[image: image1.jpg]Erwin Muller GmbH
Tel.: +49 (0) 591 9140-0

Fax: +49 (0) 591 9140-811 Emto

info@emco.de Grou
www.emco-group.de P






General Terms and Conditions of Purchase of the emco Group
1. General information
1.1. These General Terms and Conditions of Purchase shall apply to all our contracts concluded with suppliers, irrespective of how these may be described in each specific case, and other agreements concluded with suppliers in relation to these contracts.
1.2. Any deviating terms and conditions of the Supplier shall not be accepted, even in cases where these are communicated to us in the form of a letter of confirmation, or by some other means, or in cases where we accept the delivery or service of the Supplier without objecting to their terms and conditions.
1.3. In the event of a secure ongoing business relationship, subsequent orders including those placed verbally, even without specific reference, shall be deemed as having been placed subject to these General Terms and Conditions of Purchase.
1.4. All agreements concluded between us and the Supplier for the purpose of executing this contract must be laid down in writing.
1.5. Our General Terms and Conditions of Purchase shall only apply to entrepreneurs in accordance with Section 310 (4) of the German Civil Code (BGB).
2. Requests and quotations
2.1 Our requests are non-binding.
2.2 In principle, any quotations of the Supplier must be submitted in writing and are not subject to remuneration.
2.3 The Supplier must expressly communicate any differences between his quotation and our request.  
2.4 We shall reserve the property rights, usage and exploitation rights, as well as all intellectual property rights to any drawings, plans, illustrations, calculations, models, samples and other documents provided to the Supplier upon submission of the quotation. 
2.5 The Supplier may not share these materials with or make these materials accessible to third parties without our express written consent.
3. Purchase orders and order confirmation
Purchase orders shall only be considered legally binding by us if they are submitted in writing. The Supplier shall accept our purchase order within 3 days. An order confirmation in relation to our purchase order must be sent to us without delay. In all the documents relevant to the order, invoices in particular, our purchase order number must be quoted. If the Supplier fails to provide this information, we shall not be held responsible for any delays in processing.
4. Delivery
4.1 The Incoterms® DAP (Delivered At Place) shall be regarded as agreed unless the parties have expressly agreed otherwise. If the place of destination is not specified or another location has not been agreed, the delivery shall be sent to our registered office. The respective place of destination shall also be the place of performance for the delivery and any supplementary performance (obligation to fulfil). The price listed in the purchase order shall contain all the costs for the delivery according to the agreed Incoterms®. 
4.2. The delivery must comply with the applicable national and international safety, packaging and dangerous goods regulations. Documents relating to the delivery must be attached. The invoice is not regarded as a dispatch note.
4.3 The Supplier must communicate any processed deliveries to us by way of a dispatch note without delay. 
4.4 The Supplier must use environmentally friendly and, where possible, recyclable packaging materials. Furthermore, our delivery and packaging regulations listed separately shall also apply.
4.5 We do not recognise any simple, extended or expanded forms of retention of title.
5. Default
5.1. The agreed delivery dates shall be binding. Partial deliveries may only be provided with our consent. Unless otherwise agreed, delivery dates shall commence with the date of our purchase order. The Supplier must inform us in good time of any anticipated delays in delivery or performance, specifying the reasons for and expected duration of the delay. This does not remove the Supplier’s obligation to adhere to the agreed delivery date. If the Supplier fails to meet the agreed delivery dates, they are said to be in default, and we shall be entitled to exercise our statutory rights. In particular, after an appropriate grace period has expired, we shall be entitled to demand compensation in lieu of performance and withdraw from the contract. If we demand compensation, the Supplier shall be entitled to prove to us that they are not responsible for the breach of duty. The aforementioned grace period shall not be required if the date of delivery or performance has been agreed as “fixed”.
5.2. Any unreserved acceptance of delayed deliveries shall not constitute a waiver of our rights in relation to a failure to meet the delivery date.
5.3. Unless agreed otherwise in writing, the dispatch option that we deem best in terms of costs and scheduling shall be chosen.
5.4. Moreover, an earlier delivery may only be provided with our consent, and the payment deadlines shall in any case only commence with the agreed delivery date. If a delivery takes place before the agreed delivery date, we shall be entitled to return or store the goods at the expense and risk of the Supplier.
5.5. In the case of deliveries from abroad, the Supplier shall enclose, free of charge, all applicable preference documents in the delivery (declaration of origin, movement certificate, certificate of preferential origin, certificate of origin, etc.) which are required in the country of destination of the goods for import purposes or preferential import customs clearance and shall obtain any export licences at their own costs.
