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STIHL INCORPORATED (hereinafter referred to as “STIHL”) - General Terms and Conditions of Purchase 
for Direct/Series Material  

The legal relationship between the Supplier and STIHL for the purchase of production materials, items, tooling, equipment, spare 
parts and accessories (hereinafter referred to individually as a “Product” and collectively as the “Products”) and for any services 
rendered or work performed by Supplier for STIHL (hereinafter referred to collectively as the “Services”) shall be governed by 
these General Terms and Conditions of Purchase for Direct/Series Material (“Terms and Conditions”) in addition to the applicable 
Purchase Order, Procurement Agreement, and any Delivery Schedules in relation to the Products or Services. These Terms and 
Conditions shall apply exclusively; STIHL shall not recognize any terms and conditions of the Supplier that conflict with these 
Terms and Conditions unless STIHL has expressly agreed to them in writing. These Terms and Conditions shall also apply 
exclusively if STIHL accepts the Supplier's delivery knowing that the Supplier's terms and conditions conflict with or deviate from 
these Terms and Conditions. Where STIHL and the Supplier have entered into a Capital Equipment Agreement, Master Services 
Agreement, Master Supply Agreement, Master Sourcing Agreement, License Agreement, or other definitive agreement related 
to the Products or Services (the “Agreement”), the terms of the Agreement shall govern in the event of a conflict with these Terms 
and Conditions.  

I.  General part 

1. RFQs, Procurement Agreements and Delivery Schedules, individual Purchase Orders  

1.1. Requests for a Quotation/Proposal (“RFQ”) from STIHL are a non-binding request to the Supplier to submit a quote or 
proposal. The respective STIHL Works Standards (“SWN”) will provide the technical base for all RFQs, and are available to the 
Supplier upon request. Quotations shall be free of charge for STIHL. In the event a quotation contains any deviations from STIHL 
RFQ specifications, Supplier must expressly state the deviation and provide associated drawings, if necessary. Unless otherwise 
specified in the RFQ, STIHL RFQs are governed by these Terms and Conditions. 

1.2.  The Supplier shall receive a Procurement Agreement from STIHL specifying the Products, the delivery terms, prices, 
and the terms of payment. The Procurement Agreement does not create any obligation on the part of STIHL to order the Products 
specified therein. Procurement Agreements are considered effective unless STIHL receives written notice to the contrary within 
five (5) days of Supplier’s receipt of the Procurement Agreement. STIHL will submit delivery schedules for the duration of the 
Procurement Agreement setting forth order quantities and delivery dates for the Products (“Delivery Schedules”). Delivery 
Schedules constitute an offer by STIHL to purchase the Products specified in the Delivery Schedule and may under no 
circumstances be construed as acceptance of an offer by the Supplier unless expressly stated in the Delivery Schedule. In the 
event that any Supplier’s quotation or proposal is deemed to be an offer, that offer is expressly rejected and is replaced entirely 
by these Terms and Conditions and the terms set forth in the Procurement Agreement. In the event of obvious errors, spelling 
mistakes or miscalculations in the Procurement Agreement and/or Delivery Schedules, STIHL shall not be liable. 

1.3. All Delivery Schedules are made on the basis of the respective Procurement Agreement and these Terms and 
Conditions. In addition, SWN 39001 and SWN 39003 (available on the STIHL Supplier portal at www.stihl-portal.com in their 
currently valid version) shall apply, which STIHL shall also make available to the Supplier free of charge upon request. If the 
Supplier cannot meet the delivery date and/or quantity set forth in a Delivery Schedule, the Supplier shall notify STIHL as quickly 
as possible. If no response is received from Supplier regarding the issued Delivery Schedule within 72 hours, then it is expected 
that the Supplier will be able to meet the date and quantity of the Products in question and the Delivery Schedule shall be 
considered effective. 

1.4. Quantities and delivery dates are specified exclusively in the Delivery Schedules. Delivery Schedules shall be set forth 
in a Firm Zone, a Trade-off Zone, and a Forecast. 

 1.4.1 Firm Zone: STIHL’s purchase commitment for the Products, if not agreed otherwise in writing, is limited to 
the Firm Zone stated in the Delivery Schedule. Scheduled deliveries within this period count as firm and are fully binding. 
Suppliers must have all requirements, materials, labor, capacity, tooling, and fixtures, etc. required to produce the quantities set 
forth therein. 

1.4.2. Trade-off Zone: Supplier is to acquire or commit to raw materials needed to produce a Product within this 
period, which shall be defined in calendar days. If a delivery is cancelled within this period and not re-scheduled, the Supplier is 
entitled to charge STIHL only the raw materials costs incurred. STIHL shall have no liability whatsoever for labor, overhead, work 
in process, and profit on any parts, no matter what condition they are in. Any payments for raw material content must be supported 
by an actual raw material invoice.  

1.4.3. Forecast: Quantities that exceed the production and material releases that lie beyond the Firm Zone and 
Trade-off Zone are considered forecasts and should be used by Supplier for planning purposes only. STIHL will not be committed 
to and/or liable for any raw material or Product quantities or delivery dates on Delivery Schedule lines that extend beyond finished 
Product commitment and raw material commitment periods.  

1.5.  Unless otherwise specified below, order confirmations in response to Delivery Schedules from STIHL will be 
acknowledged for reference only and are not considered to be part of the contract between STIHL and the Supplier. 

1.6. STIHL may request changes to the Products, in particular with regard to specifications, drawings, design, construction 
and execution, within the scope of technical and economic reasonableness for the Supplier. Any resulting additional cost, 
reduced cost, or change to production cycles, quantities in circulation and delivery dates, must be made by mutual agreement 
in writing. 

