
 

J.A. DELMAS - General Sales Terms – 01/05/2020 

Our General Sales Terms (“GST”) apply to all our sales (goods or services). The Buyer, 
by signing the present document, approving any quote or placing any order, 
unreservedly accepts those GST and waives any application of any such general 
purchasing terms as he may have.  

Article 1 -  Orders 

Orders from Buyer are firm and cannot be cancelled from sending a formal 
acknowledgement of receipt of order or from the beginning of the order execution. 
Orders cannot be modified except prior written approval of the Seller. A down payment 
shall be paid at the order. This down payment is not refundable even if the Buyer fails 
to meet its obligation related to the order placed. 
Should the Buyer fail to execute any of its obligations regarding an order, the Seller may 
suspend any order immediately as it sees fit. If an order is suspended for more than one 
month, the Seller may cancel the order or require the order to be enforced as per Article 
1221 of the French “Code Civil”.  
The Seller can replace or cancel any part of an order if unavailable from the 
Manufacturer. 

Article 2 -  Delivery 

Goods are delivered according to Exworks Incoterm (ICC 2010), unless otherwise 
specified in the quote/proforma.  
Delivery lead times are given as a guide and without any guarantee. A delay does not 
authorise the Buyer to suspend or cancel the sale, to delay or to refuse the goods or the 
services; nor can it give any entitlement to any withholding, penalty, compensation or 
indemnity. Furthermore, the Seller cannot be held responsible of any delay that comes 
from its sub-suppliers. Goods travel at risk of the Buyer and it is for the latter to check 
their proper condition at the time of delivery.  
The Buyer is not allowed to delay the delivery unless written prior approval of the Seller. 
The check at delivery shall focus in particular on the references, the quantities, the 
quality of the goods and the fact that they match the order. Under no circumstances may 
a claim be considered after a period of eight days as from the date of delivery. 
If the goods, having been entrusted to a carrier, have suffered losses or damage, the 
Buyer must include precise and full reservations on the transport document, and 
reiterate his founded claim according to the forms and within the time periods laid down 
in Article L133-3 of the French “Code de Commerce”. 
As per Article 1195 of the French “Code Civil”, should an unpredictable change of 
circumstances occur and make delivery too expensive, the Seller may need to re-
negotiate the order or to cancel the order.  

Article 3 -  Price – Invoicing - Payment 

Goods and services are sold according to Seller’s public price list or to quote/proforma, 
in €uros or in US Dollars. 
To be invoiced without VAT and without customs duties, the Buyer shall provide the 
Seller with all documents of shipment and any other direct or indirect proofs of export to 
the Seller and/or to the tax and customs authorities. 
Seller’s invoices are payable on receipt by wire transfer on our designated bank account, 
unless otherwise specified on the invoice. 10 days after receipt, an invoice will be 
deemed as definitively approved. 
Late interest charges shall be due when the payment occurs after the invoice due date. 
According to article L441-10-II of the French “Code de Commerce”, the rate of these 
Late interest charges is European Central Bank (ECB) refi rate plus 10 percentage 
points. In addition, a fixed charge of 40€ per invoice will be automatically due to the 
Seller to cover debt collection costs. 
Due invoices and late interest charges shall be automatically imputed to all amounts 
owed by the Buyer to the Seller. 
No discount for a cash or early payment will be granted. 

Article 4 -  Reserve of title 

As per Articles 2367 and the ensuing of the French “Code Civil”, the Seller reserves the 
ownership of the goods until full payment of their price in principal and interest, it being 
specified that the simple delivery of a draft is not considered as valid payment. Failing 
payment of the price on or before the agreed due date, the Seller may take back the 
goods and the sale shall be cancelled without further consideration or enquiry if the 
Seller so sees fit. Any down payment shall remain with the Seller as compensation. 
The Buyer is responsible for the goods as soon as they are released from the Seller’s 
stores; he undertakes to ensure that they are covered, as from such release, by 
insurance guaranteeing the risk of loss, theft and destruction. 
Until such time as the price has been paid in full, the Buyer must individualise the goods 
delivered. Failing such individualisation, the Seller may demand reimbursement or take 
back such goods as are in stock. In the event of an attachment order or any other 
intervention by a third party over the goods, the Buyer shall promptly advise the Seller 
thereof to enable it to oppose the same and to preserve its rights. Furthermore, the 
Buyer shall refrain from giving the goods as a pledge or from assigning the goods as a 
guarantee. 
In the event of the Buyer reselling the goods prior to the transfer of ownership, such 
resale shall be considered as having being performed to the account of the Seller to 
whom the resale price shall be paid (either directly or into a bank account opened in its 
name) up to the amount of its debt, subject to criminal proceedings against the Buyer 
for breach of trust. 

Article 5 -  Guarantee 

The delivered Goods shall conform to their specifications and shall be free from defects. 
The applicable warranty for new goods is the Manufacturer’s limited warranty at the date 
of order.  
This warranty shall only cover the repair or replacement of defective goods (as the Seller 
chooses, depending on the diagnosis). This excludes (without limitation) damage due 
to the improper use, a failure to properly maintain the goods in accordance with the 
manufacturer’s instructions, abuse, neglect, alterations and/or improper repairs (e.g. 
especially when they are performed by providers that are not approved by the 
Manufacturer)… 
The applicable warranty for used goods is specified in the quote/proforma. Failing that, 
the goods are sold “as is” and without any warranty. 
Regarding the services, the Seller is only committed to an obligation of means. 

