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GENERAL TERMS AND CONDITIONS OF SALE
Article 1 — Purpose and scope
These general terms and conditions of sale (the “GTC”) set out the terms on which SMP TECHNIK SAS, whose registered office is located at 122 rue Pasteur, 69780 Toussieu, France (the “Seller”), sells and delivers machine tools, equipment, parts, accessories and related services (the “Products”) to its professional customers (the “Customer”).
These GTC apply, to the exclusion of any other document, to all sales concluded by the Seller, unless expressly and specifically agreed otherwise in writing between the parties. They automatically prevail over any general purchase conditions, general terms, special conditions or stipulations issued by the Customer or any other third party, regardless of the medium on which they appear (purchase order, online terms, etc.) and regardless of when they were brought to the Seller's attention, including after the order was placed. Such precedence may only be set aside by an express written agreement signed by a duly authorised representative of the Seller.
Any order placed with the Seller automatically constitutes full and unreserved acceptance of these GTC by the Customer.
Article 2 — Quotations, orders and offers
Quotations issued by the Seller are valid for thirty (30) days from their date of issue, unless stated otherwise. They constitute a non-binding offer only until formally accepted by the Customer by means of a signed purchase order or any other equivalent document.
An order is considered firm and final only once the Seller has issued written confirmation (order acknowledgement) and, where applicable, received the deposit provided for in Article 3.
Any change requested by the Customer to an order (quantity, lead time, technical specifications) must be the subject of a written amendment signed by both parties and may result in a revision of the price and delivery time.
The Seller reserves the right to refuse any order from a Customer with whom a payment dispute exists, or for any other legitimate reason.
Article 3 — Price and financial terms
Prices are those shown on the quotation or order confirmation, expressed in euros, exclusive of tax, Ex Works (current Incoterm® version), unless stated otherwise.
Unless special terms are agreed, every order gives rise to a deposit of thirty percent (30%) upon ordering, the balance being payable according to the schedule set out in the order (for example: before shipment, upon receipt).
Prices do not include transport, insurance, commissioning, training or additional technical documentation costs, or applicable duties and taxes, which are invoiced separately unless agreed otherwise in writing.
The Seller reserves the right to revise its prices in the event of a significant change in the cost of raw materials, components or transport between the date of the quotation and the date of the order, provided the Customer is notified in writing before the order is confirmed.
Article 4 — Delivery times
Delivery times stated are indicative only and run from the latest of the following dates: receipt of the duly completed order, receipt of the deposit, or receipt of the technical information required for manufacturing (drawings, specifications, approval of execution drawings) provided by the Customer.
A reasonable delay beyond the stated times shall not give rise to cancellation of the order, penalties or compensation, unless expressly stated otherwise in the order.
The Seller shall inform the Customer in writing of any risk of significant delay, stating its causes and the new expected delivery date.
The Customer undertakes to enable the Seller to deliver or install the Products within the agreed timeframe (site access, preparation of foundations, electrical and pneumatic supplies, etc.). Any delay attributable to the Customer suspends the delivery time accordingly, without penalty to the Seller, and may give rise to storage fees.
Article 5 — Delivery, transfer of risk and transport
Unless stated otherwise in the order, Products are sold Ex Works (current Incoterm®); risk transfers upon the Products being made available at the Seller's premises, regardless of where invoicing or payment takes place.
The Customer is responsible, at its own cost, for organising transport, transport insurance and on-site unloading, unless the Seller has expressly agreed to handle these, in which case such services are invoiced separately and carried out on behalf of, and at the risk of, the Customer.
Any reservation regarding the apparent condition of the Products or their packaging must be noted by the Customer directly on the carrier's delivery note and confirmed to the Seller in writing within the statutory time limits applicable to carriage (Article L. 133-3 of the French Commercial Code).
Article 6 — Acceptance and complaints
The Customer shall check the quantity and quality of the Products upon receipt. Any apparent non-conformity must be reported to the Seller in writing within five (5) business days of delivery, with supporting details; failing this, the Products are deemed accepted without reservation.
Any claim relating to a latent defect must be sent to the Seller in writing as soon as possible after its discovery and in accordance with applicable statutory provisions.
No Product may be returned without the Seller's prior written agreement specifying the return terms (return authorisation number).
Article 7 — Warranty
The Seller warrants that the Products conform to the agreed technical specifications and are free from any defect in design, materials or workmanship.
Unless a different period is stated in the order, this contractual warranty runs for twelve (12) months from commissioning or, failing that, from delivery of the Products. This contractual warranty is in addition to the statutory warranties of conformity and against latent defects available to the Customer, within the conditions and limits set out in the French Civil Code and the French Consumer Code, where applicable.
