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I.  General 
 

 These Purchase Conditions shall apply to all orders placed by the Pur-
chaser. They shall be deemed to have been accepted when the Vendor 
acknowledges or performs the order. This shall also apply if the Vendor 
states that deliveries are subject to his own conditions. Any other condi-
tions and deviations from these Purchase Conditions shall not be binding 
unless agreed to by the Purchaser in writing. 

 

 
II.  Order and Order Acknowledgement; Information for Export 
 

 Orders shall be in writing. Oral agreements shall not be considered valid 
unless confirmed in writing. 

 

 Orders shall be acknowledged by the Vendor without delay, stating the 
Purchaser's reference number. For this purpose, the Purchaser's confir-
mation form enclosed with the order shall be used. 

 

The Vendor will deliver to Purchaser - at the time of order acknowledg-
ment at latest - the information necessary for Purchaser to comply with 
foreign trade laws and regulations (laws and regulations on Export Con-
trol and Embargos; customs Laws and regulations) when exporting or 
importing the goods and services ordered. If after the order acknowl-
edgment there are changes regarding the goods and services ordered or 
regarding the applicable foreign trade laws and regulations the Vendor 
will inform the Purchaser accordingly. 

 

In particular the Vendor will at all times on the order acknowledgment 
deliver the following information regarding goods ordered: 

 The position in the item list if such goods are listed in an Export Control 
or Embargo item list, in particular but not limited to being listed in the 
German “Ausfuhrliste”, Annex I of EC Regulation 428/2009, the US 
Commerce Control List or the US Munitions List. 

 Commodity Code according to the current commodity classification in the 
(German) Foreign Trade Statistics; country of origin according to the 
non-preferential rules of origin (EU). 

 

 
III.  Delivery Dates and Penalty 
 

 If it becomes evident that delivery dates cannot be adhered to, the 
Vendor shall notify the Purchaser thereof in detail and in writing without 
delay. Such notice shall in no way prejudice the Purchaser's rights. 

 

 In case of delay in delivery the Vendor shall pay to the Purchaser a 
penalty amounting 1 % per completed week of delay, in the maximum 
not exceeding 5 %, each calculated as of the price of the delivery. In 
case of changes in the time schedule (f.i. time extensions in view of 
changes of the scope of supplies) the agreed penalty shall apply to the 
corresponding new dates. The Purchaser shall be entitled to reserve the 
right to assert the penalty up to the time of final payment. Purchaser's 
further claims and rights in view of delay shall be unaffected; the liability 
shall be unlimited. 

 

 
IV.  Shipping Instructions and Dispatch Notes 
 

 The shipping documents shall be provided with the reference numbers 
specified by the Purchaser. The Vendor shall forward to the Purchaser, 
immediately after dispatch of the goods, 2 copies of the dispatch note 
stating the exact designation, the quantity, weight (gross and net), type 
and packing of the goods or articles concerned. 

 

 If the required shipping documents appertaining to a shipment are not 
forwarded in due time or if the above details are not stated in the ship-
ping documents and dispatch notes, the goods shall be stored at the 
Vendor's cost and risk until receipt of the shipping documents or com-
plete details. 

 

 
V.  Passing of Risk, Assistance by Purchaser 
 

Risk of accidental loss or accidental deterioration up to the time of ac-
ceptance shall be borne by the Vendor. In case that Vendor does not ful-
fil his obligations in connection with the transport (f.i. the unloading of the 
deliveries) to the full extent, the Purchaser shall be entitled to claim from 
Vendor all the cost incurred by Purchaser thereby. There shall be no 
passing of risk earlier as laid down in these Conditions, if Purchaser as-
sists the Vendor in fulfilling his obligations. The Purchaser shall only be 
liable for gross negligence and intentional acts. 

 

 
VI.  Acceptance and Inspection of Goods 
 

 In the case of force majeure, strikes and lock-outs, the Purchaser shall 
be entitled to postpone taking delivery. 

 

 Acceptance shall be made – in the ordinary course of business – imme-
diately after receipt or commissioning provided the goods are in accor-
dance with the contract. Statutory provisions resulting in deemed Ac-
ceptance shall be excluded. In case of excess quantities exceeding the 
limit customary in commerce, the Purchaser reserves the right to return 
the goods delivered in excess at the Vendor's expense. 

