General Terms and Conditions of Purchase
As of: January 2020

Section 1 Scope, General Provisions
1. These General Terms and Conditions of Purchase
(hereinafter: "Terms and Conditions") apply to all orders
to suppliers (hereinafter: "Contractual Partners"), in particular to orders for deliveries and services (hereinafter:
"Deliveries") by Mauser UK Limited and its affiliated
companies based in England and Wales under purchase, works or services contracts. Affiliated companies
of Mauser UK Limited are entities that directly or indirectly control, are controlled by, or are under common
control with Mauser UK Limited and which have their
registered office in England or Wales (together with
Mauser UK Limited hereinafter: "MAUSER"). MAUSER
does not acknowledge any conditions of the Contractual
Partner which they may seek to impose or incorporate
or which are implied by trade, custom, practice or
course of dealing which are in conflict with, or deviate
from, these Terms and Conditions unless and to the extent that MAUSER expressly agrees to their applicability
in writing. This applies even if MAUSER takes Deliveries
from the Contractual Partner or makes payments to the
Contractual Partner. These Terms and Conditions do
not apply if MAUSER indicates the applicability of other
sets of terms and conditions when the contract is concluded.
2. These Terms and Conditions also apply, within the
framework of an ongoing business relationship, to all future business and orders with the Contractual Partner
without MAUSER having to refer to these Terms and
Conditions again each time.
3. MAUSER reserves the right to amend the Terms and
Conditions which have become part of the contract. An
amendment of the Terms and Conditions becomes part
of the contract concluded between MAUSER and the
Contractual Partner if (i) MAUSER notifies the Contractual Partner of the amendment and, if it is detrimental to
the Contractual Partner, emphasises the latter expressly
in the notification of amendment; and (ii) the Contractual
Partner does not object to an amendment in writing
within six weeks following receipt of the notification of
amendment, MAUSER pointing out the legal consequences of failing to object in the notification of amendment.
4. The version of the Incoterms applicable when the contract is concluded are applicable for the purposes of interpreting trade terms.
Section 2 Conclusion of Contract
1 A binding contract between MAUSER and the Contractual Partner requires either a written order which is
deemed accepted by any act by the Contractual Partner
consistent with fulfilling the order or the Contractual
Partner issuing a written order confirmation. If the content of the order confirmation by the Contractual Partner
differs from MAUSER'S order, the Contractual Partner
must draw particular attention to this fact in the order
confirmation; such differences only become part of the
contract if MAUSER accepts them in writing.
2. Offers by the Contractual Partner have to be made to
MAUSER free of charge. MAUSER may accept an offer
made by the Contractual Partner within two weeks following the issuing thereof by a written order confirmation. The Contractual Partner is bound to its offer until
this period has expired. Silence on the part of MAUSER
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does not justify reliance on the conclusion of a contract. If acceptance by MAUSER of an offer made by
the Contractual Partner is received late, MAUSER
shall be informed hereof immediately.
3. The drawings and other documents referred to in an
order are part of the order. They become part of the
contract unless the Contractual Partner expressly
specifies otherwise in the order confirmation corresponding to the order; sentence 2 of Section 2(1) applies accordingly.
4. If an order is a call-off under a quantity contract or
framework contract (hereinafter: "Framework Agreement") agreed between MAUSER and the Contractual
Partner, this is binding on the Contractual Partner unless it refuses within five days following receipt; however, MAUSER is not obliged to request call-offs under a Framework Agreement. Otherwise, the provisions relating to orders in these Terms and Conditions
correspondingly apply to call-offs.
Section 3 Delivery, Delivery Dates, Delay in Delivery
1. Unless expressly agreed otherwise in the order, the
required Deliveries are to be made to the destination
DDP (Incoterms 2010). The Contractual Partner is
obliged to package the Deliveries securely and to
provide insurance for their transportation.
2. MAUSER'S respective order number, the order date
and, if there is one, MAUSER'S item number and the
destination are to be specified on all delivery notes,
shipping documents and invoices; the Contractual
Partner bears the costs associated with any failure to
provide this information unless it was not responsible
for the failure.
3. Unless otherwise agreed, the Contractual Partner is
not entitled to make partial deliveries or provide partial
services. If partial deliveries or partial services have
been agreed, "partial delivery" or "partial service" is to
be specified on the delivery note and on the invoice.
