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GENERAL TERMS AND CONDITIONS OF PURCHASE, SPIE OPERATIONS, June 2021  

  

1. ISSUE AND CONCLUSION OF THE ORDER  

1.1 Constituent documents: The relationship between the Parties shall be governed by (1) the 

Order, (2) these GTC, and (3) any special technical, commercial and administrative conditions 

(STC) agreed by the Parties and specified in the Order. In case of contradiction between the 

GTC and the STC, the STC shall prevail.   

1.2 Acknowledgement of receipt: The Seller shall formally and unreservedly acknowledge 

receipt of the order within a maximum period of eight (8) days from the date of notification of 

the order by the Buyer. The Buyer's receipt of this acknowledgement or the commencement of 

the execution of the order shall constitute acceptance in their entirety of these GTC, the order, 

the STC and the documents attached thereto; the absence of an acknowledgement within eight 

(8) days or acceptance of the order with reservation shall entitle the Buyer to cancel the order 

without compensation for the Seller.   

1.3 Modification: Any modification to the order must be the subject of an amendment.   

2. PRICES AND TERMS OF PAYMENT   

- Payment shall be made within 45 days of the end of the month from the date of issue 

of the invoice, this period being counted as follows: date of issue of the invoice plus forty-five 

(45) days, then payment at the end of the month, by bank transfer.  

- The prices are firm and non-revisable, excluding VAT but including, unless otherwise 

stipulated in the order, all other duties and taxes.  

The Parties agree to exclude the application of Article 1195 of the Civil Code, taking care of 

the consequences of any change of circumstances that may occur during the execution of the 

order.   

- If the order includes a price revision clause, the price will be revised within the limits of 

the regulations in force.  

- Invoices shall be drawn up in the number of copies and under the conditions provided 

for in the order and in accordance with the legal provisions (including the Commercial Code 

and General Tax Code). The invoices shall indicate the date on which payment must be made 

and the discount conditions in the event of payment on a date prior to that resulting from the 

conditions of the order. They shall also indicate the rate of late payment penalties payable on 

the day following the payment date indicated on the invoice and set at three times (3) the legal 

interest rate in force in France.   

3. EXECUTION OF THE ORDER   

3.1. Plans, documents, notices: By the mere fact of accepting the order, the Seller 

acknowledges having received from the Buyer all the information necessary for the execution 

of the order. The Seller agrees to provide within the time limits specified on the order and in 

any event no later than the delivery of the supply: the drawings, maintenance manuals, 

operating manuals, spare parts catalogues necessary for the study, assembly, start-up and 

maintenance of the supplies, including information relating to the safety of persons and the 

preservation of property and the environment. The Seller agrees to pass on the applicable 

legal or technical information concerning the handling and treatment of waste produced by the 

use or disposal of the supplies. Failure by the Seller to provide plans, documents or notices in 

due time shall result in the suspension of payments until ̀ the delivery of these documents to 

the Buyer.   

3.2. Progress: Until ̀ complete delivery, the Seller shall provide the Buyer with all necessary 

information on progress in the form of schedules, progress reports, visit reports in the 
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workshops of its subcontractors. The Seller may be asked to provide copies of his sub-orders 

so that the Buyer can check their progress. The Seller remains solely and entirely responsible 

for the execution of the services entrusted to its suppliers and subcontractors.   

3.3. Delivery times :  

1) Acceptance of an order and its amendments implies a formal and irrevocable 

commitment by the Seller to the contractual deadlines for execution and to comply with the 

contractual schedule for delivery of the supplies and submission of the documents required by 

the order. No cause whatsoever, with the exception of a case of force majeure within the 

meaning of Article 3.3.3) below, may release the Seller from his obligation to respect the 

contractual deadlines referred to in this Article. The Seller is obliged to inform the Buyer as 

soon as possible and in writing of any incident likely to delay the execution of the order, without 

this notification in itself having the effect of releasing him from his responsibility. In the event 

of a delay in delivery caused by the Seller, the Buyer reserves the right to have the delayed 

supply transported tò its final destination, by the fastest means, the resulting additional costs 

being borne by the Seller.   

2) Penalties for failure to comply with performance deadlines: Failure to comply with the 

contractual deadlines will result in the automatic application of late payment penalties defined 

in the order (failing which, they will be set at 0.5% of the amount of the order per calendar day 

of delay) which will be deducted from the remaining sums due to the Seller. The application of 

these penalties is not exclusive of any other claim for damages and does not relieve the Seller 

from fulfilling its contractual obligations. Likewise, the termination of the contract provided for 

iǹ article 7.1 hereinafter shall not be prejudicial to the application of late penalties which would 

be due prior tò this termination.   

3) Force Majeure: Each of the parties may only rely on the occurrence of an event of force 

majeure within the meaning of Article 1218 of the French Civil Code to justify the non-fulfilment 

of its contractual obligations. Technical manufacturing incidents of any kind shall not, despite 

the Seller's diligence, be considered as force majeure events. The delay of the Vendor's 

suppliers and subcontractors shall not be considered as a justification of the Vendor's failure 

to perform, except with the express agreement of the Buyer. No event, even of force majeure, 

occurring after the contractual deadlines and aggravating an already unjustified delay, shall be 

taken into consideration. Notification of force majeure must be made within 48 hours of the 

start of the event invoked. The end of the force majeure event shall be notified in the same 

way.  

