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27. GENERAL

These terms and conditions shall apply to all PURCHASE ORDERS and AGREEMENTS issued by COCA-COLA SABCO MOZAMBIQUE unless otherwise indicated.

Approval as supplier to Coca-Cola Sabco Mozambique, release of agreements and purchase orders may only be accepted by the Vendor’s signing and returning an acknowledgment copy of the GTCCCSM.  The rights and obligations of the parties shall be governed solely by the terms and conditions of purchase orders, including the general conditions, and agreed attachments, if any.  No additional or inconsistent provisions by the Vendor shall bind Coca-Cola Sabco Mozambique unless agreed to in writing by a duly authorized official of Coca-Cola Sabco Mozambique.

28. definitions

AGREEMENT – A bargain between parties in dealing with one another such as may be applied in procurement to define terms and performance.  AGREEMENT is reached when the PARTIES have reached consensus, in writing, on the PRICE, the item in question, the DELIVERY DATE and the method of payment including the written AGREEMENT entered into by and between COCA-COLA SABCO MOZAMBIQUE and SUPPLIER for the execution of the AGREEMENT as well as all documents incorporated by reference, which establish the rights and obligations of the parties under the said AGREEMENT.

DELIVERY TERMS – A contractual designation of location of delivery, the time of delivery and shipping costs. 
DELIVERY DATE – The date stipulated as such on the ORDER and/or AGREEMENT, or such other date as may be stipulated in writing by COCA-COLA SABCO MOZAMBIQUE.

DELIVERY TIME – the time during the day and for the days of the week, during which the receiving unit will spot and unload trucks and rail cars.

GTCCCSM – These General Terms and Conditions which are for supplying MATERIALS AND SERVICES to COCA-COLA SABCO MOZAMBIQUE.

MATERIAL – Machinery, plant, equipment, material, apparatus, and/or goods to be supplied in terms of the ORDER and/or AGREEMENT.

MATERIAL DESCRIPTION OR SERVICE SPECIFICATION – A description of what the responsible COCA-COLA SABCO Mozambique’s  Procurement Specialist seeks to buy, and consequently, what a bidder must be responsive to in order to be considered for award of the order. It also may be a description of the physical or functional characteristics, or the nature of, a supply or service. It may include a description of any requirements for inspecting, testing, or preparing a supply or service item for delivery; a purchase description.

APPROVED BRAND OR EQUIVALENT SPECIFICATION – A specification referencing a certain brand and model of a product that meets the quality and performances required. This type of specification may allow bidding of other manufacturer's brands which comply with the standards called for. Also, known as a "Qualified Product".

APPROVED BRAND SPECIFICATION – A specification referencing a brand and model or certain manufacturer's product. This specification does not allow equivalent brands.
HAZARDOUS MATERIALS / HAZARDOUS WASTE – Any (final, intermediary or component) product or waste (solid, liquid, or gas) which because of its quantity, concentration, or chemical, physical, or infectious characteristics pose a substantial present or potential hazard to human health or the environment when improperly treated, stored, transported, or disposed of.

COCA-COLA SABCO MOZAMBIQUE – Coca-Cola Sabco Mozambique SARL together with its authorized representatives.

ORDER – PURCHASE ORDER documents, any special terms and conditions contained in the ORDER, these general terms and conditions and any specifications, data sheets, drawings, exhibits, annexures or appendices attached to the order or referred to therein as specifically forming part of the ORDER.

ORDER DATE – The date specified as such on the ORDER.

PURCHASE PRICE – Price quoted by the SUPPLIER and accepted by COCA-COLA SABCO MOZAMBIQUE.

GUARANTEE – A warranty or statement of performance assurance, quality standards or other promises related to a purchase.
QUOTATION – Responses by SUPPLIERS to Requests for QUOTATION by COCA-COLA SABCO MOZAMBIQUE.  COCA-COLA SABCO MOZAMBIQUE will make use of a closed tender system to acquire these QUOTATIONS.

PROCUREMENT SPECIALIST – COCA-COLA SABCO Mozambique’s Procurement employee responsible for placing the specific ORDER and/or AGREEMENT.

SUB-SUPPLIER – Any person(s), firms, company or organization(s) to whom any part of the ORDER has been subcontracted by the SUPPLIER and includes the legal representatives and successors of such person(s), firm(s), company or organization(s).