4. The delivery times specified on an order are binding
(binding delivery times hereinafter: "Delivery
Date(s)"). If the order does not contain a Delivery
Date, the delivery period, unless otherwise agreed, is
two weeks calculated from the date of the written order by MAUSER. After a binding contract has come
into existence, Delivery Dates can be extended by the
Contractual Partner only if MAUSER expressly consents to an extension.
5. The Contractual Partner meeting Delivery Dates depends on the Deliveries being handed over to MAUSER on the agreed Delivery Date or within the delivery period. The Contractual Partner is not entitled to
make early Delivery, although MAUSER may accept
early Delivery (at its sole discretion).
6. As soon as the Contractual Partner can see that it is
not going to be able to meet all or part of an order in
time, it has to inform MAUSER thereof immediately in
writing stating the reasons and the expected length of
the delay. This does not affect the Contractual Partner's obligation to meet the agreed Delivery Dates.
7. If the Contractual Partner does not make the Delivery
or does so late, the rights applicable according to the
law are unrestrictedly available to MAUSER. In the
event of delayed delivery for which the Contractual
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Partner is responsible, notwithstanding the other rights
or remedies available to MAUSER resulting from the delay, MAUSER is also entitled, upon the start of each
seven day period of the delay, to, at its option, claim or
deduct 0.5% of the net price agreed with the Contractual
Partner by way of liquidated damages, up to a maximum
of 5% of the total net price. MAUSER expressly reserves the right to claim any further damages. However,
contractual liquidated damages that have already been
paid are to be set off against these damages. MAUSER
can impose the contractual liquidated damages even if
MAUSER did not reserve its rights when taking the Delivery, but it can only do so after final payment for the
Delivery if MAUSER reserves the right to do so when
making final payment.
8. The Contractual Partner only has rights of set-off and
retention of title in respect of any claim made against
MAUSER where liability is admitted by MAUSER or in
respect of a claim which has been decided by a decision
of a properly appointed arbitrator or a court of competent jurisdiction and no right of appeal lies in respect of
such decision.
Section 4 Prices, Payment Terms
1. The prices agreed between MAUSER and the Contractual Partner in the order are binding. Unless expressly
agreed otherwise, the agreed prices are DDP (Incoterms 2010) plus statutory sales tax applicable on the
date of Delivery, insofar as applicable, including packaging, insurance, freight and storage costs, customs duties, taxes, assembly costs and all other ancillary costs.
In respect of services to be provided, the prices for the
services shall also be as set out in the order, and shall
be the full and exclusive remuneration of the Contractual Partner in respect of the performance of the services.
Unless otherwise agreed in writing by MAUSER, the
prices shall include every cost and expense of the Contractual Partner directly or indirectly incurred in connection with the performance of the services.
2. Unless agreed otherwise, payments by MAUSER have
to be made within 90 days following receipt of the Delivery or, if acceptance is required, after acceptance and
receipt of a proper verifiable invoice. If payment is made
within 14 days, MAUSER is entitled to deduct a 3% discount.
3. If, contrary to Section 3(5), the Contractual Partner
provides performance earlier than agreed and MAUSER
takes the Delivery without being obliged to do so, the
due date for payment and the beginning of the discount
period according to Section 4(2) will remain the original
agreed Delivery Date.
4. Payments made by MAUSER constitute neither an
acceptance of the Delivery nor of any acknowledgement
of the set-off or the Delivery as being free of defects
and/or provided in good time.
5. If MAUSER is obliged to make payments in advance,
the Contractual Partner is obliged to provide MAUSER
with a contract performance bond or guarantee (hereinafter: "Security") from a well-known UK clearing bank.
MAUSER is entitled to withhold payment until the Security has been provided
6. In the event of a delay of payment by MAUSER, MAUSER shall pay interest on the overdue sum from the
date that MAUSER receives notice in writing from the
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Contractual Partner citing the specific invoice for
which payment is overdue until payment of the overdue sum, whether before or after judgment. Interest
will accrue each day at 5% a year above the European Central Bank base rate from time to time, but at
5% a year for any period when that base rate is below
0%.
