General Contract between JUMO and Yamatake Europe N.V


General Contract

between

JUMO GmbH & Co. KG

Moritz-Juchheim-Straße 1

36039 Fulda

Germany

Subsequently designated as Purchaser

and

Yamatake Europe N.V.

Bosdellestraat 120/2

1933 Zaventem

Belgium

Subsequently designated as Supplier

1. Object of Contract 

Basis of this General Contract are the objects which will be defined in the attachment (“Goods”). For these Goods the Purchaser places an annual open-order (see attachment) obligatory on Purchaser’s purchase quantity (“open order”). 

Duration of Contract

The duration of this General Contract is five (5) year and comes into force with the date of the last signature of this contract

If either party does not cancel this contract within three (3) months prior written notice of the termination of the original or renewed term of this contract to the other party, this contract shall be automatically renewed for another one (1) year. 

An earlier termination of this contract due to an important reason – e.g. composition proceedings, insolvency proceedings and / or modification of partnerships which may have considerable effects on this contract is possible, upon written notice to the other party, or discussed and based on a mutual agreement of both parties in each single case, whichever at either party’s sole discretion. 

In the event of termination of this contract or any Purchaser induced change, the Purchaser will be liable for the WIP (Work In Progress) Goods that were required by open order, valued at 100% of Supplier’s sales price of Goods, up to and including the date of such termination or induced change. Provided, that the Supplier shall provide such WIP Goods to the Purchaser in the finished form, in order to protect the Supplier's know-how and other trade secrets contained therein. 

Order Quantity

The order quantity stipulated in an open order (see attachment) is based on the actual order situation and meant for a purchasing period of 12 months. 

If the market situation requires a modification, the order quantity can be modified according to the actual situation after a mutual agreement between the parties of this contract. 

Prolongation up to fifteen (15) months is possible without causing disadvantages for the Purchaser. 
Call-off Deliveries

Call-off orders which stipulate firm delivery schedules and quantities from the open-order agreement must be affected in multiple of the packing unit (PU); written order sheets are essential 

Each document concerning these call-offs must show the open order number along with the name of the Purchaser and the date of this order. 

Call-offs are made regularly in the middle of each month, requiring delivery of this call-off order minimum  4 weeks for standard model and 8 weeks for the others (see attached Price and delivery document) considered as acknowledged Lead-Time. 

Each call-off order must be confirmed within three (3) working days – preferably via e-mail.
The delivery dates indicated in the call-off orders indicate the date when the Goods reach at Jumo in Fulda.. 

As soon as it is foreseeable that the requested and confirmed date of delivery cannot be kept, the supplier is obliged to inform the customer accordingly immediately. 

Delay in Delivery

The Supplier is in default, if the delivery dates and/or quantities indicated in the call-off orders and confirmed cannot be kept; a special reminder though the customer is not necessary. 

The Supplier participates financially in provable costs incurred actually and directly (e.g. loss of production, special measurements) which are unavoidable due to delayed deliveries attributable to Supplier. The amount of this financial participation must be discussed and mutally agreed between both parties of this contract in each single case within the limit defined in chapter 12 of this contract. 
Buffer Stock

In order to avoid shortages in delivery caused by increased demands or in the event of claims, the supplier is obliged to keep a buffer stock according to the attachment of this General Contract. If necessary, this quantity must be supplied to the purchaser within four (4) weeks. 

If call-offs from the buffer stock are made, the relevant Lead-Time of max. two (2) months must be considered for the next call-off order. 

In the event this General Contract is terminated earlier than originally agreed, the buffer stock is to be taken by the Purchaser valued at 100% of Supplier’s sales price of Goods in any case. 

Price

The mutually agreed prices stipulated in the open-order are firm prices and valid for the complete period of open order. The prices have to be negotiated at the at the day of the contract for the next 12 month 
..
Terms of Delivery and Payment

Delivery is  CIP Fulda. Payment has to be effected within 30 days net. 
Specification Change
In the event of any material change in specification of the Goods, Supplier shall provide six (6) months prior written notice to Purchaser.  Supplier shall make best efforts to continuously supply the previous Goods, for which no such change is implemented in specification, for one (1) years after the effective date of such change.
Quality Assurance

The Supplier is obliged to realize a two (2) year quality assurance from the delivery of Goods in order to guarantee the required features as stipulated in the mutually agreed specification during production process. 

(Can you explain what it is?) To be re formulate??
The Supplier is prepared to accept an audit of the production process through the Purchaser upon Supplier’s prior written consent; relevant documentation concerning the supervision of this process must be provided to the Purchaser, if requested, provided, that the Supplier shall not be obligated to submit any documentation containing its trade secret

Safety Documentation

It is as well a matter of interest for the Supplier to guarantee the safety of the Purchaser’s staff when working with „dangerous materials“. Thus the Supplier is obliged to provide the Purchaser with the latest version of the Safety Documentation immediately in the event of modifications concerning the specification and/or the legal prescriptions. These concerns the complete material supplied by the Supplier and stored in the Purchaser’s warehouse. The Safety Documentation must be provided to the Purchaser without special request. 

