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TERMS AND CONDITIONS OF PURCHASE 
 
Clause 1 – General 
These general terms and conditions of purchase apply to all orders and/or 
deliveries issued by SEPROLEC. Unless otherwise agreed, any order implies 
the Supplier’s full acceptance of these terms and conditions of purchase and 
that is notwithstanding anything to the contrary contained in the Supplier’s 
terms of sale. Receiving deliveries, services or the payment for such does not 
mean acceptance of the Supplier’s conditions of sale. 
 
Clause 2 – Orders 
All orders, contracts and delivery notifications, including any subsequent 
changes, must be given in writing (either handwritten or by email). The 
Supplier must acknowledge receipt of any order issued by SEPROLEC within a 
maximum time of 48 hours. This acknowledgement will be taken as an 
acceptance of the order and the Terms and Conditions of Purchase. In the 
event that the Supplier fails to acknowledge receipt of the order within 48 
hours of it being issued, SEPROLEC reserves the right to cancel the order. Any 
changes or amendments by the Supplier, made after the order, will not be 
considered without the written consent of SEPROLEC. 
 
Clause 3 – Pricing 
The agreed price may only be changed by an amendment to the original 
order itself, allowing subsequent invoices with new prices to be issued 
different to those agreed in the original order. 
 
 
Clause 4 – Deliveries 
Deliveries are made, unless otherwise previously agreed, based on orders 
and specific requests made by SEPROLEC for each of the items being 
ordered. Delivery times are extremely important. SEPROLEC and the Supplier 
agree to inform each other of any circumstances that may affect delivery 
dates. Any items delivered in excess of the original order will be returned or 
stored at the Supplier’s expense. When early delivery of an order is accepted 
by SEPROLEC, final payment for the goods is made on the due date included 
in the original order. 
 
All deliveries need to meet the following requirements: 
 
They must not contain components with a date code that is more than 24 
months old 

They must not contain more than two batches per article 
The components will be delivered in packaging that is both appropriate to 
their nature and for marketing 
 
In cases of non-compliance with deadlines, poor product quality on all or 
part of the items ordered, SEPROLEC reserves the right, without giving 
notice: 
To pass on to the Supplier any penalties imposed by its customers for delay, 
due to the failure of the Supplier 
And/or to cancel any remaining balance of the original order 
And/or to source from another Supplier the balance of the original order, at 
the expense and risk of the original Supplier who will in this case, authorise 
SEPROLEC to make use of its intellectual and industrial rights, without 
restrictions, reservations and for free. 
And/or require the condition of the original items for delivery, along with any 
equipment or manufacturing tools, with SEPROLEC reserving the right to use 
a sub-contractor to complete the order. 
 
Unless indicated otherwise in writing, the goods must be delivered to the 
address given on the original order with carriage and packaging included and 
accompanied by a shipping note. 
 
Clause 5 – Delivery Notes 
Insofar as standardised rules have been established and the parties agree to 
their electronic transmission - sending documents, shipping notifications, 
delivery notes, product labels, packaging, invoicing – these standards must 
be met. In all cases, each consignment must be accompanied by a delivery 
note, giving detailed delivery information (consignment number, purchase 
order number, nature of the goods, quantity, date coding, nature of the 
packaging). Each product delivered must have compliance certification, 
confirming the quality of the goods. 
 
Clause 6 – Late Payment 
In situations where the Supplier has provided penalties for late payment, any 
penalty will be limited to an amount equivalent to that 
calculated by the application of a rate equal to one and 
a half times the legal rate of interest. 
 
Clause 7 – Payments 
The currency of payment will be the same as the 
currency detailed in the order. Under no circumstances 
will an exchange rate disparity be considered. Payment 
for goods supplied to SEPROLEC will be by bank transfer, 

bill of exchange or cheque. Settlement conditions comply with Article L.441-
6 of the Commercial Code relating to the Law of Modernisation of the 
Economy. The period agreed between the Supplier and SEPROLEC for 
payments due cannot exceed 45 days from the end of the month, being 30 
days after the 15th of the month, or 60 days from the date the invoice was 
issued. The Supplier agrees that SEPROLEC can resolve debts and 
conventional claims through a conventional process, even if the conditions 
for legal compensation have not been met.  
 