7. MAUSER may at any time, without notice to the Contractual Partner, set off any liability of the Contractual
Partner to MAUSER against any liability of MAUSER
to the Contractual Partner, whether either liability is
present or future, liquidated or unliquidated, and
whether or not either liability arises under the contract. Any exercise by MAUSER of its rights under this
provision shall not limit or affect any other rights or
remedies available to it under the Terms and Conditions or otherwise.
Section 5 Acceptance, Transfer of Risk
1. Deliveries only need to be accepted if this has expressly been agreed between MAUSER and the Contractual Partner.
2. Unless agreed otherwise, MAUSER can declare acceptance up to two weeks after notification of completion of the Delivery by the Contractual Partner.
3. Acceptance has to be expressly declared by MAUSER. The examination of interim results and the approval of partial payments (e.g. according to milestone planning) do not constitute acceptance. Nor
does the commissioning or use of a Delivery per se
constitute acceptance. Implied acceptance is excluded.
4. Partial acceptance is excluded in principle. Partial
acceptance occurs, if MAUSER so desires, only if it
would otherwise ultimately be impossible to carry out
a subsequent technical inspection of Deliveries made
by the Contractual Partner owing to the ongoing performance of the order.
5. MAUSER is entitled to refuse to accept a defective
Delivery.
6. For Deliveries without any installation and assembly,
the risk of accidental failure and of accidental deterioration of the Deliveries passes to MAUSER upon
handover at the agreed place of performance. For Deliveries with installation and assembly, the risk of accidental failure and of accidental deterioration of the
Deliveries passes to MAUSER upon acceptance or, if
MAUSER is not required to declare acceptance, upon
handover after installation and assembly.
Section 6 Ownership Protection, Provisions
1. Title and risk in the goods shall pass to MAUSER on
completion of delivery. If a retention of title in favour of
the Contractual Partner has been agreed, this has the
effect of a simple (and for the avoidance of doubt, not
an all monies) retention of title.
2. If MAUSER provides the Contractual Partner with
materials, tools or other means for meeting its contractual obligations (hereinafter: "Provisions"), MAUSER retains ownership thereof. The Provisions are to
be stored separately, marked and kept safe free of
charge. They are only allowed to be used for MAUSER'S orders. The Contractual Partner shall promptly
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upon notice from MAUSER provide compensation for
any reduction in value or loss. The Contractual Partner
shall promptly upon notice from MAUSER carry out any
maintenance and repair work on tools or other means
that have been provided at its own cost.
3. The Contractual Partner is obliged to insure the Provisions against theft, breakage, fire damage and water
damage at its own cost and has to provide MAUSER
with proof of such insurance if so requested. It hereby
authorises MAUSER to assert claims under this insurance relating to MAUSER'S property against the insurer.
The Contractual Partner shall maintain in force, with a
reputable insurance company sufficient insurance to
cover the liabilities that may arise under or in connection
with the Terms and Conditions, and shall, on MAUSER's
request, produce both the insurance certificate giving
details of cover and the receipt for the current year's
premium in respect of each insurance.
4. The Contractual Partner is entitled to process, convert,
connect and intermix the Provisions only with the prior
written consent of MAUSER. The converted goods are
regarded as Provisions within the meaning of Section 6(2). In the case of processing, conversion, connection or intermixture with goods of the same type which
are not owned by MAUSER, MAUSER acquires joint
ownership as tenants in common of the new items. The
scope of this joint ownership is based on the ratio of the
invoice value of the Provisions to the invoice value of
the rest of the converted good. If MAUSER'S ownership
expires as a result of connection or intermixture, the
Contractual Partner hereby transfers to MAUSER the
ownership rights accruing to it in respect of the converted good within the scope of the invoice value of the
Provisions and keeps the latter safe for MAUSER free of
charge. The joint ownership rights are deemed to be
Provisions according to Section 6(2).
5. The Contractual Partner must notify MAUSER immediately of any seizure of the Provisions or other interventions by third parties.
