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GENERAL TERMS AND CONDITIONS OF SALE AND SUPPLY 

1. Definition 
 
1.1 Hereinafter, all references to the selling 'COMPANY' or 'Seller' shall refer to 

the company DINUY S.A. 
 

1.2 Any reference to the 'CLIENT' buyer shall refer to any natural person, legal 
entity or institution with the capacity to contract the COMPANY's supply of 
'Products' and/or services. 
 

1.3  The 'PRODUCT' or materials shall refer to any equipment, device or service 
purchased by the CLIENT from the COMPANY. 
 

2. Scope of application 
 

2.1 These General Terms and Conditions of Sale and Supply (hereinafter 
"GTCSS") shall apply to all sales, supplies, services and, in general, 
provisions to give and/or perform, as well as to the related offers and orders, 
which the Company carries out for the Client, except for everything that is 
expressly agreed otherwise in the relevant offer or in the acceptance of the 
order and which constitutes the particular conditions thereof. Therefore, any 
other terms and conditions that have not been expressly agreed in writing are 
invalid for all purposes. 
 

2.2 These GTCSS shall be deemed to be fully accepted by the Client by merely 
placing an order or accepting an offer and shall be deemed to be 
communicated from the moment the Client is informed of the web page on 
which they are to be found or if the Client has previously received them in the 
course of its commercial relationship with the Company. 

 
3. Ordering and scope of supply 
 
3.1 The scope of supply shall be clearly specified in the Client's order and shall 

be binding on the parties. In order to be considered effective, the order must 
be expressly accepted by the Company, except in those cases in which, 
given the periodic nature of the supply, this requirement has been eliminated 
by mutual agreement. 

 
3.2 The supply includes only the Products which are the object of the order, with 

the exception of cases in which the Client's order, which has been accepted 
by the Company, explicitly includes any additional documentation or services 
provided by the Company or by its third parties. 

 
3.3 The Company shall inform the Client of the minimum order amount to be 

supplied free of costs, and this amount shall vary depending on the scope of 
delivery on the Peninsula, Andorra or the Canary Islands. For orders with 
lower net amounts, the amount previously communicated as handling fee 
shall be charged on the invoice. Orders that are requested as urgent, at the 
Client's express request, shall be supplied carriage forward.  

 
3.4 The supply shall be made in quantities multiple of the minimum supply 

indicated in the Company's current Catalogue-Tariff, being thus considered 
in the Client's orders.  

 
3.5 The Company shall use its best efforts to ensure that the descriptions, 

drawings and, in general, the information contained in the catalogues, 
brochures and technical documentation on any support, are accurate, which, 
unless otherwise agreed, such elements shall have a merely indicative and 
approximate value, therefore they are non-binding and no guarantee is given 
on them, so that the Company shall not assume any liability, except in cases 
where the Company accepts a closed specification from the Client, which has 
to be part of the order documents. 
 

3.6 Modifications and/or variations to the scope of an order must always be 
notified to the Company in writing and, in order to be valid, must be expressly 
accepted by the Company. Any modification shall result in a review of the 
price and delivery time of the order, which must be accepted again in writing 
by both parties.  
 

3.7 The Company reserves the right to process the orders of those Clients who 
have breached these GTCSS in previous contracts and deliveries.  

 
4. Prices and offers  
 
4.1 The prices of the supply are net and in euros, excluding VAT and any other 

tax, duty or fee, which shall be charged subsequently in the invoice at the 
corresponding rates. Unless there is a stipulation to the contrary in the order, 
or an agreement to the contrary between the Customer and the Company 
derived from their commercial relationship, the prices of the supply do not 
include special packaging, transport, loading or unloading, deliveries or 
insurance and are considered to be ex works of the Company.  
 

