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1. PREAMBLE
 
a) These General Conditions will apply to all purchases of materials and/or services carried out by the company Instalaciones y Montajes Margon, S.L. onwards referred to as Margon, and imply the express exclusion of general conditions of sale of the supplier and any other document from it, unless otherwise expressly agreed.

b) Any exception to any of these General Conditions by the suppliers, will be valid, solely and exclusively, if, once formulated and communicated to Margon will accept them expressly and in writing.

c) Exceptions to these General Conditions accepted by Margon will only be of application to the specific Order for which they were accepted, not being extended to other Orders or Contracts, past and/or future.


2. SCOPE

The scope of the contract includes, in addition to what is detailed therein, everything
as necessary until the final delivery of the materials in conditions of use and perfect condition and operation, in accordance with the established technical specifications.

The Purchase Order will be considered accepted for all purposes by the supplier and will become automatically in a definitive purchase and sale contract, subject to these conditions,
provided that it has not been explicitly returned to Margon, rejecting it in writing, in a
period not exceeding fifteen (15) business days from the date of issuance.
The express or tacit acceptance of the order by the supplier entails the total acceptance
of these Conditions that will regulate the relations between the parties.

Margon may review and/or modify the content and delivery dates of the Purchase orders,
introducing changes or complements thereof, as well as making annexes that complete by issuing an order modification that must be accepted by the supplier.


3. DELIVERY AND INSPECTION

DELIVERIES: The delivery of the goods and products must be done according the date, place and conditions agreed in the Contractual Documentation.  The Supplier undertakes to meet the final delivery date and partial delivery dates set in the order.

Deliveries must be done at the Margon facilities indicated for every case, documented with a DELIVERY NOTE specifying the materials supplied, position by position, as the order received, and stating the number of Margon's PO,  in order to simplify the entry into our system.

Margon reserves the right to inspect all materials and/or products requested and/or acquired at the place of manufacture, storage or execution thereof.

To this end, Margon, its client and authorized representatives of both will have the right to
carry out, at all times during the period of execution of the contract, any inspections considered necessary to demonstrate compliance with the supply and its documentation, in the workshops, premises or factories of the supplier and/or subcontractors, where are in manufacturing, stored or in execution, the contracted materials and/or products, as well as to carry out audits of the system and its operation.

The supplier must demand to its suppliers or subcontractors free access to its facilities for Margon's representatives.
Failure to comply with this point 3 may result in the return of the merchandise or a charge to the supplier to cover the costs of identification and conditioning of the goods.

If the quality inspection personnel and/or their representative must repeat a
inspection at the supplier's facilities, Margon will be authorized to invoice these new
verifications, when the cause of the repetition is one of the following:
- Need to re-verify material found non-compliant in a previous inspection after repair or reprocessing.
- If the material is not complete and fully arranged at the time indicated by
the supplier for inspection by Margon, or in the quantity and degree of progress indicated in
the notice by the supplier.

It is mandatory for the supplier to deliver quality documentation and/or material samples  (or other deliverables) in those orders that are thus determined, being understood that if Margon were forced to claim that material/deliverable, the invoice would be subject to renegotiation regarding its expiration, counting from the delivery ofthe documents and/or samples indicated above.

In addition to the specific documentation that may be requested in an order to
certain materials or items, in GENERAL it will be mandatory to met:

· The material supplied must comply with the requirements of the EN 1090 standard.
· For steels and aluminums:
· Provision of inspection certificates 3.1 according EN 10204.
· For S355MC (Gr.2) ISO TR 15608, minimum elastic limit 375 MPa according to DTRF 150201.

· For welding consumables:
o Provision of a minimum 3.1 certificate (Chemical), according to EN 10204.
o Provision of DB type certificate.
o Each package must have the “CE” certification label.

· For adhesives:
o Expiration period of 6 months minimum, with indication of number. of lot.
o Attach Technical and Safety Sheet

· For laser parts:
o Nitrogen cutting of parts is mandatory.
o The pieces must be supplied clean,  free of laser burns.
o The laser entry and exit “peak” must be eliminated.
· For metallic pieces in general:
· The pieces must be supplied WITHOUT burrs.