3.4 Inspection: From the time the order is placed until the supply is fully dispatched, 

the Buyer's agents and/or any person or body appointed by the Buyer shall have free 

access to the offices and factories of the Seller and its subcontractors. The tests 

provided for in the order shall be defined by a test program and shall be the subject of 

reports drawn up by the Seller or under his responsibility. Inspections and tests, 

regardless of their results, do not diminish the Seller's responsibility for its contractual 

obligations. The costs incurred by the execution of the tests are to be borne by the 

Seller. The costs of the receiving agents shall be borne by the Buyer.   

3.5 Marking: Each package or each part purchased "unpackaged" shall bear a label 

or marking clearly showing the references and markings specified in the order.   

3.6 Packaging: The costs of packaging, loading and stowing on wagons or trucks 

are, unless otherwise specified in the order, included in the price. These operations 

are, in any case, the responsibility of the Seller who will adapt the packaging to the 

conditions of transport, delivery and handling of the supplies while endeavoring to limit 

the cost of processing packaging waste.   

3.7 Shipping - Transport: The logistic of supplies are at the expense and risk: - of 

the Seller, when the latter makes the delivery carriage paid; - of the Buyer, in other 

cases, provided that no fault in packaging, or loading or stowage, is attributable to the 
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Seller. Unloading operations, unless otherwise stipulated, are at the Seller's expense. 

The latter agrees to ensure that delivery requirements specified on the order is adhered 

to. The shipment shall give rise to the delivery note or detailed packing slip to the Buyer, 

including the references provided for in the order, as well as the indication of the 

weights and volumes. The packages must contain a copy of the delivery note. Any 

partial or early delivery may only be made with the agreement of the Buyer.   

4. TRANSFER OF OWNERSHIP AND RISK   

The transfer of ownership occurs by the sole fact of the order. No retention of title clause may 
be invoked against the Buyer. The transfer of risks of the supply takes place upon delivery as 
defined in the order.   

5. SELLER'S LIABILITY AND WARRANTY   

The Seller is responsible to the Buyer for the proper execution of the order. He is also 

responsible to the Buyer and to third parties for any damage or prejudice whatsoever that may 

result from the execution of the order. He must comply with the rules, legislation and 

regulations of the countries of origin of the supplies, small equipment and materials, subject of 

the order as well as those of the destination of the order. The materials or parts used shall be 

new and conform to the approved standards or those specified on the order. No transfer of 

responsibility incumbent on the Seller under legal or regulatory provisions may be accepted by 

the Buyer without the latter's specific and express agreement. The Seller warrants all supplies 

delivered for a period of 12 months from the date of acceptance of the work into which they 

are incorporated, if applicable, or 12 months from their delivery when they are not incorporated 

into a work, without prejudice to the applicable legal provisions. This guarantee covers, in 

particular, all defects in conformity with specifications, design, manufacture, machining, 

lubrication, materials and any abnormal wear. Any supplies found to be defective by the Buyer 

shall be returned to the Seller at the Seller's expense. The Seller shall replace them free of 

charge and make them available to the Buyer with all due diligence at the place of use, all 

costs of whatever nature incurred by the Buyer as a result of the defect being borne by the 

Seller. If, during the warranty period, it is necessary to replace supplies, equipment and 

materials, the warranty period shall end one year from the date of commissioning of said items. 

Rejection may be pronounced for the entire supply if the importance, nature and frequency of 

the defects observed lead to the assumption of a generalized defect. Furthermore, the Seller 

guarantees that the execution of the order is carried out in strict compliance with the trade 

sanctions and export control regulations applied by the United Nations, the European Union 

and the United States of America. The Seller shall indemnify the Buyer against all claims, 

lawsuits, actions, fines, losses, costs and damages arising from or in connection with the 

products, materials and equipment supplied by the Seller, including its own suppliers and 

subcontractors.   

6. SUBCONTRACTING   

Regardless of whether or not the subcontractor has been approved, the Seller shall remain 

solely responsible to the Buyer for the performance of this order.   

7. TERMINATION   

7.1 Termination for breach of contract by the Seller: In the event of breach of contract by the 

Seller or when it appears that the Seller is unable to perform its obligations, or that it has fallen 

so far behind schedule that delivery within the contractual deadlines is manifestly 

compromised, the Buyer shall have the right to terminate the order by operation of law without 

any judicial formality and without compensation to be paid by it. The termination shall take 

place by registered letter with acknowledgement of receipt, 8 days after the formal notice sent 

to the Seller to have tò meet its obligations, also by registered letter with acknowledgement of 

receipt, and remained without effect. This termination shall not prevent the application of 

penalties for delay, the reimbursement of the deposits and advances received for the 
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unfinished part, the exercise by the Buyer of his rights tò damages, his claim for compensation 

of the totality of the prejudices suffered by him and in particular, the additional expenses 

resulting from the necessity to turn tò another supplier and the resulting delays.   