Clause 8 – Invoices 
Invoices must reflect the exact details of the original order and bear the date 
supplied by SEPROLEC, a purchase order number and a delivery number. 
They should be addressed to the Accounts Payable Department at 
SEPROLEC. Unit prices shall be exclusive of VAT. Each delivery must be 
invoiced. Partial billings, not previewed in the original order, will not be 
considered. 
 
Clause 9 – Monitoring Compliance 
The delivered documents must be in full compliance with the specifications, 
plans and standards contained in the order or in any other document 
relating thereto. SEPROLEC reserves the right to monitor quality control of 
products at all stages of implementation of the order, to ensure that the 
Supplier discharges its duties and responsibilities. The Supplier shall 
implement a system of management of product non-conformities. Following 
the reporting by SEPROLEC to the Supplier of any defects or issues of non-
compliance found among items delivered (by email or written quality control 
report) non-conforming or defective products requiring a return to the 
supplier (recovery, sorting, replacement) should be removed by the Supplier 
on the date of the request by SEPROLEC. If not, they will be returned at the 
expense and responsibility of the Supplier. An invoice may be drawn up 
subsequently to be included in any final settlement.  
 
When products have been found to be defective or non-compliant to its own 
quality-control procedures, SEPROLEC reserves the right, without waiving 
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damages: 
 

- to cancel or suspend the balance of any remaining 
items of the order and/or require the Supplier to 
replace the within the agreed original delivery 
schedule 

- and/or carry out, or have carried out at the expense, 
and under the responsibility of the Supplier, any 
sorting or new work required 

- and/or, in situations where direct or indirect costs for 
SEPROLEC or end customers are generated by 
disruptions, the Supplier agrees to bear the financial 
costs of such incidents; and in particular to 
compensate SEPROLEC upon receipt of an invoice 

- and/or accept a charge of 50 euros to cover the costs 
of managing the non-compliance of the delivered 
product. 

 
Clause 10 – Quality 
The Supplier undertakes to comply with the standards and quality control 
measures set out by SEPROLEC and accepted by the Supplier, as defined in 
the Quality Requirements for Suppliers guidelines, or in any other quality 
control measures agreed by the parties. SEPROLEC reserves the right, at any 
time, to verify compliance of quality-control measures agreed with the 
Supplier, without discharging the Supplier from its obligations and 
responsibilities. The Supplier is responsible for product quality and must 
establish and implement a strategy to reduce defects as much as possible (a 
maximum default rate may be imposed under the terms of the SEPROLEC 
contract) in recognition of the checks required by SEPROLEC of the supplier 
and/or any sub-contractor. The supplier has to inform for any modification 
of the service/product that could effect its capability to satisfy the purchase 
requirements in the specifications given. The supplier has to wait for a 
written agreement from SEPROLEC before those modifications. 

The Supplier shall communicate all relevant requirements in its orders and 
contracts with its own suppliers. SEPROLEC reserves the right to make visits 
to the premises of the Supplier, or those of its own sub-contractors, without 
discharging the Supplier from its obligations and responsibilities. These visits 
can be either to areas of quality-control, manufacture or where systems 
resources are being used that may have an impact on the delivery of the 
contract or on the final product. These visits should not be used as evidence 
of effective quality-control, nor do they discharge the Supplier of its 
responsibility to provide a product that meets requirements, and shall not 

prevent SEPROLEC’s subsequent rejection of the product. The Supplier and 
its sub-contractors shall ensure that representatives of SEPROLEC’s end 
client are given the same free access as that afforded to SEPROLEC itself. 

