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GENERAL TERMS AND CONDITIONS OF PURCHASE OF THE EBNER  GROUP FOR PRODUCT DELIVERIES 
AND SERVICES,  FEBRUARY 2021 

 
1.  Appl icabi l i ty 
These “Genera l  Terms and Condi t ions of  Purchase”  
( “GTCP”)  shal l  apply to  purchase orders p laced by 
GNA Alutech Inc.  ( “GNA”)  and/or  any af f i l ia te of  GNA 
or  o f  the Ebner  Group,  or  any person cont ro l led 
d i rect ly or  ind i rect ly be e i ther  one of  them, as s tated 
in  the cont ract /purchase order  (here inaf ter  refer red to 
as the “Customer” )  wi th  h is  cont ractors  (here inaf ter  
re fer red to as the “Contractor ” )  as  an agreed and 
in tegra l  par t  of  the cont ract .  These GTCP of  the 
Customer  shal l  be deemed accepted on the ear l ies t  
o f  ( i )  acceptance of  an Order  by the Contractor ;  or  ( i i )  
upon commencement  of  the execut ion of  the purchase 
order  by the Contractor .  In  the case of  fo l low-up 
orders and bus iness re la t ionships that  are intended 
to  las t  for  a  longer  per iod of  t ime,  the appl icab i l i ty  o f  
the GTCP shal l  a lso extend to fu ture t ransact ions wi th  
the re levant  Contractor .   I r respect ive of  the concrete 
contents  of  the regulat ions,  the Par t ies  agree and the 
Contractor  acknowledges that  the val id i ty or  inc lus ion 
of  any genera l  terms and condi t ions of  the Cont ractor  
is  exc luded,  even i f  they have not  been express ly  
cont rad ic ted in ind iv idual  cases.  They shal l  on ly  
apply i f  they have been express ly  accepted by the  
Customer  in wr i t ing.  
 
The Cont ract  shal l  inc lude the fo l lowing documents in 
order  of  impor tance:  
1 .  The order ;  
2 .  The GTCP; 
3 .  The spec i f icat ions and/or  descr ipt ions of  the 
supply;  and 
4.  Any other  agreed document  du ly executed by both  
the Customer and the Contractor .  
 
In  case of  d iscrepancy or  incons is tency,  the Order 
shal l  prevai l  over  the GTCP, the GTCP shal l  prevai l  
over  the Speci f icat ions,  and the Speci f icat ions shal l  
preva i l  over  any other  agreed document  (un less 
otherwise express ly agreed in  wr i t ing by the Par t ies) .  
 
2.  Conclusion of  contracts and ordering process  
Legal ly b ind ing purchase orders of  the Customer  shal l  
exc lus ive ly be p laced in  wr i t ing ( inc lud ing v ia EDI ,  
emai l  or  fax)  by the respect ive Customer ’s  purchas ing 
depar tment  in  charge.  In  the case of  a  b ind ing of fer  
o f  the Contractor ,  the cont ract  between the Customer 
and the Contractor  sha l l  become ef fect ive upon the 
Customer ’s  purchase order .  In  a l l  o ther  cases,  the 
agreement  shal l  become ef fect ive upon conf i rmat ion 
of  the order  by the Contractor  in  compl iance wi th  the  
fo l lowing regulat ions.  The Contractor  shal l  
acknowledge and accept  the Customer ’s  purchase 
orders by means of  an acknowledgement  and 
acceptance of  order  wi th in  f ive (5)  work ing days of  
submiss ion of  the Customer ’s  purchase order  (date of  
rece ip t  by the Contractor )  or  (except  in the case of  a 
b ind ing of fer )  re ject  them wi th in  the same per iod.  The 
Customer  shal l  in  any case be ent i t led to  wi thdraw 
the purchase order  f ree of  charge wi thout  hav ing to 
s tate any reasons before i t  rece ives an uncondi t ional  
acknowledgement  and acceptance of  the order .  The 
Customer  shal l  not i fy  the Contractor  thereof  in  
wr i t ing.  The Customer reserves the r ight  to  re ject  

acknowledgements and acceptances of  orders  that  i t  
rece ives af ter  the f ive-day per iod.  
  
The Customer may request  modi f icat ions to the order  
or  the de l ivery i tem in  terms of  des ign and execut ion 
at  any t ime.  I f ,  as a resul t ,  the agreed del ivery  
deadl ines can no longer  be met  or  the agreed pr ices 
have to be increased,  the Contractor  shal l  
immediate ly  not i fy the Customer  thereof  and submi t  a 
reasonable proposal  in wr i t ing wi th  regard to the 
de l ivery deadl ine and/or  pr ice increase.  The rev ised 
proposal  wi l l  be ef fect ive only upon wr i t ten 
conf i rmat ion and acceptance thereof  by the 
Customer .  I f  the Cont ractor  fa i ls  to  immediate ly  
submi t  the sa id proposal ,  the or ig ina l ly agreed 
del ivery per iods and pr ices shal l  a lso apply to the 
modi f ied order .  
 
The Cont ractor  may on ly re ly on modi f icat ions of ,  
amendments to ,  addi t ions to  or  extens ions of  the 
purchase order  i f  they were express ly ordered in  
wr i t ing or  conf i rmed in  wr i t ing by the Customer ’s  
purchas ing depar tment  in charge.  Where 
modi f icat ions,  amendments  and/or  
addi t ions/extens ions are ordered in  a  d i f ferent  way or  
by a d i f ferent  depar tment  o f  the Customer and/or  
where i t  cannot  be seen wi thout  doubt  that  they have 
been made in  agreement  wi th  the Customer ’s  
purchas ing depar tment  in charge,  the Cont ractor  
shal l  in  any case immediate ly not i fy the Customer ’s  
purchas ing depar tment  in  charge in  wr i t ing and obta in  
a  wr i t ten conf i rmat ion in  th is  respect .  Otherwise,  the 
Customer  shal l  be ent i t led to cons ider  such 
modi f icat ions,  amendments,  and addenda/addi t ions 
as not  hav ing been agreed upon in  a  legal ly b ind ing 
manner .  In that  case a l l  resul t ing costs  and 
d isadvantages shal l  be borne by the Contractor .  
The Cont ractor  conf i rms that ,  on h is  par t ,  on ly 
persons who are suf f ic ient ly author ised to make 
legal ly b ind ing s ta tements on behal f  o f  the Contractor  
wi l l  be used to process the purchase order  and to 
per form the cont ract .   
In the Contractor ’s  cor respondence wi th the 
Customer ,  the purchase order  number  shal l  a lways be 
s tated.  
 
3.  Del iver ies/Services,  deadl ines,  and dates 
3.1 Signif icance of  the Contractor ’s  Del iver ies and 
Services 
The Contractor  under takes to exerc ise par t icu lar  care 
in  the fu l f i lment  of  h is  Del iver ies/Serv ices.  Th is 
inc ludes the procurement  of  a l l  re levant  informat ion 
to be taken into account  for  the fu l f i lment  o f  the 
Del iver ies/Serv ices under  the concrete ly prevai l ing 
condi t ions of  the t ranspor t  route and the p lace of  use 
of  the suppl ies and serv ices as wel l  as  for  the 
in tegrat ion of  h is  suppl ies  and serv ices in to  the 
overa l l  system of  the Customer .  The Contractor ,  as 
an exper t ,  has an ob l igat ion to adv ise the Customer 
and shal l  use i ts  profess ional  knowledge and 
techniques to  reach the resu l ts  and expectat ions 
s t ipu la ted in  the Cont ract  most  e f f ic ient ly.  The 
de l iver ies and serv ices prov ided in  accordance wi th  
the Contract  sha l l  comply wi th  the Customer ’s  
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speci f icat ions.  The Cont ractor  shal l  per form the 
Contract  in accordance wi th  the agreed schedule and 
costs .  
 