1.7.  The Supplier may also receive individual purchase orders (“Purchase Orders”) from STIHL for Products including but 
not limited to sample parts, prototypes or tools. Purchase Orders shall specify the Products, delivery terms, prices, terms of 
payment, order quantities, and delivery date. Purchase Orders shall be deemed accepted and shall become a binding contract 
subject to these Terms and Conditions when: (a) signed and returned to STIHL, or (b) Supplier issues its written 
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acknowledgement, or (c) Supplier commences performance, or (d) Supplier otherwise accepts the Purchase Order. 
Notwithstanding the foregoing, the Purchase Order (including these Terms and Condition) shall be deemed accepted if STIHL 
does not receive written notice to the contrary within five (5) days of Supplier’s receipt of the Purchase Order. Deviations from 
the Purchase Orders shall only be deemed to have been agreed if STIHL expressly confirms these deviations in writing to the 
Supplier. 
 

2. Delivery dates and quantities, spare parts availability  

2.1. Time is of the essence. The Supplier agrees to take all necessary and reasonable measures to ensure that the ordered 
Products will be delivered to STIHL on the agreed delivery date(s) set forth in the Delivery Schedule (or Purchase Order). The 
delivery dates and quantities specified in the Firm Zone of the Delivery Schedule are binding. To comply with the delivery date(s) 
set forth in the Delivery Schedule (or Purchase Order), the Products must be received at the point of delivery designated by 
STIHL by the specified delivery date. If the parties agree that the Supplier is not required to deliver the Products to STIHL’s 
premises, the Supplier must ensure that the Products will be available for loading and shipping in sufficient time to allow the 
Products to be received by the delivery date set forth in the Delivery Schedule. 

2.2. If delays or deviating delivery quantities are to be expected, the Supplier must immediately inform STIHL and, on 
request, inform STIHL in writing of any corrective measures taken. In the event of late delivery, Supplier shall be responsible for 
reimbursement of 100% of expedited freight charges associated to keep the production assembly running. Expedited freight 
charges are those charges above normal delivery fees. 

2.3. Should the Supplier fail to comply with the delivery dates or delivery quantities stated in the Delivery Schedule (or 
Purchase Order), STIHL will be entitled to compensation for all losses and damages from the Supplier as follows: 

 2.3.1. All reasonably incurred charges that relate to the stoppage of production due to late delivery or rejected 
Products are 100% recoverable. Where the delay results in the interruption or downtime of any production line of STIHL, STIHL 
is entitled to cancel the Purchase Order, Delivery Schedule(s) and/or Procurement Agreement. 

 2.3.2. Where late delivery or delivery of insufficient quantity does not create a stoppage of production, STIHL may 
require reimbursement for retrofitting costs and, after failure to comply with an extended deadline or after loss of interest in the 
delivery, the payment of any extra costs incurred for back-up purchases necessary to keep production running. 

 2.3.3. In case of Supplier’s repeated failure to comply with the required delivery dates and/or quantities, STIHL 
reserves the right to require Supplier to complete an 8D (corrective action report) and may, in STIHL’s discretion, charge a flat 
rate of $200.00 U.S. Dollars (“USD”) per additional delivery that fails to comply with the delivery dates and/or quantities set forth 
in the Delivery Schedule (or Purchase Order). 

2.4. Early deliveries, as well as partial deliveries or over- and/or under-deliveries are only permitted with the written consent 
of STIHL. STIHL is entitled not to accept and return such deliveries or to store them at STIHL, or with a third party, until the 
delivery date set forth in the Delivery Schedule (or Purchase Order) at the Supplier's expense and risk.  

2.5. If premature deliveries, partial deliveries or over- and/or under-deliveries are nevertheless made without STIHL’s written 
consent, the Supplier shall reimburse STIHL for the additional costs of deliveries, receipt, inspection and storage at a flat rate.  

2.6. The Supplier shall supply STIHL, or third parties designated by STIHL, with sufficient quantities of Products for use as 
spare parts for a period of 10 years from the end of series production at STIHL, but in the absence of other agreements, for no 
longer than the average useful life of the last STIHL whole good being manufactured with the Products. The Supplier must ensure 
that its sub-suppliers including its subcontractors or any vendor providing supplies or services to Supplier (collectively hereinafter 
referred to as “Sub-suppliers”) comply with the requirements contained in this clause. 

 
3. Place of performance, packaging and shipping  
 
3.1. Unless otherwise specified in the Purchase Order, Procurement Agreement or Delivery Schedule, shipping terms 
hereunder shall be FCA destination, and risk of loss shall remain with the Supplier until the Products are delivered to the 
destination postal delivery address set forth on the Purchase Order, Procurement Agreement or Delivery Schedule. The postal 
address dictated by STIHL must be strictly observed and any consequential costs resulting from non-observance shall be 
charged to the Supplier. 
 
3.2. If, an EXW is agreed on and the Supplier initiates the delivery on behalf of STIHL, the Supplier must select the mode 
of transport stipulated by STIHL or opt for the least expensive mode of transport for STIHL. 

3.3. All Products must be properly packaged, labelled and shipped with best commercial practice ensuring low 
transportation costs. STIHL's Delivery Conditions must be observed during delivery. The Delivery Conditions can be viewed in 
the STIHL Inc. Supplier Manual or will be sent to the Supplier free of charge upon request. The Supplier must also comply with 
the provisions of STIHL's General Packaging Instructions and applicable SWNs when packaging. These will be sent to the 
Supplier free of charge upon request. All packaging costs shall be included in the price. Unless otherwise agreed upon in writing 
by the parties, the packaging must be charged at cost price. In the event that the packaging selected by the Supplier fails to meet 
the requirements described here, the Supplier shall reimburse STIHL for all resulting costs. 