During the warranty period, the Seller shall repair or replace, at its own cost, any part found to be defective, to the exclusion of any other compensation. Labour, travel and transport costs relating to a warranty intervention are borne by the Seller under the terms specified in the order, except where travel takes place outside mainland France, in which case such costs may be invoiced separately unless agreed otherwise.
The warranty does not cover damage resulting from improper use, lack of maintenance, modification or repair carried out by an unauthorised third party, normal wear and tear, or the use of parts, tools or consumables not supplied or approved by the Seller.
Article 8 — Invoicing and payment terms
Unless special terms are agreed in the order, invoices are payable in cash on receipt or according to the agreed schedule (deposit on order, balance before shipment or on receipt), with no discount for early payment unless expressly agreed.
In accordance with Article L. 441-10 of the French Commercial Code, any late payment automatically triggers, with no reminder required, late payment penalties calculated at a rate equal to three (3) times the statutory interest rate, together with a fixed collection cost indemnity of forty (40) euros, without prejudice to further compensation upon proof if the collection costs incurred exceed that amount.
Any failure to pay or late payment also entitles the Seller, without prejudice to any other right or action, to: suspend any order or delivery in progress, require cash payment for subsequent orders or the provision of security, and demand immediate payment of all sums outstanding under any order, even those not yet due.
No set-off may be applied by the Customer without the Seller's prior written agreement.
Article 9 — Retention of title
The Seller retains full ownership of the Products sold until the price has been paid in full, including principal, fees and incidental costs, in accordance with Articles L. 624-16 et seq. of the French Commercial Code.
Failure to pay all or part of the price when due may entitle the Seller to reclaim the Products, without prejudice to its right to seek termination of the sale and payment of damages.
Notwithstanding this retention of title, the risk of loss or damage to the Products, and liability for any damage they may cause, transfers to the Customer upon delivery or upon the Products being made available in accordance with Article 5. The Customer undertakes to insure the Products accordingly.
Article 10 — Intellectual property and confidentiality
Unless stated otherwise in the order, all models, tooling, installations, drawings, studies, software, manuals, patents, know-how and other technical documents or information developed, manufactured or used by the Seller for the design, manufacture or operation of the Products remain its exclusive property or that of its licensors, even where such development has been financed, in whole or in part, by the Customer. The sale of the Products does not transfer any intellectual property rights to the Customer, other than a right to use the Products in accordance with their intended purpose.
The Customer shall not reproduce, disassemble, modify or have modified by an unauthorised third party the software, automation systems or technical components of the Products.
The Customer undertakes to keep strictly confidential any technical, commercial or financial information provided by the Seller in connection with the performance of the order, to use it solely for that purpose, and not to disclose it to any third party without the Seller's prior written authorisation.
Article 11 — Patent indemnity
The Customer shall indemnify the Seller against any action, claim or judgment resulting from infringement of patents, trademarks, designs or models, where such infringement arises from the Products conforming to drawings, specifications or technical instructions imposed by the Customer. The Customer shall indemnify the Seller for all resulting costs, losses and judgments.
Article 12 — Technical developments
The Seller reserves the right to make any change or improvement to the design of its Products at any time, without this creating any obligation to incorporate such changes or improvements into Products already delivered or sold to the Customer.
Article 13 — Regulatory compliance and export control
The Seller certifies that the Products comply with the regulations applicable in France and the European Union at the date of their manufacture (in particular CE marking and machinery safety requirements).
Where Products are intended to be exported, re-exported or used outside the delivery territory initially agreed, it is the Customer's responsibility to ensure compliance with applicable export control regulations (dual-use goods, embargoes, international sanctions) and to obtain any required authorisations. The Customer shall indemnify the Seller against any consequence resulting from failure to comply with these obligations.
The Seller shall not engage in any act of corruption, influence peddling or unfair commercial practice in its dealings with the Customer.
Article 14 — Insurance and liability
The Seller declares that it holds valid professional civil liability insurance covering the financial consequences of its civil liability arising from the manufacture and sale of the Products.
The Seller's liability, on any basis whatsoever, is limited to direct damages and shall not exceed the tax-exclusive amount of the relevant order. Under no circumstances shall the Seller be liable for indirect damages such as loss of use, loss of production, loss of orders, loss of revenue or damage to reputation, suffered by the Customer or by third parties.
These limitations do not apply in the event of gross or wilful misconduct by the Seller, to bodily injury, or in cases where the law expressly prohibits such limitation.
Article 15 — Suspension and termination
In the event of a breach by the Customer of any of its obligations (failure to pay, non-compliance with terms of use, insolvency, etc.), the Seller may, after formal notice has remained unresolved for fifteen (15) days, suspend or terminate the order automatically, without prejudice to any damages, and at the Customer's sole fault.
