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General Terms of Purchase of Solvias North America, LLC 

 
1.         Scope of Application 
These general terms of purchase (“General Terms of Purchase”) apply to all orders 
of Solvias North America, LLC, 2400 Perimeter Park Dr, Morrisville, NC 27560, 
United States of America (“Solvias”) for the purchase of goods (“Goods”) and/or 
services (“Services”) from a supplier (“Supplier”). Different or additional 
provisions, including any Supplier’s general terms, shall apply only if explicitly 
agreed in writing by Solvias and the Supplier. 
 
The term “Goods” covers without limitation chemicals, devices, and device parts, 
hardware and software products, consumables and merchandise that are stated 
by Solvias in the order or requested by Solvias that the Supplier manufactures, 
sells or has manufactured on behalf of Solvias. 
 
The term “Services” covers without limitation any and all services of the Supplier 
performed for or on behalf of Solvias as specified in the order of Solvias or as 
requested by Solvias. 
 
The term “Deliverable(s)” includes both “Goods” and “Services”. 
 
The term “Specification(s)” covers Solvias’ requirements and all plans, drawings, 
construction instructions, data, and other information provided by Solvias to the 
Supplier in relation to supplying the Deliverable(s). 
 
Changes and additions to these General Terms of Purchase require the express 
written agreement of the parties to be valid. If, for any reason, a provision of these 
General Terms of Purchase becomes invalid, the validity of the remaining 
provisions will not be affected. 
 
2.         Orders 
Only orders issued by Solvias in writing are valid. The terms “in writing” and “in 
written form” in these General Terms of Purchase shall mean any record whether 
physical or electronic and whether signed or not (unless signature is required by 
these General Terms of Purchase or under mandatory law). 
 
The order must be confirmed by the Supplier within 5 (five) working days of the 
order date. The Supplier shall provide such confirmation in writing. Such 
confirmation constitutes the Supplier’s acceptance of these General Terms of 
Purchase. If the Supplier does not provide confirmation within 5 (five) working days 
of the order date, Solvias is no longer bound by the order. All changes or additions 
to the orders must be agreed to by the parties in writing. 
 
Solvias may cancel an order at any time. If the cancellation is for a reason outside 
of Supplier's control, the Supplier has a right to remuneration for the costs that are 
proven to have been incurred through the date of cancellation. All other claims for 
damages are excluded. 
 
3.         Prices and terms of payment 
The price for the Deliverables is the price stated in the order. 
 
Prices shall not be increased for reasons of increased costs of materials or work, 
exchange rate fluctuations, transport fees or for any other reason, without the prior 
written agreement of Solvias. 
 
Invoices must include the purchase order number issued by Solvias and must be in 
the currency stated in the order. 
 
Payments to the Supplier for the Deliverables are only owed if these are consistent 
with the order and article 6.1 below. 
 
Unless otherwise agreed in writing, payment will be made within 30 (thirty) days 
after receiving the invoice, at the earliest however 30 (thirty) days after receipt of 
the Deliverable. If a Deliverable has to be installed or is subject to acceptance by 
Solvias, payment will be made at the earliest 30 (thirty) days after unconditional 
acceptance of such Deliverable by Solvias. All payments due to a Supplier may be 
offset against any counterclaims of Solvias at Solvias’ sole option. 
 
4.         Delivery 
The date and destination stated in the order are binding and must be adhered to. 
Time is of the essence with respect to the supply of all Deliverables. 
 
If the parties do not agree to a particular date for the delivery the Supplier shall 
deliver the Deliverable to Solvias as soon as reasonably possible. 
 
If no destination is included in the order or otherwise agreed between the 
parties, the delivery must be made to the registered seat of Solvias. 
 
The Supplier must inform Solvias without delay in writing if circumstances occur 
that make timely delivery unlikely or impossible. If delivery is late, Solvias has the 
right to cancel the order and shall not be liable for any costs or expenses of the 
Supplier or for the cost of the Deliverables incurred in connection with the 
cancellation of the order. This right is in addition to all other legal remedies to 
which Solvias may be entitled under applicable law. 
 
Solvias is not required to accept, overtake or pay for quantities of the 
Deliverable(s) supplied in excess of the ordered quantities and shall in no way be 
liable for such extra quantities. Should storage or return of these extra quantities 
result in costs or expenses for Solvias, Supplier shall reimburse those without 
delay. The delivery of quantities below those ordered requires the express prior 
written agreement of Solvias. 
 

5.         Transport, packaging, transfer of risk and insurance 
Unless otherwise agreed in writing, the delivery terms are DDP (Incoterms

® 
2020) 

to the destination named in the order. 

 
Unless otherwise agreed in writing, all costs for packaging, handling, etc. as well  

 
 
as for DDP-delivery are to be paid by the Supplier. The Supplier will provide 
Solvias with the documents necessary for importing and paying the customs 
duties on the Goods. 
 
