General terms and conditions of purchase

Date: November 2016

The following general terms and conditions of purchase apply exclusively to all legal relationships, including those in the future, of SPN Schwaben Präzision Fritz Hopf GmbH. Any conflicting terms and conditions of business, sale or delivery of a supplier are not recognised by us. We hereby explicitly object to any such terms and conditions. The supplier recognises our terms and conditions of purchase as exclusively applicable with acceptance no later than fulfilment of the order, even if the supplier refers to its own terms and conditions in doing so. Acceptance of delivery and the performance of the supplier by us or payment of the supplier do not constitute consent to the terms and conditions of the supplier. The terms and conditions above also apply where deviating or supplementary clauses or clauses that modify our terms and conditions are contained in quotations or letters of confirmation. We hereby explicitly object to any such terms and conditions with immediate effect.

1. Quotations / orders

Samples and quotations from a supplier are non-binding and free of charge for us. Orders are only effective if they are made in writing or confirmed by us in writing. Oral and telephone agreements require written confirmation. Only that which is laid down in legally-binding written form shall constitute an integral part of a contract. Written form is also satisfied by fax, EDI or e-mail. Orders granted by SPN are deemed to be accepted provided that the supplier does not contradict an order within 4 weekdays of receipt of the written order with a deviating order confirmation.

2. Delivery / default / withdrawal

The supplier guarantees to observe the binding delivery date. The supplier shall be in default with its deliveries or other services, without any reminder being required, if it exceeds the agreed date by more than 2 weeks. The same period shall apply as a statutory extension period with the appropriate legal consequences without any further explanation being required from us. In the event of force majeure or necessary restriction or suspension of operations, we reserve the right to defer the delivery date or to withdraw from the contract. Default of acceptance shall not apply in such instance. The contractor explicitly waives the right to damages provided that there is no gross negligence or wilful intent of legal representatives or executives on our part. In the event of force majeure, we shall be entitled to amend an order 8 weeks prior to the agreed delivery date so as to either increase or decrease the number of units or such that other parts of corresponding value and similar kind can be purchased on otherwise unchanged terms and conditions. Notwithstanding this, we shall also be otherwise entitled to defer the originally planned delivery and/or acceptance date by 4 weeks without this triggering the legal consequences of default of acceptance. Where the supplier is unable to adhere to the bindingly promised delivery date owing to force majeure, industrial disputes or other operational reasons for which it is not responsible, it must notify us of this immediately upon obtaining knowledge of the cause of the impediment. In such case, we shall be entitled either to defer the acceptance date or to withdraw from the contract either in part or in whole after a reasonable period should our interest in the delivery be significantly reduced. In particular, in the event of force majeure and similar, the supplier shall not be entitled to withdraw from the contract or to apply price increases at its own discretion. Products ordered must fulfill the conditions of origin of the EU. The supplier must provide SPN with certificates of origin without request unless SPN explicitly waives this.

Delivery shall be made to the agreed destination (CPT or DDP pursuant to INCOTERMS 2010).

3. Shipping / prices / assumption of risk

The values determined by us during the incoming inspection with regard to quantities, dimensions and weights are definitive. Over-deliveries or under-deliveries are permissible within the tolerances specified on the order. Deficiencies



in a delivery shall be reported by us to the supplier immediately in writing as soon as they are determined/discovered in the course of normal business, which may also occur during the course of further use. In this respect, the supplier waives the objection of delayed notification of defects. Payments made do not constitute recognition of proper delivery. However, agreements with regard to warranty shall remain unaffected by this. Agreed contract prices are maximum prices and are understood as applying to shipments within the Federal Republic of Germany including all ancillary costs, free to the point of delivery (CPT or DDP pursuant to INCOTERMS 2010). Risk shall only transfer to us upon receipt of goods at the relevant destination. We have the choice of the following payment methods: 8 days after receipt of goods with 3% discount, 30 days with 2% discount or 90 days net.

4. Warranty / liability

Unless otherwise stipulated subsequently below this point, statutory provisions apply in respect of material defects and defects of title.

The supplier guarantees to use the best and most suitable materials for the purpose and correct and proper execution, observing the latest standards in science and technology. The supplier shall explicitly ensure complete compliance of goods sold with the samples, designs and descriptions it has supplied. Information provided by the supplier in the context of sales discussions and particularly in catalogues, marketing documents, public statements, data sheets and/or other product descriptions are deemed as the contractually agreed condition of the products. Against this background, the supplier guarantees that products shall be of the thus agreed contractual condition and, regardless of such condition, the products shall at least be fit for the purpose required in accordance with the contract or are of a condition that is customary or might be expected for goods of the same kind and quality.

In the event of defective delivery, we shall be entitled to demand free-of-charge rectification and/or replacement delivery. Any costs we incur as a result of this, such as those for transport, travel, labour, materials or expenditure above and beyond the standard scope of inspection of incoming goods, shall be borne by the supplier. Should the supplier fail to fulfil our written request to remedy the defect with the period specified by us, we may take the necessary measures ourselves or have them taken by third parties at the supplier’s cost. We may rectify minor defects or have them rectified immediately at the cost of the supplier. Should we exercise our statutory right of withdrawal, goods shall be returned to the place of shipment at the cost and risk of the supplier. Furthermore, we are entitled to assert claims for compensation owing to non-fulfilment and damages that are not caused to the delivered goods themselves in accordance with statutory provisions.