3.2 Scope of  del iver ies and services 
(“Del iver ies/Services”)  
The Customer ’s  cont ractua l  dut ies  to co l laborate 
and/or  to prov ide mater ia l /s taf f  are l is ted 
exhaust ive ly in  the cont ractua l  documents forming 
the Contract .  Accord ing ly,  the Contractor  shal l  
prov ide the agreed Del iver ies/Serv ices ( inc luding a 
complete documentat ion in  accordance wi th  these 
GTCP and the Contract )  proper ly,  a t  the agreed t ime,  
complete ly and for  the agreed,  f ixed lump sum (=  
guaranteed maximum pr ice,  inc lud ing a l l  taxes and 
charges;  reduct ions and sav ings shal l  be deducted for  
the benef i t  o f  the Customer) .  To per form the agreed 
Del iver ies /Serv ices,  the re la ted dut ies /ob l igat ions 
and,  in par t icu lar ,  to  ensure smooth process ing of  the 
purchase order ,  proper  and qu ick assembly/put t ing 
in to  operat ion,  as wel l  as  t rouble- f ree,  cont inuous 
indust r ia l  operat ion,  the Contractor  sha l l ,  among 
other  th ings,  carefu l ly  check the contents  o f  the 
documents under ly ing the purchase order  and the 
Contract ,  inc lud ing but  not  l imi ted to the technica l  
spec i f ica t ions,  for  completeness,  su i tab i l i ty  and 
absence of  er rors ,  and immediate ly po in t  out  any 
prob lems to the Customer.  Complete fu l f i lment  o f  the 
agreed Del iver ies/Serv ices inc ludes ef fect ive t ransfer  
o f  unrest r ic ted,  unencumbered t i t le  to  a l l  par ts  o f  the 
Del iver ies/Serv ices and obta in ing unrest r ic ted power  
to d ispose of  the same,  inc lud ing a l l  
records/documentat ion that  are/ is  necessary for  
put t ing in to operat ion,  for  cont inuous operat ion or  
regular  maintenance of  the same and/or  any 
records/documentat ions that  may have been agreed 
in  addi t ion.  Unless otherwise  agreed,  such 
records/documentat ion sha l l  be suppl ied at  least  in  
the Customer ’s  loca l  language and in  Engl ish.  Insofar  
as ex is t ing indust r ia l  proper ty r ights  or  other  r ights  o f  
the Cont ractor  or  of  th i rd  par t ies  ex is t  that  could  
prevent  the Customer or  h is  customers f rom us ing the 
Del iver ies/Serv ices,  the Cont ractor  shal l  grant  the 
Customer  an appropr ia te ,  non-exc lus ive r ight  o f  co-
use,  which is  un l imi ted in  terms of  t ime,  p lace,  and 
content ,  f ree of  charge and f ree ly t ransferab le wi th in  
the group assoc ia t ion of  the Customer  and of  the 
EBNER  GROUP and extendable and sub- l icensable to  
the i r  respect ive customers and suppl iers  or  sha l l  
ensure that  such a r ight  is  granted by th i rd  par t ies .  
The Cont ractor  guarantees that  wor ldwide there are 
no rest r ic t ions of  whatsoever  k ind,  such as,  e .g .  
c la ims or  r ights  of  th i rd par t ies  (such as,  in  par t icu lar ,  
t rademark r ights  or  reg is tered des ign r ights ,  patents 
or  ter r i tor ia l  protect ion)  and no r ights  o f  th i rd par t ies  
shal l  be in f r inged,  ne i ther  through the 
Del iver ies/Serv ices nor  through the operat ion and/or  
use of  the de l ivered i tems,  mater ia ls  or  serv ices.  In  
the case of  a  v io la t ion of  th is  ob l igat ion,  the Customer 

shal l  complete ly indemni fy and ho ld  harmless the 
Customer  f rom and against  a l l  c la ims and costs  (e .g.  
th i rd-par ty c la ims) .  Th is  ob l igat ion shal l  a lso extend 
to  the re imbursement  of  lawyers ’  fees and other  legal  
defence costs  incurred by the Customer.  The r ights  
and l icense hereby granted inc lude the r ight  to use,  
operate,  mainta in ,  ad jus t ,  modi fy or  repai r  the 
Del iver ies/Serv ices.  Such l icense shal l  be an 
i r revocable,  wor ldwide,  f ree of  roya l ty or  any other  
payment  and wi thout  l imi t  in  t ime.  
 
3.3 Periods and deadl ines of  Del iver ies/Services  
As a mat ter  of  pr inc ip le ,  the t ime at  which a l l  
cont ractua l  and s ta tutory dut ies /ob l igat ions of  the 
Contractor  in  connect ion wi th  the Del iver ies/Serv ices 
in  accordance wi th  the Cont ract  (purchase order ,  
b ind ing of fer ,  technica l  spec i f icat ions,  and the 
present  GTCP) have been complete ly fu l f i l led shal l  be 
deemed the t ime of  complete fu l f i lment .  A l l  agreed 
per iods and deadl ines of  Del iver ies/Serv ices are 
b ind ing and must  be s t r ic t ly adhered to by the  
Contractor .  Unless otherwise agreed in  wr i t ing,  any 
de l ivery per iods that  may have been f ixed in  the 
Contract  shal l  commence on the date the purchase 
order  is  sent  by the Customer .  I f  the Cont ractor  
not ices that  observance of  the agreed per iods and 
deadl ines of  Del iver ies/Serv ices or  o ther  deadl ines  
that  may have been agreed might  be jeopard ised,  the 
Contractor  shal l  immediate ly not i fy the Customer 
thereof  in  wr i t ing and s tate  the reasons and the  
expected durat ion of  the defau l t .  Concurrent ly he 
shal l  adv ise the Customer of  necessary and su i tab le  
measures to prevent  or  reduce the imminent  defau l ts  
and implement  the same.   
I f  the Contractor  is  a l ready la te  in  fu l f i lment  o f  h is  
cont ractua l  ob l igat ions ( in  par t icu lar  wi th  respect  to  
agreed per iods/dates of  de l ivery/serv ice and other  
agreed deadl ines that  may have been agreed)  or  i f  
occurrence of  such defau l t  is  a l ready foreseeable due 
to  the actua l  course of  the pro ject ,  the Customer 
sha l l ,  in ter  a l ia ,  be ent i t led to  car ry  out  a reasonable  
concurrent  check of  the Contractor ’s  act iv i t ies  re la ted 
to per formance of  the Del iver ies/Serv ices and to  
enter  the re levant  product ion s i tes  and other  
premises of  the Cont ractor  for  that  purpose i f  and to 
the extent  necessary and upon pr ior  not ice and to  
demand that  the Contractor  take necessary,  
appropr ia te  measures to prevent / reduce any ( fur ther)  
defau l ts /de lays in  the per formance of  the agreed 
Del iver ies/Serv ices.  Both the defaul t  as such and the 
fa i lure to  take the requested necessary and 
appropr ia te  measures to reduce/prevent  any ( fur ther)  
defau l ts  by the Contractor  shal l  each const i tu te  a 
mater ia l  breach of  the Contract  due,  which ent i t les  
the Customer,  i r respect ive of  a l l  o ther  r ights  and 
c la ims to which he is  legal ly ent i t led,  to  exerc ise the 
r ights  in  accordance wi th  Clause 8.1 hereof .  
 
3.4 Provision of  Del iver ies/Services  
The Del iver ies/Serv ices to  be prov ided by the 
Contractor  shal l  be ab le  to  be used as cost -e f fect ive ly  
and permanent ly as poss ib le .  Ongoing expenses for  
repai r /maintenance/ rep lacement  wi th in  the scope of  
the Contract  agreed shal l  be carr ied out  accord ing to  
the then current  s tate o f  the ar t .  
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Subsequent  modi f icat ions of  or  amendments to  the 
agreed Del iver ies/Serv ices (e.g.  modi f ied technica l  
des igns,  e tc . )  which  
( i )  are not  a t t r ibutab le to  the Customer ’s  sphere of  
respons ib i l i ty  or   
( i i )  have not  been express ly ordered by the Customer 
shal l  in  any case requi re  express wr i t ten consent  of  
the Customer and,  un less agreed otherwise,  sha l l  not  
lead to  any addi t ional  costs  for  the Customer,  in 
par t icu lar  wi th  respect  to cont inuous indust r ia l  
operat ion and regular  repai r /maintenance and 
rep lacement .  Any admin is t rat ive or  s ta tutory changes 
that  lead to  a subsequent  modi f icat ion of  or  
amendment  to the Del iver ies/Serv ices shal l  be 
at t r ibuted to the Contractor ’s  sphere of  responsib i l i t y  
and any addi t ional  costs  caused by such changes may 
not  be charged to  the Customer .  The Contractor  may 
c la im defau l ts  in the prov is ion of  h is  
Del iver ies/Serv ices for  which the Customer is  
demonstrab ly and so le ly responsib le  on ly i f  he has 
asked the Customer  to  observe i ts  deadl ines/comply  
wi th  i ts  dut ies  to co l laborate in wr i t ing in due t ime and 
has granted the Customer a reasonable grace per iod  
to  do so.  In  the case of  defau l ts  for  which the 
Customer is  demonstrab ly and so le ly responsib le  as 
def ined above,  the agreed per iods and deadl ines of  
Del iver ies/Serv ices shal l  be extended/postponed for  
not  more than the per iod of  the defau l ts  for  which the 
Customer  is  demonstrab ly and so le ly responsib le ,  
wi th  the Contractor  at  the same t ime being ob l iged to  
reasonably min imise the impact  of  such defau l ts .  
I f ,  for  reasons not  a t t r ibutab le to the Cont ractor ,  
deadl ines are postponed in the fu l f i lment  of  the 
Del iver ies/Serv ices,  the Contractor  shal l ,  upon 
Customer ’s  request ,  ar range for  proper  s torage for  up 
to  6 months at  the expense and r isk  of  the Contractor .  
 