 

4. Quality, documentation and right to audit by stepping in 

4.1. The Supplier warrants that the Products comply with the agreed specifications (drawing, technical specifications, 
standards, statutory provisions, the agreed SWNs, and other agreed guidelines) and the respective recognized industry 
standards, are free from defects or other non-conformities, in particular in design, manufacture and material, and shall be fit for 
the purpose for which they were intended by STIHL. Any modifications to the agreed specifications or the Products require the 
prior written consent of STIHL. 
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4.2. The Supplier warrants that the Products and/or Services shall comply with all applicable product standards and 
environmental and safety regulations applicable at the time of ordering and/or issuance of the Delivery Schedule (or Purchase 
Order), including but not limited to regulations set forth by the United States of America (“U.S.”) Occupational Safety and Health 
Administration (“OSHA”), Environmental Protection Agency (“EPA”), Evaluation, Authorization and Restriction of Chemicals 
(“REACH”) and Restriction of Hazardous Substance (“RoHS”) directive, and state and local regulations such as California 
Proposition 65, and SWN 39003. Should this no longer be the case as a result of new Products, a change in the composition of 
the Products currently supplied, or for other reasons the Supplier shall also inform STIHL of this independently in writing. Changes 
to the specifications (including manufacturing location) require the prior written approval of STIHL. 

4.3. The Supplier shall be responsible for ensuring the manufacture of the Products as well as the control and monitoring 
of the production processes, and shall ensure through suitable quality assurance measures that the Products comply with the 
agreed specifications. Any assignment of the Services to a third party is subject to STIHL’s prior written approval. 

4.4. The Supplier must also record in writing when, in what manner, and by whom the Products have been tested with 
regard to features requiring documentation and what the results of the required quality tests were, insofar as they are stated in 
the technical documentation, in SWN 13020, in SWN 13667, or by separate agreement. The test documents must be kept for 15 
years, unless otherwise agreed upon in writing by the parties, and submitted to STIHL on request. The Supplier must apply the 
same obligations to all applicable Sub-suppliers. 

4.5. The Supplier must check the quality of the Products to be supplied as part of a comprehensive outgoing Products 
inspection in such a way that an additional incoming Products inspection at STIHL may be carried out in the form of random 
samples and only with regard to quantity, identity with the Delivery Schedule (or Purchase Order), and obvious defects such as 
obvious transport damage. 

4.6. STIHL has the right, after giving written notice, to demand access to the Supplier's production facilities and, if 
applicable, those of its Sub-suppliers during normal operating hours in order to inspect the Products to ensure that they are free 
from non-conformities and in compliance with any applicable SWNs and any other agreed upon specifications; this includes 
checking the use of suitable materials and the deployment of the necessary skilled personnel. The Supplier shall provide any 
information required for this purpose and submit the relevant documents for inspection. To protect business or trade secrets of 
the Supplier or its Sub-suppliers, such inspections must be carried out by a third party subject to a nondisclosure agreement, 
who must not pass on any information concerning business or trade secrets to STIHL.  

4.7. Supplier will inform STIHL without undue delay of any planned change to the manufacturing process or to the materials 
or parts supplied for the Products. Supplier shall not be permitted to relocate the manufacturing sites for the Products or transfer 
manufacturing to other machines/tools, including any change to the testing procedures or other quality assurance measures, 
which could have an influence on the quality of the Products, without prior written notice to and approval from STIHL. 

 
5. Invoicing, payment and transfer of ownership  

5.1. The prices and payment terms for the Products are as listed in the corresponding Procurement Agreement/Purchase 
Order. Without prior written consent from STIHL, the Supplier may not increase prices and/or charge additional costs of any kind. 
Payment shall be made after all Products are received and accepted following inspection and/or upon complete performance of 
Services and after receipt of an undisputed invoice in accordance with STIHL’s payment terms on the face of the corresponding 
Procurement Agreement/Purchase Order or as otherwise instructed by STIHL. The Supplier will give STIHL the benefit of any 
price declines to actual time of shipment. 

5.2. The Supplier shall convey ownership of the Products to STIHL, and issue good title of the Products free and clear of 
all liens, claims and other encumbrances. 

 

6. Intellectual Property rights and Protection of Trademarks 

6.1. The Supplier is authorized to use STIHL’s trademarks on Products delivered under these Terms and Conditions only 
as specified on the face of the Procurement Agreement/Purchase Order, but for no other purpose. The quality of all such 
Products must be acceptable to STIHL, and in no case shall the Supplier deliver goods bearing a STIHL trademark to anyone 
other than STIHL. The Supplier shall grant STIHL the non-exclusive, irrevocable, sublicensable, and transferable right of use, 
unlimited in time and space, for any intellectual property that is associated with the Products or Services, in order to integrate 
them into other products, to distribute them, to make them publicly available for retail purposes, or for use by STIHL for any other 
purpose in any and all formats or media and all channels and mediums, whether now known of hereafter created. This includes 
in particular the right to modify, edit, or otherwise redesign the Products for the purpose of integration and to distribute the 
Products in their original or modified, edited or redesigned form. 

6.2. The Supplier warrants that the Products and Services, or the use thereof, do not infringe upon any U.S. or foreign 
patents, copyrights or trademarks. The Supplier will indemnify and hold STIHL harmless against any and all claims, demands, 
costs, and all other losses, including attorneys’ fees, incurred concerning any actual or alleged infringement of any patent, 
copyright, trademark, trade secret, intellectual property right, or any other actual or alleged property right of any third party arising 
from  the Services or STIHL’s order or use of the Products supplied by the Supplier. Furthermore, in the event of liability under 
this clause, the Supplier shall be liable for all consequential damage incurred by STIHL, in particular as a result of delivery 
bottlenecks and production disruptions. 