RESPONSIBILITY OF SUB-SUPPLIERS: In case that the supplier transfers some activities to sub-suppliers, it will guarantee the competence of the sub-supplier and the potential productive capacity to develop the assigned parts or order, as well as the correct and complete transfer of all the requirements established by Margon.
This transfer to a sub-supplier cannot be carried out without prior communication and authorization from Margon.
In any case, Margon will consider the supplier responsible for any quality deficiencies or delays in supply (including documentation) and therefore reserves the right to directly apply the penalties established in the order/contract with the supplier.

TRACEABILITY: The supplier must maintain an adequate system that allows each item or batch of items to be distinguished and recognized by identifying it against other identical but different production at different times and conditions, and that can be referenced to documentation that shows the processes, controls and tests for every batch. 
The supplier undertakes to guarantee this identification of materials and/or components received for manufacturing, throughout the entire production cycle and to provide the appropriate relationship with Margon's technical documents.
Specifically, the supplier undertakes to keep identified any non-conforming object detected during its production process, until a justified resolution to such non-conformity is determined.

REJECTIONS AND RETURNS: In accordance with the provisions of Articles 325 and seq. of the Spanish Commercial Code, we expressly reserve the right to reject all or partially the received materials at any time,  when appears obvious defects, hidden defects, or breaches of contract regarding quality or technical specifications are detected. 
This right may be exercised after receipt of the goods, without any limitation, regardless of the supplier's Conditions of Sale. The costs incurred by the supplier in recovering the materials due to a Rejection, such as it’s collection from the facilities (in Margon or any other location) and transportation to their origin, will be borne by the supplier. This does NOT exempt the supplier from the costs for Damages set forth elsewhere in these General Conditions or Damages caused to third parties as a result of the defect(s) detected in the materials subject to rejection.

EXPIRATION: All perishable products, chemical substances, and preparations will be identified with the expiration date on their containers or, in any case, the date of manufacture and the useful life period on the container and after it has been opened and the mixtures have been made.
Deliveries of materials that have an expiration date will be made in the quantities and deadlines that Margon indicates, to avoid risks of premature expiration, being the acceptable minimum of 6 months from the date of receipt of the materials in our warehouses.


PRODUCT SPECIFICATIONS: The supplier must supply objects that fully correspond with the requirements requested in the purchase order, without any option of unilateral modification of these ones by the supplier. In case that the products manufactured by the supplier don’t meet satisfactorily all requirements and planned provisions, the supplier may request for a concession from MARGON which must be specifically approved by writting before the release and delivery of the products.

MODIFICATION, DELIVERY STOP OR CANCELLATION OF DELIVERIES: In the event that, derived from the needs of our clients or our own Production, Margon notifies the supplier the modification, suspension of future deliveries or their cancellation, it will be accepted the collection of materials or manufactured parts, that are already done inside a maximum of 2 months prior to the initial date requested in the order. Any expenses incurred by the supplier beyond 2 months will be under his own responsibility, completely exonerating Margon from this expense.

APPROVAL/AUDITS/CONTINUOUS EVALUATION: As a Margon’s supplier, we inform you that an Approval may be required prior to the start of supply, as well as Audits throughout our relationship.   You will be evaluated based on the Quality of your Products and Services, compliance with delivery dates, and other aspects, in order to optimize our supply chain.


4.  PRICES 

The agreed prices are fixed for all purposes and will remain unaltered by the supplier, without being subject to review or variation, regardless of the time that has elapsed until the total supply of the materials that are the subject of the contract.

The prices include everything that is the subject of the contract and everything that the supplier must contribute or carry out for its fulfillment, including expenses incurred in verifying the quality of the materials, packaging, and transportation to the agreed place.

Margon may request from the supplier, as spare parts, any material that is the subject of this order without affecting the possible scheduled deliveries included in it, or even belonging to past manufacturing or deliveries.
The prices for these spare parts will be the same as those stated for the series in the contractual documentation within the current year.  In the event that requests for spare parts exceed this period, the price increase may not be higher than the I.P.C. of that year, or to the accumulation of the I.P.C. progressive over several years.
This clause does not prevent Margon from renegotiating prices, if circumstances so require.
For a period of 15 years from the supply of the material, the supplier must guarantee the supply of spare parts for the requested material.