3.5 Suspension,  cancel lat ion,  storage  
( i )  Suspension:  The Cont ractor  agrees to  suspend 
per formance/prov is ion of  the Del iver ies/Serv ices 
temporar i ly  ( in  whole or  in  par t )  for  a  tota l  per iod of  
up to 12 months at  the Customer ’s  request ,  wi th  the 
f i rs t  s ix  (6)  months of  suspension be ing f ree of  charge 
and the Contractor  not  be ing ent i t led to  asser t  any 
c la ims whatsoever  v is-à-v is  the Customer.  For  the 
per iod of  suspension that  exceeds s ix  months,  the 
Customer shal l  re imburse exc lus ive ly  d i rect  
addi t iona l  costs  of  the Contractor  (but  no los t  prof i t  
or  actua l  loss suf fered in  the form of  los t  earn ings or  
any other  damages or  c la ims)  exc lus ive ly caused by 
the suspension.     The Cont ractor  shal l  prov ide the 
Customer  wi th  suf f ic ient  ev idence of  such costs  no 
la ter  than 4 weeks af ter  the suspension has ended.  
The Cont ractor  shal l  keep the costs  resu l t ing f rom the 
suspension as low as poss ib le  and cont inue 
per formance of  the Del iver ies/Serv ices immediate ly  
a f ter  terminat ion of  the suspension.  Suspension 
re la ted costs  may on ly be c la imed af ter  the 
terminat ion of  the suspension or  of  the order ,  in  each 
case wi th in  the aforement ioned 4 week de lay.   
 
( i i )  Cancel la t ion:  The Customer shal l  be ent i t led to 
cancel  the purchase order / the agreed 
Del iver ies/Serv ices in  whole or  in  par t  at  any t ime and 
no reasons need to  be s ta ted.  In the case of  
cancel la t ion,  the Customer shal l  pay the Contractor  a  
reasonable por t ion of  the agreed cont ract  pr ice for  
the Del iver ies/Serv ices a l ready prov ided and 
del ivered pr ior  to  the cancel la t ion by the Customer.   

The Del iver ies/Serv ices ready for  handover  are to  be 
set t led concurrent ly agains t  handover  and t ransfer  of  
the unrest r ic ted t i t le .  Any other  c la ims of  the 
Contractor  shal l  be exc luded,  inc lud ing any c la ims for  
los t  pro f i ts ,  e tc .   
 
4.  Packaging,  shipment,  and del ivery 
The sh ipment  condi t ions and packaging gu ide l ines of  
the Customer shal l  apply.  I f  the Contractor  does not  
have them, they must  be requested f rom the 
Customer .  
Unless otherwise prov ided in  the purchase order ,  
de l ivery shal l  be ef fected DDP in  accordance wi th  the 
Incoterms® 2020 at  the agreed lump-sum pr ice 
(Clauses 3.1 and 6)  and dur ing normal  bus iness hours 
–  un loaded at  the stated p lace of  dest inat ion.  Every 
de l ivery shal l  be accompanied by appropr ia te ,  
customary sh ipp ing documents ( inc lud ing but  not  
l imi ted to a  de l ivery note and a commerc ia l  invoice in 
accordance wi th  Clause 6)  s ta t ing in  par t icu lar  the 
quant i ty de l ivered,  the actua l  rec ip ient  of  the 
sh ipment  at  the Customer and the purchase order  
number .  Contractor  shal l  prov ide appropr ia te va l id  
preference cer t i f icates and/or  informat ion concern ing 
expor t  cont ro l  permit  regula t ions (e .g.  ECCN/AL 
number ,  e tc . ) .  Any and a l l  damage/addi t ional  costs  
resu l t ing f rom non-compl iance wi th  the sta ted or  
o therwise agreed packaging/sh ipment /documentat ion 
or  de l ivery terms shal l  be borne/ re imbursed by the 
Contractor .   
 
5.  Passing of  r isk and transfer of  t i t le  
Subject  to the fo l lowing prov is ions,  the r isk  shal l ,  in  
pr inc ip le ,  pass in  accordance wi th  the agreed 
Incoterms® 2020 c lause.  Unless otherwise agreed,  
the t ransfer  o f  t i t le  wi th  regard to the 
Del iver ies/Serv ices ( in  par t icu lar  a lso wi th  regard to 
documentat ion,  inc lud ing the t ransfer  o f  the 
corresponding r ights  to use the work in accordance 
wi th  Clause 3)  shal l  in  pr inc ip le  take p lace 
s imul taneously wi th  the pass ing of  r isk .  I f  par t ia l  
payments  have been agreed,  the t ransfer  of  t i t le  for  
the re levant  par t  of  the Del iver ies/Serv ices shal l  take 
p lace at  the la test  upon corresponding payment  ( i f  
necessary a lso by means of  setof f )  o f  the payment  
ins ta lment  agreed for  th is  par t  prov ided that  the t ime 
of  payment  is  before that  o f  the pass ing of  r isk  in 
accordance wi th  the respect ive agreed Incoterms® 
2020 c lause.  
Where the Del iver ies/Serv ices to  be prov ided by the 
Contractor  a lso inc lude set t ing up,  ins ta l la t ion,  
assembly,  and/or  put t ing in to  operat ion,  t i t le  sha l l ,  
un less otherwise agreed,  in any case be t ransfer red 
upon de l ivery o f  the re levant  sh ipment  (par t )  
accord ing to  the agreed Incoterms® 2020 c lause,  
whereas the r isk  shal l  pass not  ear l ier  than upon 
uncondi t iona l  acceptance of  a l l  Del iver ies/Serv ices 
as agreed in  the Contract .  
 
6.  Pr ices,  terms of  payment,  invoicing,  and setoff  
Unless otherwise agreed,  a l l  pr ices for  
Del iver ies/Serv ices shal l  be deemed f ixed lump-sum 
pr ices (Clause 3.1) ,  inc lus ive of  a l l  taxes,  fees and 
charges,  however ,  exc lus ive of  va lue added tax (or  
s imi lar  exc ise taxes) ,  DDP Incoterms® 2020 
Customer ’s  premises (see Clause 4) ,  inc lus ive of  a l l  
costs  of  packaging,  sh ipment ,  t ranspor tat ion,  
customs c learance,  documentat ion,  l icences,  CE 
mark ing (where appl icab le) ,  technica l  inspect ions,  
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appropr ia te coat ing and corros ion protect ion,  
labe l l ing/s ignage and assembly ,  put t ing in to 
operat ion and acceptance.  The agreed pr ice bas is  
and the terms and condi t ions for  the  
Del iver ies/Serv ices (e.g.  pro ject  d iscount)  agreed in  
th is  connect ion shal l ,  at  the Customer ’s  request ,  a lso 
apply to  fo l low-up orders /supplements /amendments 
to  the purchase order  and to  orders  for  spare 
par ts /wear ing par ts  and change par ts  for  the 
Del iver ies/Serv ices.  Inc identa l  costs  assoc ia ted wi th  
the execut ion of  the order  that  are regulated nei ther  
in  agreements nor  in  INCOTERMS 2020 shal l  be  
borne by the Contractor .  
Unless express ly agreed otherwise,  the Customer 
shal l  make payments upon complete and proper  
fu l f i lment  o f  a l l  cont ractua l  and s tatutory  
dut ies/ob l igat ions of  the Contractor  (see in par t icu lar  
Clause 3)  wi th in 45 days  of  rece ipt  of  a proper  invo ice 
less a 3 % cash d iscount  or  wi th in  90 days of  invo ic ing 
wi th  no cash d iscount .  I f  la te payment  occurs  due to 
the Customer ’s  fau l t ,  la te  payment  in terest  of  4% p.a.  
shal l  be deemed agreed.  Invo ices shal l  be submi t ted 
to  the Customer in  e lect ron ic  form,  inc lud ing any 
proof  of  per formance of  Serv ices or  the de l ivery note.  
Invo ices of  the Cont ractor  must  s ta te a va l id VAT 
number  of  the Customer.  Invo ices that  have not  been 
proper ly submi t ted may be re jected by the Customer.  
The Customer is  ent i t led to  of fset  c la ims to which the 
Contractor  is  ent i t led v is-à-v is  the Customer  or  any 
of  h is  a f f i l ia tes of  the EBNER  group of  enterpr ises 
against  c la ims to which the Customer or  any of  h is  
a f f i l ia tes is  ent i t led v is-à-v is  the Contractor  or  any of  
h is  a f f i l ia tes and which have been ass igned to  the 
Customer ,  even i f  they are not  o f  the same k ind and 
due.  Th is  shal l  apply independent  of  the legal  bas is  
o f  the re levant  accounts  payable / rece ivable.  The 
Contractor  shal l  not  of fset  h is  own c la ims against  
counter -c la ims out  o f  the same t ransact ion or  o ther  
t ransact ions,  un less such counter-c la ims have been 
ascer ta ined by cour t  in  a non-appealab le manner  or  
express ly acknowledged by the Customer  in  wr i t ing.  
Agreed pr ices and/or  fees are f ixed and i r revocable.  
A pr ice or  fee ( inc lud ing costs  and d isbursements)  
accepted by Customer may not  be modi f ied or  
increased wi thout  Customer ’s  pr ior  wr i t ten approval .  
Unless otherwise agreed in  wr i t ing in  the Purchase 
Order ,  Contractor  shal l  bear  a l l  o f  i ts  th i rd-par ty costs  
and expenses ( inc lud ing accommodat ion and t rave l  
costs)  incurred in connect ion wi th  i ts  per formance 
hereunder .  Contractor  sha l l  be responsib le  for  the 
payment  o f  a l l  these costs  and expenses to  th i rd 
par t ies .    
Any r ight  of  the Cont ractor  to re ta in  the 
Del iver ies/Serv ices is  express ly exc luded.   
 