Section 7 Material Defects
1. Deliveries must, in all respects, bear the contractually
agreed characteristics, comply with product and environmental protection laws, meet relevant safety provisions, regulations and stipulations issued by authorities
and professional associations and correspond to the
latest state of the art, must be of high quality and must
be suitable for the designated or usual use. Deliveries
must also be of satisfactory quality (within the meaning
of the Sale of Goods Act 1979) and fit for any purpose
held out by the Contractual Partner or made known to
the Contractual Partner by MAUSER, expressly or by
implication, and in this respect MAUSER relies on the
Contractual Partner's skill and judgement. In particular,
agreements reached regarding chemical, physical and
technical characteristics, dimensions, modality and quality, where agreed within respective tolerances, also
have to be complied with precisely. If the characteristics
of chemicals are not specified in the order, the details
provided in the safety data sheets, fact sheets, product
information or manufacturer's specifications most recently provided to MAUSER or the most recent product
sample sent to MAUSER and approved by MAUSER
are binding in terms of the characteristics of the Deliveries.
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2. Any approval of samples declared by MAUSER does
not constitute a waiver of defect rights. MAUSER'S
claims and rights in respect of defects are unaffected
by any such approval.
3. MAUSER shall check Deliveries for quantity, type,
externally visible defects (e.g. damage suffered in
transit) and other obvious defects immediately after
delivery. MAUSER may provide notification of obvious
defects up to 5 days after delivery and of hidden defects up to 12 months after their discovery. If an acceptance is agreed, MAUSER has no obligations to
carry out inspections and provide notification.
4. MAUSER has no obligations to carry out checks and
provide notification beyond the above obligations. Unless agreed otherwise, MAUSER is, in particular, not
obliged to carry out laboratory investigations such as
material, X-rays and ultrasonic tests.
5. If the Delivery made by the Contractual Partner is
defective, MAUSER has all statutory defect rights.
Notwithstanding MAUSER'S further defect rights,
MAUSER is also entitled, in particular, at its own
choice, to demand repair or new delivery or production. MAUSER shall also be entitled to recover from
the Contractual Partner any expenditure incurred by
MAUSER in obtaining substitute goods from a third
party.
Section 8 Property Rights, Legal Defects
1. The Contractual Partner has to guarantee that third
parties are unable to assert any rights in relation to
the Deliveries, in particular, but not limited to, any
rights that a third party may purport to have in respect
of the retention of title to any Deliveries and / or intellectual property rights such as patent rights, trade
mark rights, utility model rights, design rights and
copyright (hereinafter "Property Rights").
2. If a third party asserts claims against MAUSER for
infringement of Property Rights in relation to a Delivery made by the Contractual Partner, the Contractual
Partner, notwithstanding MAUSER'S further rights
under the Terms and Conditions, at MAUSER'S
choice and at the Contractual Partner’s cost, must either obtain a right of use for MAUSER, change its Delivery so that the Property Right is not infringed or replace its Delivery with a new one.
3. This does not affect MAUSER'S further legal rights in
respect of legal defects in Deliveries made by the
Contractual Partner.
Section 9 Indemnities
The Contractual Partner indemnifies MAUSER against
any liabilities, damages, losses (including but not limited
to any direct, indirect or consequential losses) and reimbursement of expenses suffered or incurred by MAUSER as a result of any claim made against MAUSER: (i)
by a third party arising out of or in connection with a
defective Delivery, (ii) by a third party for death, personal injury or damage to property arising out of, or in connection with, a Delivery or (iii) for an infringement of
Property Rights in relation to a Delivery made by the
Contractual Partner for which the latter was responsible.
More extensive legal rights of MAUSER remain unaffected.
Section 10 Quality Assurance
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1. The Contractual Partner has to set up and maintain a
quality assurance system which meets the latest standards in the relevant supply industry. The Contractual
Partner shall be responsible for and will carry out the
quality assurance measures, including any documentation required. The Contractual Partner will make this
documentation available to MAUSER upon request. The
Contractual Partner has to retain the documentation according to legal requirements, but at least for a period of
ten years.
2. MAUSER is entitled to have compliance with quality
assurance measures audited by independent auditors at
the Contractual Partner's premises. The audit does not
release the Contractual Partner from its liability for defects. MAUSER has a legitimate interest in inspecting
the Contractual Partner's investigation and audit reports
relating to a Delivery made to MAUSER. The Contractual Partner is obliged to allow the inspection.
Section 11 Limitation of actions
1. Unless agreed otherwise with the Contractual Partner,
the limitation period for claims associated with material
and legal defects (hereinafter: "Defect Claims") is 36
months from the transfer of risk.
