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A. General Terms and Conditions of Purchase

I. General Provisions
[bookmark: _GoBack]
The following terms and conditions shall apply exclusively to purchasing-related legal relationships between suppliers and IMC Slovakia, s.r.o., with its registered office at Šebešťanová 255, 017 01 Považská Bystrica, Company ID No. 31632220 (hereinafter also referred to as “IMC” or “IMC Slovakia”). The supplier’s terms and conditions and any deviating agreements shall apply only if expressly acknowledged in writing by IMC. Neither silence nor acceptance of performance nor payment shall constitute such acknowledgement.
(The supplier and IMC are hereinafter jointly referred to as the “Contracting Parties” and individually as a “Contracting Party”.)

II. Purchase Orders and Order Confirmation

Purchase orders issued by IMC Slovakia must be made in writing or text form or transmitted by electronic data interchange (e.g. EDI). Text form means transmission by fax, computer fax or email, provided that the issuing company and person are clearly identifiable. The Supplier shall accept the purchase order in the same form or in another agreed form. The Supplier shall return a duly signed acknowledgement of receipt of the purchase order to IMC Slovakia within one (1) business day of receiving it, unless another period has been agreed.

Furthermore, unless the Supplier rejects the purchase order in writing within one (1) business day of receipt, the purchase order shall be deemed accepted under these General Terms and Conditions of Purchase. All terms, specifications, standards and other documents referred to in or attached to the purchase order shall form an integral part thereof.

III. Price

The prices stated are fixed and final unless otherwise agreed or specified in the purchase order. Payment terms shall be agreed separately between the Supplier and IMC.

Invoices must state the purchase order number, purchase order line item, bank account number, unloading location, customer reference number, supplier number, part number, quantity, unit price and delivery volume. The Supplier shall submit invoices exclusively in electronic form to faktury@imcslovakia.sk.

The Supplier agrees to issue credit notes to IMC Slovakia upon request. Without the prior written consent of IMC Slovakia, the Supplier may neither assign receivables owed by IMC Slovakia nor engage third parties to collect them. The Supplier may set off its claims against those of IMC Slovakia only where its claim is undisputed or its counterclaim has been established by a final and binding decision.

IV. Compliance with Laws and Regulations

The Supplier shall at all times comply with all laws, rules and regulations applicable to the relevant purchase order, including, without limitation, all employment and environmental laws. Goods must be delivered with the relevant instructions for use, conditions for safe and optimal storage and maintenance, and documentation required by the standards, laws and regulations of the country of delivery. If these requirements are not met upon delivery, IMC reserves the right to reject the goods.

V. Force Majeure

Force majeure means circumstances arising after conclusion of the contract or acceptance of the purchase order as a result of extraordinary events that were unforeseeable and unavoidable by the Contracting Parties, such as natural disasters, pandemics or war.
A Contracting Party for which performance of its contractual obligations has become impossible shall immediately notify the other Contracting Party in writing of the commencement and cessation of such circumstances and provide evidence that those circumstances had a decisive effect on the performance of its contractual obligations. Delayed deliveries by subcontractors and strikes shall not constitute force majeure and shall not entitle the Supplier to an extension of the confirmed delivery period.

If force majeure prevents IMC from accepting performance at the agreed location, IMC shall not be deemed in default of acceptance for the duration of the impediment, and the Supplier shall have no claim for counter-performance or damages during that period. The Supplier shall store the goods at its own expense and risk for the duration of the impediment.

VI. Confidentiality

The Supplier shall keep confidential all information provided to it by IMC Slovakia, including drawings, documents, know-how, samples, production equipment, models, data carriers and similar materials, and shall not disclose such information to third parties (including subcontractors) without IMC Slovakia’s express prior written consent or use it for any purpose other than that specified by IMC Slovakia. The same shall apply to all copies of any information provided by IMC Slovakia to the Supplier. This obligation shall not apply to information that was lawfully known to the Supplier upon receipt without any specific duty of confidentiality; subsequently becomes known to the Supplier without such a duty; is or becomes publicly available without breach of contract by either Contracting Party; or for which IMC has given the Supplier written permission for use for other purposes.
Without IMC’s prior written consent, the Supplier may not present or otherwise disclose its business relationship with IMC for advertising or any other commercial or personal purpose.


IMC retains title and all other rights (including, without limitation, copyright and other intellectual property rights such as licences and trademarks) to information supplied to the Supplier by IMC Slovakia.

Copies may be made only with IMC’s prior written consent. Such copies shall become the property of IMC immediately upon creation. The Supplier and IMC agree that the Supplier shall hold such copies in safekeeping for IMC.

The Supplier shall, at its own expense, carefully store, maintain and insure all documents, information and items supplied by IMC, including copies thereof, and shall return them to IMC or destroy them at any time upon IMC Slovakia’s request.
Under no circumstances shall the Supplier have any right of retention. The Supplier shall not be entitled to retain any documents, items, materials or information provided by IMC.

B. Delivery Terms and Conditions

IMC’s delivery instructions are intended to ensure efficient receipt of goods, thereby avoiding waiting times for carriers and IMC employees, as well as discrepancies and delays in deliveries. IMC’s Delivery Terms and Conditions apply in conjunction with all of IMC’s General Terms and Conditions of Purchase.