A clearly legible, full description of the Goods in English must be affixed to the 
outside of each package. If the items are hazardous, they must be clearly marked 
as such. The Supplier must package the Goods appropriately for delivery to the 
destination and shall be liable for any damages caused by inadequate packaging. 
 
The risk shall pass to Solvias on delivery of the Deliverable to the agreed 
destination. The Supplier must insure the Deliverable until the risk is passed to 
Solvias. If a Deliverable has to be installed or is subject to acceptance by Solvias, 
the risk shall pass only after Solvias has unconditionally accepted such 
Deliverable. 
 
6.         Quality 
6.1       The Supplier warrants that the Deliverables supplied shall be of the quantity 
and quality specified in the Specifications and comply with the requirements set 
forth in article 7 below. 
 
6.2        Solvias has the right to reject Deliverables that do not comply with article 
6.1. A quality examination or payment by Solvias does not release the Supplier 
from its obligations as stated in article 6.1 nor does it restrict Solvias' rights to reject 
other defective Deliverables. Payment of the relevant invoice does not constitute 
an unconditional acceptance of the Deliverables by Solvias until Solvias has had 
enough time – at least 30 (thirty) working days – to examine the delivery and accept 
it unconditionally. 
 
6.3        If the Deliverables supplied do not meet the requirements set forth in article 
6.1, Solvias shall be entitled at its own discretion to request remedy of the defect 
or deficiency, replacement or reduction of the price or to demand the cancellation 
of the order including the reimbursement of the price already paid. Solvias reserves 
the right to claim damages (refer to article 9 below). 
 
6.4     Solvias practices a quality control system in line with ISO 9001:2015 
standards. The Supplier must therefore inform Solvias of any actual or threatened 
variations in quality and of changes to the properties of the Deliverable immediately 
upon receiving knowledge thereof. The Supplier shall grant Solvias or Solvias’ 
clients access to the premises where the relevant order is being processed after 
appropriate prior written notification. 
 
7.         Warranties relating to the Deliverable 

7.1      The Supplier warrants that the Deliverable has no latent or apparent 
defects or deficiencies and is suitable for any purpose stated by the Supplier or 
communicated by Solvias to the Supplier before the order. Furthermore, that the 
Deliverable does not contain any contaminants or material and/or manufacturing 
defects; corresponds to all the relevant Specifications or product samples, and 
complies with all the regulations stipulated by the quality systems and all statutory 
requirements and regulations relating to its supply; and that the Deliverable does 
not infringe the intellectual property rights of third parties. 
 
7.2         The Supplier’s warranty extends also to all parts of the Deliverable supplied 
by sub-contractors unless otherwise expressly agreed in writing. 
 
7.3     The warranty period is 24 months after receipt of the Deliverable or 24 
(twenty-four) months after unconditional acceptance, whichever is later. 
Warranties for remedied defects or deficiencies and replacements must be 
provided on the same terms as for the Deliverable itself. The warranty period 
begins anew with the remedied defect or deficiency and/or replacement. 
 
7.4    The Supplier warrants to Solvias that it acquires ownership of the 
Deliverables, including all intellectual property right included therein or otherwise 
necessary for the use of the Deliverables, and that no third party has a statutory, 
equitable or other right to the Deliverables superior to Solvias’ rights therein. 
 
7.5        The Supplier warrants a professional and workmanlike production of the 
Deliverable by using qualified and trained employees in accordance with the 
appropriate professional and quality standards expected by Solvias under all 
circumstances in accordance with the standard industry practices and applicable 
professional standards, in accordance with the ISO 9001:2015 standards. 
 
8.         Compliance and ESG Standards 
8.1       The Supplier must ensure to comply with applicable laws & regulations, 
including, but not limited to anti-bribery and anti-corruption, sanctions, fair 
competition, labor practices and human rights. Solvias’ Suppliers are expected to 
adhere to internationally recognized standards for occupational health and safety, 
environmental protection, labor and human rights as well as responsible corporate 
governance (“ESG Standards”). 
 
8.2      The Supplier warrants that the supply of the Deliverable complies with all 
applicable laws, statutory provisions and regulations, including in particular all 
regulations concerning environmental protection, safety, transport safety and 
accident prevention at the destination. In addition, the Supplier will obtain at its 
own expense certificates of origin or other documents if these are required for 
import/export and/or compliance with other statutory requirements or standards. 
For Deliverables that - in line with the applicable laws - require a certificate of 
conformity, the Supplier will provide this certificate to Solvias without separate 
request. 
 
8.3      Upon request, the Supplier will provide evidence of compliance with this 
article 8, and Solvias has the right to inspect the relevant documentation and the 
site of the Supplier for verification. 
 
8.4         If work must be carried out at the premises of Solvias or of its customers, 
the Supplier is responsible for the actions of its employees/representatives and 
must provide evidence of appropriate insurance coverage. The Supplier’s   



 
  

General Terms of Purchase of Solvias North America, LLC, May 1, 2025                       2/2 

 

employees   are   subject   to   the instructions of Solvias and must comply with the 
personal protection and safety rules of Solvias or its customers. 
 