6.3. STIHL shall be exclusively entitled to manufacturing trade secrets created by developments on the basis of special 
orders by STIHL or by joint development with the Supplier if they are based on STIHL's secret know-how and/or if STIHL bears 
the development costs. To this end, the Supplier hereby grants, transfers and assigns to STIHL all of its right, title and interest 
in and to any manufacturing trade secrets to these developments at the latest at the moment they arise. If it is not possible to 
transfer and assign the manufacturing trade secrets thus created to STIHL, the Supplier shall grant to STIHL, at the latest at the 
moment of their creation, an exclusive, sublicensable, transferable, right of use for comprehensive exploitation, in particular 
unrestricted in terms of time, space and content. 
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6.4. The Supplier may only use products manufactured, services rendered, or other work performed with knowledge or 
operating resources (e.g. designs, drawings, specifications) originating from STIHL which contain intellectual property rights or 
STIHL's secret technical knowledge or manufacturing processes for the purpose of fulfilling the contract with STIHL. 

6.5. The Supplier agrees to promptly notify STIHL in writing should it learn of intellectual property infringement risks or 
alleged infringements and shall give STIHL the opportunity to take action in response to any such claim. In return, STIHL shall 
notify the Supplier immediately of any such claims and give Supplier the opportunity to take action in response to any such claim.   

6.6. At the request of STIHL, the Supplier shall notify STIHL of the use of published and unpublished, their own and licensed 
intellectual property rights, and applications for intellectual property rights of the supplied Products. 

6.7. Products which the Supplier manufactures, in whole or in part, in accordance with STIHL's specifications may only be 
supplied to third parties with STIHL's written consent. This also applies to Products which STIHL has legitimately refused to 
accept from the Supplier. In the event of breach of this clause, STIHL reserves the right to terminate the Procurement Agreement 
and cancel all undelivered portions of Delivery Schedules (or Purchase Orders),and pursue all available legal remedies to the 
fullest extent of the law, including any indemnity claims which may exist, and without the Supplier being entitled to claim a 
contractual penalty or damages. In addition, the Supplier must pay a contractual penalty of up to 25% of the net invoice value 
paid by the third party for the delivered Products, depending on the severity of the consequences and the degree of fault. The 
contractual penalty shall be set off against further claims for damages, which shall remain unaffected. 

6.8. The agreements between STIHL and the Supplier do not entitle the Supplier to the trademarks under which STIHL 
sells the Products manufactured by the Supplier. Should the Supplier nevertheless acquire rights to these trademarks, the 
Supplier is obliged to transfer all such rights, title and interest immediately to STIHL free of charge. 

6.9. The Supplier agrees not to register any of the trademarks under which STIHL sells the Products it manufactures or 
supplies as Supplier’s own trademarks or to cause a third party to register such trademarks as its own. 

6.10. If the Supplier finds improvements in regards to the Products that may create independent intellectual property rights, 
the Supplier shall promptly notify STIHL of such improvements, and the parties shall enter into a separate independent 
agreement setting forth each party’s ownership rights in the intellectual property. 

6.11. If STIHL compensates the Supplier for research and development services, including those fees incorporated into the 
part price or one-off payment, apportionment or installment, or in another matter, the work will be considered a “work made for 
hire” for STIHL as that term is used in the U.S. Copyright Act (17 U.S.C. Sec. 101) or analogous provision under other applicable 
laws, and the Supplier shall grant, transfer and assign to STIHL all of its right, title and interest including any intellectual property 
rights in and to such work. In the event that such work, or any portion thereof, is for any reason deemed not to have been “work 
made for hire”, the Supplier hereby assigns to STIHL any and all right, title, and interest worldwide that Supplier may have in 
and to such work, including all copyrights, patents, publishing rights, or other intellectual property, and all rights to use, reproduce, 
and otherwise exploit the work in any and all formats or media and all channels and mediums, whether now known of hereafter 
created. The Supplier agrees to execute such instruments as STIHL may from time to time deem necessary or desirable to 
evidence, establish, maintain, and protect STIHL’s ownership of such work, and all other rights, title, and interest therein. 

 

7. Product labeling  

7.1. The Supplier shall label the Products in accordance with the specifications stated in the Procurement Agreement (or 
Purchase Order), Delivery Schedules, or as otherwise directed by STIHL to the Supplier in writing. 

7.2. The Supplier may only deliver Products which are marked with a STIHL registered trademark or a similar feature 
or Products in original STIHL packaging to STIHL or a third party designated by STIHL. If such marked Products or packaging 
are rejected by STIHL or returned as non-conforming and the Supplier does not remedy the non-conformity, the Supplier must 
render the Products unusable at its expense, remove any STIHL mark from the Products, and notify STIHL in writing. 

7.3. In the event of Supplier’s breach of clauses 7.1 and 7.2 above, STIHL is entitled to terminate the Procurement 
Agreement and cancel the Delivery Schedules (or Purchase Order), and seek compensation for any resulting damage incurred 
by STIHL. 

