or approval
by the Buyer does not limit the Seller’s liability under the
Agreement.
10.2 The Commodity must be packed so that it will not be
damaged during transport, handling or storage. The Seller must
label deliveries in accordance with the Buyer’s instructions,
business practices and Law. Commodities and packages must be
clearly labelled in order to specify them in an appropriate manner.
This information shall be included in the packing list.
11.

Warranties and Guarantees

11.1 The Seller shall, at a time determined by the Buyer and in a
manner that least interferes with the operations of the Buyer, be
obliged to repair at its own expense all faults, defects and
deficiencies resulting from the design, materials or workmanship
of the Commodity or otherwise appearing in the Commodity.
11.2 The warranty period is two (2) years from the date when the
liability for risk was transferred to the Buyer. All defects arising in
the Commodity during the warranty period shall be included in and
be repaired in accordance with the warranty, whether or not the
Seller actually performs the repair during the warranty period.
11.3 The Seller shall remain responsible for such faults, defects
and deficiencies relating to the Commodity that occur within ten
(10) years after the end of the warranty period to the extent they

Neste’s General Terms of Procurement

3 (6)

23.3.2017
are the result of the Seller’s wilful misconduct or gross negligence
or the Buyer could not reasonably discover them prior to the end
of the warranty period.
11.4 The Seller is not responsible for defects that are the result of
the Buyer’s incorrect or deficient maintenance, incorrect
installation or repair performed by the Buyer or a third party, or
normal wear or tear of the Commodity provided that the defects
are not attributable to the Seller.
11.5 If a fault, defect or deficiency is discovered in a Commodity
and the Buyer has a reason to assume that it may also occur in
other Commodities delivered by the Seller, all such Commodities
shall be considered defective regardless of their warranty period.
11.6 The Seller shall be responsible for all costs and expenses
relating to activities set out in clause 11, including, without
limitation, those relating to (i) the removal of faulty, defect or
deficient parts, (ii) installation of repaired or re-delivered parts, (iii)
necessary inspections, tests, sampling, test runs or other quality
assurance procedures, (iv) use of necessary equipment, materials
and accessories, (v) travelling, board and lodging of personnel as
well as (vi) transportation relating to items (i) to (v) above.
11.7 A new warranty period equal in length to the original
warranty period shall be given on the same terms and conditions
in respect of repaired or redelivered Commodities or any part
thereof. The warranty period for Commodities, other commodities
delivered by the Seller and parts thereof shall be extended by a
period equal to the length of time that they could not be used due
to above-mentioned repairs or replacements.
11.8 If the Commodity or a part thereof is taken into use during or
after the expiry of the warranty period set out in clause 11.2, the
warranty period for such Commodity or a part thereof shall extend
to the end of applicable warranty period or twelve (12) months
from the date when it is taken into use, whichever is later,
provided, however, that the maximum warranty period is five (5)
years from the date when the liability for risk was transferred to the
Buyer and that the defect is not a result of the Buyer’s inadequate
storage. Mere test or adjustment run, pilot phase usage (whether
commercial or not) or other temporary use shall not constitute
“use” for the purposes of this Section 11.8.
11.9 If it so desires, the Buyer is entitled to make minor or urgent
repairs at the cost, expense and risk of the Seller without the
approval of the Seller provided that the Buyer takes due care and
notifies the Seller thereof.
11.10 If the Seller partially or completely neglects its repair
obligation or does not perform the repairs without delay, the Buyer
is entitled in, its discretion, to (i) perform the repairs itself or have
the repairs performed or new parts delivered by a third party at the
cost, expense and risk of the Seller provided that the Buyer takes
due care and notifies the Seller thereof, (ii) require a reduction of
the Purchase Price, (iii) require a re-delivery of the Commodity if
this is reasonable under prevailing circumstances or (iv) cancel
the Agreement in accordance with clause 19.1 (iv).
11.11 The Seller guarantees the availability of appropriate spare
parts and service corresponding to the general operating life of the
Commodities at a reasonable price and time and these same
Terms shall apply to the procurement of such spare parts and
service.
12.

