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General Terms of Purchasing
1. Area of application
Our purchasing conditions apply to all orders, contracts and framework contracts. A supplier’s terms and conditions of business which deviate from these terms are only applicable if expressly acknowledged in writing. They have no applicability whatsoever unless we have given our specific answer in each case. Acceptance of deliveries or services, or our payment for such, does not signify an agreement to a supplier’s terms and conditions of business.

2. Tender, tender documents and contract agreement
2.1 The submission of tenders and the creation of cost estimates are carried out without cost to us. We do not bear costs nor pay compensation for visits, development, planning or any other preparation in connection with the submission of tenders, unless this has been agreed specifically in individual cases.

2.2 Orders to which changes or enhancements have been made and any other agreements made during the negotiation of a contract are binding if we declare or confirm them in writing. Declaration given in the form of fax, data transfer or other electronic means of text counts as being in writing.

2.3 The supplier is obliged to confirm our orders in writing within the period specified in the order or in the absence of such within a reasonable timeframe.

2.4 We retain ownership and copyright over all diagrams, drawings, calculations and other documents that we have passed to the supplier. These may not be made accessible to third parties without our express written permission and must be kept confidential. They must be used exclusively in carrying out our orders and must be returned to us without the need for a request on our part after completion of the contractual relationship.

3. Payment conditions and submission of invoices
3.1 Unless otherwise agreed, payment is made within fourteen days subject to a 2% early payment discount or within 60 days net in accordance with a presented invoice that can be verified. 

3.2 Should we, by way of exception, have accepted part deliveries, then the payment periods for these do not commence before complete delivery has been made. 

3.3 All invoices from the supplier must always show the order dates, material numbers, the name of the person making the request, our cost code and cost centre. 

3.4 Set-off and retention rights are available to us within the scope of the law. Payments made by us do not constitute an acknowledgement of deliveries or services being free of defects.

3.5 Should the supplier cease to make payments to his suppliers or in the event of an application for insolvency proceedings to be commenced against the assets of the supplier, we are immediately entitled to cease making payments and to withdraw from the contract. We shall honour proportional payments in respect of deliveries and services provided by the supplier up to this point in time to the extent that these can be utilised by us.

4. Assignment and retention of title
4.1 Without our prior written consent the supplier is not entitled to assign his receivables or to have them collected by third parties except in the case of receivables that have been established by force of law, have been determined as valid or undisputed. If the supplier is only in a situation to deliver the ordered goods subject to an extended period of retention of title, agreement to set-off is regarded as granted.
4.2 We disregard all other regulations relating to retention of title on the part of the supplier to the extent that these go beyond simple retention of title or, as the case may be, are not recorded in accordance with clause 4.1. Individual cases require prior written agreement. Should the situation arise that the supplier’s own suppliers enforce ownership rights, co-ownership rights or legal charges or as the case may be other judicial foreclosure actions, we shall claim against the supplier for any damages arising.

5. Time periods and deadlines
5.1 Agreed time periods and deadlines are binding. The arrival of defect-free delivery to the delivery address notified in the order, or as the case may be successful acceptance, if such has been agreed or legitimately provided for, plays a crucial role in compliance.

5.2 If the supplier is unable to meet the time period or deadlines he must immediately advise us in writing of the reason for the delay and the foreseeable duration. Our statutory claims and rights remain unaffected by any case of default.

5.3 Early deliveries and provision of services require our agreement. Should the supplier carry out an early delivery without our permission, we are entitled to refuse to accept or to invoice the supplier for any warehousing costs that may arise as a result.

5.4 If a contract penalty is agreed and incurred, we may enforce this in settlement of the invoice in relation to the delayed deliveries and services without having to reserve the right to do so at the time of acceptance.

6. Assumption of risk, dispatch and packaging
6.1 Dispatch is carried out free of freight and other costs to us at the risk of the supplier to the nominated place of acceptance in our order. If an acceptance has been legitimately provided for or agreed, the supplier bears the risk up to the point of acceptance.

6.2 Furthermore, dispatch must be carried out in full compliance with the dispatch address nominated in the order and stating our order data on the delivery note. The supplier must bear any additional costs as a result of non-compliance with a delivery address or on account of urgent shipment in order to comply with a deadline.

6.3 The type and extent of the packaging is to be agreed between the supplier and ourselves. Despite this, all packaging must correspond with the legally applicable requirements. In addition it must be suitable for safe transportation to the delivery address nominated in the order and for any necessary warehousing. On our demand, the supplier must recover the transport packaging and goods packaging at his own cost to the extent that he is legally obliged to do so.

7. Inspection of defects and rights in the event of defects
7.1 It is the supplier’s duty to ensure quality control in production and checks of the goods upon dispatch. To the extent that a quality agreement has been reached, the supplier must adhere to the relevant regulations therein. Our inspection of incoming goods is restricted to a sample review of the identity of the delivery and the determination of any external damage such as, for example, damage caused in transport.