5.6. In the event of a delay in delivery, we shall be entitled to demand a contractual penalty of 0.2% of the delivery value for each week that passes following culpable breach of deadline obligations up to a maximum, however, of 5% of the delivery value. We shall also be entitled to impose a contractual penalty following fulfilment. We shall inform the Supplier of the reservation of the contractual penalty at the latest within 10 working days, calculated from receipt of the delayed delivery.
5.7. Further claims and rights shall be reserved. In particular, we shall be entitled to demand compensation beyond the forfeited contractual penalty if we can provide corresponding proof thereof.
6. Liability for defects
6.1. The Supplier is responsible for ensuring that the goods delivered are of the agreed or generally expected quality, comply with the state of the art and recognised rules of the technology, applicable specifications and standards, as well as any underlying samples. The above shall apply even in cases where some or all the goods delivered have not been produced by the Supplier.
6.2. The limitation period is 36 months, calculated from the transfer of risk.
6.3. We shall be entitled to the statutory claims for defects in full. In any case, we shall be entitled to demand that the Supplier, at our discretion, either rectify the defect or deliver a new item. The right to compensation, in particular compensation in lieu of performance, shall be expressly reserved. We shall be entitled to rectify any defects ourselves at the expense of the Supplier if, due to the urgency of the matter, it is no longer possible to notify the Supplier of the defect and the existing damage, while also setting a deadline, even a short one, for them to remedy the issue. Where the Supplier remedies the issue, the limitation period shall start anew insofar as the same defect or the consequences of an inadequate supplementary performance are concerned.
6.4. Notice of defects shall be regarded as communicated in good time in accordance with Section 377 of the German Commercial Code (HGB) if obvious defects are reported to the Supplier within 2 weeks of goods receipt and non-obvious defects are reported from the moment of discovery.
6.5. Where the Supplier is responsible for product damage, they shall be required to indemnify us against any third-party claims for damages upon first request, insofar as the cause lies within their area of control and responsibility and the Supplier is liable themselves vis-à-vis third parties. In the context of their liability for these damage cases, the Supplier shall also reimburse us for any costs incurred as a result of any recall action taken by us in accordance with Sections 683, 670 BGB or Sections 830, 840, 426 BGB. We shall communicate the content and scope of the envisaged recall measures to the Supplier – where possible and reasonable – and give them the opportunity to state their view. Other statutory claims shall not be affected.
7. Compliance with laws, regulations, directives, etc.
7.1 Conflict minerals 
The Supplier shall comply with the provisions concerning specific minerals (“conflict minerals” within the meaning of the Dodd-Frank Act) laid down in Section 1502 of the “Wall Street Reform and Consumer Protection Act” (“Dodd-Frank Act”). If conflict minerals are required in the manufacture or for the function of products provided by the Supplier, the origin of such minerals must be disclosed. The Supplier must provide the documentation on the use and origin of conflict minerals required under the Dodd-Frank Act upon request in full and without delay.
7.2 REACH regulation (EC no. 1907/2006) / REACH – substances of very high concern (SVHC)
The Supplier bears sole responsibility for ensuring that the delivered products, including parts or materials of the products, meet the requirements of the current version of Regulation (EC) no. 1907/2006 (REACH).  The Supplier shall ensure that all obligations under REACH have been fulfilled. The Supplier shall inform the Client without delay if goods or parts of goods (including packaging) are delivered that have been listed and registered in the continuously updated and extended candidate list (SVHC – list). If the defined limit of 0.1% is exceeded, the Supplier shall provide evidence indicating the specific substances contained in their product including respective concrete proportions.
The Supplier shall inform the Client appropriately and without delay if compliance with the REACH regulation is at risk and provide all the necessary information to ensure compliance. In the event of any breaches, the Client reserves the right to cancel all orders of products that are deemed to not comply with the aforementioned prerequisites. 
7.3 RoHS directive (2011/65/EU) / hazardous substances in electrical and electronic equipment
The Supplier bears sole responsibility for ensuring that the delivered products, including parts or materials of the products, meet the requirements of the current version of Directive 2011/65/EU.  The Supplier shall ensure that all obligations under this directive have been fulfilled. The Supplier shall immediately notify the Client if goods or parts of goods are delivered that exceed the limitations from the directive. The Supplier shall inform the Client appropriately and without delay if compliance with the RoHS directive is at risk and provide all the necessary information to ensure compliance. In the event of any breaches, the Client reserves the right to cancel all orders of products that are deemed to not comply with the aforementioned prerequisites. 
7.4 Supply Chain Act (LkSG)
The Supplier confirms that they are in compliance with the principles set forth in the Supply Chain Act as well as those listed in the “Code of Conduct for Suppliers of the emco Group”. The Supplier shall inform the Client appropriately and without delay if they learn of any violations of the principles in their supply chain leading up to us. The Client reserves the right to cancel all orders of products that are deemed to not comply with the aforementioned prerequisites. 
8. Sustainability