SUPPLIER / VENDOR – Entity or person or individual to whom the ORDER and/or AGREEMENT is addressed as well as employees and any person or party that the SUPPLIER involves in the subject matter of an AGREEMENT with COCA-COLA SABCO MOZAMBIQUE. Also includes all its successors, legal representatives, assigns, liquidators and trustees.

IVA – Value Added Tax in Mozambique, as amended from time to time by the Government of the Republic of Mozambique.
29. PURCHASE PRICE 

Unless otherwise specifically stated in the ORDER:

All PRICES shall be fixed and firm through delivery and shall not be subject to any variations except in terms of provisions made in the relevant “AMENDMENTS” clause.

Unless otherwise specified All PRICES shall include delivery to specified destinations, including, but not necessarily limited to freight charges, insurance, custom duties, import surcharges, tariffs, clearance and wharfage.

All item PRICES shall reflect PRICES exclusive of IVA, IVA as a separate amount, a IVA inclusive PRICE, and the applicable IVA percentage.

The cost of packing materials and containers of whatever nature shall be deemed to be included in the PURCHASE PRICE.  However, disposal of such material and/or equipment shall not be the responsibility of COCA-COLA SABCO MOZAMBIQUE. COCA-COLA SABCO MOZAMBIQUE shall not be held liable for any damage caused by packaging material at any time.
SUPPLIER shall be liable for any loss or damage due to inadequate packing.
ORDERS placed on a “Price to be Agreed”, “Estimated Price” or “Price Subject to Adjustment” basis are issued on the condition that the PRICE is to be agreed prior to the execution of the specific ORDER.
No additional charges of whatever nature shall be recoverable from COCA-COLA SABCO MOZAMBIQUE unless the SUPPLIER has, prior to the execution of the ORDER, obtained the PROCUREMENT SPECIALIST’s  agreement in writing in relation to such additional charges.
30. ENTIRE AGREEMENT

The ORDER constitutes the entire AGREEMENT between the parties and all previous negotiations, proposals and writings pertaining to the ORDER or the subject matter thereof are superseded hereby.

Provisions in the SUPPLIER’S documentation do not form part of the AGREEMENT, unless specifically incorporated into each specific ORDER.
31. ORDER ACKNOWLEDGEMENT

SUPPLIER shall acknowledge receipt of the ORDER within twenty-four (24 hours) of receipt thereof, in writing, unless otherwise agreed with the PROCUREMENT SPECIALIST by signing and returning the order acknowledgement page of the ORDER.

Failure to acknowledge receipt of ORDER may delay or prevent payment of invoices related to the specific ORDER.

Being specialists in the field, it is the supplier’s responsibility to enquire and request (in writing) complete and accurate specifications from Coca Cola SABCO Mozambique ORDERS.  The supplier will be held responsible for submitting quotations, accepting ORDERS and delivering materials where the specifications (features, quality, transport, environmental issues and other applicable details) were incomplete or unclear.

32. EXPEDITING

COCA-COLA SABCO MOZAMBIQUE shall have the right to expedite MATERIAL ordered, and COCA-COLA SABCO MOZAMBIQUE will be allowed reasonable access to the SUPPLIER or SUB-SUPPLIER’S premises for such purposes when required.  SUPPLIER shall ensure that any SUB-SUPPLIER’S similarly allow for such access.

33. inspection

COCA-COLA SABCO MOZAMBIQUE shall at all reasonable times be entitled to inspect the MATERIAL to be supplied in terms of the specific ORDER at the premises of the SUPPLIER or SUB-SUPPLIER and COCA-COLA SABCO MOZAMBIQUE will therefore be allowed reasonable access to the SUPPLIER’S or SUB-SUPPLIER’S premises for such purposes.  SUPPLIER shall ensure that any SUB-SUPPLIERS similarly allow for such access.

MATERIAL rejected at inspections at the premises of the supplier or on delivery shall be replaced, at the SUPPLIER’S cost, with acceptable MATERIAL, without any delay and, in any event, by the re-agreed DELIVERY DATE.