 
Clause 11 – Guarantee - Liability 
The Supplier guarantees that the delivered goods meet the product 
specifications and contractual obligations, and more generally comply with 
any broader regulations, especially those relating to legal requirements. The 
Supplier guarantees that the delivered products are brand new, high-quality, 
free from defects of materials, design or manufacturing; and are perfectly 
suitable for their intended use. The supplier is responsible for any faults or 
defects in its products, in accordance with applicable law and any 
contractual obligations. The Supplier therefore guarantees SEPROLEC against 
any claim of any nature whatsoever, which may be made in this respect; and 
against all harmful consequences, direct or indirect, that SEPROLEC and/or 
third parties may face. The Supplier is committed especially to be involved 
actively and financially in any recall campaign that may eventuate for some 
or all of the products. The Supplier shall inform SEPROLEC of any defects that 
it finds itself, in order to ensure limits are placed on any potential harmful 
consequences. The Supplier is committed to Public Liability insurance and 
will inform SEPROLEC of the terms of this coverage. The Supplier undertakes 
to ensure the proper functioning of its products or services for one year from 
the date of delivery of such products and services. The supplier is obliged 
accordingly throughout the duration of this period, to ensure at its sole 
expense and on the simple request from SEPROLEC, that maintenance, 
repair or replacement of products, parts or defective services, being 
specified that this conventional warranty will be supported by the Supplier, 
and that costs will be met that are associated with the replacement or repair 
of said parts (labour costs, travel and accommodation, as appropriate, for 
penalties and/or damages borne by SEPROLEC and its customers). The 
Supplier guarantees SEPROLEC against all Third Party claims in respect of 
goods or equipment delivered and agrees to pay its expenses and charges 
for any defence in a court of law, by meeting on the first request all costs, 
fees and damages incurred by SEPROLEC.  
 
Clause 12 – Tools 
The tools that are funded in whole or in part by 
SEPROLEC, can only be used for the execution of its 
orders, unless otherwise agreed in writing. Insofar as 
they belong to SEPROLEC, they must be returned on the 
first request. The Supplier shall, at its own expense, be 

responsible for any replacement tools or for maintaining their efficient 
operation. 
 
Clause 13 – Industrial and Intellectual Property Rights - Advertising 
SEPROLEC owns the results of studies, prototypes, pilot production, models 
and tools, documents and data that it has financed in whole or in part, and 
which have been made on its behalf. The Supplier cannot lay claim to any 
new property, intellectual or industrial rights or trade secret on any of these 
items. 
 
Clause 14 – Ownership of Raw Materials, Components and Sub-Assemblies 
If, for the completion of an order, SEPROLEC provides the Supplier with 
parts, components or sub-assemblies of raw materials, the Supplier 
undertakes to ensure the protection and maintenance of these items. It will 
also take all necessary measures to ensure that there is no confusion with 
other goods.  
 
 
Clause 15 – Assignment, Transfer, Sub-Contracting 
The Supplier may sub-contract, assign or transfer to Third Parties all or part 
of an order, or change the manufacturer or sub-contractor, without the prior 
permission of SEPROLEC. The Supplier remains the sole responsible party, 
with regard to SEPROLEC, for the proper execution of the order, under the 
contracted terms, conditions and deadlines. 
 
Clause 16 – Cancellation 
In the event of the Supplier’s failure to meet its contractual obligations, 
SEPROLEC shall be entitled, after the delivery of a registered letter with 
acknowledgement produces no response within one month, to terminate 
the order without prejudicing its right to obtain damages. 
 
Clause 17 – Supply of Spare Parts 
The Supplier shall, unless otherwise agreed, ensure the delivery of spare 
parts for a minimum period of 10 years after the official notification of the 
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decision to end product production. 
 
Clause 18 – Applicable Law – Allocation of Responsibilities 
In cases of any dispute relating to the interpretation, implementation or 
termination of the order or purchase agreement, the Court of Commerce 
located in the city of SEPROLEC’s headquarters shall have exclusive 
jurisdiction, regardless of the particular place of first delivery or payment 
method otherwise agreed by the parties. This will also apply in cases of 
appeal, where there are multiple, or a single, defendant. The applicable law 
is the French substantive law, to the exclusion of all international 
conventions and in particular of the Vienna Convention of the 11th April 
1980, relating to the international sale of goods. 
 