4.2 In the case of pre-order offers, the prices quoted are valid for thirty (30) days 
and during this period shall be considered as fixed at the payment terms 
specified in the offer, unless the supply offered is subject to currency 
exchange contingencies or payment of duties and taxes, in which case the 
price of the offer shall be adjusted in accordance with such variations. 

 

4.3 The applicable prices shall be those indicated in the price list in force at the 
time of order confirmation and shall be valid to order all the Products specified 
in the offer. Unless specifically agreed between both parties, the prices 
indicated in the offer or order shall not be binding for future contracts and are 
understood to be for the payment terms specified in the offer delivered to the 
Client. If these payment terms are modified, the offer prices shall be revised 
by the Company. 

 
4.4 Once the order has been accepted by the Company, the supply prices are 

considered fixed and not subject to review. However, a price adjustment shall 
apply if it has been agreed between the Client and the Company or if the 
scope of supply has been changed at the Client's request. 

 
5. Payment terms 
 
5.1 The Company's offer or, in the absence thereof, the Client's order accepted 

by the Company shall include the payment terms for the supply. Pre-specified 
payment terms may also be used as part of an ongoing business relationship 
agreement between the Company and the Client.  
 
In any case, the payment terms agreed between the parties must comply with 
the provisions of Law 15/2010, of 5 July, amending Law 3/2004, of 29 
December, which establishes measures to combat late payment in 
commercial operations, also known as the Law on payments. 
 

5.2 In the absence of any other agreement, the payment term shall be sixty (60) 
days after the date the Company delivers the relevant components, 
equipment or systems. 
 

5.3 Payment shall be made on the terms agreed between the parties and shall 
be without any deductions such as: non-agreed deductions, discounts, 
expenses, taxes or fees, or any other deductions.  

 
5.4 If, for reasons beyond the Company's control, the delivery, assembly, 

commissioning or acceptance of the supply is delayed, the payment terms 
agreed in the order for the supply shall be maintained.  
 

5.5 If the Client is in default, they shall be required to pay the interest for late 
payment to the Company, calculated in accordance with the provisions of 
article 7 of Law 3/2004, of 29 December, from the due date of the payment, 
without any requirement whatsoever and without notice. The payment of this 
interest shall not exempt the Client from the obligation to make the remaining 
payments under the agreed conditions. 

 
5.6 In the event that the Client is in arrears with the agreed payments, the 

Company may temporarily or permanently suspend, at its discretion, the 
delivery of the supply or the performance of the services associated with the 
Client, who shall not be required to make overdue payments and, where 
appropriate, additional compensation for the suspension of the supply or 
performance of the agreed services, including by interrupting all subsequent 
orders, if any. 

 
5.7 The formulation of a claim by the Client does not entitle the Client to any 

suspension or deduction of payments due to the Company. 
 

5.8 In order to minimise the risks of cyber fraud, if the Client receives a 
communication from the Company requesting a change in the bank account 
to which the payment is to be made, the Client shall request confirmation of 
the change through a different communication channel than the one through 
which the first request was made. If the Company does not receive this 
confirmation, the change request shall be denied pending direct 
communication with the Company's sales team. 

 
6. Delivery terms and conditions 
 
6.1 The delivery time is understood to be for the Product placed in the position 

and conditions indicated in the acceptance of the order. If not specified, 
delivery shall be deemed to be at the Company's factory or storage facilities. 
In order for the delivery time to be binding on the Company, the Client must 
have strictly complied with the payment schedule, if any. 
 

6.2 Unless otherwise agreed, it is understood that the delivery times that may be 
indicated by the Company in the offer and/or in the order confirmation are 
merely indicative and, therefore, are not of an essential nature, and the 
Company shall not assume any liability whatsoever as a consequence of 
exceeding these delivery times. 