The fact that COCA-COLA SABCO MOZAMBIQUE inspects the MATERIAL does not release the SUPPLIER from its obligations or liabilities in terms of the ORDER, should it be confirmed that the MATERIALS supplied were sub-standard prior to delivery and inspection.
34. PACKAGING

SUPPLIER shall pack all MATERIAL in such a manner as to prevent loss or damage in transit to the point of delivery specified in the ORDER, failing which; COCA-COLA SABCO MOZAMBIQUE may reject MATERIAL.

MATERIAL rejected by COCA-COLA SABCO MOZAMBIQUE due to inadequate packaging shall be replaced immediately by SUPPLIER, with acceptable packaged MATERIAL, if requested to do so by COCA-COLA SABCO MOZAMBIQUE.

Each and every individual package shall be securely bundled or packed and shall further be marked in clear, legible lettering with the ORDER number, ORDER item number and Material Master Number or commodity code/size as applicable.  Marking shall be in at least the English language but preferably in both English and Portuguese.

Where applicable SUPPLIER shall include a Material Safety Data Sheet for each material inside the packaging, clearly indicating all safety required information on handling, spillage, expiration, and other as applicable.

35. units of measure and language

All units of measure utilized in terms of the ORDER shall be Systeme Internationale (SI) units.

SUPPLIERS shall provide quotations, deliver materials and issue invoices only in the unit of measure specified in the enquiry by COCA-COLA SABCO MOZAMBIQUE.

All communications, specifications, drawings and other documents shall be in at least the English language, but preferably in both English and Portuguese.

Whilst these GTCCCSM may also be provided in the Portuguese language, in the event of a conflict between the English and Portuguese versions, the English version shall prevail.

COCA-COLA SABCO MOZAMBIQUE confirms that the English version of the GTCCCSM conforms with and is true and correct translation of the Portuguese version.

36. delivery

SUPPLIER shall deliver the MATERIAL in accordance with the directions set forth in the ORDER by not later than the DELIVERY DATE, unless delayed or advanced by prior written instruction from COCA-COLA SABCO MOZAMBIQUE.

Should SUPPLIER determine that delays have occurred that could affect the timeous delivery of the MATERIAL, the SUPPLIER shall immediately notify COCA-COLA SABCO MOZAMBIQUE, in writing, of such delays, and the expected DELIVERY DATE.

SUPPLIER hereby acknowledges that time is of the essence in AGREEMENTS between the SUPPLIER and COCA-COLA SABCO MOZAMBIQUE, and that should delivery of the MATERIAL be delayed beyond the DELIVERY DATE, COCA-COLA SABCO MOZAMBIQUE may, without prejudice to any other rights under the ORDER or at law, either cancel the ORDER in whole or in part, or grant an extension of time, at its sole discretion and/or recover from the SUPPLIER such damages as COCA-COLA SABCO MOZAMBIQUE may suffer as a result of such delay.  Alternatively, and at the sole discretion of COCA-COLA SABCO MOZAMBIQUE, COCA-COLA SABCO MOZAMBIQUE may elect to recover a penalty in respect of any delay in delivery beyond the DELIVERY DATE, at the rate of penalty specified in the ORDER, or if no rate is specified, at 10% of the total ORDER value, excluding VAT.  The SUPPLIER shall be liable for all financial implication of late deliveries, be it down time, lost sales, replacement costs, and others as applicable.
COCA-COLA SABCO MOZAMBIQUE shall not be obliged to make payment for MATERIAL not delivered to the point of delivery specified in the ORDER.

COCA-COLA SABCO MOZAMBIQUE will not be responsible for the storage of rejected material.  To this effect alternative storage facilities may be rented on behalf of the SUPPLIER to store the materials.
37. security checking

The SUPPLIER shall be aware that deliveries to COCA-COLA SABCO MOZAMBIQUE are subject to security checking.

Staff on delivery vehicles should be in possession of a valid purchase order and a valid identification document or passport so that their identity may be established by COCA-COLA SABCO MOZAMBIQUE and shall submit to search of their persons.

Should a SUPPLIER make use of alternative SUPPLIERS to effect delivery, such SUPPLIERS will need to be in possession of relevant documentation and identification to be provided to COCA-COLA SABCO MOZAMBIQUE security personnel.
The ORDER shall take effect and an AGREEMENT, between the SUPPLIER and COCA-COLA SABCO MOZAMBIQUE, shall come into effect upon issuance of the ORDER by COCA-COLA SABCO MOZAMBIQUE (EFFECTIVE DATE).