 

8. Confidentiality, advertising  

8.1. Any and all information provided by or on behalf of STIHL and/or its subsidiaries, founding and/or parent companies, 
or affiliates to Supplier which is not commonly known to the public, including, but not limited to, drawings, specifications, designs, 
formulae, technical know-how, manufacturing information, engineering, strategic, marketing, financial and business information, 
policies, trade secrets, intellectual property, documents, data, information processes, products, pricing, and/or access to 
production or operating plants (hereinafter the “Confidential Information”) shall be treated as confidential by Supplier and must 
not be disclosed to third parties. This confidentiality obligation does not include information which has been disclosed to the 
Supplier by a third party without breach of any confidentiality, and information which is freely available to the public, which the 
Supplier already had access to before its disclosure, or if the Supplier is under a legal obligation to disclose information, provided 
the Supplier notifies STIHL of such legal obligation, and cooperates with respect to any steps available for the further protection 
of such Confidential Information. The confidentiality obligation shall also not cover the disclosure of the information to Sub-
suppliers which is absolutely necessary for the fulfilment of the contractual obligation by the Supplier, insofar as the Supplier 
obligates its Sub-suppliers to confidentiality to the same extent as stated in this clause and pursuant to clause 8.4. 

8.2. Except as otherwise provided herein, the use of STIHL's name, logo or trademarks for any purpose is only permitted 
with the prior written consent of STIHL. 

8.3. The Confidential Information shall be returned or destroyed, at STIHL’s discretion, immediately upon written request of 
STIHL and must in any case be returned when the work for which they were made available is completed. Such Confidential 
Information shall not be reproduced, copied or disclosed in any way, without STIHL’s written consent. 
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8.4. The Supplier, as well as any third parties and Sub-suppliers that may need to receive Confidential Information, shall 
sign a confidentiality agreement before using or having contact with the Confidential Information at the request of STIHL. In case 
of discrepancies between these Terms and Conditions and such confidentiality agreement, the content of the confidentiality 
agreement prevails. 

 

9. Term and Termination 

9.1 The term of the Procurement Agreement shall be set forth on the face of the Procurement Agreement and shall refer 
only to the agreed upon terms contained therein. To the extent new terms have not been agreed on prior to the expiration of the 
then-current term of the Procurement Agreement, the existing terms contained in the Procurement Agreement shall remain valid 
and binding until a new Procurement Agreement has been agreed upon by the parties in writing, or until the Supplier is notified 
in writing of STIHL’s intent not to renew or to terminate the Procurement Agreement. 

9.2 The Procurement Agreement may be cancelled by STIHL for its convenience (in whole or in part), upon three (3) 
months’ written notice to the Supplier. For Procurement Agreements involving component parts with a replacement time of less 
than three (3) months, a shorter notice term can be arranged at the request of the Supplier, provided such notice period is agreed 
upon in writing by the parties.  

9.3 STIHL reserves the right to cancel Delivery Schedules, Purchase Orders, or any part or installment thereof, at any 
time (even if the Supplier is not in default thereunder), if circumstances beyond STIHL’s control render the fulfillment of the 
Delivery Schedules or Purchase Orders commercially unreasonable. STIHL shall give written notice to the Supplier of its intention 
to exercise such right of cancellation.  Subject to clause 1.4, STIHL shall pay for all Products delivered and completed and for 
all Services satisfactorily performed, and an equitable settlement shall be arrived at for reasonable costs incurred by the Supplier 
for raw material purchased by Supplier specifically for the performance of the Procurement Agreement/Purchase Order, and for 
Products or Services in progress at the time STIHL exercises its right of cancellation. Such settlement shall not exceed the 
aggregate committed quantity or price specified in the Procurement Agreement/Purchase Order and respective Delivery 
Schedule. 

9.4  Upon receipt of any notice of cancellation, Supplier shall, unless otherwise directed, immediately discontinue all work 
in progress and immediately cancel all orders or subcontracts given or made pursuant to the Procurement Agreement/Purchase 
Order or Delivery Schedule.  Exercise by STIHL of its rights of cancellation hereby reserved shall give rise to no liability on the 
part of STIHL except and as specified herein and shall not have the effect of waiving damages to which STIHL might otherwise 
be entitled. 

9.5 Should the Supplier become insolvent, or if the Supplier commences bankruptcy proceedings or a similar procedure 
due to insolvency, STIHL is entitled to immediately cancel the Delivery Schedules and Procurement Agreement/Purchase Order. 
The cancellation of a Procurement Agreement/Purchase Order or a Delivery Schedule does not affect any rights or obligations 
incurred until then by the parties, nor does it affect the validity of such clauses that apply explicitly in case of cancellation. 

 

10. Force majeure 

10.1. Neither party shall be liable for any delay or failure to perform under a Procurement Agreement, Purchase Order, and/or 
Delivery Schedule if such delay or failure is (i) directly caused by acts of God, war, acts of terrorists, explosion, fire, flood, 
earthquakes, epidemics, pandemics, government regulation or travel restrictions, unforeseen communications or information 
system failures, acts of civil or military authorities or civil disturbance and (ii) could not have been prevented or circumvented by 
the non-performing party's reasonable precautions or commercially accepted processes (including through the use of substitute 
Services, alternate sources, work-around plans, the implementation of appropriate security measures or the disaster recovery 
measures) (a “Force Majeure Event”). Shortages of materials and delays of Sub-suppliers shall not be an excusable event, except 
to the extent such shortages and delays are a direct result of government restriction or order. The party experiencing any delay 
or failure as a result of any such Force Majeure Event shall: (i) provide prompt written notice of the actual or anticipated delay or 
failure to the other party; and (ii) use reasonable commercial efforts to either remedy the delay or failure, or implement a plan 
(including business continuity and disaster recovery plans) to remedy the delay or failure in a manner which minimizes the 
disruption to the other party. STIHL shall have the right to terminate any applicable Procurement Agreement, Purchase Order, 
and/or Delivery Schedule (in whole or in part), without being obliged to pay termination charges, if delivery is delayed for a 
commercially unreasonable period of time.  