6.3 The delivery time shall be modified in case: 
 
a. The Client does not deliver on time the documentation necessary for 

the execution of the supply. 
b. The Client requires modifications to the order, which are accepted by 

the Company and which in the Company's opinion require an extension 
of the delivery time. 

c. The performance of work by the Client or their subcontractors is 
indispensable for the performance of the delivery and such work has 
not been performed on time. 
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d. The Client has breached any of the contractual obligations of the order, 
in particular with regard to payments. 

e. For reasons not directly attributable to the Company, delays may occur 
in the production or provision of all or some of the elements of the 
supply. The reasons for delay include, but are not limited to: supplier, 
transport and service strikes, failures in third-party supplies, floods, 
storms, riots, pandemics, stoppages of the Company's personnel or its 
subcontractors, sabotage, accidental interruptions due to breakdowns, 
etc., and the causes of force majeure provided for in the legislation in 
force. 
 

6.4 In the above cases, deferrals in the delivery time shall not modify the payment 
schedule of the ordered supply. 
 

6.5 In the event of a delay in the delivery of the Product object of the order directly 
attributable to the Company, the Client shall apply the penalty previously 
agreed with the Company, being the only possible compensation action due 
to delay. 

 
7. Packaging, transport and reception 
 
7.1 According to Royal Decree 782/98 of 30 April, Article 18, and Law 11/1997 

of 24 April, on Packaging and Packaging Waste, as the final recipient of our 
packaging, the Client is responsible for providing the most appropriate 
environmental treatment (valuation, reuse or recycling). 
 

7.2 Transport, including unloading, is carried out at the Client's cost, risk and 
expense, and the Company is therefore exempt from any claim regarding 
damage, delays or impairment of the supply; the Client shall be responsible 
for the assumption of these risks, unless specifically agreed in the order and 
previously accepted by the Company. 

 
7.3 On delivery of the Products, the Client shall immediately check the delivery 

and, in the event of any modifications or damage, shall immediately notify the 
carrier and explicitly and legibly document the occurrence on the delivery 
note.  
 

7.4 For the reception of the supply, the Client shall verify the content within a 
period not exceeding five (5) days from its receipt, in order to check any 
defects and/or faults that may be attributable to the Company, 
communicating the existence of possible defects and/or faults immediately, if 
applicable.  

 
7.5 Once ten (10) days have elapsed since receipt of the supply by the Client 

and the Company has not received written notification of any defects or faults, 
the supply shall be deemed to have been accepted and the warranty period 
shall commence from that moment onwards. 

 
7.6 The supply shall be deemed to have been received by the Client if, having 

agreed taking-over tests, these are not carried out within the stipulated period 
for reasons not attributable to the Company or if the Client begins to use the 
Product.  

 
8. Return of Materials and Claims 
 
8.1 Under no circumstances shall the Company accept returns of materials 

without prior agreement in this regard with the Client. A period of ten (10) 
days is established after the supply has been received by the Client, for the 
Client to notify the Company of its intention to return the goods and the 
reasons for doing so, and to agree with the Company, where appropriate, the 
procedure and conditions for the return. In any case, the Client's complaints 
to the Company must be made in writing and in a reliable manner. 
 

8.2 In the event of a return due to an error in the order or for other reasons beyond 
the Company's control, a minimum of fifteen percent (15%) of the net value 
of the returned material shall be charged as a cost-sharing contribution for 
inspection and packaging, and the goods shall always be sent carriage paid. 

 
8.3 The Company shall not accept returns of Products that have been used, 

assembled on other equipment or installations, or subject to disassembly 
outside the Company, nor shall it accept returns of products designed or 
manufactured specifically for the order. 

 
8.4 Returns of materials shall be handled every month of the year except August 

and December. 
 

8.5 The final return value shall be subject to the approval of the inspection 
processes performed on the goods at the Company's facilities, which shall 
determine in each case the final value of the credit note, which may be up to 
the total of the original invoiced value, calculated on the basis of the returned 
Product's condition or, in the case of Products manufactured specifically for 
the Client's order, up to the total value of the original invoiced value. Returns 
shall only be assessed for Products that are published in the Company's 
current Price List. 

