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1. Scope 

1.1 All orders (for goods to be delivered and services to be provided) 
placed by Heraeus Electro-Nite AB ("Heraeus") to the other party to the 
agreement (the "Supplier") (Heraeus and the Supplier collectively the "Par-
ties" and individually as a “Party”) are subject to the following General 
Terms and Conditions of Purchase ("GTCP"). These GTCP also apply to 
future orders by Heraeus. Heraeus will oppose the application of the Sup-
plier's general terms and conditions in the cases where they derogate from 
these GTCP or applicable statutory provisions, unless Heraeus previously 
expressly agreed to the Supplier's general terms and conditions in writing. 
Unless expressly agreed in writing in accordance with the preceding sen-
tence, the Supplier's general terms and conditions will not form part of any 
agreement between Heraeus and the Supplier either, even if Heraeus, be-
ing aware of the Supplier's derogating or unlawful general terms and con-
ditions, accepts the delivery of goods, has services performed or pays for 
such delivery or services. 

2. Offer and Formation of an Agreement 

2.1 All orders, agreements and amendments will only bind Heraeus if 
they have been placed, entered into or confirmed by Heraeus in writing. All 
communication must be directed to the contact person or department des-
ignated by Heraeus in writing. 

2.2 Orders placed by Heraeus that do not contain a time limit regarding 
acceptance must be accepted by the Supplier within fourteen (14) days 
from the day on which the order was placed. 

2.3 Price quotations are binding and cannot be renegotiated unless this 
is expressly agreed in writing.  

2.4 If the Supplier's order confirmation deviates from Heraeus' order in 
any respect, no agreement will be formed on the basis of such deviating 
terms unless the Supplier has expressly drawn Heraeus' attention to the 
deviation in writing and Heraeus has accepted the deviation in writing. In 
the absence of such written acceptance by Heraeus, the terms of Heraeus' 
order shall prevail. 

3. Examination and Purchase Obligations 

3.1 Within the framework of its general and specific professional 
knowledge and on its own initiative, the Supplier will check all drawings, 
calculations, specifications and other task descriptions provided by 
Heraeus for errors and inconsistencies. The Supplier will immediately notify 
Heraeus in writing of any potential concerns and objections.  

3.2 The Supplier will bear the risk until the goods have been put in the 
possession of Heraeus, even after ownership has been transferred.  

4. Delivery; Right of Retention; Collateral 

4.1 The delivery period or period of performance that Heraeus specifies 
in the order is binding. If the order does not specify such a period, the goods 
must be delivered, or the service must be performed, within fourteen (14) 
days after the date on which the order was placed.  

4.2 If the Supplier is unable to comply with the binding period of delivery 
or performance stated in Article 4.1, it will immediately notify Heraeus of 
this and propose a new date for the delivery or performance. In addition, 
the Supplier will be obliged to notify Heraeus without delay of any problems 
with the delivery/performance that may occur for any reason whatsoever, 
and to do so immediately after the Supplier became aware of the problems 
or could reasonably have become aware of them. 

4.3 The Supplier will be obliged to strictly comply with any instructions 
and requirements specified by Heraeus with regard to transport, the for-
warder and the shipment.  

4.4 All deliveries and services will be made and performed DDP "Point 
of Use" (Incoterms 2020). If the delivery is made to site or directly to a third 
party, it will be unloaded at the Supplier's expense and risk.  

4.5 Partial deliveries will only be permitted with the express and written 
consent of Heraeus, which shall not refuse its consent unreasonably.  

4.6 The Supplier is obliged to attach a delivery note to each shipment, 
which note states the exact contents of the shipment, the net weight per 
piece, and the full Heraeus SAP order number. 

4.7 Heraeus' unconditional acceptance of a late delivery or late perfor-
mance shall not constitute a waiver by Heraeus of its right to compensation 
for damages caused by the late delivery or late performance. The foregoing 
will apply until Heraeus has paid in full all payments due for the goods or 
services. 

4.8 With regard to quantities, dimensions and weight, the figures deter-
mined by Heraeus during examination upon receipt will be binding, unless 
the Supplier proves that such determination is incorrect. 