7.  Col lateral  and insurance 
Insofar  as  a re tent ion/secur i ty depos i t  is  agreed 
between the Contractor  and the Customer,  th is  wi l l  be  
re ta ined for  the durat ion of  the agreed or  
subsequent ly extended warranty or  guarantee per iod 
(and at  least  for  a per iod of  two (2)  years  f rom 
uncondi t ional  tak ing of  de l ivery or  uncondi t ional  
acceptance)  p lus 45 ca lendar  days,  bear  no in terest  
and may be rep laced by the Cont ractor  by a f ree,  
i r revocable and abst ract  bank guarantee issued by a  
f i rs t -c lass bank that  is  acceptable to the Customer.  
Bank guarantees shal l  be issued in  the form of  the 
Customer ’s  templates.  The Cont ractor  shal l  take out  
appropr ia te  insurance as necessary for  the re levant  

t ransact ion and mainta in  the same unt i l  the end of  the 
warranty or  guarantee per iod and prov ide the 
Customer  wi th  adequate conf i rmat ions by the 
insurance company ( in par t icu lar  wi th  respect  to  
coverage/ the sum insured and exc lus ions f rom 
coverage)  upon the Customer ’s  request  before 
commencement  of  per formance of  the contract ;  
o therwise the Contractor  shal l  be in  cu lpable de lay 
and the Customer shal l ,  a t  h is  opt ion and independent  
o f  any other  c la ims and r ights  v is-à-v is  the 
Contractor ,  be ent i t led to  proh ib i t  the Contractor  f rom 
prov id ing the Del iver ies/Serv ices unt i l  he presents  an 
acceptab le  conf i rmat ion by the insurance company at  
the Cont ractor ’s  cost  and r isk ,  or  may take out  
appropr ia te insurance at  the Contractor ’s  cost  or  
resc ind the Contract . .  In  such cases,  the Customer 
shal l  be indemni f ied and held harmless by the  
Contractor .  Ex is t ing insurance cont racts  shal l ,  
however ,  in  no case l imi t  any l iab i l i t ies /o ther  
ob l igat ions of  the Cont ractor .  
 
8.  Defaults in performance –  delay in del ivery,  
warranty 
8.1 Delay in  del ivery 
I f  the Contractor  is  in  defau l t  in  the fu l f i lment  of  h is  
cont ractua l  ob l igat ions ( inc lud ing wi thout  l imi ta t ion 
wi th  respect  to  agreed per iods and deadl ines of  
Del iver ies/Serv ices or  o ther  agreed deadl ines) ,  the 
Customer  shal l ,  at  h is  opt ion,  be ent i t led to resc ind 
the Contract  in  whole or  in  par t ,  to  c la im damages for  
the damage/addi t ional  costs  caused thereby and to 
br ing about  subst i tu te  per formance at  the 
Contractor ’s  cost  and r isk  through th i rd par t ies  or  
h imsel f  a f ter  set t ing or  grant ing a reasonable grace 
per iod,  i r respect ive of  any and a l l  o ther  r ights  and 
c la ims to  which the Customer  may be ent i t led.  The 
Customer shal l  a lso be ent i t led to these r ights  i f  the 
Contractor  has actua l ly had a reasonable grace 
per iod at  h is  d isposal  or  i f  the Customer a l ready has  
jus t i f ied reason to  assume pr ior  to  the respect ive 
cont ract  date that  the Cont ractor  is  not  wi l l ing or  ab le 
to  fu l f i l  essent ia l  cont ractua l  ob l igat ions on t ime or  
wi l l  not  be ab le  to do so.  In  th is  respect  the Contractor  
shal l  prov ide any mater ia ls ,  in format ion,  par ts  o f  
documentat ion ( inc lud ing but  not  l imi ted to workshop 
drawings,  ca lcu la t ions) ,  l icences,  e tc .  that  are 
necessary for  subst i tu te /se l f -per formance and to 
ach ieve the purpose of  the Cont ract ,  f ree of  charge.   
 
