
October 2023

General Terms 
and Conditions 
of Purchase

The Royal League in ventilation, control and drive technology

M o v e m e n t  b y  P e r f e c t i o n

Please note that this is an English translation of the original 
Brazilian version. Both language versions shall have the same 
legal eff ect. In case of any confl ict, the original Brazilian version 
shall prevail.



2 ziehl-abegg.com/br

§ 1  General – Application 3

§ 2  Orders 3

§ 3  Prices, Shipment, Packaging, International Transport,  
 International Trade Control   3

§ 4  Export Control and Customs, Supplier Declarations,  
 Certificates of Origin                         4

§ 5  Reporting Obligations Conflict Minerals      5

§ 6  Invoicing and Payment                 5

§ 7  Delivery Dates, Delay in Delivery, Force Majeure         5

§ 8  Liability for Defects and Guarantee/Warranty, Dealer  
 Issues        6

§ 9  Quality, Product Liability                       7

§ 10 Property Rights               7

§ 11 Social Responsibility and Environmental Protection,  
 Business Partner Code of Conduct, Compliance with  
 the Minimum Wage  
 Act by the Suppliers    7

§ 12 Final Provisions 8

Content



ziehl-abegg.com/br 3

General Terms and Conditions of Purchase of ZIEHL-ABEGG do Brasil Imp.

§ 1 General – Application

1. Only our General Terms and Conditions of Purchase will 
be applied. If the terms and conditions of the Supplier 
(hereinafter called Supplier or Seller or Contractor) are 
contrary to or divergent from our Terms and Conditions of 
Purchase, they will not be recognized by ZIEHL-ABEGG 
(hereinafter also referred to as the Buyer or Customer), 
unless ZIEHL-ABEGG has expressly agreed to the 
application of the Supplier‘s terms and conditions. These 
Terms and Conditions of Purchase will also apply when 
the Supplier‘s delivery is accepted unreservedly by 
ZIEHL-ABEGG, and there is no acknowledgment of the 
Supplier‘s terms and conditions that are contrary to or 
inconsistent with our Terms and Conditions of Purchase.

2.  The Terms and Conditions of Purchase also apply to all 
future transactions with the Supplier.

3. These Terms and Conditions of Purchase apply exclusively 
to legal relationships between companies, according to the 
Civil Code, not submitt ing to the provisions of the 
Consumer‘s Protection Law and Code (Law No. 8.078 of 
September 11, 1990).

§ 2 Orders

 1. Applications will only be validated when done in writing, 
fax or email. Every order made must be confirmed by an 
order confirmation - issued by the Supplier, except when 
there is an explicit agreement on the withdrawal of order 
confirmation. When ZIEHL-ABEGG does not receive the 
aforementioned order confirmation within fourteen days 
from the date of order, ZIEHL-ABEGG reserves the right to 
cancel the order without any commitment.

 2. ZIEHL-ABEGG shall retain the property right and copy-
rights of all numbers, drawings, calculations and other 
documents; and they cannot not be accessed by third 
parties without our explicit consent. They cannot be used 
exclusively for production based on our request; after the 
order is executed, they must be automatically returned to 
ZIEHL-ABEGG and must be kept secret from third parties. 
No right of retention of such documentation shall be reco-
gnized by Seller.

3. All prices quoted by the Supplier will not generate any cost 
and / or expense for ZIEHL-ABEGG.

4. The Supplier shall be required to maintain the confidentiality 

of all commercial and industrial secrets of ZIEHL-ABEGG, 
so it shall also include all documents made available to 
the Supplier by ZIEHL-ABEGG, as well as other information 
that is object of communication. The obligation of secrecy 
will also apply after the execution of these Terms and 
Conditions of Purchase and of a contract that will be 
signed. This obl igation should be extended to any 
contractor and subcontractor. If the Supplier establishes 
that a confidential information item was purchased by an 
unauthorized third party or that a confidential document 
was disclosed, it shall immediately notify ZIEHL-ABEGG 
in writing. The Supplier must finally be obliged to treat the 
contract itself as confidential; references may only be 
nominated with our prior written consent.

