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General Terms and CondiƟons of Purchase 

SPT Sales + MarkeƟng GmbH 
Kurpfalzring 100A, 69123 Heidelberg 

Germany 
 

1. General CondiƟons 
1.1 These general terms and condiƟons of purchase (“General CondiƟons”) apply to all negoƟaƟons and purchase contracts between SPT Sales + MarkeƟng 

GmbH (“SAATI”) and any supplier (“Supplier”) for the purchase by SAATI of any products (“Product/s”) and consƟtute an integral part thereof.  
1.2 These General CondiƟons prevail over any conflicƟng general condiƟons of sale of Supplier, unless otherwise specifically agreed in wriƟng by the parƟes.  
1.3 Amendments or waivers to these General CondiƟons are valid only if agreed in wriƟng by SAATI.   
 
2. Purchase Orders  
2.1 A contract is concluded upon issuance by Supplier of a wriƩen order confirmaƟon accepƟng SAATI’s purchase order (“Order”), provided that if an Order 

ConfirmaƟon is not sent by the Supplier within 5 business days as of the receipt of the Order, or if the Supplier starts performing the Order, the Order shall 
be deemed accepted and the contract concluded (“Order ConfirmaƟon”). The Order, Order ConfirmaƟon, and these General CondiƟons are the contractual 
documents forming the contract (“Contract”).    

2.2 Prior to the acceptance of the Order, SAATI shall have the right to revoke the Order at its sole discreƟon.  
2.3 The acceptance of an Order by Supplier implies full acceptance of these General CondiƟons.  
2.4 If an Order ConfirmaƟon contains changes to the Order, such changes shall need to be explicitly confirmed by SAATI in wriƟng. 
2.5 EXCEPT AS OTHERWISE PROVIDED HEREIN i) SAATI OBJECTS TO AND REJECTS THE PROVISIONS OF ANY ACKNOWLEDGMENT, ORDER CONFIRMATION, 

WARRANTY STATEMENT, OR INVOICE WHICH IS INCONSISTENT WITH OR IN ADDITION TO THE PROVISIONS HEREIN, ii) THE CONTRACT SHALL BE THE 
COMPLETE AND EXCLUSIVE CONTRACT BETWEEN THE PARTIES WITH RESPECT TO THE PRODUCTS and iii) NO PRIOR PROPOSALS, QUOTATIONS, 
STATEMENTS, FORECASTS, COURSE OF DEALING OR USAGE OF TRADE WILL BE PART OF THE CONTRACT BETWEEN THE PARTIES.  

 
3. Delivery, Transport Documents, Transfer of Title  
3.1 The delivery terms, applicable Incoterm and delivery dates are, subject to these General CondiƟons, as indicated in the Order.  All deliveries must be made 

during the open hours of the SAATI unit receiving, and must likewise be made at the locaƟons, deposits or warehouses stated in the Contract. Supplier 
acknowledges and agrees that delivery dates are of the essence for SAATI. Supplier will Ɵmely noƟfy SAATI in case of delays. In the event any Product 
shipment is not made in Ɵme for delivery on the date and in the quanƟty set forth in the Contract, SAATI, at its discreƟon, may: 

 - return to Supplier some or all of the Products in the shipment at Supplier’s risk and expense, including without limitaƟon warehouse or handling cost;  
 - direct Supplier to make an expedited shipment of addiƟonal or replacement Products, with the difference in cost between any expedited rouƟng and the 

Contract to be paid by Supplier; or  
 - terminate the Contract without prejudice to any other rights or remedies available at Contract or law.  
3.2 Supplier is responsible for obtaining any export licenses and other consents required for the Products transportaƟon at its own expense and will provide 

the licenses and consents to SAATI before then.  
3.3 The Products must be accompanied by transport documents and packing list always indicaƟng: purchase order number, date of shipment, item code and 

descripƟon, quanƟty and weight. In case of non-EU Suppliers, unless otherwise specified in the Order, the following addiƟonal documents must be received 
by SAATI before the Products’ delivery: invoice and packing list, cerƟficate of origin, original bill of lading and any other transport document required by 
applicable laws. Supplier shall be liable and indemnify SAATI for any damages arising from Supplier’s failure to deliver the above documents in a Ɵmely 
manner.  

3.4 SAATI shall be enƟtled to refuse the delivery or the acceptance of the Products, in case transport documents are missing or not complete.  
3.5 The Products shall be properly packed and secured in accordance with the delivery terms so as to reach their destination in an undamaged condition in 
 the ordinary course of business.  
3.6 Unless otherwise agreed in wriƟng by the parƟes, Ɵtle to Products shall pass upon transfer of the risk to SAATI, as per agreed Incoterm. 
 