 

11.  Provided Property and obligation to hold in reserve 

11.1. All tools and material or equipment provided for manufacturing, such as samples, models, drawings, artwork or 
technical instructions and all substitutions or additions, attachments, accessories or maintenance thereof ("Provided Property") 
are and shall remain the property of STIHL if: (i) provided to the Supplier by STIHL; and (ii) paid for or amortized by STIHL. Any 
processing or transformation of the Provided Property by the Supplier shall be done for STIHL. If the Provided Property is 
processed by STIHL with other items not belonging to STIHL, STIHL shall acquire co-ownership of the new item(s) in the ratio 
of the value of STIHL's items (purchase price plus VAT) to the other processed items at the time of processing. 

11.2. The Supplier is obliged to use the Provided Property exclusively for the manufacture of the Products ordered by STIHL; 
duplication and transfer to third parties is prohibited. The Supplier shall insure the Provided Property at replacement value against 
loss or damage at his own expense. The Supplier assigns to STIHL all claims for compensation arising from this insurance; 
STIHL hereby accepts the assignment. The Supplier shall notify STIHL immediately of any defects in the Provided Property; if 
no notification is given, the Provided Property shall be deemed to be in conformity with the contract. 

11.3. Beginning with the termination of series production at STIHL, the Supplier shall, irrespective of ownership, keep the 
production equipment necessary for the production of the respective delivery items in a functional condition, ready for the 
continued supply of spare parts to STIHL for a period of 10 years. 
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12. Legal Requirements, Customs, origin and export control 

12.1. The Supplier is responsible for the marketability of the Products in the U.S. and other destination countries notified by 
STIHL. 

12.2. The Supplier is - to the extent permitted by law and not otherwise agreed between the parties - the manufacturer of the 
Products within the meaning of the relevant standards and laws.  

12.3. Supplier, any Products supplied by Supplier, and any Services rendered by Supplier will comply with all applicable 
local, State and Federal laws, rules, regulations, orders, conventions, ordinances or standards of the country(ies) of destination 
or that relate to the manufacture, labeling, transportation, importation, exportation, licensing, approval or certification of the 
Products, including, without limitation, those relating to environmental matters, the handling and transportation of dangerous 
goods or hazardous materials, data protection and privacy, wages, hours and conditions of employment, Sub-supplier selection, 
non-discrimination and affirmative action, occupational health/safety, fair labor, and motor vehicle safety. Supplier further 
represents that neither it nor any of its Sub-suppliers, agents or other associated third parties will utilize child, slave, prisoner or 
any other form of forced or involuntary labor, or engage in abusive employment or corrupt business practices, in the supply of 
Products or rendering of Services under these Terms and Conditions. The Supplier also warrants its compliance with all Worker’s 
Compensation laws. 

12.4. Supplier shall be responsible for ensuring that the delivered Products, including custom-made Products, as well as 
their packaging, comply with the relevant statutory provisions, the safety recommendations of the competent professional bodies 
or associations in the country where the Products are sold including the current state of the art as well as industry standards. 
The protective devices required by instructions of the manufacturer must be supplied. If necessary, the Supplier shall provide 
the required accompanying documents (safety data sheets, etc.) at its own expense. 

12.5. Notwithstanding Clauses 12.1, the Supplier shall affix to the Products, including custom-made Products, as well as 
their packaging, the (product) markings (such as UL, CE marking, WEEE marking) required by law, as well as batch numbers, 
warning and care instructions. If, due to the complexity of the Products or for other reasons, certain rules must be observed 
when using, supplementing or maintaining the Products in order to ensure the protection of the safety and health of persons, the 
Supplier shall also enclose appropriate instructions for use.  

12.6. Notwithstanding Clauses 12.1, the Supplier shall comply with the clauses of the law on materials, chemicals, 
environmental protection and occupational health and safety applicable at the time of delivery when delivering and manufacturing 
the Products.  

12.7. The Supplier must prove compliance with the requirements defined in the above clauses for the Products, in particular 
by means of test reports and/or marketability certificates from independent and accredited testing institutes at its own expense, 
unless otherwise agreed upon by the Parties. 

12.8. For customs purposes, the Supplier must enclose a commercial invoice in English and in duplicate with the documents 
accompanying the Products and, in the case of deliveries subject to customs duties, provide STIHL in good time after dispatch 
with all necessary information and documents required under customs regulations or other applicable government regulations. 
These are, in particular, duty drawback documents, all documents relating to the commercial and preferential origin of the 
Products, and proof of origin. From time to time, STIHL may also request documents needed to respond to customs or other 
government inquiries. The Supplier shall use commercially reasonable efforts to provide such documents in the time frame and 
form requested by STIHL. All commercial invoices must include a corresponding reference to the STIHL Procurement Agreement 
(or Purchase Order) and Delivery Schedule number as well as a clear indication of the STIHL part number(s). 

12.9. Upon request, the Supplier must provide a declaration of origin for the Products. In doing so, the Supplier must observe 
STIHL's contractual requirements. 

12.10. The Supplier is not permitted to submit a proof of origin to STIHL on its own business documents without the prior 
written consent of STIHL. If the Supplier supplies Products which may receive preferential treatment in the importing country, 
the Supplier must enclose a corresponding proof of origin. The Supplier must notify STIHL immediately in writing of any changes 
to the origin of the Products.  

12.11. The Supplier undertakes to support STIHL with all necessary and economically reasonable means that may lead to 
the reduction or minimization of customs duties. 

12.12. The Supplier must inform STIHL of any possible export restrictions with regard to the Products supplied. In particular, 
the Supplier shall inform STIHL in writing if the Products are subject to an export/re-export license in accordance with U.S. 
law/U.S. regulations or if the Products supplied are subject to a licensing requirement for dual-use Products and military 
equipment in accordance with the European export restrictions and their national implementations. The Supplier must also provide 
STIHL with all classification numbers of the relevant export lists for each Product covered by the export control at the latest with 
the delivery. 