In the event of a serious breach (cessation of business, insolvency proceedings), the Seller may terminate the order immediately and without compensation, with any deposits paid retained as a fixed indemnity, without prejudice to further compensation if the loss suffered is greater.
Article 16 — Force majeure
Neither party shall be held liable for a failure to perform its contractual obligations resulting from an event of force majeure within the meaning of Article 1218 of the French Civil Code and the case law of the French courts. The party invoking force majeure shall inform the other party without delay.
If the impediment lasts longer than sixty (60) days, either party may terminate the order automatically, without compensation, by written notice, with any sums already paid for services performed remaining due to the Seller.
Article 17 — Governing law and disputes
These GTC and any sale referring to them are governed by French law, excluding the United Nations Convention on Contracts for the International Sale of Goods (CISG).
In the event of a dispute relating to the formation, interpretation or performance of these GTC or of an order, the parties shall endeavour to resolve it amicably. Failing an amicable agreement within thirty (30) days, any dispute shall be submitted to the exclusive jurisdiction of the Lyon Commercial Court, including in the event of multiple defendants or third-party proceedings, even for urgent or protective proceedings.
Article 18 — Miscellaneous provisions
The fact that the Seller does not, at a given time, rely on any of these GTC shall not be construed as a waiver of its right to rely on them at a later date.
Should any clause of these GTC be declared void or unenforceable, the other provisions shall remain in full force and effect.
The Customer may not assign or transfer, in whole or in part, its rights and obligations under an order without the Seller's prior written consent.
Personal data provided by the Customer in connection with the business relationship is processed by the Seller in accordance with Regulation (EU) 2016/679 (GDPR) and the French Data Protection Act, for the purposes of managing the customer relationship and invoicing. The Customer has a right of access, rectification and objection, which may be exercised with the Seller.
ANNEX — END-USER LICENCE AGREEMENT FOR THE EASYGRIND / NUMAFUT SOFTWARE
This Annex automatically applies whenever a Product sold by the Seller is fitted with the “EASYGRIND” or “NUMAFUT” software (the “Software”), including its updates. Use of the Software by the Customer constitutes full and unreserved acceptance of the following provisions.
1. Licence use
SMP TECHNIK grants the Customer a non-exclusive, non-transferable, royalty-free licence for the exclusive use of the Software fitted to the Products. The Customer is not authorised to modify the Software, to decompile, reverse-engineer, disassemble or reverse-assemble it in whole or in part, or to rent, license, sublicense, distribute, transfer, sell it or create derivative works from it.
The licence is granted on a final basis only once the corresponding invoice has been paid in full, including in the case of a Software update. SMP TECHNIK reserves the right not to renew a temporary licence if full payment of the invoice covering the Software has not been received within six (6) months of the delivery date.
2. Ownership
Other than the licence expressly granted above, the Customer holds no title, ownership or intellectual property right of any kind, express or implied, in the Software. All right, title and interest in and to the Software remain the exclusive property of SMP TECHNIK. The Software is licensed, not sold.
3. Data usage authorisation
The Customer agrees that SMP TECHNIK, or trusted third parties it uses, may collect and use information relating to the operation of the Software — including performance measurements, process statistics and technical information on the associated hardware, applications and peripherals — at regular intervals, in order to improve the Software and provide product support. This information may be used by SMP TECHNIK without restriction.
4. No support obligation
SMP TECHNIK is under no obligation to update, maintain or provide new versions of the Software, and may modify it at any time without notice.
5. No warranty
The Software is provided “as is”, with no warranty of any kind, express or implied, including any warranty of merchantability, fitness for a particular purpose, or non-infringement of third-party rights. SMP TECHNIK does not warrant that the Software will meet the Customer's requirements or operate without interruption or error. All risks relating to the use or performance of the Software are borne entirely by the Customer.
6. No liability
SMP TECHNIK shall under no circumstances be liable for direct, indirect, consequential, incidental or special damages (including loss of profit, business interruption or loss of data) arising from the use of, or inability to use, the Software, even if it has been advised of the possibility of such damages.
7. Termination
This licence is effective until terminated or until the associated machine is transferred. The Customer may terminate it at any time by ceasing all use of the Software. SMP TECHNIK may terminate it if the Customer fails to remedy a breach within sixty (60) days of written notice of violation. Upon termination, the Customer must cease all use, distribution and exercise of rights in the Software.
8. General
This licence constitutes the entire agreement between SMP TECHNIK and the Customer regarding the Software and supersedes any prior oral or written communication on the same subject. It is governed by French law.
9. Disclaimer
SMP TECHNIK disclaims all liability for losses or damage suffered by the Customer, its machine or its production, related to the use of the Software, as well as for any loss of data or need for data recovery arising during its installation or operation. The Customer bears sole responsibility for the consequences of using this application.