4. InspecƟons and Acceptance 
4.1 The quality and quanƟty of the Products shall be in accordance with the Contract and any other specificaƟons agreed in wriƟng with SAATI. Acceptance of 

the Products is subject to the verificaƟon by SAATI of their compliance with such quanƟty and quality requirements. 
4.2 SAATI shall use its best efforts to noƟfy Supplier of any quanƟty claim within 45 calendar days as of the relevant discovery, provided that any delay will not 

prejudice SAATI’s rights hereunder. Supplier shall promptly remediate any quanƟty shorƞall and indemnify SAATI for any damages.  
 
5. Quality Warranty – Warranty Claims  
5.1 The Supplier warrants that the Products shall be safe, free from defects in material, design and workmanship, suitable for the intended use and compliant 

with any specificaƟons, samples and design provided by SAATI for a period of 36 months as of the relevant delivery, unless otherwise agreed in wriƟng by 
SAATI.  

5.2 Supplier shall noƟfy in wriƟng to SAATI any changes to the Products (in materials, performance, warranty, or manufacturing processes): approval must be 
received from SAATI before any such changes can be implemented. 

5.3 SAATI shall use its best efforts to noƟfy Supplier of any quality claim within 45 calendar days as of the relevant discovery, provided that any delay will not 
prejudice SAATI’s rights hereunder. Supplier shall be enƟtled to inspect the defecƟve Products at its cost.  

5.4 In case of breach of warranty as per secƟon 5.1 above, SAATI shall be enƟtled, at its discreƟon, to request for replacement or repair of relevant Products 
(such repair or replacement occurring within 30 calendar days of SAATI noƟfying Supplier and pursuant to delivery terms herein), to terminate the Contract 
and/or to procure the same Products on the market at Supplier’s costs, without prejudice to indemnificaƟon rights as per following secƟon 6, or to any 
other rights or remedies available at Contract and law.  

5.5 Supplier agrees that the above warranƟes i) survive inspecƟon by SAATI; ii) are for the benefit of SAATI and its successors, assigns, customers and users of 
its products/services; and iii) are in addiƟon to any warranƟes and remedies to which SAATI may otherwise agree or which are provided by law.  Supplier 
agrees to extend to SAATI’s customers and SAATI (and to enforce) any warranƟes received from Supplier’s suppliers. 

 
6. IndemnificaƟon 
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6.1 Supplier shall defend, indemnify and hold SAATI and its customers harmless from and against any claims, damages, liabiliƟes, direct and indirect losses 
(including without limitaƟon claims for infringement of intellectual property, breach of contract, death or injury to a person or injury to property, other 
tort claims, and loss of profit), expenses and any other costs arising out of or resulƟng from any failure by Supplier to comply with any term, covenant, 
representaƟon, cerƟficaƟon, or warranty contained in the Contract or at law, or from any act or omission of Supplier or Supplier’s agents, employees or 
subcontractors. This indemnity shall survive the expiraƟon or earlier terminaƟon of the Contract and is without prejudice to any other claims or rights that 
SAATI may have, whether under these General CondiƟons, at law or otherwise. 

 
7. Prices, Payment and Invoicing Terms 
7.1 Prices, payment and invoicing terms are, subject to these General CondiƟons, as agreed in the Contract.  
7.2 Unless otherwise agreed in wriƟng by SAATI, prices are intended in Euro, inclusive of freight, customs duƟes and other possible costs and are fixed, 

therefore not subject to any increase, updates or amendments.  
7.3 SAATI may deduct any amounts owed to SAATI by Supplier or any of Supplier’s affiliates on any basis whatsoever under any contract from the amount 

owed to Supplier.  SAATI may set-off such amounts owed to SAATI by right, regardless of whether the legal requirements for set-off have been met or not. 
 
8. TerminaƟon 
8.1 SAATI shall be enƟtled to terminate the Contract in the event of breach of any of its provisions by Supplier, if such breach is not remedied by Supplier 

within 15 calendar days as of the receipt of a wriƩen remedy request from SAATI. In any event, SAATI shall be enƟtled, to terminate the Contract with 
Supplier with immediate effect, by wriƩen noƟce, in the event of any of the following: 

 - Supplier’s breach of its warranty obligaƟon in secƟon 5 above;  
 - Supplier’s filing or entering into any voluntary liquidaƟon or insolvency proceeding;   
 without prejudice to any other rights or remedies under the Contract or available at law.  
 