5. ZIEHL-ABEGG may request changes in the delivery, wit-
hout incurring any additional cost, as this is known to the 
Seller. If ZIEHL-ABEGG requires another kind of change, 
the Supplier must inform ZIEHL-ABEGG that it can only be 
charged if the additional cost is accepted.

§ 3 Prices, Shipment, Packaging, International 
Transport, International Trade Control

1. The agreed prices are fixed and cannot be subjected to 
any additional taxes unilaterally by the Supplier. When the 
prices are not specified in the order, these must be indica-
ted by the Supplier at the confirmation of the order and 
will have a binding effect. In this case, the purchase will 
only be concluded when there has been an express 
acceptance of the amounts by ZIEHL-ABEGG.

2. These prices shall include the costs of packaging and 
transport to the address indicated by ZIEHL-ABEGG, as 
well as the costs incurred in complying with the customs 
requirements. Delivery is to be made in the DDP 
(„DELIVERY DUTY PAID“) mode provided for in Incoterms 
2010 (International Commercial Terms), effective as of 
January 1, 2011, that is, the Supplier shall bear all costs 
and expenses, including taxes, up to the final place of 
delivery to be defined by ZIEHL-ABEGG.

3. Our order number must be indicated on the shipping gui-
des, sea bill of lading, tax documents, invoices and all our 
correspondence. ZIEHL-ABEGG will only be able to pro-
cess invoices that have the order number indicated, in 
addition to any other explicitly requested information. The 
Supplier shall be liable for all consequences arising from 
failure to comply with this obligation, unless he is able to 
prove that he was not liable for such noncompliance.
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4.	 A specif ic t ime for del ivery should be establ ished. 
Deliveries that exceed or do not reach the quantity speci-
f ied in the order will only be received when previously 
agreed in writing by ZIEHL-ABEGG.

5. 	The shipment must occur at the sole risk of the Supplier, 
who will be responsible for any damage that may be 
caused to the merchandise, even in the event of a fortui-
tous event or force majeure, ceasing responsibility when 
delivering the goods, in perfect conditions, in the place 
indicated by ZIEHL-ABEGG.

6.	 The obligation of the Supplier to pack the products must 
follow the rules in force. Products must be packed in such 
a way as to avoid damage to traffic. Packaging materials 
should only be used to the extent necessary to achieve 
this. Only environmentally sustainable packaging and pac-
king materials that do not adversely affect recycling may be 
used. In cases where ZIEHL-ABEGG agrees to the separa-
te collection of the packaging, it will have the right to return 
the packaging to the Supplier, who shall bear the transport 
costs, unless otherwise agreed between the parties.

7.	 An invoice or equivalent document must accompany each 
delivery to be made. The invoice must comply with the 
requirements set forth in the legislation and must also 
contain the serial number provided by ZIEHL-ABEGG.

8.	 In the case of international shipping, the necessary docu-
ments must be issued for the entry of the goods into the 
national territory, and the Supplier must also comply with 
the customs requirements for the shipment of the goods, 
including packaging, provision of information to Customs 
and Compliance with all ancillary obligations.

9.	 If there are agreements between the country of destination 
to which the goods are to be delivered and the country in 
which the Supplier relies on preferential treatment in terms 
of trade or customs duties (the „trade agreement“), the 
Seller shall be required to cooperate with the Buyer by 
examining the eligibil ity of the goods for special benefit 
programs in order so the Buyer may provide the necessary 
documentation (such as the EUR1 Certificate, the prefe-
rential certificate of origin, the ADF, the NAFTA Certificate 
of Origin or other certificates of origin), in accordance with 
the relevant preferential customs treatment program (eg 
EEA, Lomé Convention, EU / Mediterranean Partnerships, 
GSP, EU-Mexico Free Trade Agreement, NAFTA, etc.) to 
allow goods to enter the destination country freely or sub-
ject to preferential treatment. Likewise, where there is a 
trade agreement or preferential customs treatment pro-
gram that is applicable to the purchase of the order, the 
Buyer shall be entitled at any time during its execution, the 
Seller by its turn, shall be required to provide support to 
the Buyer in its efforts to accomplish such benefits, inclu-
ding the value of any counter-trade resulting from the 