 
 

 

8.6 Claims regarding the Service or Transport (for reasons unrelated to product 
quality) related to damage during transport and that have been reflected in 
the delivery note of the transport agency, shall have a maximum ten (10) 
working days admission period to notify the Company through its Sales 
Administration Department at its headquarters.  

 
8.7 For Product Quality claims, during the warranty period and due to a defect in 

manufacturing, assembly or design, the Client must submit the Product 
Quality Claim to the Company through the relevant Commercial Network or 
to its Sales Administration Department at its headquarters. 

 
9. Warranties 
 
9.1 Unless expressly stipulated otherwise in the offer or acceptance of the order, 

the Company guarantees the Products it has supplied with regard to defects 
in materials, manufacture or assembly for a period of twenty-four (24) months 
from the date of receipt, whether this is explicit, after passing the acceptance 
tests agreed between the Company and the Client and sending a written 
acceptance of the supply, or tacit, for fifteen (15) days after being delivered 
to the Client without written communication to the Company indicating any 
non-conformity. 
 

9.2 The warranty consists of the repair or replacement (at the Company's choice) 
of the elements that have been recognised as defective, either due to 
material, manufacturing or assembly defects. Repairs are understood to be 
carried out on the Company's premises. 

 
9.3 The repair or replacement of a defective element of the supply does not 

modify the starting date of the warranty period of the whole supply, which 
shall be the indicated in section 9.1. However, the repaired or replaced item 
shall have a twelve (12) month warranty from the date of repair or 
replacement.  
 

9.4 Damage or defects due to normal wear of the Products are excluded from 
the warranty. Furthermore, the warranty shall not cover and shall be deemed 
to have expired in the event of damage and effects caused by improper 
storage or maintenance, incorrect or negligent storage and handling, misuse, 
use of unsuitable liquids and gases as well as unsuitable flow or pressure, 
faulty assemblies, variations in the quality of the power supply (voltage, 
frequency, disturbances), modifications made to the supply without the 
Company's approval, installations carried out or subsequently modified 
without following the technical instructions for the product and, in general, 
any cause that is not attributable to the Company and for which the Client 
has not taken measures to mitigate the damage. 

 
10. Transfer of risks 
 
10.1 The risks of loss or deterioration of the Product shall be communicated to the 

Client as soon as it is delivered, made available or declared ready for 
shipment or collection. 
 

10.2 In the event that delivery or provision is delayed for reasons attributable to 
the Client, the transfer of risk shall take place from the time when, according 
to the agreement, the delivery or provision should have taken place. 
 

10.3 All shipments made carriage paid by the Company are made at the risk of 
the Company, who shall insure deliveries only against theft or damage to the 
Product.  

 
11. Ownership 
 
11.1 The Company reserves the ownership of the Products supplied, which shall 

remain its property until the Client's payment obligations have been fully met, 
and the Client shall be obliged to cooperate and adopt any measures that 
may be necessary or appropriate, as well as those proposed by the 
Company, to safeguard its ownership of said Products. 
 

11.2 The Client shall not sell the materials or supplies subject to retention of title, 
and shall not create any security interest therein or transfer ownership thereof 
by way of security, unless the Company gives its express written consent. 

 
12. Limitation of liability 
 
12.1 The Company's total liability arising from the supply shall be limited to the 

value of the supply for which the claim has been made. The liability of the 
Company, its agents, employees, subcontractors and suppliers for claims 
arising due to the performance or non-performance of its contractual 
obligations shall not exceed in the aggregate the basic contractual price and 
shall in no event include damages arising from loss of profits, loss of revenue, 
production or use, capital costs, downtime costs, delays and claims by third 
parties of the Client, substitute energy costs, loss of anticipated savings, 
increased operating costs or any special, indirect or consequential damages 
or losses of any kind. 
 