5.  BILLING AND PAYMENT CONDITIONS 

Invoices, their supporting documentation and correspondence relating to them must be sent exclusively by email (not in paper), addressed to the email address that we indicated when registering you as Margon´s supplier, and with a copy by default to administracion@margon.es

The date of each invoice may not be prior to the date on which, in accordance with the contractual documentation, it is issued.

Invoices may only be issued for those items received, to the full satisfaction of Margon, in accordance with the delivery times and delivery conditions described in the previous sections.

In any case, Margon reserves the right to return the invoice to its issuer in those cases that they do not comply with the legal requirements. Invoices that do not meet the previously announced requirements or those issued by the Seller without having the corresponding Contractual Documentation in its possession will not be accepted or counted for the purposes of the date of entry into Margon.

All invoices that do not indicate the corresponding order number or delivery order, and delivery notes for the material, will not be accepted or taken into account for the purposes of the entry date.

All payments will be made according to current regulations if there is no specific agreement with the supplier.

In the event that the date of receipt of the invoice by Margon exceeds the date of the invoice by 15 days, the date of receipt of the invoice will be taken as the calculation basis.

Payments corresponding to invoices due during the holiday period (August) will be transferred to the month of September.
  
Payment does not mean that Margon considers the order have been correctly placed by the supplier or renounce to any rights that may correspond in front of the supplier, expressly reserving its use, without prejudice to the payment done.


6.  ASSIGNMENT OF CREDIT

In any case may the supplier assign to third parties the rights and credits derived from the contract signed with Margon, nor carry out any other operation that involves disposition by any title, lien, commitment and/or transaction, total or partial, on the aforementioned rights or credits, unless you have previously obtained express written consent from Margon for each operation.


7.  PENALTIES FOR DELAY 

In the event that any delay in delivery occurs with respect to the contractually indicated date and is attributable to the supplier,  he will pay to Margon a penalty for delay consisting of five (5%) percent of the price of the delayed material, per week of delay or fraction, with a limit of 25% of the agreed global price for the entire supply.  

This penalty will be paid without the need of any intimidation from Margon, and it is expressly agreed that it does not replace in any case the compensation for damages that could arise from the delay for Margon or for its final client, whose compensation the supplier will also respond.   

If this penalty occurs, Margon is expressly entitled to deduct the amount from the pending payments we must do to the supplier.


8. WARRANTY 

The supplier guarantees the products, goods and materials against any original or manufacturing defect for a period of five years from their entry into service, without exceeding eighteen months from their delivery, committing to replace or repair to Margon's satisfaction the ones which were defective.

The supplier maintains its responsibility with respect to any defect or non-compliance in this sense even if the product supplied or process applied has been inspected, verified, tested and/or accepted by Margon and/or the defect is detected after these said actions.

The cost of the replacement or repair and all expenses incurred by Margon for this reason will be at charge of the supplier, even when they must be carried out outside its facilites. Adjustments, tasks, repairs or replacements must be carried out within the period indicated by Margon, in the best way possible.   Otherwise, Margon may carry out the necessary work itself or through third parties at the supplier's expense and without loss of warranty.

If the warranty obligation comes into operation, the replaced or corrected materials will once again have a warranty period equal to that contractually agreed.

Upon expiration of the contractual warranty, the supplier will, however, be liable for any consequence, direct or indirect, of future hidden defects or defects that affect the goods.

Any clause that seeks to reduce its legal guarantee will be considered unwritten.

In the event that Margon is claimed for liability for defective products or for violation of legal safety regulations or other applicable regulations of any nature, Margon will have the right to claim reimbursement from the supplier for damages, expenses, costs and compensation if the manufacturing , delivery, operation or performance of the material would have been incorrect and would have been the direct or indirect cause of the claim.

During the warranty period, the supplier is obliged to maintain a warranty stock, where Margon requires, and composed of the critical elements or parts provided by the supplier itself.



9.  SHIPMENT CONDITIONS 

All packages, boxes,  etc., must be packaged in an appropriate manner for transportation and storage, ensuring that the pieces does not become damaged between themselves.

Packages handled manually will only be accepted with a maximum weight limit of 20 kg per box.  If multiple boxes are delivered, the maximum weight limit for each box must be met and the supply must be done over a pallet.

Both packaging and transportation will be the responsibility and will be at charge of the supplier.