4.9 The Supplier will reasonably assist Heraeus in obtaining preferential 
rates and other government benefits and will provide Heraeus with any sup-
porting information and documents, in particular any certificates of origin 
requested by Heraeus for this purpose.  

4.10 Heraeus reserves the right to refuse acceptance of the goods at the 
Supplier's expense and risk if payment instruments, transport documents, 
certificates of origin or sales tax documents are missing or incorrect.  

4.11 If the Supplier has agreed to perform the installation or fitting, and if 
there is no written agreement/provision to the contrary, the Supplier will 
bear all necessary expenses for such installations or fittings, such as travel 
expenses or fixed costs.  

4.12 Contractual pledges, any other security or any other reservation 
made by the Supplier can only arise pursuant to a separate written agree-
ment between Heraeus and the Supplier.  

4.13 The Supplier will issue all organisational instructions and take all or-
ganisational measures, more specifically in the field of property protection, 
commercial relations security, personnel and information, as well as in the 
field of packaging and transport, that are necessary to provide supply chain 
security, for example by applying the requirements of the internationally 
accepted initiatives based on the WCO SAFE Framework of Standards (es-
pecially the AEO). The Supplier will protect its supplies of goods to and 
performance of services for Heraeus against unauthorised access and ma-
nipulation and will only allow reliable personnel to make such deliveries and 
perform such services. The Supplier is obliged to issue similar instructions 
to any subcontractors it instructs and to make them take similar measures. 

4.14 The Supplier declares and guarantees that the goods do not contain 
any of the substances restricted by Directive 2011/65/EU (RoHS), that the 
substances contained in the goods and their use are either already regis-
tered or do not need to be registered in accordance with Regulation (EC) 
No 1907/2006 (REACH Regulation) and, if necessary, that an authorisation 
has been granted in accordance with the REACH Regulation. If necessary, 
the Supplier will prepare the safety data sheet in accordance with Annex II 
of the REACH Regulation and submit it to Heraeus. If the delivered goods 
are to be classified as dangerous goods as referred to in the applicable 
international rules, standards and guidelines, the Supplier must inform 
Heraeus accordingly no later than on the date on which the order is con-
firmed. 

4.15 Heraeus will retain its title and/or ownership title to all objects, such 
as substances, tools, materials and other objects that Heraeus provides to 
the Supplier for production purposes. Such objects will be stored separately 
and insured at their new value against loss and destruction at the Supplier's 
expense as long as they have not been processed. The Supplier will pro-
cess, mix or combine (further process) such objects only upon the instruc-
tion of Heraeus. The same will apply to Heraeus’ further processing of the 
goods delivered to it, which means that Heraeus will be regarded as the 
manufacturer and the owner of the (end) product. 

4.16  The right of ownership or any other title relating to the goods will be 
unconditionally transferred to Heraeus, regardless of whether or not the 
purchase price has been paid. If Heraeus exceptionally accepts an offer 
from the Supplier whereby the transfer of ownership title to the goods de-
pends on payment of the purchase price, the retention of ownership made 
by the Supplier will lapse, at the latest, at the time that the purchase price 
is paid. In such case, Heraeus will nevertheless be permitted to sell the 
goods in the normal course of its business before the purchase price is 
paid, on condition that Heraeus assigns the claim for the purchase price 
arising from such resale to the Supplier in advance. In any event, all other 
forms of retention of ownership stipulated by the Supplier will be excluded; 
in particular the extended retention of ownership following further pro-
cessing of the goods. 

5. Force Majeure 

5.1 Force majeure, labour disputes, business interruptions where no 
fault or negligence has been shown on the part of Heraeus, epidemics, civil 
unrest, actions by a governmental authority and other events or circum-
stances beyond Heraeus' control will entitle Heraeus - without prejudice to 
any other right or remedy available to Heraeus - to rescind the agree-
ment(s) in whole or in part if such circumstances or events persist for a 
period of 3 months and result in a substantial decrease in demand on the 
part of Heraeus. 

6. Contractual Compensation for Damages 

6.1 If the Supplier fails to fulfil its obligation to deliver or execute on time, 
Heraeus can claim contractual compensation for damages at the rate of 
0.5% of the total value of the order for every commenced calendar week of 
default by the Supplier, yet not more than 10% of such total value. This 
provision shall not apply if the Supplier provides proof that the non-compli-
ance was caused by reasons beyond its control and that it had taken all 
reasonable (precautionary) measures. 