7.2 Other cases of termination including force majeure. In addition, in the event of an event of 

force majeure whose duration exceeds a total of one month (consecutively or 

nonconsecutively) or following the termination of the main contract between the Buyer and its 

Customer, the Buyer may terminate this order by operation of law without compensation for 

the Seller. The termination of the order shall give rise tò a stop of accounts on the basis of a 

duly justified progress report on the order at the date of termination.   

8. INSURANCE   

The Seller declares that it has taken out, and undertakes to maintain, with companies known 

to be solvent, all necessary policies and in sufficient amounts to cover its liability under the 

present contract and the order. Prior to the commencement of the execution of the order, and 

at any time thereafter, the seller shall provide evidence of the subscription of the said policies 

by supplying insurance certificates, premium receipts and, more generally, all appropriate 

documents dated less than three months, In any event, the seller may not in any way invoke 

an insufficiency of insurance, cover, excess or exclusions or more generally any difficulty 

whatsoever that may be raised against him by the insurer in the event of a claim in order to 

obtain a reduction in liability.   

9. PRIVACY   

Each Party undertakes to treat as confidential all information relating to know-how, trade 

secrets, intellectual property rights and all other information of which it is the owner and which 

it has made known to the other Party, or of which the latter has been informed in connection 

with the conclusion or performance of the Order (hereinafter referred to as "Confidential 

Information").   

This obligation of confidentiality shall not apply to information which has entered the public 

domain prior to its disclosure, or which is disclosed by either Party with the written consent of 

the other Party, or which the receiving Party can prove was already in its possession at the 

time of disclosure, or which is communicated by a third party not subject to an obligation of 

confidentiality, or which it is required to disclose by a court order, at the request of a 

governmental, administrative or social body, or by applicable law or regulation.  

The Seller is authorised to communicate Confidential Information to other entities of its group 

for the purposes of fulfilling the Order. The Seller undertakes to ensure that the recipient of the 

Confidential Information is informed of the confidential nature of the information transmitted 

and complies with the confidentiality obligations in accordance with this article.  

The confidentiality undertaking referred to in this article shall be valid for the entire duration of 

the order and for five (5) years following the date of completion.  

10. PERSONAL DATA   

The Seller undertakes to process personal data relating to the Buyer's staff in accordance with 

the General Data Protection Regulation (GDPR) and any other applicable legislation on the 

protection of personal data.   

Furthermore, in the event of processing of the Buyer's personal data, the parties acknowledge 

that they must determine their respective roles and their responsibilities and obligations under 

the GDPR. In the case of personal data processing where the Seller acts as a subcontractor 

on behalf of the Buyer, the parties undertake to comply with their respective obligations, 

pursuant to Article 28 of the GDPR and the personal data protection annex concluded between 

the parties, if any.   
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11. ADVERTISING   

Any article, notice or document relating to the order shall be subject to the prior written approval 

of the Buyer for disclosure and/or publication.   

  

  

12. INDUSTRIAL AND INTELLECTUAL PROPERTY   

The Seller shall indemnify the Buyer against all claims by third parties concerning industrial or 

intellectual property rights held on the delivered supply, and shall indemnify the Buyer against 

all consequences, in particular financial consequences, arising therefrom. Furthermore, in the 

event of infringement of such rights and at the Buyer's option, the Seller shall, at its own 

expense, either (i) obtain the right to continue to use the supply, or (ii) replace or modify it so 

that it ceases to infringe the rights of the third party, while ensuring the functions provided for 

in the contractual documents, or (iii) reimburse the supply, all without prejudice to the Buyer's 

right to obtain compensation for the damage suffered.   

If the supplies include software, the Seller warrants to the Buyer that it holds all intellectual 

property rights necessary for the execution of the order. The obligations set forth in this article 

shall survive the expiration or termination of the order for any reason whatsoever.  

13. INDEPENDENCE  

The Seller undertakes to inform the Buyer as soon as the proportion of its annual turnover 

corresponding to orders exceeds the threshold of 25% of this turnover.   

14. SETTLEMENT OF DISPUTES   

Any dispute arising from the interpretation and/or execution of the order is subject to the 

jurisdiction of the Courts of the place of the Buyer's registered office. However, the latter, when 

he is the plaintiff, reserves the possibility of bringing the dispute before any other competent 

jurisdiction.   

15. APPLICABLE LAW   

The order is subject to the law applicable at the place of the Buyer's registered office. The 

application of the United Nations Convention on Contracts for the International Sale of Goods 

(or Vienna Convention) of 11 April 1980 is excluded.   

16. COMPLIANCE AND ETHICS   

The Seller represents and warrants that it will comply fully with all laws and regulations relating 

to the environment, social legislation, fundamental human rights and freedoms, regulations 

against corruption and influence peddling, as well as with the principles defined in SPIE's 

Supplier and Subcontractor Charter (https://lib.spie.com/_h/hg4Vw1), SPIE's Code of Ethics 

(https://lib.spie.com/_h/fq63yW)  
These  include  the  ten  principles  of  the  United  Nations  Global  Compact.  

(https://www.globalcompact-france.org/p-28-les-10-principes).  
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