 

13. Prohibition of assignment and set-off 

13.1. The Supplier may not assign rights or delegate any of its obligations hereunder to third parties, either in whole or in 
part, without the prior consent of STIHL. 

13.2. STIHL shall be entitled at all times to set off any amount owing from Supplier to STIHL or any of its affiliated companies 
against any amount payable by STIHL. 
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14. Supplier amendments and severability 

14.1. Supplier amendments or changes to these Terms and Conditions must be made in writing and executed by both parties. 

14.2. Should any individual clauses of these Terms and Conditions be or become invalid, it shall not affect the validity of the 
remaining clauses.  

 

II.  Special part 

 

15. Delay 

15.1 In the event of non-compliance with the delivery dates and/or quantities specified in the Delivery Schedules or Purchase 
Orders, STIHL is entitled to demand compensation from the Supplier for all losses and damages in the event of default; this 
applies in particular to consequential losses, such as loss of profit, downtime costs, retooling costs, additional costs from covering 
purchases, and increased costs for an accelerated shipping method that becomes necessary as a result of exceeding the 
deadline due to the delay, except and to the extent such delay is attributable to STIHL.  

 

16. Warranty for non-conforming Products and Services 

16.1. The Supplier warrants that the Products and/or Services shall be: (a) of merchantable quality, free of non-conformity 
in design and workmanship, and (b) fit for the particular purpose for which they are intended, and shall be in strict accordance 
and conform to samples approved by STIHL and to STIHL’s specifications (drawings, technical specifications, standards, 
statutory provisions, the agreed SWNs, and other agreed guidelines) 

16.2. Should any catastrophic, epidemic or widespread failure or non-conformity become common to all or a substantial 
numbers of the Products, at STIHL’s sole discretion, the Supplier will provide replacement or retrofit parts to STIHL without 
charge, and will reimburse STIHL’s costs to conduct such replacement or retrofit. 

16.3. If the Products or the delivery thereof (including delivery date or dates and quantities) do not conform to these Terms 
and Conditions and/or STIHL’s specifications, then STIHL may reject all or part of the shipment and cancel any unfilled orders 
or shipments.   

16.4. STIHL may return any rejected goods or hold them at the Supplier’s expense. In either event, the Supplier shall be 
liable for all costs relating to the Products, including but not limited to, the handling, repackaging, examination and reshipping.  

16.5. STIHL may elect to return any rejected Products to the Supplier at the Supplier's risk and expense for, at STIHL’s 
option, replacement, a credit for STIHL’s account, or a refund. This remedy shall not be construed to limit STIHL’s right under 
clauses 16.1 - 16.3 above to treat any non-conforming tender as a breach and to receive appropriate damages, including but 
not limited to consequential damages.  

16.6. Deliveries of Products covered by these Terms and Conditions shall be subject to a random sampling testing procedure 
in accordance with STIHL’s Quality Control Manual. Such testing procedure shall be carried out within thirty (30) days of receipt 
of the Products by STIHL. In addition, non-conformities discovered during the manufacturing process or otherwise will be handled 
and treated the same as those non-conformities discovered by said testing procedures.   

16.7. If any Services provided pursuant to these Terms and Conditions are non-conforming, STIHL may elect either to require 
the Supplier to cure any non-conformities in performance or to reject any unperformed portion thereof. STIHL shall be entitled 
to appropriate damages, including but not limited to consequential damages. 

 

17. Recourse 

17.1. STIHL shall be entitled without restriction, to all remedies available at law or in equity (including injunctive relief or 
specific performance). 

 

18. Liability, insurance 

18.1. The Supplier agrees to indemnify and hold STIHL harmless of and from any and all claims, costs, damage and 
expenses (including attorneys’ fees and reasonable costs for legal proceedings) incurred in connection with any claims, including 
lawsuits, administrative claims, regulatory actions and other proceedings to recover for personal injury or death, property damage 
or economic losses that are related in any way to or arise in any way from the Services provided by Supplier, the Products, 
Supplier’s representations, Supplier’s performance or failure to provide conforming Products as stipulated by the agreed 
specifications, and/or claims for any violation of any applicable law or government authorization or order; except and to the extent 
the losses described in this subsection are solely attributable to the negligence or willful misconduct of STIHL.  

18.2. Should there be breakdowns or failures in the field because of non-conforming or defective Products, Supplier shall be 
informed as quickly as practical. The Parties will discuss the necessary remedial actions and, to the extent appropriate, the 
Products shall, at STIHL’s sole discretion, be modified, repaired, replaced or recalled. Supplier will promptly reimburse STIHL 
for any expenses that STIHL incurs in connection with the breakdown or recall. In the event of a recall, Supplier will bear the 
costs of such recall, including but not limited to the costs of fines, penalties, mailings, literature, notices, advertising, and 
reasonable attorneys' fees and other expenses incurred by STIHL. 

18.3. Upon STIHL’s request, the Supplier shall furnish acceptable proof of insurance policies evidencing Worker’s 
Compensation and occupational disease coverage, commercial general liability coverage, including products/completed 
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operations, employer’s liability coverage, motor vehicle coverage (for any vehicles entering STIHL property), all in amounts 
reasonably satisfactory to STIHL, but not less than $1,000,000 USD per occurrence and with insurers reasonably satisfactory to 
STIHL. The required policies of insurance for commercial general liability, employer’s liability, and motor vehicle liability shall 
cover STIHL as an additional insured and shall not have deductibles or self-insured retention which are greater than twenty 
percent (20%) of the coverage limit provided by the policy unless approved in writing by STIHL. All required policies of insurance 
shall contain a waiver of subrogation in favor of STIHL. The Supplier’s insurance coverages shall not relieve or otherwise limit 
the Supplier’s other obligations or potential liabilities under these Terms and Conditions, the Procurement Agreement/Purchase 
Order, or Delivery Schedule. 