I. Delivery Address and Goods Receiving Hours

The delivery address specified in IMC purchase orders and contracts must be observed.

IMC Slovakia, s.r.o.
Šebešťanová 255
017 01 Považská Bystrica, Slovakia

Goods are received on business days, Monday to Friday, from 06:00 to 15:00.

Deliveries outside these hours are permitted only by prior arrangement with the responsible purchaser and/or goods receiving employee at IMC.

II. Delivery Dates / Delivery Terms / Permits

Agreed dates and delivery deadlines are binding.
Unless otherwise specified, delivery shall be made DAP (Incoterms 2020), including packaging and preservation, to the location designated by IMC.

The Supplier shall package, label and transport the goods in accordance with good commercial practice so as to prevent damage during transit and facilitate efficient unloading, handling and storage. All goods must be clearly labelled.
The goods delivered by the Supplier to IMC Slovakia must comply with the following basic packaging requirements:
Goods must be properly packed and placed on pallets to ensure adequate protection and allow for easy and safe handling.
Goods must not extend beyond the edges of the pallet. All corners and fragile parts must be adequately protected.
Goods must be securely fastened to the pallet to protect them against impacts, vibrations, adverse weather conditions and corrosion.
Individual items must be appropriately separated to prevent damage and unintended movement.
Goods may only be stacked if their nature and characteristics permit safe stacking.
Untreated and unprotected surfaces of ferrous metal components must be appropriately treated and protected. The use of hazardous materials or substances that may subsequently leak and contaminate the goods or the environment is strictly prohibited.
If the nature of the goods does not allow palletised packaging, the goods may be delivered as loose cargo, provided that they are adequately protected.
If goods are packed in cardboard boxes, the weight of each individual box must not exceed 30 kg. Any goods exceeding this weight must be packed on pallets.
Both the goods and the handling unit (pallet or package) must be properly labelled, including identification of the goods, the name and address of the sender, the name and address of the recipient (IMC Slovakia), and, where applicable, dimensions, weight and other relevant handling markings.
IMC Slovakia reserves the right to impose additional packaging requirements for delivered goods.

The Supplier shall be liable for any loss, injury or damage arising from failure to comply with the above requirements.
Each delivery must be accompanied by a delivery note in duplicate. The delivery note must include:
· IMC PURCHASE ORDER NUMBER;
· ITEM NUMBER;
· SUPPLIER NUMBER.

The Supplier shall immediately notify IMC in writing of any delay in its deliveries, stating the reasons for the delay and its expected duration.
The Supplier shall inform IMC of any required official permits, statutory obligations and notification requirements relating to the import and use of the goods supplied.

If the Supplier repeatedly fails to meet delivery deadlines, IMC shall be entitled to withdraw from the contract (or purchase order) if the Supplier misses a further delivery deadline after IMC has notified the Supplier in writing (including by electronic communication) of its failure to meet the delivery deadline(s).
IMC shall be entitled to withdraw from the contract (or purchase order) if the Seller is insolvent.
The notice period shall be one month from delivery of the notice, unless otherwise agreed.
III. Liability for Defects and Warranty

Unless otherwise agreed by the Contracting Parties, the contractual warranty period shall be 24 months commencing on the date IMC confirms receipt of the goods.

Any period during which IMC is unable to make full use of the goods due to defects for which the Supplier is responsible shall not count towards the warranty period.

The Supplier shall monitor the quality of its products. Before each delivery, the Supplier shall ensure that the goods are free from defects and comply with the agreed technical requirements, and shall confirm this to IMC in writing.

Any discrepancies in quality or quantity identified upon receipt of the goods by IMC shall be notified to the Supplier in writing.

The Supplier shall be liable for any damage caused directly or indirectly to IMC as a result of a breach of its obligations, including, without limitation, late delivery or non-conformity.
The Supplier shall compensate IMC for any damage incurred as a result of negligent non-conforming performance and/or breach of contract.

The Supplier represents and warrants to IMC that the goods:
(i) are fit for their intended purpose and are new, merchantable, of good quality and free from any defects, including, but not limited to, defects in design, materials, manufacture and workmanship;
(ii) comply with the specifications and all other requirements set out in the purchase order;
(iii) are free from any liens, encumbrances or other third-party claims;
(iv) are supplied with all information and instructions necessary for their proper and safe use;
(v) are accompanied by all licences required for their intended use, including the rights to transfer and grant sublicences;
(vi) do not infringe upon or otherwise violate any domestic or foreign patents, copyrights, trade secrets, trademarks or other intellectual property rights of any third party;
(vii) are manufactured, stored and transported in compliance with all applicable laws and regulations of the countries of manufacture, storage and transit, particularly those relating to health, safety, environmental protection and labour.

IV. General Provisions

The place of performance for deliveries and services shall be the destination specified by IMC.
The contractual relationship between IMC and the Supplier shall be governed by the applicable laws of the Slovak Republic. The application of private international law conflict-of-laws rules and the United Nations Convention on Contracts for the International Sale of Goods (CISG) is excluded. Any disputes between IMC and the Supplier shall be subject to the exclusive jurisdiction of the courts of the Slovak Republic.
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