9.         Liability of the Supplier 
9.1       If the Supplier breaches any of the warranties set forth in articles 6, 7 or 
8 or in the event of a breach by the Supplier of any other contractual or statutory 
obligation, the Supplier shall indemnify and hold harmless Solvias (including its 
senior managers, directors, employees, legal successors, purchasers, 
representatives, and customers) in full for all claims, liabilities, financial fines, 
losses, damage, costs, and fees (including legal and court costs) incurred by 
Solvias or asserted by third parties. The foregoing also applies without limitation 
if the import, use or resale of the Deliverable infringes the intellectual property 
rights of any third party or is in violation of any  laws  or  regulations  or  if  any  
actions,  omissions  or  delays  by  the Supplier, its employees, representatives or 
sub-contractors in the supply of the Deliverable lead to claims by third parties or 
are in violation of any law or regulation. 
 
9.2      The Supplier shall maintain appropriate liability and product liability 
insurance to cover any claims and actions arising out of the breach of its 
contractual or legal obligations. On request by Solvias, the Supplier must provide 
evidence of this insurance. 
 
10.       Cooperation with third parties 
All orders are placed exclusively with the Supplier and may not be transferred 
or assigned to a third party without the written approval of Solvias. 
 
11.       Confidentiality 
The Supplier shall treat all technical know-how, inventions or methods and all 
other confidential information or sensitive business information relating to Solvias 
of which it becomes aware or is provided by Solvias or its representatives in the 
strictest of confidence. To the Supplier’s employees only such information may 
be disclosed that is required to fulfill the Supplier’s obligations whereby the 
employees are subject to the same obligations of confidentiality as the Supplier.  
The obligations of confidentiality shall remain in force for 10 (ten) years after the 
date of completion of the order. 
 

On   request, the   Supplier   must   return without   delay all   confidential 
information provided by Solvias or sensitive Solvias business information. 
 
The Supplier shall not make public reference to its business relationship with 
Solvias without the prior written approval of Solvias. 
 
12.       Documentation 
The Supplier shall provide Solvias with the manuals, plans, drawings, technical 
calculations, etc. that are part of the Deliverables supplied as well as any files or 
original copies that Solvias requires for ordinary use of the Deliverables or for 
maintenance or repair. The documentation to the Deliverables shall comply with 
the Specifications, must be correct and complete and shall comply with all 
applicable laws, statutory provisions and regulations. In addition, the Supplier must 
provide Solvias with drawings or spare parts as well as the information required by 
Solvias to purchase these spare parts. Approval of these plans, drawings or 
calculations, etc. by Solvias does not release the Supplier from its warranties or 
obligations in line with these General Terms of Purchase. 
 
13.       Intellectual Property 
All Specifications are the exclusive property of Solvias and may only be used 
by the Supplier to produce the Deliverable. 
 
All drawings, documents, programs, studies, reports, analyses, data, and know-
how (“Results”) generated by Supplier for Solvias in connection with the 
Deliverable shall be the sole and exclusive property of Solvias. Solvias has the 
right to use the Deliverable and Results in any way whatsoever. Any copyright is 
assigned to Solvias. If the assignment of rights contemplated by this article 13 is 
prohibited by applicable law, the Supplier shall grant to Solvias, and hereby does 
so grant, a worldwide, royalty free and perpetual license, including the right to grant 
sublicenses, to all of the Deliverables and Results, including all copyrights, 
inventions, know-how or other intellectual property right embodied therein. 
 
14.       Changes to the Deliverable 
In the event of any change in the Deliverables, the Supplier must notify Solvias in 
advance in writing with an appropriate notice period about any plans to change the 
Deliverables, manufacturing processes and/or testing methods. These changes 
may not be implemented without the prior written approval of Solvias unless the 
parties have agreed in writing to the contrary.  
 
15.       Applicable law 
These General Terms of Purchase and all orders or agreements between Solvias 
and the Supplier shall be interpreted exclusively under the laws of North Carolina, 
without giving effect to the conflict of laws rules thereof. The United Nations 
Convention on Contracts for the International Sale of Goods (1980) shall not apply. 
 
16.       Jurisdiction 
Any dispute, controversy or claim arising out of or relating to these General Terms 
of Purchase and any orders, including but not limited to the execution, 
performance or termination thereof or to any issue of liability arising out of the 
performance of these General Terms of Purchase or any order, which the parties 
have not been able to settle amicably shall be submitted to the exclusive 
jurisdiction of the state or federal courts located in Raleigh, North Carolina. 
Solvias shall also be entitled to bring legal actions at the place of business of the 
Supplier or any other applicable or permissible legal venue. The parties expressly 
waive any objection or defense based on the lack of jurisdiction or venue, in 
particular a plea for “forum non conveniens”. EACH PARTY HEREBY WAIVES, 
TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT 
MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR 
INDIRECTLY ARISING OUT OF OR RELATING TO THESE GENERAL TERMS 
OF PUCHASE AND ANY ORDERS. 

 
Morrisville (NC), USA, May 1, 2025  
 