18.4. IN NO EVENT SHALL STIHL BE LIABLE TO THE SUPPLIER FOR ANY INCIDENTAL, INDIRECT, SPECIAL OR 
CONSEQUENTIAL DAMAGES ARISING OUT OF, OR IN CONNECTION WITH, THE PRODUCTS, SERVICES, THESE 
TERMS AND CONDITIONS, THE PROCUREMENT AGREEMENT, PURCHASE ORDER, OR ANY DELIVERY SCHEDULES. 

 

19. Place of jurisdiction, choice of law 

19.1 The application of the clauses of the UN Convention on Contracts for the International Sale of Goods (“CSIG”) and the 
conflict-of-law rules of private international law, which would require the application of a different law, are expressly excluded. 
These Terms and Conditions shall be construed under the laws of the Commonwealth Virginia, U.S. without giving effect to the 
principles of conflict of laws; and the state and federal courts of Virginia Beach or Norfolk, Virginia, U.S. shall have exclusive 
jurisdiction of all suits and proceedings arising out of or in connection with this Agreement. Both parties hereby submit to the 
jurisdiction of said courts for purposes of any such suit or proceeding, and waive any claim that any such forum is an inconvenient 
forum.  

19.2 If the Supplier's registered office is in the People's Republic of China (excluding Hong Kong, Macau and Taiwan for the 
purposes of these Terms and Conditions of Purchase), all disputes arising out of or in connection with deliveries by the Supplier 
to STIHL, or in connection with these Terms and Conditions and their validity shall be finally settled without recourse to, and in 
lieu of, the ordinary courts of law by arbitration by the China International Economic and Trade Arbitration Commission 
(“CIETAC”) in accordance with the following rules. Arbitration shall be conducted in accordance with the applicable arbitration 
rules of CIETAC at the time the request for arbitration is made by one or more arbitrators appointed in accordance with such 
rules and subject to the following: (i) the language of the arbitration shall be the English language and the award shall be in both 
the English and Chinese languages; (ii) the place of arbitration shall be Shanghai, China; (iii) the costs of the arbitration and of 
the parties shall be borne by the losing party in proportion to its loss. 
 

20. STIHL Code of Conduct and Supplier Manual 

20.1 Supplier shall comply with the most recent version of STIHL’s Code of Conduct available at 
https://www.stihl.com/p/media/download/en-com/V2-STIHL-Supplier-CoC-EN.pdf as well as STIHL’s Supplier Manual which 
shall be provided to Supplier free of charge upon request. 

 

21. Integration 

21.1. These Terms and Conditions and any subsequent Procurement Agreements, Delivery Schedules, and/or Purchase 
Order(s) (plus any applicable exhibits thereto), and confidentiality agreements issued pursuant to these Terms and Conditions, 
represent the entire agreement between the parties with respect to the Products and Services. All prior agreements, 
representations, statements, negotiations and/or undertakings regarding the purchase of the Products and Services performed, 
whether oral or written are superseded by these Terms and Conditions.   

 

22. Waiver 

22.1. No term or clause hereof shall be deemed waived and no breach excused, unless such waiver of consent shall be in 
writing and signed by the party claimed to have waived or consented. Any waiver of a breach by the other shall not constitute a 
consent to or waiver of any other or subsequent breach. 

 

23. Special tools, etc. 

23.1  If the manufacture of any goods issued by a Procurement Agreement/Purchase Order pursuant to these Terms and 
Conditions shall require the development or construction of special tools, dies, patterns, drawings or other equipment by the 
Supplier, such special equipment shall be used exclusively for the manufacturers of goods for STIHL, and, upon reimbursement 
to the Supplier of its reasonable costs of development and construction of such special equipment as agreed upon by STIHL 
and the Supplier, STIHL may acquire absolute title to and right of possession of such special equipment. 

 

24.  Special techniques or methods 

24.1 If the performance of any of the Services pursuant to the Procurement Agreement/Purchase Order requires the 
implementation of any special technique or method, such technique or method shall be used exclusively for the performance of 
Services for STIHL, and, upon reimbursement to the Supplier of its reasonable costs of development and implementation of 
such special technique or method, as agreed upon by STIHL and the Supplier, STIHL may acquire absolute right to use such 
special technique or method. 

 

https://www.stihl.com/p/media/download/en-com/V2-STIHL-Supplier-CoC-EN.pdf
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25. Arbitration 

25.1 Any controversy or claim arising out of or relating to these Terms and Conditions, the Procurement Agreement, 
Purchase Order, or Delivery Schedules shall be settled in accordance with the Commercial Arbitration Rules of the American 
Arbitration Association, and judgment upon the award rendered by the Arbitrator(s) may be entered in any Court having 
jurisdiction thereof. Any arbitration shall be held in Virginia Beach, Virginia, U.S. The parties hereby agree that if any arbitration 
is necessary, the losing party shall pay the attorney’s fees of both parties and all costs incident thereto. 

 

26. Chemical substances 

26.1 The Supplier shall comply with the Toxic Substances Control Act (“TSCA”), 15 U.S.C ch. 53, subch. I §§ 2601-2629, 
insofar as it is applicable to the performance of the Procurement Agreement/Purchase Order. Safety data sheets must 
accompany all shipments of chemical substances to STIHL.  

 

 

Effective June 13, 2024 