 
 
 
 
 
 
 

 Any obligation of Purchaser to inspect the goods shall be limited to the 
inspection without undue delay to the extent whether such delivered 
goods meet the ordered quantity and type and whether externally visible 
defects or damages resulting from transport exist. In case the Purchaser 
is obliged to inform the Vendor of defects without undue delay, the Pur-
chaser shall be entitled to do so (i) in case of latent defects within two 
weeks and (ii) in case of other defects within one week, upon detection 
of the defect by Purchaser. 

 

 
VII. Invoicing, Payment 
 

 A missing or inaccurate PO number on Vendor’s invoices is jeopardising 
timely customs clearance and delivery. For all deliveries subject to cus-
toms clearance Vendor will state the accurate and complete PO number 
received by Purchaser on all invoices (in particular but not limited to 
commercial- , pro forma -, or customs invoices). The Vendor is fully 
liable for all damages resulting from a breach of this obligation, in 
particular but not limited to damages for delay. 

 

 To the exclusion of any statutory provision providing for an earlier due 
date (f.i. providing for down payments) payment shall be effected at the 
Purchaser's discretion on the 15th day of the following month with a 
trade discount of 3 % or within 90 days, calculated in each case from 
the day of receipt of the invoice and of all goods. The date of stamp of 
the mail department at the Purchaser's address expressly indicated on 
the order shall be regarded as the date of receipt of the invoice. 
However, payments shall not be due before the agreed delivery date. 
Payments shall be in cash or by bill of exchange, the discount charges 
and taxes to be borne by the Purchaser. The Purchaser shall only be in 
delay upon receipt of a reminder after the due date. 

 

 If the Purchaser makes a payment before the goods or the service are 
handed over, the Vendor shall undertake, at the Purchaser's choice, to 
furnish a guarantee to the extent of the payment and/or to transfer title 
to the goods to the Purchaser. Any down payments and intermediate 
payments shall not be construed to mean that the supplies and services 
are considered to be in accordance with the contract. 

 

 
VIII. Safety Regulations 
 

 The Vendor shall observe the recognized rules of the art and specifically 
the rules and regulations relating to design, accident prevention and en-
vironmental protection issued in Germany by the legislator, supervisory 
authorities, the Industrial Accident Insurance and Industrial Safety Cor-
porations and by the Association of German Electrical Engineers (VDE). 

 

 
IX.  Warranty 
 

 The period for notice of defects (warranty period) shall commence upon 
acceptance by Purchaser (the “Acceptance”). If commissioning takes 
place later than the Acceptance, the warranty period shall commence 
with the day of commissioning. The warranty period shall be 3 years. In 
case of warranty measures undertaken by Vendor, such as replacement 
or repair, the warranty period shall begin anew upon completion of such 
measures. Claims in view of defects shall be subject to a limitation pe-
riod of 6 months upon expiry of the warranty period. Without prejudice to 
the statutory suspension (Ablaufhemmung, Hemmung) or renewal the 
warranty period as well as the limitation period shall be extended by the 
period of time during which the operation is interrupted because of de-
fects. The warranty period as well as the limitation period shall not apply 
to the extent that any longer statutory limitation period will apply, f.i. un-
der § 438 para (1) no. 2 (buildings and material for buildings), § 479 
para (1) (claims for recourse) or § 634a para (1) no. 2 (defects in con-
nection with buildings) of the German Civil Code (Bürgerliches Gesetz-
buch).  

 

 In any case Purchaser shall have the option between repair and making 
anew. In emergency cases or if the Vendor fails to fulfill his obligations 
of warranty in due course, the Purchaser shall also be entitled to 
remedy such defects, to have them remedied or to procure a repla-
cement, all at the expense of the Vendor. It shall be at the Purchaser's 
discretion to decide if and when an emergency exists. A repair shall be 
considered as non-successful (Fehlschlagen), if and when the first 
attempt to repair has not made good the defect. 