Duty to Insure

12.1 The transportation insurance obligation is determined based
on the terms of delivery.
12.2 The Seller shall take out and maintain valid liability insurance
to cover its liability under the Agreement (including, without
limitation, product liability) for the full duration of the Seller's
liability under the Agreement.
12.3 The Seller shall, if the Buyer so requires, provide a certificate
issued by the insurance company in respect of the insurance
cover set out in this clause 12 or other insurance cover for the
whole duration of the Agreement.

13.

Confidentiality

13.1 The Seller undertakes to maintain the confidentiality of
confidential material received from the Buyer or its representative
and to refrain from using such material for purposes other than
those outlined in the Agreement. The Seller commits to apply the
same standards for protecting the confidential material received
as it would apply to the protection of its own confidential material,
and standards that correspond to normal practice at a minimum.
13.2 Confidential materials are all materials and information
(including, without limitation, materials and information that
concern the Buyer’s or its group companies’ business plans,
financial position, budgets, products and services, product
development, inventions, research results, intellectual property
rights, marketing, customer, principal and co-operation
relationships, and other information relating to the Buyer’s or its
group companies’ business, including, without limitation,
proposals, Orders and Agreements) that the Buyer or its
representative delivers or discloses to the Seller or its
representative regardless of whether the confidential material is in
writing or is revealed orally or in some other manner.
13.3 The confidentiality obligation does not apply to materials and
information (i) which is generally available or otherwise public, (ii)
which the Seller has rightfully received from a third party without
any confidentiality obligation, (iii) which was already rightfully in
the possession of the Seller without a confidentiality obligation
prior to its reception from the Buyer or its representative, (iv) which
the Seller has independently developed without utilizing the
confidential material received from the Buyer or its representative
or (v) which must be disclosed pursuant to Law or applicable stock
exchange rules provided that the Buyer is consulted with in
advance.
13.4 At the request of the Buyer, the Seller commits to either return
or destroy the confidential material it has received without delay.
13.5 The obligations set out in this 13 will remain in force for ten
(10) years after the end of the Agreement.
14.

Ownership; No Encumbrances or Infringements

14.1 The Seller is liable for that (i) no third party has any
ownership, pledge or other right to the Commodity, (ii) the Buyer
receives full and unrestricted ownership to the Commodity in
accordance with clause 9 and (iii) the Commodity or the use
thereof does not infringe any intellectual property right (e.g. patent
or copyright) of any third party.
14.2 If claims are presented against the Buyer based on an
alleged or actual error set out in clause 14.1, the Seller shall
immediately handle the matter in an efficient manner at its own
cost and expense to the effect that (i) the Buyer does not become
liable to pay damages or incur any other losses or liabilities, (ii) the
Buyer does not incur any legal costs, costs of investigation or any
other costs or expenses, (iii) the Buyer can uninterruptedly
continue to use the Commodity without impediments or
restrictions so that the Seller either replaces the Commodity with
a faultless one or repairs or changes the Commodity so that it no
longer infringes the rights of the third party or so that the Seller
may, through the purchase of a necessary license or by paying
some other compensation to the holder of the patent or other right,
obtain the right of use for the Buyer that corresponds to the original
intent of the Agreement.
15.

Force Majeure

15.1 Force majeure is considered to be an event beyond the
control of a Party that occurs after creation of the Agreement and
is unforeseeable, which was not known to such Party, and which
prevents or delays fulfilment of such Party’s obligations. Such an
event may be, for example, a fire, natural disaster, mobilization,
war, rebellion, confiscation, changed or new legislation, denial of
export license, currency restrictions, national strike or lockout, or
other such significant, unusual event considering the location of
the force majeure event if it satisfies the general requirements of
this Section 15.1. Financial difficulties do not constitute force
majeure.
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15.2 Delay in a subcontractor’s delivery does not release the
Seller from liability if the subcontractor’s delay is due to a reason
other than force majeure, as such term is defined in this
Agreement pursuant to Section 15.1 above. A subcontractor’s
force majeure is accepted as grounds for release of the Seller only
when the commodity purchased from the subcontractor is not
available elsewhere without unreasonable extra expense or waste
of time.
15.3 If the delivery is partially or completely delayed because of
force majeure, the delivery period shall be extended by a
maximum of the time by which the force majeure actually
prevented the continuation of the delivery. A Party may not claim
force majeure, unless it has provided written notification
immediately upon learning of the force majeure. Such Party must
use all reasonable means available to prevent and reduce the
damage resulting from force majeure.
15.4 If fulfilment of the Agreement is delayed or is likely to be
delayed for at least six (6) months due to force majeure, each
Party is entitled to terminate the Agreement with immediate effect
upon providing the other Party with written notification.
16.