order or compensation, and the Seller shall recognize that 
such benefits and preferential treatment shall be attributed 
only to the Buyer. The Supplier shall be required to indem-
nify the Buyer for any costs, penalties, contractual penal-
ties or charges resulting from Supplier‘s incorrect docu-
mentation or failure on the Supplier‘s part to cooperate in 
a timely manner. The Seller shall be required to immedia-
tely notify the Buyer of any mistakes that may exist in the 
documentation.

10.	If it is required by the Brazilian rules, the Supplier, who 
shall observe the requirements and requests for the natio-
nalization of goods brought from abroad, specially to 
make available to the customs authorities, the data perti-
nent to customs clearance in a timely manner, shall com-
ply with all tax and customs obligations.

11.	All transactions within the scope of delivery relationships 
must always meet the requirements of valid export control 
laws and guidelines.

§ 4  Export Control and Customs, Supplier 
Declarations, Certificates of Origin

 1.The Supplier is obliged to inform us of any obligation to 
approve (re) export of its goods in accordance with the 
export and customs regulations of the country of origin of 
i ts goods and commercial documents. For this, the 
Supplier must provide the following information at least in 
their quotes, order confirmations and invoices for the 
goods items in question:

 	 -  The export note number in accordance with appendix AL  
	 to the German Foreign Trade Guidelines or comparable 
	 items of the relevant export l ists,

	 - For US products the Export Control Classif ication  
	 Number (ECCN) according to the US Export  
	 Administration Regulations (EAR),

	 - The commercial-political origin of the goods and the  
	 components thereof, including technology and software,

	 - 	If the goods are transported through the USA, manufac- 
	 tured or stored in the USA or manufactured with the aid  
	 of North American technology,

	 - 	The number of statistical goods (HS code) of the goods,  
	 as well as

	 - 	A contact in your company to clarify any doubts we may 		
	 have.

	 Upon demand, the Supplier will be required to notify us in 
writing of all other foreign trade data of its goods and 
components and to inform us immediately in writ ing 
(before delivery of the affected goods accordingly) of all 
changes of the above data. In addition, in the case of any 
export l icense, the Supplier shall provide a copy of such 
document to ZIEHL-ABEGG, showing all relevant delivery 
information, including any conditions, which ZIEHL-ABEGG 
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must comply with, for not l imited to cases of re-export. Any 
information or condition that is the obligation of comp-
l iance of ZIEHL-ABEGG can be placed in that copy.

2. 	Supplier Information, Preferential
	 An essential part of the contracts originated in these 

Terms and Conditions of Purchase is the obligation to 
send long-term delivery declarations for goods with a pre-
ferential origin property according to the EC version valid 
at the time of delivery. The Supplier shall also provide 
certificates of origin as well as any other documents / data 
in accordance with the foreign trade specifications on 
demand. If the long-term delivery declarations prove to be 
inadequate in their information or incorrect, the Supplier 
will be required to provide us with additional information 
on the origin of the products

3. 	 If ZIEHL-ABEGG or its customers are sued by a customs 
authority, due to errors in the declarations provided by the 
Supplier, including causing any financial disadvantage, 
the Supplier shall be solely responsible for the damages 
caused, whether by intent or by fault.

4. 	The Supplier shall be responsible for obtaining all neces-
sary governmental l icenses, authorizations, approvals 
and exports authorizations for the delivery to be ensured 
and that all goods to be delivered may be used by 
ZIEHL-ABEGG according to the purchase order and that 
all deliveries can be made in due time.