2. A notification of defect made by MAUSER within the
limitation period suspends the limitation until agreement
has been reached between MAUSER and the Contractual Partner over the remedying of the defect and any
consequences; however, the suspension ends six
months after final rejection of the notification of defect
by the Contractual Partner. The limitation of Defect
Claims occurs at the earliest three months after the end
of the suspension, but under no circumstances before
expiry of the limitation period according to Section 11(1).
Section 12 Spare parts
1. In relation to machinery and equipment, the Contractual
Partner is obliged to keep spare parts for Deliveries
made to MAUSER for a period of at least five years after
Delivery.
2. If the Contractual Partner intends to cease production of
spare parts for the Deliveries, it will notify MAUSER immediately after its decision to cease production.
Section 13 Liability of MAUSER
1. With the exception of sums properly due and payable to
the Contractual Partner and any expenses agreed to be
paid to the Contractual Partner by MAUSER, MAUSER
has no liability whether in contract, tort (including negligence), breach of statutory duty, or otherwise, towards
the Contractual Partner for damages and reimbursement of expenses on any legal basis whatsoever arising
under or in connection with the Terms and Conditions.
2. The above exclusion of liability does not apply to: (i)
death or personal injury caused by MAUSER’s negligence, or the negligence of its personnel, agents or
subcontractors or (ii) MAUSER’s fraud or fraudulent
misrepresentation.
3. Subject to section 13(1) and (2), MAUSER shall not
have any liability whether in contract, tort (including negligence), breach of statutory duty, or otherwise, for any
indirect or consequential loss arising under or in connection with the Terms and Conditions.
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4. In so far as MAUSER'S liability is excluded or limited
according to the previous paragraphs, this also applies to the corresponding personal liability of MAUSER'S vicarious agents, assistants, representatives or
employees.
Section 14 Ownership of Documents, Confidentiality
1. MAUSER reserves all ownership and intellectual
property rights such as patent rights, trade mark
rights, utility model rights, design rights and copyright
in respect of images, moulds, templates, samples,
designs and design proposals, models, profiles, drawings, standard specification sheets, setting copies,
teaching, know-how, calculations, work documents
and other documents (hereinafter: "Documents") provided by MAUSER. These also include, in particular,
information on production processes, formulas and
equipment configurations. Without MAUSER'S prior
written consent, Documents may be used by the Contractual Partner only for the contractually intended
purpose. The same applies to objects produced according to the Documents.
2. The Contractual Partner has to treat MAUSER'S
Documents and all information received from MAUSER relating to MAUSER'S business or operations
("Information") confidentially. In particular, it is not allowed to pass Information on or make it available to
third parties without the prior written consent of MAUSER. The Contractual Partner may disclose MAUSER’s Information to its employees, officers, representatives, subcontractors, advisers or vicarious
agents who need to know such information for the
purposes of carrying out its obligations under the
Terms and Conditions so long as the individuals are
aware of, and comply with, these confidentiality obligations. The Contractual Partner may also disclose
MAUSER’s Information as may be required by law, a
court of competent jurisdiction or any governmental or
regulatory authority. Any breach of confidentiality by
employees, officers, representatives, subcontractors,
advisers or vicarious agents of the Contractual Partner shall be attributed to the Contractual Partner as its
own breach of duty. The obligation to maintain confidentiality continues to apply for a period of five years
after the contract has come to an end or has been
completed. There is no such obligation if Information
(i) was already known to the Contractual Partner on
conclusion of the contract or became known later
without this being in breach of any duty of confidentiality or (ii) was already in the public domain on conclusion of the contract or entered the public domain
later.
Section 15 Foreign Trade Law
Performance of a contract by MAUSER is conditional
upon there being no barriers to performance based on
national or international provisions of foreign trade law
and no embargoes and/or other sanctions.