38. ACCEPTANCE

The risk in the MATERIAL to be supplied in terms of the ORDER shall remain the SUPPLIER’S until delivery of such MATERIAL has been effected at the point of delivery stated in the ORDER, and have been accepted by COCA-COLA SABCO MOZAMBIQUE after inspection in terms of clause 7 – “INSPECTION”, whereupon the risk shall pass to COCA-COLA SABCO MOZAMBIQUE

39. invoicing and payment

Unless otherwise stated in the ORDER, COCA-COLA SABCO MOZAMBIQUE shall pay to the SUPPLIER the PURCHASE PRICE within 30 days after receipt of A STATEMENT and after the MATERIAL is delivered and accepted by COCA-COLA SABCO MOZAMBIQUE.

MATERIAL delivered prior to the DELIVERY DATE shall, for the purpose of the ORDER, including the conditions of payment, be deemed to have been delivered on the DELIVERY DATE.

COCA-COLA SABCO MOZAMBIQUE shall not be liable for the payment of Invoices submitted more than 90 days after delivery of material or performance of service.

SUPPLIERS shall submit to COCA-COLA SABCO MOZAMBIQUE a monthly STATEMENT of accounts.  Only the SUPPLIER STATEMENT documentation will be acceptable for payment processing.  
STATEMENTS must contain details of all invoices requiring payment from previous to latest.  

Details must include at least document number, document date, amount payable, MATERIAL/SERVICE description, MATERIAL number (where applicable), and COCA-COLA SABCO MOZAMBIQUE ORDER number.
Receipt of a valid original SUPPLIER’S STATEMENT submitted to COCA-COLA SABCO MOZAMBIQUE to Finance Department will initiate processing of payment.

SSUPPLIER’S INVOICE alone will not initiate processing of payment.

40. SUB-SUPPLIERS

SUPPLIER shall not enter into AGREEMENTS with SUB-SUPPLIERS for performance of the ORDER, in whole or in part, without first obtaining the written consent of the SPECIALIST PROCUREMENT.

The SUPPLIER shall at all times remain fully responsible for the performance of any SUB-SUPPLIER, and shall ensure that the SUB-SUPPLIER is bound to the SUPPLIER in the same way “mutatis mutandis”, as the SUPPLIER is bound to COCA-COLA SABCO MOZAMBIQUE, and shall also ensure that all guarantees or other undertakings requested by COCA-COLA SABCO MOZAMBIQUE, be transferred from such SUB-SUPPLIER to COCA-COLA SABCO MOZAMBIQUE.

In the event that this ORDER is terminated for any reason, COCA-COLA SABCO MOZAMBIQUE shall, without prejudice to any of its other rights, be entitled to take over and enforce any Sub-Contracts.

COCA-COLA SABCO MOZAMBIQUE shall be entitled (whether in terms of sub-clause 14 above or otherwise) to effect payments directly, to the SUB-SUPPLIER in which event the PURCHASE PRICE shall be reduced accordingly.  Should COCA-COLA SABCO MOZAMBIQUE decide to make payment directly to a SUB-SUPPLIER, COCA-COLA SABCO MOZAMBIQUE shall notify SUPPLIER of its decision, and of the amount of the payment made or to be made to the SUB-SUPPLIER.

41. WARRANTY

The SUPPLIER warrants that:

The MATERIAL covered by the ORDER comply in all respects with the description set forth in the ORDER, are new, fit and sufficient for the purpose for which they are intended, of appropriate material, design and workmanship and free from defects.  Should the MATERIAL manifest any defects (being any non-conformity with the undertaking given, either prior to, or within a period of 12 months from the DELIVERY DATE, or 12 months from the date that the MATERIAL are first used for the purposes intended (which is the later) or such other period as may be stipulated in writing in the ORDER, the SUPPLIER shall, if requested by COCA-COLA SABCO MOZAMBIQUE and within the time period specified by COCA-COLA SABCO MOZAMBIQUE, and at the sole cost and expense of the SUPPLIER, repair, or at the option of COCA-COLA SABCO MOZAMBIQUE, replace the defective MATERIAL, and shall also be liable for all other costs, damages or expenses suffered by COCA-COLA SABCO MOZAMBIQUE as a result of such defect.  Should the SUPPLIER, fail to fulfill its obligations in terms hereof, COCA-COLA SABCO MOZAMBIQUE shall be entitled, at the risk and expense of the SUPPLIER, and without prejudice to its other rights in terms of the ORDER, or at law, to undertake the repair, or replacement of the MATERIAL, or to have such repairs or replacement effected by a third party, and to recover the costs thereof and any other damages occasioned thereby from the SUPPLIER.  The obligations of the SUPPLIER shall, in respect of all repaired, replaced or re-executed MATERIAL, be extended for a further period of 12 months (or such other period as may have been agreed in writing) from the date of completion of such repair, replacement or re-execution.

It is entitled to pass title in respect of the MATERIAL.

42. amendments

No deviation from the item description, specifications or any other requirements contained in the ORDER shall be permitted unless the responsible SPECIALIST PROCUREMENT has issued a formal ORDER AMENDMENT / CHANGE ORDER to such effect.

43. force majeure

Neither party hereto shall be liable to perform any obligation hereunder in the event and to the extent that such failure is caused by a condition of force majeure.

A condition of force majeure shall arise from any circumstances beyond the reasonable control of the affected party, which prevents or impedes the execution of the ORDER, including but not necessarily limited to the following:

· War or hostilities.

· Riot or civil disturbance.

· Earthquake, flood, fire or other natural physical disaster.

· National or regional strike.

· Confiscation, destruction or requisition by order of any government or public authority.

Conditions that shall not constitute force majeure, unless caused by circumstances which are themselves force majeure events, include but are not limited to:

· Shortage of labour, materials or utilities or strike at SUPPLIER’S works or premises.

· Failure of SUB-SUPPLIER to deliver.

· Lack of financial resources on the part of the SUPPLIER.

· The party claiming force majeure shall immediately give notice in writing to the other party of the occurrence of such event, as well as specifying the impact of such event on the performance of the specific party.

COCA-COLA SABCO MOZAMBIQUE reserves the right to terminate the ORDER should an event of force majeure cause a delay or foreseeable delay in excess of thirty (30) cumulative calendar days in performance.

44. termination

Should the SUPPLIER be in breach of any material obligations imposed in terms of the ORDER (it being recorded that the obligations of the SUPPLIER to deliver the MATERIAL timeously and to execute the delivery strictly in accordance with the ORDER shall be deemed to be material obligations) and fail to remedy such breach, or take positive steps towards remedying such breach, within 14 (fourteen) days of written notice of such breach from the non-defaulting party, or insolvency procedures have been or could be commenced by or against the SUPPLIER, then COCA-COLA SABCO MOZAMBIQUE shall be entitled, without prejudice to such other rights as COCA-COLA SABCO MOZAMBIQUE may have in terms of the ORDER or at law, to cancel the ORDER, and to recover such damages as it may have sustained as a result thereof, whether by separate action or by retention/set-off of any moneys otherwise due by COCA-COLA SABCO MOZAMBIQUE to the SUPPLIER.

COCA-COLA SABCO MOZAMBIQUE reserves the right to terminate the ORDER at any time prior to acceptance of the MATERIAL, by written notice to the SUPPLIER.

45. indemnity

SUPPLIER hereby indemnifies, defends and holds harmless COCA-COLA SABCO MOZAMBIQUE from and against any liability, claim, cost or expense resulting from actual or alleged:

Infringement of patent rights trademarks; copyright or other protected intellectual property rights in connection with the MATERIAL.

Death or personal injury resulting from or in connection with SUPPLIER’S performance of the ORDER.

Damage to property resulting from or in connection with SUPPLIER’S performance of the ORDER.

Public or private nuisance, pollution or contamination in connection with the performance of the ORDER.

Claims by government authorities regarding any failure of SUPPLIER to comply with any act of parliament, law, order, regulation or by law.

46. consequential damages

It is agreed that neither party will be liable for special, indirect or consequential damages of any nature however arising from any breach of any of the terms and conditions of the ORDER or cancellation thereof.