 
 



 
  

   
  

DINUY_2021_V0_EN                                                                                               
General Terms and Conditions of Sale and Supply 4 

 

GENERAL TERMS AND CONDITIONS OF SALE AND SUPPLY 

12.2 The limitation of liability contained in this clause shall prevail over any 
limitation contained in any other contractual document which is contradictory 
or inconsistent with this clause, unless such provision would further restrict 
the Company's liability. 

 
12.3 Some of the products supplied by the Company may be subject to export 

control regulations. For this reason the items supplied to the Client shall not 
be exported directly or indirectly by the Client or third parties without the 
Company's prior written consent. The Client is responsible for complying with 
this requirement. 

 
13. Force majeure 
 
13.1 The Company shall not be held liable in cases of force majeure, which entitle 

the Company to extend all agreed delivery times excluding claims for 
damages and losses of any kind on the part of the Client.  
 

13.2 Cases of force majeure include, but are not limited to: supplier, transport and 
service strikes, failure in third-party supplies, failure of transport systems, 
floods, fires, riots, strikes, pandemics, stoppages of the Company's personnel 
or its subcontractors, sabotage, accidental interruptions due to breakdowns, 
adverse weather conditions, atmospheric or geological phenomena, 
accidents, natural catastrophes or other contingencies beyond foreseeable 
control, provisions of official and government authorities that during the term 
of the supply make it impossible to comply with the obligations assumed in 
the same and other causes of force majeure contemplated in current 
legislation that directly or indirectly affect the Company's activities. 

 
14. Intellectual Property 
 
14.1 The intellectual property of the offer and the information attached to it, and of 

the Products that are the object of the supply, as well as the elements, plans, 
drawings, photos, software, etc., incorporated or related to it, belong to the 
Company or to its suppliers, and therefore their use by the Client for purposes 
other than the completion of the order is expressly prohibited, as well as their 
total or partial reproduction or transfer of use in favour of third parties, without 
the Company's prior consent.  
 

14.2 The Client must handle all sales documentation, specifications, quotation 
documentation and price lists provided by the Company in strict confidence 
and must not make them available to third parties without prior written 
consent.  

 
15. Law Enforcement 
 
15.1 Without prejudice to other provisions of these GTCSS, each party 

acknowledges that it shall comply with the applicable rules and regulations of 
international and national law, in relation to financial criminal offences, free 
competition, antitrust law and data protection laws, human and labour rights, 
environmental rights and anti-corruption, based on the following principles: 
 
a. Support and respect the protection of universally recognised 

fundamental human rights. 
b. Ensure not to be accessories to human rights abuses. 
c. Support freedom of association and the effective recognition of the right 

to collective bargaining. 
d. Contribute to the elimination of all forms of forced or compulsory labour  

carried out under duress. 
e. Support the abolition of child labour. 
f. Support the abolition of discriminatory practices in employment and 

occupation. 
g. Maintain a preventive approach in favour of the environment. 
h. Encourage initiatives that promote greater environmental responsibility. 
i. Encourage the development and promotion of eco-friendly 

technologies. 
j. Companies must work against all forms of corruption, including 

extortion and bribery. 
 
15.2 Failure to comply with any of the provisions contained in this Article shall be 

deemed to be a breach giving the Company the right to terminate any supply 
agreement with immediate effect, without the Client's right to claim damages 
in this respect, but without prejudice to any other right or remedy on the part 
of the Company under applicable law. 

 
16. Submission to Jurisdiction and Competence 
 
16.1 The relationship between the Company and the Client shall be governed by 

general common Spanish law (Code of Commerce, Civil Code and other 
national regulations). 
 

16.2 The parties expressly waive any other jurisdiction that may correspond to 
them and submit to the jurisdiction and competence of the Courts and 
Tribunals of the capital city of San Sebastian in the province of Gipuzkoa 
(Spain). 

 
 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

DINUY, S.A. 
Irun, 01 January 2021 

 