9. Compliance with Laws, Code of Conduct  
9.1 Supplier agrees to comply with all laws and regulaƟons applicable to its obligaƟons hereunder, and as amended from Ɵme to Ɵme, including import/export 

laws, safety and labeling laws, labor laws and anƟcorrupƟon laws.   
9.2 Supplier must ensure that the materials and minerals it sources are produced or mined in an environmentally responsible manner, in safe working 

condiƟons where work is chosen freely, in accordance with local, naƟonal and internaƟonal laws, including the conflict minerals regulaƟon, making 
available the evidence of the responsible sourcing measures they have taken, on SAATI’s request. 

9.3  Supplier acknowledges of having read the Code of Conduct of SAATI as available on SAATI S.p.A.’s website and agrees to i) comply with the principles and 
requirements detailed in it, ii) inform Supplier’s employees, subcontractors and suppliers about SAATI’s Code of Conduct content and ensure incorporaƟon 
of the Code of Conduct with all Ɵers of Supplier’s supply chain, requiring their compliance with the provisions incorporated therein, iii) provide, upon 
SAATI’s request, all informaƟon requested by SAATI to verify compliance with SAATI’s Code of Conduct, iv) allow SAATI, its customers along the relevant 
supply chain, or any representaƟves on their behalf, to conduct audits at Supplier’s premises and its subcontractor’s premises at any Ɵme, to verify 
compliance with SAATI’s Code of Conduct, and v) promptly report any case of violaƟon of the Code of Conduct to SAATI. 

 
10. Miscellanea 
10.1 Supplier may not assign or transfer the Contract, in whole or in part, nor any rights and obligaƟon thereunder, to any third party, unless otherwise agreed 

in wriƟng by SAATI.   
10.2 The invalidity or unenforceability of any provision of these General CondiƟons under any mandatory applicable law, shall not affect the validity or 

enforceability of the remaining provisions. Any such invalid or unenforceable provisions, shall be deemed to be replaced by a valid and enforceable 
provision, which to the maximum extent permiƩed most closely matches the intent and purpose of the invalid or unenforceable one.  

10.3  No waiver of any right by SAATI shall be deemed, or will consƟtute, a waiver of any other right, whether or not similar, nor will any waiver consƟtute a 
conƟnuing waiver. No waiver shall be binding unless executed in wriƟng by SAATI. 

10.4  In accordance with the provisions of the legislaƟon on the protecƟon of personal data (including the Federal Data ProtecƟon Act (BDSG) and the General 
Data ProtecƟon RegulaƟon (GDPR)), SAATI will process any personal data received in connecƟon with the purchase of Products, only for the Ɵme and 
purpose strictly necessary for the fulfillment of contractual and regulatory obligaƟons. Supplier may write to the address privacy@saaƟ.com, to exercise 
any rights under ArƟcles 15 et seq of the GDPR and for any addiƟonal informaƟon.   

10.5 The relaƟonship of the parƟes hereunder shall be that of independent contractors.  Nothing in the Contract shall be deemed to create a partnership, joint 
venture, or similar relaƟonship between the parƟes, and no party shall be deemed to be an agent of the other party.  Supplier shall indemnify, defend, and 
hold SAATI harmless from and against any and all claims by Supplier’s employees, contractors, or subcontractors regarding enƟtlement to any compensaƟon 
or benefits from SAATI or that SAATI is for any purpose its employer or co-employer, including but not limited to any claim for taxes or related penalƟes.   

10.6 Supplier agrees to keep confidenƟal any materials and informaƟon furnished by SAATI to Supplier. Supplier will not disclose or use, directly or indirectly, 
such materials and informaƟon for any purpose other than the purposes of performing the Contract.  Supplier will return to SAATI, at Supplier’s expense, 
all such materials and informaƟon upon compleƟon of work, terminaƟon of the Contract or SAATI request.   

10.7 Supplier may not, without prior wriƩen consent from SAATI, issue any press release or announcement, adverƟse or publish the fact that SAATI has 
contracted to purchase Products from Supplier, disclose informaƟon relaƟng to the Contract, or use SAATI name or trademarks, or the names or trademarks 
of any of its affiliates, related companies, or customers. 

 
11.  Governing Law and JurisdicƟon  
11.1 The Contract shall be governed by and construed in accordance with the laws of Germany, without giving effect to any other choice-of-law or conflict-of-

laws rules or provisions, including the UN ConvenƟon on the InternaƟonal Sale of Goods. 
11.2 Any dispute between the parƟes arising out of or in connecƟon with the Contract (including on contractual or non-contractual maƩers), shall be submiƩed 

to the exclusive jurisdicƟon of the Court (Landgericht) of Düsseldorf, Germany, excluding any other jurisdicƟon or arbitraƟon. 
 