 § 5 Reporting Obligations – Conflicting Minerals

	 The Supplier undertakes to comply with the respective 
regulations approved by the Securities and Exchange 
Commission (SEC) regarding the conflicting minerals. The 
Supplier must research compliance regulations that are 
defined in the Final Mining Conflict Rule on the SEC‘s 
Web site at http://www.sec.gov/rules/final.shtml or http://
www.sec.gov / News /press/2012/2012-163.htm.

	 The Supplier shall schedule resulting obligations and 
reporting measures directly to us in a timely manner.

 	 As far as possible, the Supplier undertakes to comply with 
environmental management requirements, which restrict the 
use of certain substances or require them to be registered 
(see, but not l imited to, REACH Regulation (EC) No .01907 / 
2006 and RoHS-Directive 2011/65 / EU (RoHS2) in force).

	 If, due to the above regulations, certain changes are 
required in the availability or intended use of the relevant 
materials, components, assemblies, finished products, 
packaging of goods or certain actions that must be perfor-
med by us, the Supplier shall inform ZIEHL-ABEGG about 
this immediately.

	 In case of failure to do so or if the information is incorrect, 
the Supplier shall indemnify ZIEHL-ABEGG for third-party 
claims and compensate us for any damages suffered.

§ 6 Invoicing and Payment

 1.	Supplier shall send invoices in paperless form with the 
appropriate documents in pdf format after delivery to the 
fol lowing e-mail address: invoice@ziehl-abegg.com.br 
Alternatively, the invoices must be sent to us in a single 
A4 copy. All invoices must be sent, without exception, to 
the invoice address at (confirm the address of the invoice 
submission).

	 The invoice sent by fax will not be processed. Make sure 
that the invoices contain all the information required by law, 
as well as our order number and supplier. Invoices sent 
incorrectly will not be processed and will not generate the 
payment obligation by ZIEHL-ABEGG. If a delivery is made 
before the agreed term, ZIEHL-ABEGG reserves the right 
to make payment until the agreed due date for settlement.

2. 	The payment shall be agreed between the parties and 
shall contain the purchase order.

3. 	 Insofar as it is agreed to provide the materials test certi-
ficates or other documents, they will be an essential part 
of the delivery and must be sent together with the invoice. 

4. 	We will maintain the right of compensation and retention 
to the extent that legal provisions are foreseen.

§ 7 Delivery Dates, Delay in Delivery, Force Majeure

1. 	The delivery date must be specified in the purchase order.

2. 	The Supplier is obliged to inform us immediately, in wri-
ting, of any supervening circumstances that may affect the 
agreed delivery date, and shall also estimate the probable 
duration of the delay.

3. 	 In the event of any delay in delivery, ZIEHL-ABEGG has 
the right to demand compensation in lieu of the obligation 
to deliver the goods. ZIEHL-ABEGG shall also be entitled, 
in the event of default, to terminate the agreement in its 
sole discretion, including when it identifies the Supplier‘s 
risk of non-performance of the contract. All additional 
costs incurred for the express delivery required to meet 
the delivery dates must be met by the Supplier.

4.	 In the event of a delay in delivery, ZIEHL-ABEGG shall be 
entitled to impose a contractual penalty of 0.2% of the 
total net value of the order per business day of delay up 
to a maximum of 8% of the total net value of the order. 
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ZIEHL-ABEGG may also apply the contractual penalty 
until the final invoice is issued. Any claim for compensati-
on for noncompliance must be compensated with the con-
tractual penalty.

5.	 The Supplier shall only have the right to oppose the appli-
cation of the penalties if it proves that there was no delay 
due to his fault or that it has not complied with its obliga-
t ions within a reasonable period of tolerance.

6.	 In case of fortuitous or force majeure events, ZIEHL-
ABEGG will be exempt from fulfi l l ing its obligations for the 
period of the disorder and the extent of its participation.