Warranty / Liability

Warranty is two (2) years from date code
Inspection of all incoming goods is based on the mutually agreed criterions.

In the event that any non-conformity to the agreed specification has occurred, the Supplier is responsible for all charges and risks concerning the return of rejected goods from the stock of the Purchaser to the Supplier. 

The Supplier must participate financially in proved charges which are due to rejected deliveries. The amount of this financial participation must be discussed and mutually agreed in each concrete case. The Goods generating the non-conformity must be returned to the Supplier at his expenses in order to be counter analysed and thus investigate causes and responsibilities. 

The warranties set forth in this article hereinabove are the Supplier´s sole warranties with respect to the goods and any other items sold hereunder. The Supplier hereby disclaims all other warranties, express or implied, including the implied warranty of merchantability and the implied warranty of fitness for a particular purpose

The foregoing warranties shall not cover, extend or apply to the defect, damages or deterioration attribute to (A) any change, modification or alteration on the goods made by the Purchaser, or (B) improper or unsatisfactory storage, handling, use or repairing of the goods. In no event shall either party or their respective affiliates, their directors, officers, employees, agents, subcontractors or other representatives be liable for special, consequential, incidental, exemplary or indirect costs, expense or damages. In no event shall either party´s liability to the other under this agreement exceed the amounts actually paid to the Supplier for the good.

Period of Availability

During five (5) years after the termination of this General Contract, the Supplier shall provide Goods upon the Purchaser’s request – compatible in design and function. In such case, purchaser will provide 5 years forecast at the time of termination.
Product Liability

The Supplier confirms to conclude, at its own discretion, a product liability insurance contract with the following insurance coverage / damage in the amount of 

EUR 2.000.000 for damages concerning persons/objects and property/capital (To be checked)
The Supplier shall keep, at its own discretion, this insurance during the complete term of this General Contract. 

Confidentiality
As used herein, the term “Confidential Information” means all business and technical information, including, but not limited to, data, ideas, methodologies, mathematical formulas, trade secrets and other intellectual properties; provided, however, that the Confidential Information shall not include information which is: (i) publicly known at the time of disclosure or becomes publicly known through no fault of recipient, (ii) known to recipient at the time of disclosure through no wrongful act of recipient, (iii) received by recipient from a third party without restrictions similar to those in this section, or (iv) independently developed by recipient.  All Confidential Information shall remain the property of the disclosing party, shall be kept confidential by the receiving party for a period of five (5) years following termination of this General Contract, and shall be used solely for the purpose for which it was initially disclosed.  Each party shall retain ownership of its Confidential Information, including, but not limited to, all rights in patents, copyrights, trademarks and trade secrets.
16.
Export Control Laws and Regulations
Both parties understand and agree that they are subject to all applicable laws and regulations of Japan, Germany and any other applicable jurisdiction with respect to the export and use of the Goods and technologies therein.  Supplier and Purchaser shall comply with such laws and regulations.  Purchaser shall not sell, re-export, deliver, re-transfer the Goods or technologies therein to any entity related to the design, development, production, stockpiling or use of chemical, biological or nuclear weapons or missiles.
17.
Communication data / Responsable Person 

Purchaser

Purchasing Department:

Mr. Alfred Hosenfeld


Tel.:
+49 661 6003 -265
Fax:
-505

Procurement:

Quality Management:

Mr. Harald Gienger


Tel.:
+49 661 6003 -271
Fax:
-687

Supplier

Sales Department:

Sales handling:

Quality Management:

18.
Place of Jurisdiction and Place of Performance

The validity, construction, and performance of this contract shall be governed by and construed in accordance with the laws of Germany. All disputes, controversies or differences which may arise between the parties out of or in relation to or in connection with this contract, or for the breach thereof, shall be finally settled by arbitration under the Rules of Arbitration of the International Chamber of Commerce, by one or more arbitrators appointed in accordance with the above Rules, and such arbitration shall be held in Germany. The arbitration proceedings and all pleadings and written evidence shall be in English language. 

19.
Order for the Validity of the Documents of this General Contract

In the event of discrepancies between some documents of this General Contract, the following order for the validity of these documents was mutually agreed by Supplier and the Purchaser: :

General Contract

20.
Final Conditions

If one of the conditions of this General Contract gets ineffective, all other conditions of this contract remain valid. 

If there is a gap in this contract of if one term of this contract gets ineffective, the parties of this General Contract are obliged to discuss and agree terms which can meet the economical contents of the missing or ineffective term. 

In order to become effective, any modification or supplement of this contract must be laid down in written form. In the event of all other discrepancies the conditions of the German law  come into force. 

This General Contract with all annexed documentation must be issued in two copies – one copy for each party of this contract. 
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	_________________________________

Place, Date
	________________________________

Stamp and Signature

	
	

	
	

	Supplier:
	

	
	

	_________________________________

Place, Date
	________________________________

Stamp and Signature
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