8.2 Contractual ly modif ied warranty  
The Cont ractor  ensures that  the Del iver ies/Serv ices 
wi l l  be prov ided as agreed in  the Contract  and wi l l  be 
f ree f rom defects  in  qual i t y and/or  t i t le  o f  any k ind 
both at  the t ime of  de l ivery and throughout  the 
warranty per iod and wi l l  have the usual ly expected 
and,  in  par t icu lar ,  the spec i f ica l ly agreed proper t ies  
and are in tended for  cont inuous indust r ia l  operat ion 
in  the overal l  system of  the Customer .  Moreover ,  the 
Contractor  express ly warrants  that  h is  
Del iver ies/Serv ices wi l l  fu l f i l  a l l  agreed requi rements 
in  accordance wi th  the Contract  throughout  the 
warranty per iod.  In  addi t ion,  for  the above purposes,  
the Contractor  warrants  accuracy and completeness 
of  h is  engineer ing,  consul tancy and documentat ion 
work and,  in the case of  d ispatched personnel ,  for  the 
accuracy and completeness of  ora l  and/or  wr i t ten 
inst ruct ions.  Accord ing ly,  the Contractor  shal l  be 
l iab le  for  the act ions of  the Customer and/or  th i rd 
par t ies  carr ied out  on the bas is  o f  such ins t ruct ions.  
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I f  the p lace of  des ignated use/prov is ion of  the 
Del iver ies/Serv ices should be outs ide Canada,  the  
Del iver ies/Serv ices shal l  a lso fu l f i l  the s tandards and 
regulat ions appl icab le at  the p lace of  execut ion of  the 
purchase order /des ignated use.  Sel ler  warrants  that  
i t  has the r ight  to  supply the Del iver ies/Serv ices to 
the Customer and that  the Del iver ies/Serv ices are 
f ree and c lear  o f  a l l  l iens,  c la ims and encumbrances.  
Contractor  a lso express ly warrants  that  a l l  
Del iver ies/Serv ices st r ic t ly meet  a l l  Customer 
prov ided or  o ther  appl icab le  spec i f icat ions,  are 
devoid of  defects ,  are of  merchantable  qual i ty and f i t  
for  the purpose intended and meet  a l l  appl icab le 
federa l ,  prov inc ia l  and loca l  requi rements,  inc lud ing 
wi thout  l imi ta t ion a l l  app l icab le  safety s tandards.   
Customer shal l  not  be l iab le for ,  and shal l  be 
indemni f ied by Contractor  f rom,  any nonconforming 
Del iver ies/Serv ices,  inc lud ing,  wi thout  l imi ta t ion,  any 
la te  or  ear ly de l ivery,  any greater  or  lesser  quant i ty  
than that  ordered,  improper  packaging or  label l ing,  
e tc .  and wi thout  l imi ta t ion,  Contractor  agrees to  
prompt ly prov ide at  Contractor 's  own expense 
( inc lud ing expedi ted sh ipp ing charges as necessary) ,  
rep lacement  Del iver ies/Serv ices or  a  cred i t  or  re fund,  
a t  Customer 's  opt ion.  Customer may a lso seek to 
rep lace non-conforming Del iver ies/Serv ices f rom 
another  suppl ier  a t  Contractor 's  expense in  the event  
a  rep lacement  f rom Cont ractor  cannot  be t imely 
prov ided.  Contractor  must  issue return merchandise 
author izat ion wi th in  24 hours  of  Customer 's  not ice 
that  any Del iver ies/Serv ices are non-conforming or  
Customer  may re turn such Del iver ies /Serv ices f re ight  
co l lec t .    Cont ractor  warrants  that  a l l  serv ices wi l l  be  
prov ided in  a  workmanl ike manner  in  accordance wi th  
h ighest  indust ry s tandards.  The burden to prove non-
ex is tence of  a  defect  that  occurs /ar ises dur ing the 
warranty per iod shal l  be borne by the Contractor .  The 
Customer shal l  have no duty to inspect /ob ject  to the 
Del iver ies/Serv ices at  the t ime of  
de l ivery/acceptance of  the Del iver ies /Serv ices of  the 
Contractor  the Contractor  thus a lso waives the 
ob ject ion of  la te not ice o f  defects.   
Wi th respect  to asser t ion of  warranty c la ims in cour t  
that  have ar isen dur ing the warranty per iod,  a 
s tatu tory per iod of  l imi ta t ion of  36 months f rom the 
t ime the c la ims arose shal l  app ly.  The Cont ractor  
shal l  remedy defects  ar is ing dur ing the war ranty  
per iod f ree of  charge wi th in  a shor t  but  reasonable  
per iod of  t ime at  the Customer ’s  choice,  e i ther  by 
improvement ,  rep lacement ,  or  subsequent  de l ivery.  
When remedying defects ,  the Contractor  shal l  
safeguard the leg i t imate in terests  of  the Customer,  in  
par t icu lar  in  connect ion wi th  the requi rements of  
product ion.  I r respect ive of  the fact  that  
improvement / rep lacement  shal l  pr inc ipa l ly  have 
pr ior i ty,  there shal l  a lso be the poss ib i l i t ies / remedies 
of  pr ice reduct ion and cancel la t ion at  the Customer ’s  
so le  d iscret ion.  The Customer  shal l  be ent i t led to 
immediate ly  remedy/e l iminate defects /def ic ienc ies 
h imsel f  at  the expense and r isk  of  the Contractor  ( in  
par t icu lar  in ex igent  c i rcumstances)  or  to have them 
remedied/e l iminated by th i rd  par t ies ,  whereby 
warranty c la ims shal l  remain unaf fected by th is  
insofar  as the re levant  remedy of  defects  has been 
carr ied out  in  a  fundamenta l ly profess ional  manner .   
The warranty per iod shal l  be 24 months for  movable  
i tems f rom the t ime of  complete fu l f i lment  o f  a l l  
cont ractua l  and s ta tutory dut ies /ob l igat ions of  the 
Contractor  and uncondi t ional  tak ing de l ivery o f  or ,  i f  

agreed in the Contract ,  uncondi t ional  acceptance of  
the Del iver ies /Serv ices by the Customer ,  and 36 
months af ter  the aforement ioned dates for  immovable  
i tems.  For  la tent  defects  and defects  in  t i t le ,  the 
warranty per iod shal l  s tar t  to run not  ear l ier  than f rom 
the t ime they are not iced.  In the case of  
improvement / rep lacement / repai r  or  subsequent  
de l ivery,  the warranty  per iod for  the  
Del iver ies/Serv ices concerned shal l  s tar t  to  run anew 
af ter  successfu l  complet ion of  improvement .  
Fur thermore,  the warranty per iod  for  the ent i re 
Del iver ies/Serv ices shal l  s tar t  to  run anew i f  the 
defect  cons iderably reduces or  prevents  the 
funct ional i ty  or  use of  the Del ivery/Serv ices.  
The warranty per iods shal l  be in ter rupted by 
downt imes/ t imes dur ing which the ent i re  Del ivery 
and/or  Serv ice cannot  be used that  have been caused 
by the Cont ractor  and/or  are due to  the defect .   
Any other  r ights  to  which the Customer  may be 
ent i t led due to  defect iveness of  Del iver ies /Serv ices 
shal l  remain unaf fected hereby.  
 
9.  Damages and product  l iabi l i ty 
The Contractor  shal l  be l iab le  accord ing to s tatu tory 
prov is ions ( inc lud ing product  l iab i l i ty  prov is ions)  for  
damage caused by h im (or  persons at t r ibutab le  to  
h im) .  The Contractor  shal l  be l iab le both for  h is  sub-
contractors  and h is  supp l iers  as for  h imsel f ,  
independent  o f  the i r  in f luence on the prov is ion of  
Del iver ies/Serv ices;  no l im i tat ions of  l iab i l i ty  are 
agreed.  L imi ta t ions of  l iab i l i ty  are not  agreed.  To the 
extent  that  the Customer is  he ld  l iable  by th i rd  par t ies  
under  nat ional / in ternat ional  product  l iab i l i ty  laws on 
the ground of  fau l ty Del iver ies/Serv ices of  the 
Contractor ,  the Contractor  shal l  indemni fy and ho ld  
harmless the Customer f rom and against  such c la ims.  
This  shal l ,  in  pr inc ip le,  a lso apply i f  and when the 
Customer is  he ld l iab le by th i rd par t ies  on the ground 
of  act ions and/or  omiss ions by the Contractor  or  
persons at t r ibutab le  to  h im.   
 
The Contractor  shal l  be l iab le for  any damages 
( inc lud ing loss of  va lue or  o f  prof i ts ,  loss of  products) ,  
losses,  c la ims,  l iab i l i t ies ,  costs  and expenses 
( inc lud ing reasonable at torney fees and other  costs  
and expenses re lated thereto) ,  whether  d i rec t  or  
ind i rect  or  inc identa l ,  foreseeable or  unforeseeable,  
spec ia l ,  exemplary,  consequent ia l ,  puni t ive or  o ther ,  
o f  whatever  nature,  of  any k ind,  which the Customer 
or  any th i rd par ty may incur  ( the “Damages”)  to  the 
extent  caused by the Contractor  and for  any Damages 
resul t ing f rom the use of  the Del iver ies /Serv ices af ter  
de l ivery and more par t icu lar ly for  loss of  products .    
Notwi thstanding any prov is ion to  the cont rary ,  the 
Contractor  shal l  a lways be l iab le  for  any Damages 
caused by gross negl igence or  wi l fu l  misconduct  or  
in jury to  persons.  The Contractor  shal l  defend,  
indemni fy and ho ld  the Customer harmless against  
any Damages exper ienced in connect ion wi th  the 
Del iver ies/Serv ices or  o therwise ar is ing f rom ( i )  
Contractor ’s  per formance or  non-per formance of  i ts  
ob l igat ions hereunder ;  and/or  ( i i )  Cont ractor ’s  wi l fu l  
or  negl igent  acts  or  omiss ions in the per formance or  
non-per formance of  the Cont ract .   Contractor  shal l  
defend,  indemni fy and ho ld  Customer  harmless 
against  a l l  Damages ar is ing f rom :  ( i )  Se l ler ’s  fa i lure  
to  per form t imely or  proper ly,  ( i i )  any f lawed or  
defect ive Del iver ies/Serv ices that  fa i l  to meet  the 
spec i f icat ions or  appl icab le laws and regulat ions ( i i i )  
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any a l legat ions that  any Del iver ies/Serv ices inf r inge 
upon a th i rd par ty 's  r ights ,  inc lud ing wi thout  l imi ta t ion 
patent ,  t rademark,  t rade secret ,  copyr ight  or  t i t le  
r ights ;  and /or  ( iv )  any breach of  warranty or  
Contractor 's  o ther  ob l igat ions under  the Cont ract .  
These r ights  and remedies shal l  be deemed non-
exc lus ive and shal l  inc lude wi thout  l imi tat ion a l l  
r ights  under  appl icab le  laws.  
 