	 ZIEHL-ABEGG will be totally or partially released from the 
obligation to accept the delivery and / or execution of the 
service, and may terminate the contract if the delay due to 
unforeseeable circumstances or force majeure causes it 
f inancial and / or operational inconvenience.

7.	 ZIEHL-ABEGG will only accept a partial delivery by prior 
written agreement. In the case of agreed partial ship-
ments, the remaining quantity shall be listed and the 
remaining delivery date specified.

§ 8 Liabilities for Defects and Guarantee/Warranty, 
Dealer Issues

1.	 The Supplier guarantees that the manufacture of any pro-
duct to be supplied as well as the implementation of all 
service runs comply with state-of-the-art technology, rele-
vant legal provisions, authorities‘ rules and regulations, 
health and safety standards and applicable technical stan-
dards. In case of deviations from these regulations, in 
special cases, the Supplier must obtain the written con-
sent of ZIEHL-ABEGG before supplying the products.

	 The Supplier‘s liability for these deliveries shall not be 
excluded or limited by this consent, by any other appro-
vals or other statements from our part. When the Supplier 
has reservations about the kind of manufacture for a sup-
plied goods or the execution of a delivery provided by 
ZIEHL-ABEGG, it shall immediately notify ZIEHL-ABEGG 
in writing. The applicable prescription and decree periods 
are those provided for in the Civil Code, except for the 
guarantee, which must comply with the deadline esta-
blished by the manufacturer. The rules set forth in these 
Terms and Conditions of Purchase shall prevail over any 
other General Terms and Conditions of Purchase. If the 
manufacturer‘s warranty period is shorter than the statute 
of l imitation or decree provided for in the Civil Code, the 
legal term shall prevail. If the manufacturer‘s warranty 
period exceeds the limitation period or decree provided 
for in the Civil Code, the warranty period shall prevail.

2. 	The Supplier undertakes to use its financial and technical 
resources for environmentally sustainable products and 
procedures for its deliveries and services, as well as for 
additional supplies or services rendered by third parties. 
The Supplier shall be responsible for the environmental 
compatibil ity of delivered products and packaged materi-
als and for all damages resulting from faulty failure to 
comply with its legal disposal obligations. The Supplier 
shall issue a certificate of inspection for the goods deli-
vered at our request. 

3. 	No inspection of the goods delivered shall be performed 
unilaterally by the Supplier, and any inspection shall be 
carried out jointly. The Supplier shall ensure that his liabi-
l ity insurance accepts such a change in the legal provisi-
ons of l iability without prejudice to the existing coverage 
offered by his civil l iability insurance. Whenever reque-
sted by ZIEHL-ABEGG, the Supplier shall immediately 
present a certification for this purpose from its insurers.

4. 	 If ZIEHL-ABEGG identifies any defect in the goods deli-
vered, it will notify the Supplier and, in its discretion, may 
request that such defect be remedied or that the defective 
goods be exchanged for new goods; This also applies in 
the case of hired labor. You should explicitly reserve the 
right to claim compensation to compensate the execution.

5. 	Whenever the Supplier fails to comply with its obligation 
to comply with a reasonable timeframe established by 
ZIEHL-ABEGG, ZIEHL-ABEGG shall be entitled to take 
the necessary measures and collect the Supplier‘s reim-
bursement - without prejudice to additional l iability for 
existing defects - or to provide the execution by third par-
ties. ZIEHL- ABEGG must also have the right to eliminate 
defects, in case of imminent danger or special urgency, 
and collect the Supplier‘s reimbursement.

	 The limitation period for claims related to material defects 
must be of 36 months, calculated from the transfer of risk. 
In the case of spare parts, the limitation period for claims 
relating to material defects must be of 36 months from 
installation or shipment, but must come to an end no later 
than 4 years after the transfer of risk. Complaints due to 
defects in a building or items that were or are usually used 
in it, and caused its lack of protection, have a 5-year 
prescription period after delivery.