Clause 19 – REACH – RoHS3, CONFLICT MINERALS Instructions 
REACH Instruction 
The 1907/2006 regulation regarding record, test, authorization and 
restriction about chemical substances came into force on the June, 1st 2007. 
As a SEPROLEC Supplier, you must know the regulation conditions and 
restrictions and you must respect the record proceedings of the substances 
contained in these products. 
If the product supplied to SEPROLEC contained any substances SVHC 
submitted to authorization (clause IV on REACH regulation) or on the 
candidate list to authorization (list published by ECHA on the website: 
http://www.echa.europa.eu/web/guest/candidate-liste-table ), the Supplier 
shall inform SEPROLEC, as soon as possible, at the delivery day at the latest, 
of more than 0.1% by mass. 
If need be, the information supplied to SEPROLEC shall indicate precisely the 
name of the substances used and their concentration in the product 
following the percentage by mass of the product. 
The Supplier shall take the necessary measures to get a written derogation 
from SEPROLEC, before any delivery of a SVHC substance (any substance of 
concern) of more than 0.1% by mass. 
The Supplier shall supply to SEPROLEC products complying with the REACH 
regulation restrictions (clause XVII) regarding substances under restrictions 
or placed on the market. 
The Supplier shall check and take note of any evolutions in the clauses XIV 
(SVHC substances) and XVII (CMR substances) of the REACH regulation, as 
well as any updates in the SVHC substance candidate list, published on the 
ECHA website, and in case any substance would be integrated on the list and 
contained in a product delivered from less than one year to SEPROLEC, 
SEPROLEC must be informed promptly. 
 
 

RoHS3  EU 2015/863 
As a supplier of SEPROLEC company, you have to take note of the obligations 
and restrictions formulated in this directive. 

The supplier is undertaking to deliver only items in conformity with the 
directive (excluding specific requirements for lead components) RoHS EU 
2015/863 (mentioned RoHS3). 

Moreover, under SEPROLEC requirement, the supplier has to be able to 
supply a certificate of conformity for each reference delivered through this 
directive. 
 
CONFLICT MINERALS 
The American Regulation concerning the conflict minerals (article 1502 of 
the law Dodd Franck Act) came into force on July 21st 2010.  
As a SEPROLEC Supplier, you must know the conditions and restrictions of 
this Regulation. 
On SEPROLEC request, the Supplier shall only deliver items complying with 
this Regulation and shall provide any written proof attesting the conformity 
of the delivered items. 
Moreover, the Supplier shall be able to prove the origins of tantalum, 
tungsten, tin and gold minerals contained in the items (Dodd Franck Act).  
RQ: In case the Supplier does not respect the REACH and Conflict Mineral 
Regulations and the RoHS2 Instruction, SEPROLEC is able to refuse the 
delivery as the item does not comply with the requirements (see Clause – 9 
Monitoring Compliance).  
 
Clause 20 – Supply chain security and counterfeit prevention 
The Supplier is expected to maintain supply-chain traceability and to 
perform part inspection, testing, and authentication (IT&A) in accordance 
with existing applicable industry standards, proof or evidence of which shall 
be provided at Seprolec’s first request. Shall Seprolec or its end customer 
detect or suspect counterfeit parts, Seprolec reserves the right to withhold 
payments for said parts until replacement parts or evidence of conclusive 
IT&A is provided. In case additional costs are incurred 
that relate to the supply of counterfeit parts (such as 
delay penalties, audits, third-party investigations, 
rework etc.), the Supplier agrees to be held responsible 
for said costs in full.  
 
Clause 21 - Ethical Charter 
The Supplier commits to complying with laws, 
regulations and responsible practices in every country it 

does business and has activities, with regards to the fight against corruption, 
fair and transparent business practices, respect and protection of the 
individuals, protection of personal data and protection of the environment. 
Seprolec shall be entitled to any data, audit, right of access to sites it deems 
necessary in order to assess the Supplier’s compliance with the 
aforementioned commitment. Shall the Supplier fail to provide the 
necessary access and/or to demonstrate full compliance with this 
commitment Seprolec is entitled, with no compensation for the Supplier, to 
cancel all orders including orders being processed and/or already in 
production, and to take all compensatory step it deems necessary. 
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