8.1 We align ourselves with the guiding principle of sustainable development and observe internationally recognized, fundamental standards for occupational safety, health and environmental protection, labor and human rights as well as responsible corporate governance (hereinafter “ESG standards”). We have described our understanding of the ESG standards in the “Code of Conduct for Suppliers of the emco Group” (https://www.emco-group.com/de/wp-content/uploads/2023/09/GL_0016_Rev.0_Supplier-Code-of-Conduct_EN-1.pdf). We expect suppliers to comply with ESG standards. We also ask the supplier to require his suppliers or contractors to comply with appropriate standards. We are entitled, ourselves or through third parties commissioned by us, to check the supplier's compliance with the above regulations after notification.
8.2 When executing the contract, the supplier must comply with our requirements for occupational safety and health and environmental protection specified in the contract.

9. Prices
9.1. The prices listed in the purchase order are binding. Furthermore, unless agreed otherwise in writing, the goods are to be delivered free of charge to the place of destination, including unloading, packing, allowances and cartage. For purchases expressly concluded ex delivery works or ex dispatch station as an exception, all allowances and cartage costs incurred up until handover to the main carrier shall be charged to the Supplier, whereas we shall only bear the basic freight costs.
10. Billing/payment
10.1. We can only process invoices if these are sent to the known email addresses (invoice….@emco.de), as specified in the purchase order, indicating our purchase order number and other references. The Supplier shall be responsible for all the consequences arising as a result of non-compliance with this duty unless they can prove that they are not at fault.
10.2. Unless agreed otherwise in writing, payments shall be due within 60 days of receipt of the invoice and goods, whichever is later. If payments are made within 14 days of receipt of the invoice and goods, we shall be entitled to a discount deduction of 3%. Promptness of payment shall be determined by the date on which the transfer of the sum required by us is initiated. Payment does not imply approval of any defects found in the delivery.
10.3. If goods are charged by weight, the weight determined by us shall apply unless the goods have been weighed officially at the place of dispatch.
11. Documents, forwarding information
11.1. Documents provided to the Supplier in order to meet their contractual obligations or produced according to our specifications may not be used by the Supplier for purposes other than the fulfilment of our purchase order; these documents may not be reproduced, made accessible to or shared with third parties. These documents must be returned to us free of charge following execution of the order or upon request.
11.2. The Supplier shall make available, free of charge, any drawings, including any layout drawings, concerning non-mass-produced installations, apparatuses and machine parts that are subject to wear and tear. We shall then be authorised to use these documents for manufacturing spare parts, making changes to delivered items or the like, either by our own actions or through third parties.
11.3. The Supplier shall not disclose any of our trade and business secrets that might be communicated to them over the course of executing the order.
12. Rights of third parties
The Supplier, in the event of a breach of duty attributable to him, shall be responsible for ensuring that no third-party rights within the Federal Republic of Germany or another country of destination are violated in connection with their delivery, insofar as this was known to the Supplier. If claims are asserted against us by a third party in this regard, the Supplier shall be obliged to indemnify us against these claims upon first request; we shall not be entitled to conclude any agreements with the third party – in particular in terms of reaching a settlement – without the consent of the Supplier. The duty of the Supplier to indemnify shall refer to all expenses incurred by us and arising from, or in connection with, the assertion of third-party rights.
13. Offsetting/withholding
We shall be entitled to any offsetting and withholding rights to the extent legally provided.
14. Force majeure
14.1 In cases of force majeure, we shall be exempt from the obligation to accept the goods for the duration of the event and to the extent of its effects. A force majeure event is an event which is beyond our control, and which prevents us from fulfilling some or all our obligations. A state of force majeure always exists in the event of armed conflicts (regardless of whether war has been declared), unrest, explosions, fires, floods, earthquakes, typhoons, epidemics, pandemics, cyberattacks or malfunctions of the world wide web (Internet). This also applies when a force majeure event results in a shortage of materials and production bottlenecks for which we are not responsible. 
14.2 We shall immediately notify the Supplier of the occurrence and ending of a force majeure event and make all reasonable efforts to remove the force majeure and to restrict its effects as far as is possible. 
14.3 If a force majeure event occurs, the contracting parties shall consult to determine further proceedings and define whether the goods delayed by the event should be delivered later after the ending of the force majeure event. This notwithstanding, we are entitled to cancel the affected purchase orders if the force majeure event lasts for more than 60 calendar days. The right of each contracting party, in the case of a prolonged force majeure event, to terminate the contract for cause shall remain unaffected.
15. Data processing
The Supplier expressly gives their consent to the electronic storage, processing and transmission of their data within our corporate group. The Supplier shall be entitled to revoke their consent at all times. We shall take all technically appropriate measures to ensure that the customer data stored by us is protected. However, no liability shall be assumed if third parties unlawfully gain possession of this data and use it for other purposes.
16. Applicable law, place of performance, jurisdiction
The law of the Federal Republic of Germany applies, with the exclusion of the UN Convention on the International Sale of Goods (CISG). The place of performance for deliveries shall be our head office for both parties, unless specified otherwise in the purchase order. The place of jurisdiction for all disputes arising from the contractual relationship, including suits filed in connection with official documents, cheques and bills of exchange, where the Supplier is a registered trader, legal entity under public law or a special fund under public law, shall be our head office or branch, chosen at our discretion. Without prejudice to the foregoing, we shall also be entitled to initiate proceedings against the Supplier at their general place of jurisdiction.