	 In relation to the limitation periods and decadence provi-
ded for in the Civil Code, they do not overlap with the 
terms provided in these General Terms and Conditions of 
Purchase.

6. 	For improved parts or for replacement delivery, the limita-
tion period for claims regarding material defects should 
begin as follows; If acceptance has been agreed, the limi-
tation period should begin again from acceptance.
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7.	 The Contractor shall bear the costs and risks involved in 
the return of defective items, as well as the costs incurred 
by the Client due to his / her disability (in particular costs 
of processing, transportation, infrastructure, labor, per-
sonnel, materials, etc.).

8.	 If the product is supplied by a reseller, ZIEHL-ABEGG can 
activate it and / or the manufacturer in case of defect.

	 If the Contractor is qualified as a reseller and not as a 
manufacturer, the Contractor shall immediately inform 
ZIEHL-ABEGG. The following also applies:

	 a. The Contractor guarantees that the Customer is warran- 
ted in respect of its own warranty and other rights based 
on defect (material and legal defects) of the subject mat-
ter of the contract as if the Customer had ordered directly 
from the manufacturer and the legal rights are relevant.

	 b. The Contractor shall deliver its claims against the manuf-
acturer (s) based on defect (material and legal defects) of 
the subject matter of the contract so the Customer may 
assist him.

§ 9 Quality, Liability of the Product

1.	 The Supplier shall implement the latest generation quality 
assurance appropriated to the kind and scope (appropri-
ate quality management system, eg DIN EN ISO 9000 ff) 
and provide ZIEHL-ABEGG with quality assurance and / or 
certification. The Supplier shall additionally enter into a 
quali ty assurance agreement with ZIEHL-ABEGG as 
required. ZIEHL-ABEGG reserves the right to conduct on-
site testing to verify the effectiveness of the quality 
management system.

2.	 When the Supplier is responsible for a defect in the pro-
duct, it will be obliged, after the first indemnity, to indem-
nify ZIEHL-ABEGG in relation to claims of third parties for 
indemnification in which the cause can be attributed to its 
own sphere of administration or organization and where 
the Supplier is responsible or responsible to third parties.

	 In its responsibility for damages caused to third parties, 
the Supplier is also required to reimburse all expenses 
incurred by ZIEHL-ABEGG or in connection with a recall 
campaign. ZIEHL-ABEGG will inform the Supplier of the 
content and extent of such recall measures as far as pos-
sible - and should offer you the opportunity to comment on 
this. All other legal claims will not be affected.

§ 10 Property Rights

1.	 The Supplier guarantees that all deliveries are free from 
infringements of third party property rights and the goods 
delivered do not infringe patents, l icenses or other pro-
prietary rights of third parties.

2.	 The Supplier shall indemnify ZIEHL-ABEGG, as well as 
ZIEHL-ABEGG‘s customers, with respect to claims of third 
parties resulting from any breaches of property rights, at 
the first request and shall also bear all costs and expen-
ses arising from such breach.

3.	 ZIEHL-ABEGG shall be entitled to charge the Supplier for 
expenses to obtain permission to use its delivery items 
and services from its rightful owners.

4.	 The limitation period for claims related to trademark 
defects must be of 5 years from the transfer of risk.

§ 11 Social Responsibility and Environmental 
Protection, Business Partner Code of Conduct, 
Compliance with the Minimum Wage Act by the 
Suppliers 

1.	 The Supplier shall be required to comply with the appli-
cable national laws and regulations for the supply of pro-
ducts and / or services.

	 The Supplier shall undertake to comply with the protection 
of human rights, the observance of working standards, the 
rejection of discrimination and the work of minors and / or 
slave persons during the manufacture of products and the 
provision of services and avoid any harmful effects to man 
and his environment during the execution of his activities.

	 Supplier states that it will not tolerate or engage, directly 
or indirectly, in any form of corruption and bribery

	 The Supplier shall refrain from giving gifts to personnel 
employed by ZIEHL-ABEGG. Conventional gifts or smal-
ler-value invitations are an exception to this rule.