 

 
X.  Third Party Rights, Intellectual Property Rights 
 

 The Vendor shall be responsible for ensuring that the goods supplied 
are free from any rights of a third party. In the event of intellectual 
property rights being infringed the Vendor shall indemnify the Purchaser 
during the term of validity of such industrial rights for any damage 
caused to the Purchaser or any third party by such infringement. In this 
case, the Purchaser shall also be entitled to obtain from the owner of 
such industrial rights, at the expense of the Vendor, the requisite licence 
for the supply, commissioning, use, resale, etc., of these goods. 
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The Contractor shall procure that the Work shall not incorporate, in total 
or in part, any open source software (i.e. software f.i. under the license 
terms General Public License [GPL], LGPL, Mozilla Public License [MPL] 
etc. – “OSS”) nor to make any other use of such software for the Work, 
i.p. for the results. In case the Contractor, however, desires to use OSS, 
he shall require Purchaser’s prior express consent in writing, provided 
that even in case of such consent the Contractor shall indemnify and 
hold Purchaser harmless from and against any third party claims and all 
cost/expenses/damages incurred in connection therewith. The Contrac-
tor shall procure that the license terms applicable to the respective OSS 
shall not in any way hinder nor restrict the use of the Work as per the 
Contract.  

 

 
XI.  Liability, Indemnity, Insurance 
 

 Vendor shall hold harmless and indemnify Purchaser from all claims 
which may arise against the Purchaser because of deficiencies of a 
product delivered by the Vendor. Furthermore, Vendor shall hold harm-
less and indemnify Purchaser from and against all expenses and other 
cost incurred by Purchaser in connection with measures, necessary to 
prevent any non-contractual liability of Purchaser under German or for-
eign statutory laws (f.i. under the German Product Liability Act “Produk-
thaftungsgesetz”), in particular for warning or recall actions; however, 
this shall only apply to the extent that such measures are caused by a 
defective product delivered by Vendor, however irrespective whether the 
single product is defective. 

 

The Contractor shall be liable for all damage or losses caused by him or 
his personnel during or as a result of carrying out their work. In the oth-
ers, the Contractor shall be liable subject to the applicable law. Con-
tractor shall be liable without any limitation whatsoever. The Contractor 
shall indemnify and hold the Purchaser harmless from and against all 
third party claims.  

 

The Contractor shall cover these risks adequately during the time of the 
contractual obligations through a third party liability / product liability in-
surance. He shall provide evidence of this insurance and of the pay-
ments made without undue delay upon coming into force of the Contract. 
In case of insurance certificates with a limited time or being subject to 
cancellation by the insurer, the Contractor shall submit unrequested to 
Purchaser each in due time a new insurance certificate.  

 

 
XII.  Secrecy – Drawings 
 

 The Vendor shall treat the Purchaser's orders and all commercial and 
technical details relating to them confidentially. Information provided by 
the Purchaser, drawings, etc., prepared by the Purchaser or by the Ven-
dor on the basis of such information shall not be used for any other pur-
pose without the written consent of the Purchaser. 

 

 Acceptance or approval of submitted drawings and samples by the 
Purchaser shall not relieve the Vendor from his exclusive liability for the 
service and goods. 

 

 
XIII. Offsetting of Claims 
 

 The Purchaser shall be entitled to offset any claims he, ABB AG (Mann-
heim/Germany) or any of the companies in which the company ABB AG 
directly or indirectly holds the majority of shares may have against the 
Vendor, against all claims the Vendor may have against the Purchaser 
or any of the companies set out above. On Vendor's request the Pur-
chaser shall hand over a list of such companies. The Vendor shall be 
entitled to offset only undisputed or finally adjudicated claims against the 
Purchaser's claims. 

 

 
XIV. Assignment and Pledge 
 

 Any claims arising from this order may not be assigned, pledged or 
otherwise disposed of to third parties except by mutual agreement. If the 
Vendor has granted to his supplier in the ordinary course of business a 
so-called prolonged retention of title, the Purchaser's consent to the as-
signment of the receivable shall be deemed to have been given. 