The limitation period to assert claims for defects is 24 months. This commences from handover in the case of goods deliveries and with acceptance in the case of service contracts, i.e. at the time of transfer of risk. The supplier is fundamentally liable towards us in respect of any form of fault and particularly for any form of negligence of its staff, employees or other commissioned labour.

Should a defect become apparent within the first 6 months from transfer of risk, it shall be assumed that the defect already existed at the time of transfer of risk (delivery or acceptance) unless such an assumption is inconsistent with the nature of the item or the defect. The supplier shall indemnify us against any claims, regardless of their legal grounds, from contractual partners or other third parties as a result of any negligent or wilful infringement of contractual obligations, ancillary contractual obligations or non-contractual duty of care of the supplier. This particularly applies to product liability claims attributable to defectiveness of the product from the supplier irrespective of who should be regarded as the manufacturer of the finished product under liability law. In this regard, the supplier must demonstrate that the goods delivered to us were not defective.

5. Prohibited substances

The supplier guarantees that the products delivered to us do not contain any legally prohibited substances that are banned under German or European directives/ordinances. The regulations of the German packaging ordinance (Verpackungsverordnung) of 21.08.1998, as amended, must be observed. These directives/ordinances are components of our terms and conditions of purchase.

6. Retention of title

Where we provide parts to the supplier, we shall retain ownership of such parts. Any processing or modification by the supplier shall be undertaken on our behalf. Where the retained goods are processed jointly with other items not owned by us, we will acquire joint ownership of the resulting product in proportion to the value of the item provided by us (purchase price plus VAT) relative to the value of the other items at the time of processing.

Where the item provided by us is mixed inseparably with other items not owned by us, we will acquire joint ownership of the resulting product in proportion to the value of the retained goods (purchase price plus VAT), relative to the value of the other mixed items at the time of mixing. If the items are mixed such that the supplier’s item is the principal item, it is hereby agreed that the supplier shall assign a proportionate joint ownership share to us; the supplier shall preserve sole or joint ownership on our behalf.

We shall retain ownership of tools; the supplier is obliged to use the tools exclusively for the production of goods ordered by us. The supplier is obliged to insure tools belonging to us at its own cost against fire, water and theft damage. The supplier is obliged to perform any necessary servicing and inspection work as well as all maintenance and repairs promptly at its own cost. Any malfunctions must be reported by the supplier immediately; should the supplier culpably neglect to do so, the right to claims for damages shall remain unaffected.

7. Transfer of ownership

It is agreed with the supplier that ownership of ordered goods is transferred to us immediately upon notification of readiness for shipment, whereby the supplier shall hold the goods free of charge until acceptance by us. Goods ready for shipment shall be sorted and stored separately from other stock by the supplier. The supplier shall ensure that no third parties have rights to the supplied goods. We shall not recognise any extended or transferred retention of title on the part of the supplier.

8. 
Intellectual property rights

Drafts, models, samples and tools supplied by us or produced according to our specifications are our property and may not be used for third parties or made otherwise accessible to such parties.

The supplier is liable for ensuring that samples, trademarks, models, drafts, descriptions and documentation it provides are free from rights of third parties and, in particular, do not infringe industrial property rights of third parties. Goods supplied must comply with statutory regulations and official requirements. The supplier shall indemnify us in all instances against claims for damages of third parties in the event of infringements of such rights and regulations.

9. Applicable law

The law of the Federal Republic of Germany applies exclusively to the contractual relationship between us and the supplier, to the exclusion of all bi-lateral and/or multi-lateral agreements regarding the purchasing of movable property and particularly to the exclusion of the UN Convention on Contracts for the International Sale of Goods dated 11.04.1980 (CISG).

10. Place of fulfilment / jurisdiction

The place of fulfilment for the delivery is the relevant destination. The court serving our registered office in 86720 Nördlingen has jurisdiction in respect of any disputes arising from the contractual relationship providing that the supplier is a merchant who has been entered as such in the commercial register, a legal person under public law or a special fund under public law or has its place of residence or commercial registered office outside of the Federal Republic of Germany. However, we are also entitled to bring proceedings at the registered office of the supplier.

11. Software

Unless otherwise agreed in individual contracts, the supplier grants us at least a non-exclusive, non-transferable and non-time-limited right of use in respect of software and hardware products and the associated documentation.

We are entitled to make duplicates for the purpose of data backup. We are also entitled to forward these to our customers for the purposes of contractual fulfilment, referring to any copyright notice of the originator.

The supplier guarantees the software’s freedom from defects as well as its data structure and shall ensure that it has created proper duplicates.

12. Final provisions

Should individual parts of these terms and conditions be or become ineffective, the other provisions and remaining validity of the contract shall be unaffected.

Should one provision of these terms and conditions or the contract be ineffective with regard to compulsory foreign law, the supplier undertakes, upon request, to agree those supplements to the contract and to provide those declarations to third parties or authorities that are necessary to guarantee that the effectiveness of the provision concerned and, if this is not possible, its commercial content also remains guaranteed in accordance with foreign law.

In accordance with § 33 of the Federal Data Protection Act (BDSG), we hereby advise the supplier that we store its personal data.