6.2 The contractual compensation for damages pursuant to Article 6.1 
will arise as soon as the Supplier fails to deliver or execute on time. Pay-
ment of the contractual compensation for damages will be due immediately 
without prior notice of default. 

6.3 Heraeus can enforce the contractual compensation for damages re-
gardless of its claim in kind to fulfil the Supplier's delivery or performance 
obligation. If Heraeus accepts the Supplier's late performance, Heraeus 
can still claim the contractual compensation for damages, even if such right 
was not expressly reserved at the time at which the delivery was received. 
Heraeus reserves the right to enforce contractual damages, at the latest, 
at the time at which the relevant delivery is finally paid. 
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6.4 Heraeus will be at liberty to prove loss that is greater than the loss 
covered by the contractual compensation for damages referred to in Article 
6.1. The contractual compensation for damages will then be set off against 
the damage proven. 

7. Indemnification for defects; Product liability; Insurance 

7.1 The Supplier is responsible for the good condition of the goods sup-
plied and services rendered, and for the availability of the guaranteed prop-
erties. In particular, the Supplier will be responsible for the conformity of the 
goods and services with the state of the art, with the generally accepted 
technical, health and safety regulations of the public authorities and trade 
organisations, and for the conformity of the goods and services with all ap-
plicable legislation. 

7.2 In accordance with its due diligence obligation, Heraeus is obliged to 
check that the delivery is in conformity with the following condition: Herae-
us' obligation to examine is limited to visible defects that are clearly re-
vealed during an external examination of the goods, including the transport 
documents, during the inspection upon receipt and to defects that are visi-
ble when their quality is controlled by means of sampling (such as damage 
to the goods during transport, incorrect delivery and insufficient delivery, for 
example). In addition to the above, the feasibility of such an inspection in 
the context of normal trade depends on the circumstances of the individual 
case. Acceptance by Heraeus shall not prejudice Heraeus' right to notifica-
tion of latent defects discovered at a later date. The Supplier shall be liable 
for latent defects in accordance with the provisions on defects in the Swe-
dish Sale of Goods Act (köplagen [1990:931]). In all cases, notification of 
defects will be deemed to have been given promptly and in good time if the 
Supplier is notified of the defect within a period of fourteen (14) calendar 
days. 

7.3 The legal provisions regarding defects, including latent defects, as 
set out in the Swedish Sale of Goods Act (köplagen (1990:931)) will apply, 
unless otherwise set out below. 

7.4 If, within the framework of the execution of the contract, the Supplier 
repairs or replaces a defective item with a product that is free of defects, 
the statutory warranty periods will recommence from that time. 

7.5 If the Supplier fails to fulfil its obligation to execute the agreement 
within a reasonable period of time as determined by Heraeus, Heraeus will 
have the right, either to personally remedy the non-performance or to order 
a third party to do so at the Supplier's expense, whereby Heraeus may in-
voice an advance payment for the pursuant costs. 

7.6 The Supplier will bear all costs caused by delivery of defective goods 
or by defective performance of services, i.e. travel and transport costs, la-
bour costs and equipment costs, and the costs of an inspection on receipt, 
in particular above the usual amount. Any costs incurred by the Supplier 
for the examination and rectification of defects (including removal and in-
stallation costs) will be borne exclusively by the Supplier, even if it ulti-
mately turns out that there was no defect. Heraeus will only be obliged to 
pay compensation to the Supplier for wrongful claims for indemnification for 
defects if Heraeus has acknowledged that no defect existed or if the non-
acknowledgement turns out to be gross negligence on the part of Heraeus.  

7.7 The Supplier will be obliged to safeguard and indemnify Heraeus 
against all claims for product liability and any loss or damage pursuant 
thereto if and to the extent that such claims are attributable to a defect in 
the object supplied/manufactured or in the service provided by the Supplier. 
If a product liability claim in the strict sense is brought against Heraeus, the 
foregoing will only apply to the extent that the Supplier is in default. If the 
Supplier is responsible for the loss or damage, the burden of proof regard-
ing the liability will lie with the Supplier. The Supplier will also be required 
to reimburse all necessary costs and expenses, including the costs for legal 
proceedings, or the costs for recalling the object or withdrawing the product 
from the market. Heraeus will inform the Supplier of the scope and sub-
stantive aspects of such a recall insofar as this is reasonably practicable. 