47. ASSIGNMENT

SUPPLIER shall not cede its rights, nor transfer or assign its obligations under the ORDER, in whole or in part, without first obtaining the written consent of COCA-COLA SABCO MOZAMBIQUE.

48. confidentiality

In all matters concerning the ORDER and/or its general contact with COCA-COLA SABCO MOZAMBIQUE, the SUPPLIER and its employees undertake not to disclose to any third party any information whatsoever concerning matters such as COCA-COLA SABCO MOZAMBIQUE’S plant, equipment, operation, processes, technologies or commercial, financial or legal affairs.

49. dispute resolution

If any dispute arises relating to the ORDER or the GTCCCSM or any claim for damages is made as the result of breach of any obligation resulting from the ORDER or the GTCCCSM, the PARTIES shall use their best efforts to resolve such disputes through good faith negotiation.  Each PARTY shall designate executive management and/or other senior representatives to conduct such good faith negotiations.  Any dispute or claim for damages, as applicable, not resolved by such negotiations shall be resolved by arbitration as provided in sub-clause 24 below.  While a dispute is continuing, both PARTIES are required to continue to perform their respective obligations under the ORDER.

Either PARTY can initiate arbitration by notice of intention to arbitrate to the other PARTY stating the dispute or claim for damages, as applicable, to be arbitrated.  Upon the giving of such notice, the dispute or claim for damages, as applicable, shall be determined by an Arbitrator who is agreed upon in writing by the PARTIES.  Failing such agreement within 4 (four) weeks after notice by either PARTY, the Arbitrator shall be appointed upon the application of any PARTY by the United Nations Commission on International Trade Law (“UNCITRAL”), acting under its rules for conciliation and arbitration (“the Arbitration Rules”). The Arbitrator shall be a person whose profession and experience make him qualified to consider the dispute.

Any Arbitrator in the conduct of proceedings before him shall not be bound by the rules of any court in any jurisdiction, but shall conduct the said proceedings according to the Arbitration Rules of the UNCITRAL (except to the extent they are inconsistent with the provisions of this clause).

The decision of the Arbitrator shall be given in writing as soon as reasonably possible.  The decision shall be final and binding upon the PARTIES and shall not be subject to appeal to, or review by, any court or tribunal of any kind; provided however, that either PARTY may take action in any court of competent jurisdiction to enforce such decision.

The costs and expenses of the Arbitrator shall be paid by such PARTIES and in such proportions as the Arbitrator determines to be appropriate, and the PARTIES shall bear their own costs and expenses incurred in any such proceedings.

Any arbitration shall be held in Maputo, Republic of Mozambique or at such other place in the Republics of South Africa or Mozambique as may be agreed upon by those involved in the arbitration.

The arbitration proceedings shall be conducted in the English or Portuguese languages.

50. applicable law

The ORDER is subject to and shall be interpreted and construed in terms of the laws of MOZAMBIQUE or whichever law is agreed between the PARTIES, in writing, prior to placement of the ORDER.

SUPPLIER shall at all times comply with all applicable legislation.

Without limiting the generality of 11, SUPPLIER shall in particular comply with all laws relating to Security, Safety and Occupational Health and Environment.

51. rights and remedies

The provisions of the ORDER shall in no way limit or exclude any rights which COCA-COLA SABCO MOZAMBIQUE may have in terms of the applicable LAW.

26.        
        PROHIBITION ON ADVERTISING
The SUPPLIER shall not advertise or otherwise make public that the Vendor is furnishing goods or services to COCA-COLA SABCO MOZAMBIQUE unless agreed and written approval received.
The SUPPLIER shall not use the name, emblem or official seal of COCA-COLA SABCO MOZAMBIQUE or any abbreviation of the name COCA COLA SABCO MOZAMBIQUE any purpose.

52.    

Future agreements

The GTCCCSM (as they may be amended from time to time by COCA-COLA SABCO MOZAMBIQUE and notified to the SUPPLIER) shall apply to any future oral or written ORDER and/or AGREEMENT for the supply of MATERIAL by the SUPPLIER to COCA-COLA SABCO MOZAMBIQUE, save to the extent that the GTCCCSM are, in any future AGREEMENTS, specifically varied or excluded or are inconsistent with what is expressly agreed in any such future AGREEMENT.

End

SIGNED:

DATE: 