The supplier will be responsible for damage due to impacts, rust, breakage, etc., attributable to inadequate protection or as a result of improper transport without due regard for the carrier's quality of work.

Shipments of materials must be accompanied by a VALUED delivery note, detailing the goods included in the shipment, for each position, and indicating in a clearly visible place the order number, as also indicated in point 3 (DELIVERY and INSPECTION).

When supplying the merchandise, it is essential to send the material certificates by e-mail to the same email address provided for receiving invoices.

Failure to comply with any of the points indicated above may result for withholding the corresponding invoice until the conflict is resolved, consequently modifying the payment period thereof.


10.  TAXES 

In case of national materials and/or products, Margon will be exclusively responsible for the VAT, or any other tax that may be established in the future to replace it.

In the case of foreign materials and/or products, taxes will be paid as follows:

a) The foreign supplier will be responsible for all taxes, charges and encumbrances of the countries origin of the goods and those through which it transits until its final delivery to the destination, as well as the taxes that may be levied in Spain on the profits obtained by the corresponding sale.

b) Margon will be responsible for Tariffs, VAT and other official Customs clearance expenses for the imported equipments,  except when apply other Incoterms agreed for the import.

The parties mutually obligate themselves to complete all the requirements and procedures and to deliver all the documentation necessary for the correct settlement of the taxes and the payment of the corresponding invoices (Taxes, fees and other fiscal charges established by the Law).



11. INTELECTUAL AND INDUSTRIAL PROPERTY

The supplier guarantees to Margon and is obliged to provide documentary evidence to it, if requested, that it has the patents, licenses and other industrial property documents necessary to carry out what is the subject of the contract.

In the event that, due to the fault or negligence of the supplier, and as a consequence of the lack of any of the licenses referred to in the previous paragraph, Margon result in any way harmed or hindered in the use of the goods being purchased, the seller:

· Will hold Margon harmless from any third party claims.
· Will pay to Margon any damages that occur.
· Will pay a penalty equivalent to the full amount of the contract for the supply of the good or goods in question.

All information and know-how (including plans, drawings, calculations, specifications, procedures, etc… whether in paper or electronic medium) supplied by Margon to the supplier in connection with the execution of the order will remain property of Margon and will be used by the supplier exclusively for the purposes of the execution of the order. The supplier will treat this information and know-how as strictly confidential and will return it to Margon upon its first request.

Likewise, in the case of molds, models, or toolings owned by Margon and delivered to the supplier for the performance of a job, or ordered to be manufactured by the supplier itself for subsequent use, they will be used by the supplier exclusively for the purposes of the execution of the order. The supplier will treat these goods as strictly confidential, limiting their use only to orders placed by Margon or another sub-supplier of Margon, through express written authorization.

The supplier, while in possession of these goods, undertakes to keep them in perfect condition for use and storage and will return them to Margon upon its first request.

In the event of remaining inactive for a period of time that the provider considers too long and wishes to free itself from its guard and custody, the provider is obliged to communicate this situation in writing to Margon, which within a maximum period of 15 days will resolve a new location for them.

In any case, even when an ordered work has already been carried out, the supplier is not authorized to proceed on its own account and decide to destroy or scrap the molds, dies, or tools used, and must compensate Margon if this proceeds, with the total cost of them.

The supplier will fully indemnify Margon against any claim for violation of industrial and/or intellectual property rights that originates from or is related to the materials supplied.

In all cases of initiation of legal actions against Margon, it reserves the right to cancel ongoing commitments by sending reliable notification, with reservation of all rights and actions against the supplier.

In the event that Margon transfers to the supplier the digital files of the plans in work format to facilitate its operations processes carried out using Numerical Control, the responsibility for producing the parts according to the final plan will be of the supplier, considering the sending of information simply as an aid to streamline your production process.


12.  RESOLUTION 

In the event that the supplier does not comply with any of its contractual obligations, Margon may terminate the contract, simply by notifying the supplier in writing and paying the amount of the supply correctly completed to date, with any deductions that may be appropriate if it is the case. The supplier will not be entitled to payment of any other amount as compensation.


13.  JURISDICTION 

The parties will try to amicably resolve all issues that may arise due to the interpretation or compliance of this contract. In the event that it cannot be resolved in this way, the parties submit to the jurisdiction and competence of the Courts and Tribunals of the city of Barcelona, expressly waiving any other jurisdiction that may apply.