7.2 We shall show the supplier obvious defects within 5 working days from delivery, and hidden defects within 5 days from their discovery.





                                    

7.3 The supplier is responsible for defect-free deliveries and services. In particular these must display the agreed characteristics, correspond with the purpose for which they are destined to be used, with state-of-the-art technology and generally accepted technical and employment health safety regulations from authorities and expert bodies and comply with up to date environmental regulations.

7.4 In the event of defects covered by guarantee our statutory warranty rights are available to us. To the extent that we have claims under a guarantee that exceed the statutory warranty rights, these remain in force. Should there be a defect, at our option we are entitled to demand subsequent performance via rectification, subsequent delivery or, as the case may be, new product within a reasonable period. In addition the supplier must compensate us in respect of expenses for subsequent performance as well as any claim for indemnity existing in law.

7.5 If subsequent performance is not carried out within the reasonable time period set, is aborted or the setting of the period was superfluous, we may withdraw from the contract and in accordance with the statutory regulations seek a claim for compensation in lieu of performance, indemnity in respect of expenses incurred or a reduction.

7.6 In urgent cases, where there is a risk of disproportionately high damages, we have the right ourselves to redress defects for the account and risk of the supplier or to have these redressed by third parties. We shall advise the supplier of such measures immediately. Notwithstanding, the supplier’s duty to redress defects continues in such cases.

7.7 The limitation period for defect claims is 24 months to the extent that no longer period is provided contractually or by statute. Limitation periods for other claims are not affected by this. 

8. Non-contractual product liability
8.1 To the extent that the supplier is liable for product damages, he must hold us harmless from product indemnity claims of third parties if these are traceable to an error from products delivered by him.

8.2 Within the same conditions precedent the supplier is also liable for damages that arise for us in such cases as a result of the type and scope of reasonable and necessary precautions taken, e.g. public warnings or recalls. Our right to enforce damages from the supplier on our own behalf is unaffected by this.

8.3 The supplier is obliged to maintain business liability insurance at a reasonable level against appropriate risks covering not only damage to property and personal injury but also comprehensively cover for financial loss. On demand the supplier will show us the insurance policy by way of evidence.

9. Intellectual property rights
The supplier ensures that we do not breach any copyright, patents or other intellectual property rights of third parties during the use of or marketing of his supplies and services in accordance with any contract. He holds us harmless from any claims that are made against us in connection with a breach of domestic trademark rights and assumes the costs of protection of our rights. We shall advise the supplier in the event of any claim immediately.

10. Retention of title and provision of materials
10.1 As long as we are providing parts to the supplier, we retain ownership of such parts. Processing or reshaping of the parts is carried out on our behalf (goods subject to retention of title). Should the goods subject to retention of title be combined with other parts that do not belong to us, we acquire co-ownership of the new item in proportion to the value of the goods in relation to the other processed objects at the time that the combination is made.

10.2 Should the parts provided be mixed with other items that do not belong to us and cannot be separated, we acquire co-ownership of the new item in proportion to the value of the goods subject to retention of title in relation to the other mixed objects at the time that the mixture is made. If the mixture is carried out in such a way that the supplier’s item is regarded as the main item, the supplier confers proportional co-ownership rights on us and acts as custodian for us in respect of our sole or joint ownership.

10.3 If goods delivered by the supplier are mixed, processed, joined or turned into a new object in any way, the supplier with retention of title in his favour does not become an owner or co-owner in the new object.

11. Confidentiality and publicity
11.1 The supplier must treat as trade secrets all commercial and technical information that becomes known to him through his business relationship with us. The supplier is similarly obliged to keep all drawings, designs, calculations and other documentation strictly confidential whether at the enquiry stage or while the contract is being carried out. 

The supplier may only pass such confidential information to third parties only with our express prior permission and must return the information immediately to us, without the need on our part to make a request, if the information is not needed or becomes no longer necessary for the performance of contracts. The duty of confidentiality also applies after the termination of the business relationship with the supplier. It expires only if and to the extent that the knowledge contained in the documents and information or the documents themselves become public knowledge. 

11.2 The supplier may only publicise his business relationship to us after obtaining our prior written permission. We shall not withhold agreement on unreasonable grounds.

12. Place of performance, court of jurisdiction and applicable law
12.1 The place of performance for all contractual obligations is the receiving office nominated by us in the order.
12.2 The court of jurisdiction for disputes arising from this contractual relationship is the responsible court at the place where KOKI TECHNIK Transmission Systems GmbH has its registered office. At our option, proceedings may be commenced against the supplier at the place of performance or in his own jurisdiction.

12.3 The applicable law is that of the Federal Republic of Germany. Application of the United Nations’ Convention on Convention on Contracts for the International Sale of Goods dated 11.04.1990 (UN commercial law) is excluded.
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