10.  Compl iance; Code of  Conduct;  Foreign t rade 
law 
The Cont ractor  shal l  comply wi th  a l l  appl icab le  laws 
and regulat ions and orders that  are re levant  to  i ts  
cont ractua l  ob l igat ions,  inc lud ing wi thout  l imi ta t ion,  
the manufacture,  assembly,  handl ing,  t ranspor t ,  
s torage,  packaging and de l ivery o f  the 
Del iver ies/Serv ices,  as we l l  as  laws and regulat ions  
re la t ing to heal th ,  safety and env i ronment .  In  
addi t ion,  Contractor  represents  and warrants  that  i t  
wi l l  not  d iscr iminate against  any employee or  
appl icant  for  employment  because of  race,  co lour ,  
re l ig ion,  d isabi l i ty ,  sex,  nat ional  or ig in ,  age,  phys ica l  
or  menta l  d isab i l i ty ,  veteran s tatus,  genet ic  
character is t ic  or  any other  un lawfu l  c r i ter ion and that  
i t  sha l l  comply wi th  a l l  app l icable  laws against  
d iscr iminat ion and a l l  appl icab le  ru les,  regulat ions 
and orders issued thereunder  or  in  implementat ion 
thereof .    
 
The Contractor  shal l  prov ide a l l  Del iver ies/Serv ices 
in  compl iance wi th  the requi rements  of  appl icab le  
nat ional  and in ternat ional  impor t ,  expor t ,  customs 
and fore ign t rade law appl icab le  f rom t ime to t ime 
(here inaf ter  jo in t ly re fer red to  as “Fore ign Trade 
Law”) .  Th is  shal l  according ly apply to  purchas ing and 
use of  goods,  products  or  serv ices ( inc lud ing 
purchas ing and use of  sof tware and technica l  
suppor t )  by the Cont ractor  for  the product ion or  o ther  
preparat ion of  Del iver ies /Serv ices or  actua l  prov is ion 
of  the same to the Customer (here inaf ter  re fer red to  
as “Pr imary Mater ia l ” ) .  Pr ior  to the prov is ion of  
Del iver ies/Serv ices the Contractor  shal l  in form the 
Customer  in wr i t ing wi thout  request  in  the case that  
the Del iver ies /Serv ices,  the pr imary mater ia l ,  i t s  
components  or  const i tuents  ( in whole or  in  par t )  
or ig inate f rom countr ies  that  are on a re levant  
sanct ions l is t  or  are the subject  o f  o ther  rest r ic t ive 
measures accord ing to  the appl icable  Fore ign Trade 
Law (here inaf ter  jo in t ly re fer red to as “Rest r ic t ions” ) ,  
inc lud ing wi th  regard to in tended fu ture use by the  
Customer  or  the p lace of  use,  to the extent  that  the 
Contractor  is  aware of  the same.  In such a case the 
Customer  shal l  be ent i t led to ask the Contractor  for  
Del iver ies/Serv ices that  are subject  to  no 
Rest r ic t ions at  the Cont ractor ’s  cost .  In  par t icu lar  the 
Contractor  may only use natura l  or  legal  persons 
( inc lud ing sub-cont ractors)  for  the prov is ion of  
Del iver ies/Serv ices who are not  l is ted in  re levant  
nat ional  or  in ternat ional  sanct ions l is ts  or  may not  be 
used for  prov is ion of  Del iver ies/Serv ices to the 
Customer  due to the Fore ign Trade Law that  is  
appl icab le.   
The Cont ractor  acknowledges the necess i ty to  
immediate ly  prov ide the Customer  wi th  a l l  in format ion 
and data requi red by the Customer  for  compl iance 
wi th  the appl icab le Fore ign Trade Law in  wr i t ing for  
h is  handl ing and use as we l l  as in  the event  o f  resa le,  
expor t ,  or  t ransfer  o f  the Del iver ies/Serv ices pr ior  to  
the prov is ion of  the Del iver ies/Serv ices and,  in  the 

event  of  a  permanent  bus iness re lat ionship ,  
cor responding ly on a regular  bas is ;  th is  inc ludes,  
among other  th ings:  Rest r ic t ion informat ion;  Expor t  
Cont ro l  C lass i f icat ion Number  in  accordance wi th  US 
Commerce Contro l  L is t  (ECCN);  expor t  l is t  numbers;  
commodi ty code and HS (Harmonized System) codes;  
country o f  or ig in  (non-preferent ia l  or ig in) ;  Suppl ier ’s  
dec larat ions of  preferent ia l  or ig in  ( for  European 
suppl iers)  or  cer t i f icates of  preference ( for  non-
European suppl iers)  as wel l  as  any data and 
in format ion requested by the Customer f rom t ime to 
t ime.  The Contractor  sha l l  immediate ly not i fy the 
Customer  in wr i t ing i f  and when he becomes aware of  
any v io la t ions (h is  own or  those of  the par t ies  
ins t ructed by h im)  o f  the prov is ions of  th is  Clause or  
the appl icable  Fore ign Trade Law.  
 
10.1 Export  l icences 
The Cont ractor  shal l  be ob l iged to procure any expor t  
l icences requi red in  connect ion wi th  i ts  
Del iver ies/Serv ices,  in par t icu lar  for  expor t  to  the 
country o f  the Customer ’s  end customer,  at  h is  own 
expense.  The Contractor  ensures that ,  at  the t ime of  
p lac ing the order ,  a l l  Del iver ies/Serv ices are secured 
and that  no of f ic ia l  or  o ther  rest r ic t ions prevent  the 
complete Del ivery and Serv ice.  The Contractor  sha l l  
be fu l ly l iab le  for  any damage incurred by the 
Customer  as a resu l t .  
 
11.  Qual i ty and environmental  management;  
REACH/RoHS 2/conf l ict  minerals 
The Contractor  shal l  apply the qual i ty pr inc ip les and 
env i ronmenta l  management  pr inc ip les of  the re levant  
s tandards,  ISO 9001,  ISO TS 16949 ( re levant  to 
automobi le- re levant  sub-cont ractors)  and/or  ISO 
14001 or  EMAS in prov id ing h is  Del iver ies/Serv ices.  
ISO 45001 (management  systems for  safety and 
heal th  a t  work)  must  a lso be appl ied.  The Contractor  
shal l  ensure in  an appropr ia te manner  that  the sa id 
ob l igat ions wi l l  a lso be compl ied wi th  a t  the leve l  o f  
h is  agents /sub-cont ractors .   
 
12.  Intel lectual  property r ights and copyright 
The Customer shal l  have the exc lus ive r ight  to  f i le  
appl icat ions for  indust r ia l  proper ty  r ights  such as 
patents ,  des ign patents,  u t i l i ty  patents ,  and 
t rademarks in  respect  o f  the Del iver ies/Serv ices.  
Invent ions that  ar ise dur ing and for  the per formance 
of  the Del iver ies/Serv ices shal l  be immediate ly  
repor ted to the Customer and shal l  be long to  the 
Customer .  The Customer shal l  a lso rece ive the 
exc lus ive,  unrest r ic ted,  wor ldwide,  and f ree-of -
charge r ight  of  use wi th  the r ight  to grant  sub-r ights  
to  th i rd par t ies ,  to the copyr ights  or  works and 
creat ions protected by copyr ight  c reated in the course 
of  the pro jec t .  
 
13.  Conf ident ia l i ty,  advert is ing,  data protect ion,  
secrecy 
The t i t le  and exc lus ive r ight  of  use of  the drawings,  
p lans,  documents,  t rade secrets ,  spec i f icat ions,  
pro jects ,  in format ion and exper t ise prov ided by the  
Customer  to  the Contractor ,  or  developed by the 
Contractor  for  the benef i t  o f  the Customer,  sha l l  
remain exc lus ive ly the proper ty o f  the Customer .They 
may be used by the Contractor  on ly for  the purpose 
of  per forming the Contract  and may be d isc losed to 
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th i rd par t ies  subject  to ( i )  the Customer ’s  pr ior  wr i t ten 
consent  and ( i i )  such th i rd  par t ies  hav ing agreed to  a 
conf ident ia l i ty  under tak ing in  respect  of  the 
in format ion d isc losed to them. Upon complet ion of  the 
Contract ,  the Contractor  sha l l  prompt ly re turn to  the 
Customer  the documentat ion and conf ident ia l  
in format ion in  any media or  format  suppl ied to i t .  No 
publ ic  s ta tement ,  promot ion,  press re lease or  any 
k ind of  d isc losure to th i rd  par t ies  shal l  be made by 
the Contractor  regard ing the Contract  wi thout  the 
Customer ’s  pr ior  wr i t ten consent .  The Contractor  
acknowledges that  the conf ident ia l  in format ion are 
protected by copyr ight  and other  in te l lec tua l  proper ty 
r ights  exc lus ive ly for  the Customer.  Mater ia l  prov ided 
by or  developed for  the Customer,  shal l  remain the 
proper ty o f  the Customer  and shal l  be marked as such 
and s tored separate ly.  In the event  o f  loss and/or  
damage,  the Contractor  shal l  be l iab le  even i f  not  at  
fau l t .  Af ter  complet ion of  the order ,  any mater ia l  
prov ided shal l  be immediate ly forwarded to  the 
Customer  at  the expense of  the Cont ractor .   
 