14.  LEGAL REGIME OF SUPPLY CONTRACTS
These general conditions will apply provided that the Specific Conditions of the order do not establish other criteria, expressly accepted by Margon, according to the list and order of priority established below: 
First.- The Purchase Order and its particular conditions. 
Second.- These general conditions. 
Third.- The technical requirements of the order. 
Fourth.- The supplier's offer, duly accepted in writing by Margon 
Fifth.- The Private Legal System and especially Law 7/1998 of April 13 on General Conditions of Contracting, in what is not provided for or is opposed to it. 
Sixth.- Legal and regulatory requirements


15.  INSURANCE

The supplier must be in possession of all the insurance required in the contractual documentation.
The supplier will be responsible for, in the cases and under the terms determined in the contractual documentation, the civil liability insurance necessary to compensate for damages or losses that may occur to both people and property. In case of request, the supplier will be obliged to deliver to Margon an updated copy of said policy and a receipt of being up to date with payment.   You must also be insured for any damage that occurs to Margon’s materials deposited in the Supplier's warehouses.


16.  CONFIDENTIALITY AND EXCLUSIVITY

All information received by the supplier from Margon, related, directly or indirectly, to the supply, is the intellectual and/or industrial property of the latter and, therefore, absolutely confidential and secret.  At the same time, it is the supplier's obligation not to disseminate or use, either for itself or for third parties, directly or indirectly, the information of any kind that it receives from Margon, scrupulously respecting, even after the contractual agreement has ended, the confidentiality established herein, which will last:

If the negotiations initiated between the parties reach a successful conclusion, from today until the date established in the contractual documentation; and if the negotiations initiated between the parties do not reach a successful conclusion, from today until the day they are definitively broken and fifteen (15) years mor, in both cases.
This information may be provided to the supplier orally, in writing, in readable electronic format, in the form of samples or prototypes, and either directly by Margon, by third parties under the instructions of Margon or by Margon's representatives or employees.
Therefore, it is the supplier's obligation to scrupulously respect confidentiality.

The supplier is also expressly prohibited from direct and/or indirect dealings with Margon's client during the validity of the supply contract signed with the client in question and fifteen (15) more years for the manufacture of the specific project, and its successive extensions.

Likewise, the supplier undertakes, in its own name and in that of its professionals, advisors, officers, employees, affiliates and any other natural or legal persons with whom it may establish contracts or agreements related to the object supplied or the execution, development and sale of this, to:

a) Store the information securely and with strict confidentiality and ensure that it is only provided to those people who must carry out the corresponding required work, etc. and under the premise that they need to know it.

b) Do not copy, reproduce or use the information for purposes other than those of the fulfillment of the contract with Margon and of future commercial relations or other negotiations and other matters directly related and, in the event that the information must be provided for your examination, no part of it may be removed from the place where it was provided for examination and deposit.

c) To ensure that any information revealed to a third party involved in the object of the contract, to any professional, to any advisor or to any employee, will always be done under conditions that inform the recipients of what is established in the contract, if exist, or in these General Conditions and requires them to treat the information received confidentially and secretly, in the same terms as those established here.

d) To return to Margon within ten (10) days from the request, all the information provided, along with all its copies.

The violation of the obligation of confidentiality agreed here and duly verified, will entitle Margon to receive compensation from the supplier of (30%) of the average of the total gross billing that has occurred during the last five (5) years prior to the date of non-compliance between the parties or the expected billing for the project in question according to the offers that are handled with the client, it being well understood that any delay by Margon in the exercise of this right to compensation will not imply a waiver thereof, and any partial exercise of any other right shall not preclude further exercise of any other right or privilege.


17.  LIMITATIONS

The supply of raw materials and materials which origin from the following countries is expressly Limited: 

· Belarus
· Burma
· China
· Cuba
· Iran
· North Korea
· Syria
· Venezuela
· Russia

Any material with a certificate of origin on them will be returned to the supplier, whether raw material, machined, treated, etc... and the supplier will be obliged to replace the delivery at no cost to Margon, with the utmost diligence, and with origin of the materials from a country not included in the aforementioned list.
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