Section 16 Force Majeure
Force majeure events entitle MAUSER to postpone the
performance of its duties, in particular also the duty of
acceptance, for the period of the impediment caused by
the force majeure event and a reasonable start-up period. Any unavoidable events which are not attributable to
MAUSER and which substantially hinder MAUSER in
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meeting its duties or make it impossible for it to do so, in
particular (but not limited to) currency, trade policy or other
sovereign measures, strikes, lockouts, substantial operational disruptions (e.g. fire, mechanical breakdown, lack of
raw materials or energy) and obstruction of transport
routes, in each case for more than just a short period of
time, shall be deemed as force majeure events. If force
majeure events or events equivalent to the latter last for
longer than three months, both MAUSER and the Contractual Partner are given the right to withdraw from the contract. MAUSER informs the contractor as soon as possible
of the beginning or ending of such events.
Section 17 Subcontractors; Assignment Prohibition
1. The Contractual Partner is not entitled to have Deliveries carried out by subcontractors without the prior written consent of MAUSER. Carriers are not considered to
be subcontractors.
2. The Contractual Partner is not entitled to assign claims
resulting from the contract with MAUSER to third parties
without the prior written consent of MAUSER. This does
not apply to claims for payment due to the Contractual
Partner.
Section 18 Data Protection
1. The Contractual Partner undertakes to oblige those
employees entrusted with handling MAUSER'S orders
to comply with data protection provisions including, but
not limited to, the Data Protection Act 2018 and the Privacy and Electronic Communications Regulations 2003
(SI 2003/2426) as amended.
2. MAUSER points out that personal data (e.g. name, job
title, industry description or business name, telephone
number and email address) of the Contractual Partner
and/or its employees are stored for the purposes of establishing, executing or ending legal transactions or similar obligations with the Contractual Partner.
Section 19 Miscellaneous
1. Both MAUSER and the Contractual Partner irrevocably
agree that the courts of England and Wales shall have
exclusive jurisdiction to settle any dispute or claim (including non-contractual disputes or claims) arising out of
or in connection with these Terms and Conditions and
any contract between MAUSER and the Contractual
Partner, or their subject matter or formation.
2. These Terms and Conditions, all contracts between
MAUSER and the Contractual Partner and any dispute
or claim (including non-contractual disputes or claims)
arising out of or in connection with these or their subject
matter or formation are subject to the laws of England
and Wales.
3. Supplements, amendments or subsidiary agreements in
respect of these Terms and Conditions are only legally
valid if a contractual provision has been agreed between
MAUSER and the Contractual Partner in writing.
4. Should one or more provisions of these Terms and
Conditions or of the contract be or become invalid, it
shall be deemed modified to the minimum extent necessary to make it valid, legal and enforceable. If such
modification is not possible, the relevant provision or
part-provision shall be deemed deleted. Any modification to or deletion of a provision or part-provision does
not affect the validity of the remaining provisions.
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5. Nothing in the Terms and Conditions is intended to, or
shall be deemed to, establish any legal partnership or
joint venture between the parties, constitute either
party the agent of the other, or authorise either party
to make or enter into any commitments for or on behalf of the other party.
6. These Terms and Conditions do not give rise to any
rights under the Contracts (Rights of Third Parties)
Act 1999 to enforce any term of these Terms and
Conditions.
7. The rights and remedies provided under the Terms
and Conditions are in addition to, and not exclusive
of, any rights or remedies provided by law.
8 A waiver of any right or remedy under the Terms and
Conditions or by law is only effective if given in writing
and shall not be deemed a waiver of any subsequent
right or remedy. A failure or delay by a party to exercise any right or remedy provided under the Terms
and Conditions or by law shall not constitute a waiver
of that or any other right or remedy, nor shall it prevent or restrict any further exercise of that or any other right or remedy. No single or partial exercise of any
right or remedy provided under the Terms and Conditions or by law shall prevent or restrict the further exercise of that or any other right or remedy.
9 In performing its obligations under the Terms and
Conditions, the Contractual Partner shall comply with:
(i) all applicable anti-slavery and human trafficking
laws including, but not limited to, the Modern Slavery
Act 2015 and (ii) all applicable anti-bribery and anticorruption laws including, but not limited to, the Bribery Act 2010.
10 Without prejudice to any other rights or remedies that
MAUSER may have, the Contractual Partner
acknowledges and agrees that damages alone would
not be an adequate remedy for any breach of the
terms of the Terms and Conditions by the Contractual
Partner. Accordingly, MAUSER shall be entitled to the
remedies of injunction, specific performance or other
equitable relief for any threatened or actual breach of
the terms of the Terms and Conditions.