Resolution of Disputes and Applicable Law

16.1 Any dispute, controversy or claim arising out of or relating to
the Agreement, or the breach, termination or validity thereof shall
be finally settled by arbitration in accordance with the Rules of the
Arbitration Institute of the Finland Chamber of Commerce. The
place of the arbitration shall be Helsinki, Finland. The language of
the arbitration shall be English and/or Finnish. The number of
arbitrators shall be one (1) who shall be appointed by the Finland
Chamber of Commerce. Notwithstanding the foregoing, if the
interest of the dispute exceeds five (5) million euros, the number
of arbitrators shall be three (3) with one arbitrator to be appointed
by the claimant and a second arbitrator to be appointed by the
defendant. The third arbitrator, who shall act as chairman of the
arbitration, shall be appointed by agreement between the two (2)
arbitrators nominated respectively by the claimant and the
defendant. If the two (2) arbitrators fail to agree on such
appointment, the Finland Chamber of Commerce shall make such
appointment in accordance with its Arbitration Rules.
16.2 The Agreement, including the arbitration clause, shall be
governed by and construed in accordance with the laws of
Finland, excluding its provisions regarding the choice of applicable
law.
17.

Liability for Damage

17.1 In addition to any other remedy available under the
Agreement, the Seller is liable for all damages, losses, liabilities,
costs and expenses caused by the Seller, the Seller’s
subcontractor or the Commodity to the Buyer or parties to whom
the Buyer is liable for damages or otherwise on the basis of or in
relation to the Commodity or the Agreement. Any damage caused
by the Commodity to any property, or persons, and costs
attributable to the mitigation or prevention of such damage, shall
be considered direct damage.
17.2 Neither Party is liable for any indirect or consequential,
damages, including, without limitation, loss of profits. This
limitation of liability shall not be applied to damages that result
from (i) breaches of clause 13 (Confidentiality) or clause 14
(Ownership; No Encumbrances or Infringements) or (ii) wilful
misconduct or gross negligence.
18.

Transfer of Agreement and Subcontracting

18.1 Neither Party may assign or transfer contractual obligations
or rights to a third party without the written consent of the other
Party.
18.2 Notwithstanding clause 18.1, the Buyer may transfer the
Agreement or Order to its group company or to a third party, to
whom the business related to the Agreement is transferred
partially or completely, by notifying the Seller of the transfer and
provided that the transferee commits to observe the Agreement.
A group company of the Buyer may invoke the Buyer’s rights

under the Agreement to the extent it receives ownership to the
Commodity or uses the Commodity.
18.3 The Seller shall in good time notify the Buyer of the name of
the subcontractor as well as the scope and place of performance
of the subcontracting which shall not be changed without the
Buyer's consent. The Buyer is entitled to decline subcontracting or
a subcontractor on well-grounded reasons. The Seller is liable for
a subcontractor’s performance as for its own.
19.