7.8 The Supplier will be obliged to take out and maintain product liability 
insurance with adequate cover and will be required to provide Heraeus with 
proof of the existence of such insurance whenever the latter so requests. 

7.9 The Parties' mutual claims against each other will prescribe in ac-
cordance with the Swedish Limitation Act (preskriptionslagen (1981:130)) 
and the applicable time limits for claims relating to defects under the Swe-
dish Sale of Goods Act (köplagen (1990:931)). The general prescription 
period is ten (10) years, provided that claims due to defects in goods must 
be notified within two (2) years from the date on which the risk passes to 
Heraeus, unless a longer period has been agreed. 

7.10 The Parties may waive the right to invoke prescription after the pre-
scription period has expired. Heraeus must make such waiver expressly 
and in writing. If Heraeus nevertheless fulfils an obligation, even though the 
creditor's right of action in respect of such obligation has prescribed, 
Heraeus will be presumed to have fulfilled such obligation without intending 
to acknowledge or revive the claim, unless Heraeus expressly declares oth-
erwise in writing. 

8. Infringement of Third Party Property Rights 

8.1 The Supplier warrants that no patents or other intellectual property 
rights of third parties will be infringed pursuant to the supply of goods or 
provision of services by the Supplier, and, whenever Heraeus requests as 
much in writing, the Supplier will indemnify Heraeus and safeguard it 

against all possible claims and proceedings by third parties brought against 
Heraeus on the grounds of infringement of a patent or of other property 
right. The Supplier will reimburse Heraeus for all necessary costs and ex-
penses arising from or in connection with such third-party claims. Regard-
less of the foregoing, Heraeus will be entitled to enter into agreements - in 
particular amicable settlements - with third parties regarding the alleged 
infringement of property rights without requiring the Supplier's consent. 

9. Prices and Payment Periods 

9.1 The prices specified in the order form are binding. These prices in-
clude all services and support services provided by the Supplier (such as: 
fitting, installation, etc.), as well as all additional costs (such as: packaging, 
transport, liability insurance, etc.). The Supplier will take back packaging 
materials at Heraeus' request. 

9.2  All invoices must indicate Heraeus' SAP order number, the exact 
description, the quantity of goods or services delivered, and the price per 
unit or quantity. All invoices must be addressed to the address mentioned 
in the order form. 

9.3 Unless the Parties agree otherwise, the agreed prices are due and 
payable within sixty (60) calendar days after delivery has been fully per-
formed and/or the service has been fully provided (and accepted, if required 
or applicable) and a correct invoice has been received. The Supplier will 
grant a discount of 3% on the net invoice amount if the invoice is paid within 
fourteen (14) calendar days. 

9.4 Interest shall accrue from the due date. The interest rate for late pay-
ment shall not exceed 5%, whereby the parties explicitly deviate from the 
interest rate determined by the Swedish Interest Act (räntelagen 
(1975:635)). 

9.5 Heraeus will be entitled to set off/compensate claims and to exercise 
the right of retention on goods, as well as to use the non-performance of 
the contract by the other party to suspend the performance of its own obli-
gations within the limits laid down by law. In particular, Heraeus will be en-
titled to suspend all payments for such time as the Supplier has fulfilled its 
obligation defectively or incompletely. 

10. Industrial Property Rights and Know-How 

10.1 Heraeus will remain the exclusive owner of all rights, claims and in-
terests relating to models, samples, drawings, software, documentation 
and other data, as well as all rights, claims and interests relating to materi-
als, tools, production and testing equipment and know-how that it disclosed 
or released to the Supplier. Such objects, data and documents must be 
treated as confidential and may not be disclosed to third parties save with 
Heraeus' express prior written consent and to the extent that such third 
party is bound by the same obligations of confidentiality. 