	 This applies not only to the transactions between the 
Supplier and ZIEHL-ABEGG, but also to other trading 
partners (own supply chain, intermediaries, employees, 
competitors and public authorities).

2.	 The Supplier undertakes to bear all the tax, social and 
social security charges related to the employees who per-
form the services to ZIEHL-ABEGG, and shall, whenever 
requested, prove that it complies strictly with the appli-
cable legislation and its obligations, under penalty of not 
doing so, justify the termination of this agreement.

	 In addition, the Supplier shall indemnify ZIEHL-ABEGG for 
any and all damages and / or losses arising from breach 
of such obligations.

3.	 The validity of the Business Partner Code of Conduct 
(BPCoC) and the obligation to observe the specif ic 
requirements and obl igat ions regulated therein are  
expressly referred to in a supplementary manner. The 
BPCoC can be found in the ZIEHL-ABEGG download area 
at www.www.ziehl-abegg.com/pt/service
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 	 The supplier supports ZIEHL-ABEGG in the implementation 
of legally prescribed due diligence processes through 
active and truthful part icipation and involvement. In  
particular with regard to the human rights and environmental 
expectations of ZIEHL-ABEGG expressed in the BPCoC, 
the following applies - against the background of the 
implementation of ZIEHL-ABEGG‘s obligations under the 
German Act on Corporate Due Diligence in Supply Chains:

	 -	 ZIEHL-ABEGG is entitled to request further information  
	 on a case-by-case basis with regard to compliance  
	 with the law and the requirements listed in the  
	 BPCoC and to verify compliance - at most once per  
	 calendar year, unless there is a justified reason for  
	 verification - after prior notice and within normal  
	 business hours at the supplier‘s premises itself or by  
	 external experts in accordance with the respective  
	 applicable legal provisions on site. In any inspection,  
	 the justified confidentiality interests of the supplier  
	 shall be taken into account and business processes  
	 shall not be impaired as far as possible.

	 - 	 The supplier is obligated to ensure compliance with  
	 the principles and obligations regulated in the  
	 ZIEHL-ABEGG BPCoC by means of corresponding  
	 contractual requirements vis-à-vis its direct suppliers  
	 and to obligate them to pass on the obligation to  
	 comply with the principles along the supply chain  
	 relevant to ZIEHL-ABEGG to their direct suppliers for  
	 their part.

	 - 	 The supplier shall design and implement suitable  
	 compliance training measures in which the managers  
	 and employees of its company are provided with an  
	 appropriate level of knowledge and understanding of  
	 the principles regulated in ZIEHL-ABEGG‘s BPCoC  
	 and the applicable laws.

	 - 	 If the supplier violates the principles and obligations  
	 contained in the BPCoC to a considerable extent,  
	 ZIEHL-ABEGG is entitled - irrespective of any other  
	 contractual remedies - to terminate the business  
	 relationship with the supplier by extraordinary notice  
	 in accordance with the statutory provisions applicable  
	 to the contractual relationship (in particular on setting  
	 deadlines and issuing warnings). It is at the discretion  
	 of ZIEHL-ABEGG to refrain from termination and to  
	 instruct the supplier to immediately draw up and  
	 implement a concept to end or minimize the violation  
	 and to avoid future violations. During the period of  
	 implementation of the concept, ZIEHL-ABEGG is free  
	 to temporarily suspend the business relationship.

§ 12 Final Provisions

1.	 Nothing in these General Terms and Condit ions of 
Purchase shall be construed so as to place the parties in 
relation to members, associates, consortiums, free lease 
agreement, joint ventures, employment or joint and sever-
al l iability, as well as neither party shall have the right to 
provide a guarantee or make any declaration on behalf of 
the other, unless prior and express consent is given.