The Contractor  is  in formed about  the fact  that  the 
Customer  wi l l  process personal  data requi red for  the 
purposes of  so l ic i t ing and handl ing cont ractua l  
re la t ionships as wel l  as  mainta in ing bus iness 
re la t ionships and t ransmi t  the same to  a l l  group 
ent i t ies  of  the EBNER  GROUP wor ldwide or  th i rd 
par t ies  invo lved in  per formance of  the cont ract  to  the 
extent  necessary to  achieve the sa id  ob ject ives.   
 
The Contractor agrees that  the personal  data 
concerning himsel f  or the person/ent i ty  
represented by him transmitted wil l  be processed 
by the group enti t ies of  the EBNER  GROUP with 
whom he maintains a business relat ionship for  
market ing purposes and transmitted to al l  group 
ent i t ies of  the EBNER  GROUP worldwide.  
Recipients of  such data may also be located in  
countries with a lower level  of  data protect ion.  
This consent may be revoked at  any t ime,  in 
part icular  by a wri t ten request to  the EBNER  
GROUP enti ty w ith whom he maintains a business 
relat ionship 
 
The Cont ractor  under takes to  t reat  as conf ident ia l  a l l  
data of  the Customer of  which he becomes aware as 
a resu l t  o f  the Contract  or  o f  the bus iness re lat ionship  
wi th  group companies of  the Customer,  i r respect ive 
of  whether  th is  informat ion can be at t r ibuted to  the 
Customer  or  one of  h is  employees.  
 
The Contractor  shal l  be proh ib i ted f rom handl ing the 
Customer ’s  data that  is  not  absolute ly necessary to  
fu l f i l  s ta tutory or  cont ractua l  ob l igat ions.  Th is  sha l l  
apply in  par t icu lar  to t ransmiss ion of  the data of  the 
Customer to  th i rd par t ies or  use of  the same for  
market ing purposes.  
 
To the extent  that  t ransmiss ion of  the Customer ’s  
data is  absolute ly necessary for  per formance of  the 
cont ract ,  the Contractor  may t ransmi t  the Customer ’s  
data on ly to th i rd par t ies  he has bound by cont ract  to  
comply wi th  the dut ies to which he is  subject  
accord ing to  the Cont ract .  The Contractor  shal l  be  

l iab le  v is-à-v is  the group ent i ty o f  the EBNER  GROUP 
wi th  whom he mainta ins a bus iness re la t ionship  for  
compl iance wi th  the dut ies under  the Contract  and 
these GTCPs by the rec ip ient  of  the t ransmiss ion.  
 
13.1 Secrecy 
Al l  drawings,  documents ,  informat ion,  e tc .  that  are 
made avai lab le  to  the Contractor  for  the fu l f i lment  o f  
h is  Del iver ies/Serv ices as wel l  as  a l l  empi r ica l  va lues  
and a l l  exper t ise that  are developed in the course of  
the fu l f i lment  of  the Del iver ies/Serv ices (conf ident ia l  
in format ion)  shal l  remain or  become the exc lus ive 
proper ty o f  the EBNER  GROUP. These are to  be 
t reated conf ident ia l ly  and ne i ther  be ut i l i sed,  
reproduced,  analysed,  nor  used in  any other  way nor  
communicated or  made avai lab le to  th i rd par t ies  
wi thout  the wr i t ten consent  of  the Customer.  Af ter  
fu l f i lment  o f  the Contract ,  the conf ident ia l  in format ion 
that  the Customer has handed over  shal l  be returned 
to  the Customer .  A d isc losure of  conf ident ia l  
in format ion to  th i rd  par t ies ,  in par t icu lar  to  bu i lders  
and operators  of  the same or  s imi lar  systems,  is  
express ly proh ib i ted.  A breach of  the duty to  mainta in  
secrecy ent i t les  the Customer  to  wi thhold  the 
payments due for  the order  concerned and to asser t  
c la ims for  damages.  The duty to  mainta in  secrecy 
shal l  cont inue to  ex is t  even af ter  complet ion of  the 
order  in  quest ion and shal l  apply to  a l l  employees,  
sub-suppl iers ,  and agents o f  the Contractor .  
 
14.  Spare parts,  wearing parts and change parts 
To the extent  that  for  use of  the Del iver ies /Serv ices 
for  the i r  des ignated purpose in cont inuous indust r ia l  
operat ion,  an adequate supply o f  spare par ts  and 
wear ing par ts  is  necessary,  the Contractor  shal l  
submi t  an adequate of fer  for  suf f ic ient  spare 
par ts /wear ing par ts  a t  least  for  the durat ion of  the 
warranty per iod to the Customer  upon h is  request .  
Any addi t iona l  agreements shal l  remain unaf fected by 
th is  regula t ion.  Independent  of  the above,  a l l  of fers  
for  spare par ts /wear ing par ts  shal l  in  any case 
inc lude re levant  informat ion about  de l ivery per iods 
for  the par ts  concerned ( inc lud ing but  not  l imi ted to  
system-cr i t ica l  components)  and the OEM 
speci f icat ions (exact  name of  the OEM, inc lud ing 
address,  type/name of  par t ,  s tandards,  spec i f icat ions 
of  mater ia l ,  measurements ,  layout  drawings,  deta i led 
drawings,  e tc . )  in  a format  that  can be ed i ted 
e lect ron ica l ly so that  the Customer  wi l l  be able  to 
order  the re levant  spare par ts /wear ing par ts  d i rect ly 
f rom the OEM. In  addi t ion,  spare par ts  and wear ing 
par ts  shal l  in  any case be of fered by the Contractor  
a t  market  and compet i t ive  pr ices.   
 
15.  Safety guidel ines and foreign labour  
The Contractor  and a l l  persons used by h im to  prov ide 
serv ices for  the Customer or  the Customer ’s  end 
customer shal l  a t tend safety t ra in ings of  the 
Customer  of  the Customer ’s  end customer on r isks 
re la ted to heal th ,  the env i ronment ,  operat ions and 
const ruct ion s i tes  and on the safety and v is i tor  
regulat ions appl icab le  on the premises of  the 
Customer  or  the Customer ’s  end customer  and shal l  
comply wi th  a l l  appl icab le  prov is ions.  The Cont ractor  
shal l  ensure the safety o f  a l l  persons used by h im 
wi th in  the f ramework of  the per formance of  
Del iver ies/Serv ices at  the premises of  the Customer 
or  the Customer ’s  end customer  as wel l  as  of  a l l  
employees of  the Customer or  o f  the Customer ’s  end 
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customer or  of  th i rd  par t ies through h is  conduct  and 
the measures taken by h im or  by persons at t r ibutab le  
to  h im (e .g.  use of  appropr ia te i tems for  safety and 
heal th  at  work ;  safety precaut ions) .   
 
Fur thermore,  the Contractor  under takes to  comply  
wi th  a l l  s tatu tory prov is ions on safety and heal th  at  
work and fore ign labour .  In  the case of  v io lat ions of  
the above laws that  lead to l iab i l i ty  o f  the Customer,  
the Cont ractor  shal l  assume responsib i l i ty  for  and 
complete ly  indemnify  and hold harmless the 
Customer  f rom and against  the same and in par t icu lar  
assume the costs  of  the Customer ’s  lega l  counsel .  
 
16.  Exclusive supply agreement 
By t ransmi t t ing conf ident ia l  in format ion,  the 
Contractor  is  prov ided wi th  essent ia l  exper t ise of  the 
Customer  that  the Contractor  needs to  fu l f i l  the 
Del iver ies/Serv ices and which the Contractor  was  
unable to  obta in  before.  The Contractor  shal l  be 
ob l iged to mainta in secrecy in  accordance wi th  
Clause 12.1.  The Contractor  and h is  af f i l ia ted 
companies are fur thermore ob l iged to of fer ,  se l l ,  or  
supply the manufactured products  as wel l  as  any 
spare par ts ,  par ts  subject  to  wear  and tear ,  or  
rep lacement  par ts  exc lus ive ly to  the Customer.  An 
of fer  or  sa le  to o ther  companies as wel l  as  a d i rect  
sa le  to the end customer is  prohib i ted wi thout  the 
express pr ior  wr i t ten consent  of  the Customer.  
 