Cancellation of Agreement

19.1 The Buyer may cancel the Agreement partly or in its entirety
by notifying the Seller thereof if:
(i) the Seller has materially breached the Agreement and such
breach has not been cured within a reasonable time (not
exceeding thirty (30) days) after the Buyer has notified the Seller
thereof;
(ii) delivery of the Commodity or part thereof is delayed or if the
Buyer can for a justifiable reason assume that it will be delayed for
more than ten (10) weeks for reasons not attributable to the Buyer.
The Buyer’s right to cancel the Agreement is not dependent upon
whether the deadline set out in clause 8.1 that entitles to the
maximum amount of liquidated damages or any other deadline
has passed;
(iii) An application is made for bankruptcy, corporate restructuring,
winding-up, restructuring of debts or any similar procedure, or if
the ownership of the Seller has essentially changed, or the Seller’s
financial situation is such that there exists a risk that the Seller
cannot be considered capable of fulfilling its current or future
contractual obligations and the Seller does not, within a period of
time determined by the Buyer, provide the Buyer with a
reasonable security approved by the Buyer for fulfilling its
obligations;
(iv) a fault, defect or deficiency in the Commodity is not repaired
within a reasonable time or repair is not possible, and if the fault
or defect is material to the Buyer;
(v) the Seller, its group company or its subcontractor materially or
repeatedly breaches against Law or the Buyer’s instructions
concerning matters relating to health, safety, security or
environment or if such parties actions or omissions typically may
cause essential damage to the Buyer’s reputation; or
(vi) continuation of the Agreement results in the Agreement being
useless or unreasonable for the Buyer due to economical,
production based or technical reasons.
19.2 If the Agreement is cancelled pursuant to paragraphs (i) to
(v) above for a reason not attributable to the Buyer, the Seller
shall, at its own cost, expense and risk, collect all Commodities
that have been delivered and compensate the Buyer for any costs
and expenses resulting therefrom provided, however, that the
Buyer is entitled to use the Commodity at its own risk for a
maximum of two (2) years after the cancellation of the Agreement
or, if the use of the Commodity cannot be discontinued prior to the
shut-down of the facility or the equipment for a maximum of two
(2) months after such shut-down, by paying the Seller a mutually
agreed compensation. In case of termination pursuant to Section
19.1(vi) above, the Seller shall immediately cease to fulfil the
Agreement and the Buyer shall compensate the Seller for its
actual and direct costs incurred prior to the cancellation date as
well as pay the proportion of the sale profit lost by the Seller
corresponding to the level of completion of the Commodity on the
cancellation date. The level of completion shall be calculated by
using the following formula: (Purchase Price - the expenses of
human, material and other resources necessary for the completion
of the Commodity within the agreed time table): Purchase Price.
The Buyer shall in such event obtain title to the part of the
Commodity performed and paid for by the Buyer. Neither the
obligations of the Seller or the rights of the Buyer under this clause
19.2 shall limit the Seller’s liability under the Agreement.
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19.3 Upon cancellation of the Agreement, the Seller shall return
any monies received by it from the Buyer and, if the Buyer does
not make use of other options available to it under this section 19,
at its own cost promptly remove the delivered Commodities and
restore the site to its original condition.
20.

Miscellaneous

20.1 Amendments and supplements to the Agreement are only
valid if authorized representatives of both Parties have approved
them in writing.
20.2 If a term of the Agreement is held invalid, this shall not affect
the validity of the remainder of the Agreement. The invalid term
shall be considered an expression of the Parties’ intent and such
term shall be amended, as permitted by Law, so as to reflect the
Parties’ intent.
20.3 A waiver by a Party concerning the other Party’s breach of
the Agreement shall not be construed as a waiver of subsequent
breaches against the same or another term of the Agreement.
20.4 All notifications or consents relating to the Agreement shall
be made in writing in the English or Finnish language to a contact
person nominated by each Party by mail, telefax or another
mutually agreed manner in accordance with the contact details
given by such Party.
21. Neste Supplier Code of Conduct
21.1 The Neste Supplier Code of Conduct (“Code”) is applicable
to the Agreement between Seller and Buyer and forms an integral
part of the Agreement. Seller must adhere to the Code at any time
during the term of the Agreement.
21.2 Seller must allow Buyer or any third party authorized by Buyer
and reasonably acceptable to Seller, to conduct in the presence
of Seller an audit of the Seller’s operations for the purpose of
verifying the Seller’s compliance with the Code, including but not
limited to the Seller’s facilities, and accounting records. At Seller’s
request, the parties involved in any such audit shall enter into a
confidentiality agreement reasonably acceptable to parties,
regarding the findings of the audit. The right to audit may take
place at any reasonable time or times during or after an
Agreement term.
21.3 If in Buyer’s opinion the Seller is not meeting the
requirements and expectations set out in this Code, Buyer will
offer guidance specifying which issues need to be corrected or
improved. The Seller must then take corrective actions promptly
as advised by Buyer. Notwithstanding the above, Buyer reserves
the right to cancel any outstanding orders, suspend any future
orders or terminate any contractual relationship, including but not
limited to any agreement with the Seller in case in Buyer’s good
faith opinion the Seller is not meeting the requirements and
expectations set out in this Code.
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