2.	 As a result of the formalization and execution of these 
General Terms and Conditions of Purchase, neither party 
shall be authorized to contract obligations on behalf of the 
other party or to provide security on behalf of others, and 
each party shall be unilaterally responsible for the comp-
l iance with their own obligations, including financial, 
social, fiscal, labor, tax and / or social security obligati-
ons, without joint and several l iability.

3.	 Each party shall bear its respective tax burden, arising 
from the execution of these General Terms and Conditions 
of Purchase, and the withholding of taxes and / or contri-
butions is hereby authorized, subject to compliance with 
the legal l imits.

4.	 In the event Ziehl-Abegg is sued to bear an obligation for 
the Client, either during the term of these General Terms 
and Conditions of Purchase, or after the termination of the 
legal relationship, Ziehl-Abegg will be subrogated in the 
right to demand that the Supplier comply with its obligati-
on, without prejudice to claim compensation for the 
respective damages, including all expenses incurred for 
the defense of their respective interests, including in rela-
tion to the constitution of a lawyer, if necessary.

5.	 The present General Terms and Conditions of Purchase 
being the complete agreement between the parties, sub-
stituting any other agreement or discussion, oral or in 
writing, and cannot be changed unless in writing and with 
the consent of the parties, and the legal transaction here 
be governed and interpreted in accordance with the 
Brazilian Civil Code.

6.	 Ziehl-Abegg reserves the right to unilaterally change 
these General Terms and Conditions of Purchase, if 
necessary, but has to notify the Supplier of the changed 
items.

7.	 These General Terms and Conditions of Purchase were 
prepared and agreed in accordance with good contractual 
faith, and the parties involved are always obliged to make 
it f irm, good and valuable.

8.	 Neither party may transfer or assign, in whole or in part, 
any rights and / or obligations contained in this agree-
ment, except in the event of the express consent of the 
other party.
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9.	 In the event that any of the parties is subject to a corpo-
rate or equity restructuring, by splitting, merging, merging, 
disposing of assets, it is immediately adjusted that this 
agreement will be extended and the company resulting 
from such a process will fully assume the Obligations of 
these General Terms and Conditions of Purchase.

10.	In the event that the Supplier obtains judicial reorganiza-
t ion or is also declared bankrupt, ZIEHL-ABEGG may, in 
its sole discretion, terminate the legal relationship, inclu-
ding when there is evidence of insolvency by the Supplier.

11.	Anyone failing to demand, at any time, compliance with 
any of the clauses or conditions of these General Terms 
and Conditions of Purchase, the impaired party shall not 
be prevented from doing so when it sees fit to cause the 
defaulting party to comply strictly with all contractual 
terms now agreed.

12.	In the event that either party tolerates any breach of the 
obligations hereunder, it does not imply in any way that 
the other party has been expressly or impliedly released 
from its obligations and that the infringed device has not 
been canceled.

13.	Any disputes arising out of or relating to these General 
Terms and Conditions may be notified by one party to the 
other, and the parties undertake to use their best efforts to 
resolve them amicably by means of direct negotiations 
maintained in good faith, in ten (10) calendar days.

14.	Any notice or other communication from one party to the 
other, regarding the duties and rights contained in this 
agreement, must be made in writing and in Portuguese, by 
electronic correspondence, facsimile, letter or any other 
mediation, if there is a formal proof of receipt, to the 
addresses mentioned in the preamble of this instrument, 
or to the addresses they expressly indicate, and may also 
be used to communicate the changes that may be made 
by Ziehl-Abegg to these General Terms and Conditions of 
Purchase.

15.	The PARTIES declare that they have read all clauses prin-
ted in these General Terms and Conditions of Purchase, 
mainly regarding the rights and duties of each party, and 
are even assisted by their respective lawyers, and conse-
quently there is no vice of consent or any mistake that 
damage the object. 

16.	The PARTIES elect as a contractual forum that of the 
Comarca de Cajamar / SP, expressly renouncing any 
other, however privileged it may be, to resolve the questi-
ons arising from the interpretation and execution of these 
General Terms and Conditions of Purchase. 
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