17.  Customer’s r ights to rescind/dissolve the 
contract  
Apar t  f rom the regulat ions of  resc iss ion expl ic i t ly  
resu l t ing f rom these GTCP, the Customer  express ly 
reserves a l l  r ights  to  resc ind or  d isso lve the Cont ract ,  
to  which the Customer may be ent i t led by law or  
cont ract  in  connect ion wi th  spec i f ic  t ransact ions or  
cont inuous supply re la t ionships wi th  the Contractor .   
In  addi t ion,  the Customer shal l ,  in  par t icu lar ,  be 
ent i t led to d isso lve ex is t ing cont racts  wi th  the 
Contractor  for  impor tant  reason (cause)  wi thout  
not ice or  hav ing to  comply wi th  formal  requi rements  
(not ice of  defau l t ,  grant ing of  a grace per iod,  e tc . ) ,  
i .e .  wi th  immediate  e f fect .  An impor tant  reason/cause 
ex is ts ,  in ter  a l ia,  i f  the Contractor  v io lates mater ia l  
( in  par t icu lar  cont ractua l)  ob l igat ions,  i f  
reorganisat ion or  inso lvency proceedings or  
proceedings hav ing s imi lar  ef fects  are opened over 
the Cont ractor ’s  assets  or  pet i t ioned for  or  i f  the 
opening of  such proceedings is  d ismissed for  lack of  
suf f ic ient  assets ,  in  the case of  a mater ia l  change in 
the Contractor ’s  shareholder  s t ructure due to which i t  
is  unacceptable for  the Customer to adhere to  the 
re levant  cont ract  for  understandable reasons (e.g .  an 
imminent  loss o f  or  harm to  reputat ion or  image)  or  in 
the case of  v io la t ions of  the regulat ions of  Clause 10 
or  Clause 12 of  these GTCP. In  the case of  resc iss ion 
or  d isso lu t ion by the Customer i t  sha l l  be ent i t led to  
a l l  s ta tutory and addi t ional  cont ractua l ly agreed 
r ights  and c la ims v is -à-v is  the Contractor .  In  addi t ion,  
the Contractor  sha l l  indemni fy and ho ld  harmless the  
Customer in the case of  a  jus t i f ied 
resc iss ion/disso lu t ion of  cont ract  by the Customer.  
 
 

18.  Force majeure 
The par t ies  shal l  be re leased f rom t imely per formance 
of  the cont ract  in whole  or  in par t  i f  they are h indered 
by events  of  force majeure.  Events  of  force majeure 
shal l  exc lus ive ly be war ,  s t r ike organised by a un ion,  
natura l  catast rophes,  and ep idemics.  
However ,  the Contractor  who is  h indered by an event  
o f  force majeure may only c la im force majeure i f  he 
not i f ies  the Customer  about  the s tar t  and the 
expected end of  the d isrupt ion immediate ly and not  
la ter  than f ive (5)  ca lendar  days af ter  the event  
occurred.  The par t ies  shal l  use a l l  e f for ts  to e l iminate 
and/or  min imise the d i f f icu l t ies  and expected damage 
caused by the event  of  force majeure and shal l  keep 
the other  par ty in formed on a regular  bas is .  Deadl ines 
or  per iods that  cannot  be observed because of  the 
impact  o f  such force majeure shal l  be extended by the 
durat ion of  the ef fects  o f  force majeure.  I f  an event  
o f  force majeure lasts  longer  than four  (4)  weeks,  the 
Contractor  and the Customer shal l  d iscuss a 
regulat ion of  the procedura l  e f fects  by way of  
negot ia t ion.  
I f  an event  o f  force majeure lasts  longer  than s ix  (6)  
months,  the Customer may terminate the Contract  in 
whole or  in  par t .  
D isrupt ions or  de lays in the cont ractua l  and,  in  
par t icu lar ,  t imely per formance of  Del iver ies/Serv ices 
by the Cont ractor  caused by the ef fects  of  the Corona 
pandemic (e .g .  mandatory o f f ic ia l  or  sovere ign 
measures/ rest r ic t ions such as p lant  c losures,  t rave l  
rest r ic t ions,  e tc . )  are express ly deemed to be “events  
o f  force majeure”  wi th in  the meaning of  these 
regulat ions insofar  as these ef fects  were  
unforeseeable for  the Contractor  at  the t ime of  the 
conc lus ion of  the Contract  and cannot /could not  be 
prevented or  e l iminated by economica l ly reasonable 
means.  I t  is  therefore c lar i f ied that  o f f ic ia l /sovere ign 
measures or  other  ef fects  a l ready known at  the t ime 
of  the conc lus ion of  the Contract  that  prevent  or  de lay 
the Cont ractor ’s  cont ractua l  and,  in par t icu lar ,  t imely  
per formance of  Del iver ies/Serv ices do not  const i tu te 
“events  of  force majeure”  wi th in  the meaning of  th is  
regulat ion.  
 
19.  Miscel laneous  
The Customer reserves the r ight  for  h imsel f  and other  
inspect ion bodies to  carry out  deadl ine checks as wel l  
as  technica l  in ter im and f ina l  inspect ions ( inc lud ing 
packaging inspect ions)  in  the of f ices,  manufactur ing 
fac i l i t ies ,  and s torage rooms of  the Contractor  and h is  
sub-cont ractors  a t  any t ime dur ing des ign,  p lanning,  
product ion,  and de l ivery preparat ion and to re ject  
fau l ty documentat ion as wel l  as  defect ive mater ia l .  
These checks and tests  do not  re l ieve the Contractor  
o f  h is  responsib i l i ty .  
Any sub-suppl iers ,  except  for  s tandard par ts ,  shal l  be 
not i f ied to  the Customer  in  due t ime and approved by 
the Customer in wr i t ing .  
 
I f  any prov is ions of  these GTCP are or  become vo id  
or  inef fect ive in  whole or  in  par t ,  the ef fect iveness of  
the remain ing regulat ions shal l ,  in  pr inc ip le,  not  be 
af fected thereby.  In  that  case,  the vo id  or  inef fect ive 
regulat ion shal l  automat ica l ly be rep laced by a va l id ,  
e f fect ive,  lawfu l  and enforceable regulat ion that  
comes as c lose as poss ib le  in  a  legal ly admiss ib le  
form to the bus iness purpose of  the regulat ion to  be 
rep laced.  
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The Contractor  may not  ass ign al l  or  par t  of  h is 
r ights and obl igat ions under  the Contract ,  nor 
subcontract  a l l  or  par t  o f  i ts  per formance (except  
where stated in the order) ,  wi thout  the pr ior  wr i t ten 
agreement  of  the Customer.   
The Cont ractor  shal l  in  any event  remain 
responsib le to  the Customer for  the per formance by 
i ts  ass ignees and subcontractors of  a l l  i ts  
obl igat ions under  the Contract .  
 
The fa i lure of  the Customer  in any one or  more 
ins tances to  ins is t  upon per formance of  any of  the 
terms and condi t ions conta ined here in ,  or  to exerc ise 
any r ight  or  pr iv i lege hereunder ,  sha l l  not  be 
const rued as a waiver  o f  any Customer ’s  r ights  or  
pr iv i leges hereunder .  
 
20.  Place of  jurisdict ion,  choice of  law 
The purchase order ,  the Contract  and these GTCPs 
shal l  be governed by the laws of  the Prov ince of  
Quebec,  Canada. Any d isputes ar is ing out  of  or  
re lat ing thereto or  the breach thereof  shal l  be 
f ina l ly  set t led by arb i t ra t ion under  the Rules of  
Arb i t ra t ion of  the In ternat ional  Chamber of  
Commerce by three arb i t ra tors appointed in  
accordance wi th these Rules.  Place of  arbi t ra t ion 
shal l  be Montreal ,  Canada and proceedings shal l  
be held in the Engl ish language. Judgement upon 
the award rendered by the arbi t rators may be 
entered in  any cour t  having jur isdic t ion.   
 
21.  Language 
The Par t ies  acknowledge that  i t  is  the i r  express wish  
that  these GTCPs and a l l  re lated documents be 
prepared in Engl ish.  Les par t ies ont  expr imé leur  
expresse vo lonté que les présentes Condi t ions 
Généra les de vente et  tous les documents connexes 
so ient  réd igés en angla is .    