10.2 The Supplier must return all objects, data and documents as set out 
in Article 10.1 to Heraeus immediately after the former has fully executed 
its services under its contractual obligations or where it no longer needs 
them, and the Supplier must do so without it being necessary for Heraeus 
to request the said return. Any other or improper de facto or de jure use, 
and/or any direct or indirect exploitation of such rights, objects and docu-
ments by the Supplier or third parties is expressly prohibited. 

10.3 In the case of studies, developments, constructions, techniques or 
other agreements relating to solving a technical problem, all rights, claims 
and interests relating to such inventions will be the exclusive property of 
Heraeus where the Supplier makes them while executing the contract for 
Heraeus, as well as all patents that can be applied for, that have already 
been applied for or that have been granted for such inventions. The same 
principle applies to all new technical know-how that does not belong to the 
state of the art. At Heraeus' request, the Supplier will exploit service and 
dependent inventions made by its employees or, if free, independent inven-
tions are concerned, will acquire them at Heraeus' request. Heraeus will 
bear the costs for acquiring the invention. The Supplier undertakes to notify 
Heraeus in writing of such new technical know-how or inventions within a 
period of six (6) weeks. 

11. The Heraeus Code of Conduct and Supplier Quality Manual  

11.1 Heraeus wishes to strengthen its good name and reputation by act-
ing responsibly. The Supplier undertakes vis-à-vis Heraeus that it will com-
ply with all statutory provisions and regulations, in particular all applicable 
regulations for the protection of fair competition, all applicable export and 
import bans, all applicable customs and tax regulations and all applicable 
statutory regulations for the protection of the environment, and not to offer, 
promise or grant any benefits to Heraeus' employees in return for preferen-
tial treatment in the purchase of products or services (bribery), that it will 
prohibit forced and child labour, and that it will ensure that is own personnel 
are fairly remunerated, have appropriate working hours, are safe at work 
and work in a non-discriminatory working environment. Furthermore, the 
Supplier expressly acknowledges that it accepts the "Supplier Quality Man-
ual" and expressly acknowledges that the contents form an integral part of 
these general terms and conditions and the contracts that will be concluded 
between Heraeus and the Supplier in the future. The most recent version 
of the "Supplier Quality Manual" can be consulted at 
www.heraeus.com/en/hen/about_heraeus_hen/supplier_quality/sup-
plier_quality.html. 

11.2 Heraeus may unilaterally terminate the agreement with the Supplier 
without prior notice if the Supplier breaches its obligations as set out in the 

http://www.heraeus.com/en/hen/about_heraeus_hen/supplier_quality/supplier_quality.html
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previous paragraph. The Supplier undertakes to pay Heraeus a contractual 
amount of compensation for damages/penalty of 10% of the order value if 
there is any bribery or violation of applicable regulations protecting fair com-
petition. In addition, the Supplier will indemnify Heraeus against all third-
party claims brought against Heraeus on account of or in connection with 
the Supplier's failure to fulfil its obligations as set out in the preceding par-
agraph.  

12. Severability  

Each provision of these GTCP shall be interpreted in such a manner as to 
be effective and valid under the applicable law. However, if one or more 
provisions of these general terms and conditions should be declared void 
or become unenforceable due to a change in law or for any other reason, 
this will not affect the legality, validity and enforceable nature of the other 
provisions of the relevant article of the general terms and conditions and 
the general terms and conditions as a whole. Heraeus and the Supplier 
undertake to replace the invalid provisions, to the extent that this is still 
legally possible, by a new provision that corresponds to the objectives of 
the general terms and conditions. 

13. Other Provisions 

13.1 All payments between Heraeus and the Supplier are to be made at 
the registered office of Heraeus. 

13.2 These GTCP and the contracts between Heraeus and the Supplier 
will be governed by and interpreted in accordance with Swedish law, with 
the exception of the provisions of private international law and with the ex-
ception of the UN Convention on Contracts for the International Sale of 
Goods (CISG), which are expressly excluded. 

13.3 Territorial jurisdiction is vested in the place where the Heraeus reg-
istered office is established. However, Heraeus will have the right to bring 
the case before any other court competent to hear the dispute in accord-
ance with the provisions of the Swedish Code of Judicial Procedure (rätte-
gångsbalken (1942:740)) or the laws of the country in which the Supplier 
has its registered office. 

 

 

 