 

 
XV. Purchase of third party deliveries and works, REACH-Requirements 
 

 The Vendor shall have the full responsibility for the deliveries and works 
of the third parties deployed by Vendor therefore, whether Vendor has 
acted negligently or not (assumption of the full risk). The Vendor shall be 
liable for such deliveries and works in the same way as for his own de-
liveries/works; this shall apply in particular in view of defects. The third 
party deployed by Vendor for such deliveries/works shall be Vendor’s re-
presentative (Erfüllungsgehilfe). 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

Solely Contractor shall be responsible for the full compliance of Goods 
(in particular products, parts of products or substances/preparations) 
with the requirements of Regulation (EC) No. 1907/2006 (REACH) as of 
18 December 2006, as amended or varied, as well as of any national 
regulations issued in execution of such regulations (hereinafter together: 
“REACH Requirements”). Contractor makes sure that all REACH Re-
quirements in view of the Goods, in particular all information require-
ments vis-à-vis the Purchaser as buyer, have been and will be fulfilled in 
the complete supply chain. In particular Contractor shall be responsible 
to provide without undue delay and in German language (i) safety data 
sheets as per REACH Requirements or information as per Art. 32 of the 
REACH Regulation, respectively, as required for the use by the Pur-
chaser and (ii) changes to any of them. Contractor shall inform the Pur-
chaser without undue delay in case the Goods contain substances which 
are listed in the “candidate list” of the European Chemicals Agency (see 
Annex XIV to EC Regulation No. 1907/2006, http://echa.europa.eu/) or in 
Annex XVII of such EC Regulation. Should Contractor or any sub-sup-
plier in the supply chain intend to make any modifications of the Goods 
already delivered to the Purchaser at least two times or for which Con-
tractor already received an outstanding order from the Purchaser or 
should an amendment of the “candidate list” (Annex XIV) or of Annex 
XVII with possible effects on the Goods or their use occur, the Contrac-
tor will inform the Purchaser hereof without undue delay as well as of the 
possible affects thereof on the REACH Requirements and on the fulfil-
ment of such Requirements. 

 

 
XVI. Business Ethics 
 

a) The Contractor hereby warrants that it will not, directly or indirectly, and it 
has no knowledge that other persons will, directly or indirectly, make any 
payment, gift or other commitment to its customers, to government 
officials or to agents, directors and employees of Purchaser or any other 
party in a manner contrary to applicable laws (including but not limited to 
the U.S. Foreign Corrupt Practices Act) and shall comply with all relevant 
laws, regulations, ordinances and rules regarding bribery and corruption. 

 

b) Nothing in this Contract shall render Purchaser liable to reimburse the 
Contractor for any such consideration given or promised. 

 

c) The Contractor’s material violation of any of the obligations contained in 
Section XVI. shall entitle Purchaser to terminate this Contract with 
immediate effect and without prejudice to any further right or remedies 
on the part of the Purchaser under this Contract or applicable law. The 
Contractor shall indemnify Purchaser for all liabilities, damages, costs or 
expenses incurred as a result of any such violation of the above 
mentioned obligations and termination of this Contract.  

 

d) The Contractor shall procure that it receives in due time a copy of the 
Code of Conduct of ABB and of the ABB Supplier Code of Conduct. 
(collectively: „Code of Conduct“). In case of contradictions the ABB 
Supplier Code of Conduct shall prevail. The Contractor is aware that he 
may obtain ABB’s Code of Conduct also via internet. The Contractor 
agrees to perform, and shall ensure that all of its agents, employees, 
directors and subcontractors perform, its contractual obligations under 
this Contract with substantially similar standards of ethical behavior. 

 

e) The Purchaser has established the following internet portal where the 
Contractor and its employees may report suspected violations of appli-
cable laws, policies or standards of conduct: www.abb.com/ethics. 

 

 
XVII. Place of Performance, Applicable Law and Place of Jurisdiction 
 

 The place of performance for the deliveries shall be the nominated place 
of destination; in case there is no such nominated place as well as for 
payment the place of performance shall be the Purchaser's legal domi-
cile. 

 

The contractual and non-contractual legal relationship between the par-
ties shall be governed by German substantive law. The application of the 
United Nations Convention on Contracts for the International Sale of 
Goods (CISG) shall be excluded. 

 

 The sole place of jurisdiction for all litigation (including actions on bills of 
exchange) arising directly or indirectly in connection with this contract 
shall be Mannheim. 

 

 If any provision of this contract is or becomes void, the remaining part of 
this contract shall remain unaffected. 