Article 6 -  Product Link 

The Buyer authorizes the Seller, the Manufacturer or any representative to activate any 
embedded system on the machines of the Customer (such as Productlink®, 
Cat®Connect …), as well as collect, share and use all the information provided by those 
embedded system in compliance with the “Caterpillar Data Governance Statement” 
available on Caterpillar website that the Buyer declares to know and understand. The 
Buyer commits to sign any related Date governance consent form. 

Article 7 -  Assignment / Subcontracting:  

Neither Party shall have the right to assign or transfer the order to any third party without 
the prior written consent of the other Party. The Seller may subcontract all or part of its 
obligations at its discretion. 

Article 8 -  Liability limit 

The Buyer and the Seller agree that there shall be no liability for either party towards 
the other party for, but not limited to, loss of production, loss of profit, loss of use, loss 
of contracts or for any economic loss, for incidental, consequential, or indirect loss or 
damages whatsoever. The Seller is not responsible of damage caused by a defect of 
the Goods in the meaning of Article 1245 and further of the French Code Civil. 
Whatever the type of direct damage, the Buyer may be entitled to a compensation not 
exceeding 25% of the selling price (excluding tax and customs duties). 

Article 9 -  Severability  

If any provision of the GST was found by the Court of Law to be invalid, contrary to 
applicable law, unenforceable or tainted by any other defect of validity, the other 
provisions of the GST shall remain in full force and effect and shall not be affected by 
the invalid, illegal or unenforceable provision. The Seller shall endeavor to amend the 
invalid, illegal or unenforceable provision so as to make it valid and enforceable whilst 
reflecting as closely as possible the commercial purpose and intent of the said provision. 

Article 10 - Penalty Clause 

Should the Buyer fail to meet his obligation related to the order placed, the Seller shall 
be entitled to claim against the Buyer a 10% forfeited amount of total amount of order 
excluding taxes and customs duties in addition to the non-refundable down payment of 
article 1, and without prejudice for the Seller to claim for any other damages or the order 
fulfilment in accordance with article 1221 of the French “Code Civil”.  

Article 11 - Force majeure 

Fortuitous cases or Acts of God, as per article 1218 of the French “Code civil”, may 
suspend or terminate our contractual obligations. These include: total or partial strikes 
hindering the smooth operation of the Seller or that of one of our suppliers, sub-
contractors or carriers, an interruption in transport services, supply of power, raw 
materials or spare parts. If the hindrance is temporary, our obligations are suspended 
unless the delay warrants termination. The order may be terminated if the delay is over 
6 months or if the order cannot be fulfilled. 

Article 12 - Intellectual property rights 

The equipment is supplied with standard documents as plans, handbooks, booklets, 
software … protected by Intellectual Property Rights. The Seller grants to the Buyer a 
fully paid up, non-transferable (except as provided below), non-exclusive and personal 
right to use, reproduce, translate or adapt those standard documents for any use of the 
Equipment.  
The Buyer may without prior agreement from the Seller transfer or assign for free, 
together with a good, all or part of its rights to any third party but only for the personal 
use of the third party. 

Article 13 - GDPR 

The Seller is the controller of the personal data (“PD”) collected in connection with the 
sale. These PD are processed to perform the contract, in compliance with article 6.1.b) 
of the GDPR (EU regulation n°2016/679/EU of 27 April 2016). The PD may be 
transferred to companies that are part of the Seller’s network or are the Seller’s partners, 
including outside the European Union (in Africa or in the United States of America) for 
the performance or the follow-up of the order. The following safeguards have been taken 
to ensure an adequate level of security of the PD : (i) the recipient(s) adhere to the 
“Privacy Shield’s principles; (ii) the transfer is made pursuant to the GDPR’s 
requirements. These PD are processed for direct marketing purposes only if the Buyer 
has expressly consented to it. The personal data will be stored for the duration of the 
contract or for the duration of the statutory limitation periods, and may be extended in 
case of litigation. 
The Buyer has a right of access, rectification, erasure, as well as a right to restrict or 
object to any processing of its PD in the conditions set out in articles 17, 18 and 21 of 
the GDPR.  
The Buyer may ask at any time a copy of its PD. Any request in connection with the PD 
processed by the Seller shall be addressed to privacy@jadelmas.com or by registered 
letter to Seller’s legal department at 17 rue Vauban, 33000 Bordeaux, France. The 
Buyer has a right to lodge a complaint with the French supervisory authority, the 
Commission Nationale Informatique et Libertés (CNIL). 

Article 14 - Governing law & Attribution of jurisdiction 

All the sales contracted by the Seller are subject to French law and particularly 
provisions 1582 and further of French “Code civil”, except 5th paragraph of Article 441-
10-I of the French “Code de Commerce” expressly excluded. 
In the event of any translation into another language, the French version shall prevail. 
The parties expressly disclaim the application of the United Nations Convention on the 
International Sale of Goods agreed 11th April 1980 (Vienna Convention). 
For any and all claims relating to the sales and to the application or interpretation of the 
present GST, Bordeaux tribunals shall have sole jurisdiction, even in case of 
introduction of third parties and/or multiple defendants. 
 


