AUROBAY’S GENERAL CONDITIONS FOR PURCHASE OF PRODUCTS AND SERVICES
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General conditions for purchase of products and services apply to any Deliverables and supersede any terms and conditions provided by
Supplier.
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2.2

2.3

DEFINITIONS
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Agreement means these general conditions, purchase order

issued by Purchaser and all other documents referenced here
or in the purchase order.
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Deliverable means the products and/or services which
Supplier supplies under this Agreement.
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Documentation means descriptions, drawings, service
manuals, source code, tables and similar results.
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Purchaser means the relevant Aurobay entity, or any of its
affiliates, indicated in the purchase order.
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Supplier means the company indicated in the purchase order.
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ORDER, PACKING, SHIPPING AND DELIVERY
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Supplier will accept the agreement by the earlier of:(i)
acknowledging the purchase order within five business days

of the issue date; or (ii) start of performance under the
purchase order.
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Supplier will deliver Deliverables in good condition, properly
packed to protect the product from damage and labelled per
Purchasers’ instructions. A declaration of conformity with all
legal requirements, and if applicable, a safety data sheet, will
accompany all products.
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Unless otherwise specified in the purchase order, products

shall be delivered DDP (Incoterms 2010) to Purchasers’
address stated in the purchase order.

24

31

3.2

3.3

4.1
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Title to and risk of loss or damage to the products will pass to
Purchaser upon delivery.
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Supplier warrants that Deliverables will be free from defects
in design, material and workmanship and conform to the
Agreement. Purchaser may reject and return any
nonconforming Deliverables at Supplier’s risk and expense.
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If Purchaser discovers any nonconformity within 12 months
from delivery of any Deliverable, Supplier will promptly, at
Purchasers’ option, correct or replace at its cost any
nonconforming Deliverable. If not possible to remedy or
replace, Purchaser will get a price reduction. If the Deliverable
has not been remedied and the failure is substantial,
Purchaser may terminate the Agreement in respect of the
defective Deliverable upon written notice to Supplier.
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Deliverables will be delivered on the date(s) set out in the
purchase order. Time is of the essence. Purchaser may
completely or partly terminate the relevant purchase order, if
the delay is significant or continues for more than four weeks.
Additionally, Purchaser is entitled to damages in relation to
delays.
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DOCUMENTATION
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Documentation provided to Supplier by Purchaser will remain
Purchasers’ property and may only be used by Supplier as
required to perform its contractual obligations towards
Purchaser.
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Documentation specifically prepared to deliver the
Deliverables to Purchaser will be the property of Purchaser,
and Supplier assigns all intellectual property rights contained
therein to Purchaser. Other Documentation provided by
Supplier will remain the property of Supplier, and Purchaser
will be granted an unrestricted right to use it for Purchasers’
own business purposes, including a right to (i) make copies,
changes, modifications, (ii) use it in any other media than it
was originally prepared for, (iii) authorize others to use it in
relation to Purchasers business (including subcontracting to
its affiliates or another entity), and (iv) assign such rights to a
third party together with an assignment of the Deliverables to
that third party.
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PRICE AND PAYMENT TERMS
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The currency for all payments for the Deliverables will be the
local currency of the location of the Supplier’s principal place
of business. The price will be fixed and include all taxes, fees
or charges, but exclusive of Value Added Tax (VAT). Invoices
will state the Supplier name, relevant purchase order
number, invoice period and Supplier's bank account for
payment. Purchaser will pay undisputed invoices in
accordance with the payment term stated on the purchase
order.
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Delivery acceptance or payment will not constitute
acceptance of nonconforming Deliverables, nor will it limit or
affect any rights or remedies of Purchaser.
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Supplier will indemnify and defend Purchaser from and
against any claim, suit, allegation, fine, judgment and/or
award, and pay all related costs, which may be made against
or imposed on Purchaser by a third party or incurred by
Purchaser due to Supplier’s breach of this Agreement,
negligence or willful misconduct.
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Neither party will be liable for any indirect loss or damage,
including loss of profit, loss of goodwill or loss of business
opportunity. Further, the maximum liability of a party will be
limited to one million Euro, except with respect to claims to
the effect that any part of the Deliverables infringes any
intellectual property right of a third party, breach of
confidentiality, claims related to death or bodily injury, or
losses or damages caused by gross negligence or willful
misconduct.
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Any liability of Supplier set out in this Agreement will include
any acts or omissions of its employees, subcontractors or any
other party for which Supplier is responsible. Remedies set
out in this Agreement are in addition to any other remedies
available by law.
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Neither party will disclose to any third party any information
relating to the other party or its business operations ("
Confidential Information"), except to the extent necessary for
the performance under the Agreement. The parties will use
all reasonable means to keep Confidential Information secret.
However, Purchaser may disclose any Confidential
Information to its affiliates, provided they comply with the
corresponding confidentiality undertaking. The obligation of
confidentiality does not apply to Confidential Information
which (i) is or becomes public through no fault of the
receiving party; (ii) is lawfully obtained from someone other
than the disclosing party that is not under an obligation to the
disclosing party to keep that information confidential; (iii) was
already in the possession of the receiving party prior to the
date of disclosure; (iv) the receiving party develops
independently without use of the Confidential Information; or
(v) the receiving party is required to disclose by law or
pursuant to any order of court or other competent authority
or tribunal.
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by Supplier to comply with the Code of Conduct will be
deemed a material breach of the Agreement and (i) result in
Supplier having to undertake necessary remedies, including to
pay damages, and (ii) give Purchaser a right to terminate the
Agreement with immediate effect upon written notice to
Supplier.
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MISCELLANEOUS
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The Agreement contains the entire agreement between the
parties concerning its subject matter. All amendments will be
in writing and signed by both parties.
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Supplier will, at its expense, during the term of the
Agreement maintain, and procure that its subcontractors
maintain, any applicable licenses, permits and authorizations.
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Supplier will comply with all applicable laws. If performing
work on Purchasers’ premises, Supplier will comply with
Purchasers’ safety and security rules, rules related to the
well-being of the employees, and alcohol and illegal drugs.
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Purchaser has adopted a Code of Conduct for Business
Partners ("Code of Conduct"), available on Aurobay’s Supplier
Portal. Supplier will comply with the Code of Conduct or
similar principles. Further, Supplier will ensure that the Code
of Conduct or similar principles are communicated and
complied with by its employees and subcontractors. Failure

Supplier will inform itself, its employees and its
subcontractors of all applicable rules.
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Nothing in this Agreement will create any payment
obligations or contractual relationship between Purchaser
and Supplier’s employees or subcontractors. Neither Supplier
nor its employees are Purchasers’ employees, agents,
partners or joint ventures.
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Supplier or its subcontractors will not use Purchasers’
logotypes and trademarks (for advertisement, exhibitions or
any other purpose) without the prior written consent by
Purchaser and in that case always strictly in accordance with
the explicit instructions and requirements of Purchaser.

AREXMHTELEBERE, HEFEESEHETS (B
Fr&. RESEEAMBL) £ARBTHEERRAT
iR, WHFEFEA, IR FARERER G T Y RFHIE R
Supplier will maintain adequate liability insurances. Supplier

will, upon Purchasers’ request, evidence that that the
abovementioned insurance exists.
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