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1. Definitions:  Reference to "products" herein shall include, 

without limitation, goods, services, work and data, expressly or 

impliedly, ordered herein or delivered hereunder, or any part 

thereof. Whenever used in this order, the following terms shall 

have the indicated meanings unless the context otherwise 

requires: (a) “order” or “purchase order” shall mean Buyer’s 

purchase order including all referenced addenda and 

attachments setting forth the terms and conditions of purchase 

of products provided for herein; (b) “work” shall mean the 

furnishing, doing or performing by Seller of all goods, services 

and other products required under this order; (c) “goods” shall 

include all materials, equipment and supplies to be furnished by 

Seller under this order; and (d) “delivery” shall be the act of 

transferring possession of products to Buyer. 

 

2. Acceptance, entire agreement:  Seller’s acceptance or 

acknowledgment of Buyer’s order or its commencement of 

performance shall constitute acceptance of the terms and 

conditions herein. Buyer’s order which includes these terms 

and conditions and any agreement with Buyer or its affiliates 

specifically referenced by Buyer in the special provisions of the 

order (a “Buyer Referenced Agreement”) represent the entire 

agreement (the “Agreement”) of the parties and may not be 

changed, modified or revised unless in writing and signed by 

the authorized representative of Buyer. In case of conflicting 

terms the following order of precedence will apply: 1. Buyer’s 

special provisions of the purchase order, 2. any Buyer 

Referenced Agreement or Formal Agreement (as defined 

below), 3. this  General Terms and Conditions for Purchase. 

The express terms and conditions hereof supersede any prior 

understanding, whether written or oral, and control any course 

of dealing or usage of trade. None of the terms and conditions 

contained in any Seller terms or conditions of sale, proposal or 

any other document shall be of any effect except as explicitly 

set forth herein. Notwithstanding anything to the contrary, 

Buyer hereby expressly rejects, and does not agree to, any 

other terms and conditions such as those contained in any 

proposal or order acceptance prepared or delivered to Buyer by 

Seller or its representatives.  

 

3. Quantity, invoicing, payment:  All documents and 

correspondence, i.e. letters, invoices, shipping documents, etc. 

shall state clearly Buyer’s Purchase Order number. Products 

shipped in excess of quantity designated in Buyer’s order may 

be returned at Seller's expense. Unless otherwise specified in 

this order invoices shall be submitted after delivery. Payment 

shall be due and owing in accordance with the terms of Buyer’s 

order, and if no payment terms are specified, amounts due 

shall be payable net thirty (30) days from Buyer’s receipt and 

acceptance of Seller’s invoice. Payment shall not be construed 

as constituting acceptance.  

 

4. Quality, title and warranties:  Seller warrants that it shall 

perform any services to be performed under Buyer’s order in a 

professional and efficient manner, using due care, skill and 

diligence, and in accordance with the degree of knowledge, skill 

and judgment customarily exercised by members of the 

applicable profession with respect to work of a similar nature. 
Seller warrants full lawful and unrestricted title to all products 

free and clear of all liens, restrictions, reservations, security 

interests or other encumbrances. Title to the products, all 

additional warranties and guarantees of manufacturers of 

equipment or appliances, as well as operation and 

maintenance manuals shall pass to Buyer upon delivery of the 

products. All product documentation shall be in the language of 

the facility designated by Buyer as the receiving facility and/or 

in the English language. Further, Seller warrants that the 

products delivered hereunder shall conform to the descriptions 

and specifications set forth or referred to in Buyer’s order, shall 

be new (unless specified by Buyer as used), shall be of 

merchantable quality, shall be free from defects and 

deficiencies in workmanship and material, shall be free from all 

defects and deficiencies due to design, and shall be fit for any 

intended use by Buyer which Seller has reason to know. Upon 

request of Buyer, Seller, at its sole expense, shall repair or 

replace all or any part of any product covered by this order 

which is discovered within one (1) year from the date it is 

successfully placed in operation, but no later than eighteen (18) 

months from date of delivery, unless a longer period is 

specified in Buyer’s order, to be defective or deficient in 

material, workmanship or design or otherwise fails to meet the 

requirements of this order. If Seller delays in correcting any 

such defect, deficiency or failure, Buyer may correct same and 

Seller shall be liable for all costs without prejudice to Buyer’s 

rights for breach of contract. Seller shall pay all transportation 

charges in connection with such repairs and replacements and 

such repaired and replaced goods shall be subject to the 

foregoing quality, title and warranty provisions for a period 

ending on the later of (A) the end of the period of the original 

warranties or (B) one (1) year from the date they are fully 

repaired or replaced and delivered to Buyer. The foregoing 

warranties do not constitute a waiver of any other rights of 

Buyer expressed or implied and are in addition to any 

warranties implied by applicable law. These warranties shall 

run to Buyer, its affiliates and their customers and users of its 

products and shall survive inspection and acceptance.  

 

5. Inspection:  Buyer reserves the right to inspect and test all 

products including raw materials, work in process and end 

items wherever located prior to shipment by Seller. Final 

inspection and acceptance shall be at Buyer's or his 

contractor’s premises by Buyer. Buyer may, at its election, (i) 

refuse to accept and return (at Seller’s expense) any 

nonconforming products and terminate this order or (ii) correct 

any nonconforming products at Seller’ s expense.  Any 

inspection, testing or other action by Buyer under this section 

shall not reduce or otherwise affect Seller’s obligations under 

Buyer’s order and this Agreement. 

 

6. Delivery, labelling:  Each package shall be numbered and 

labeled with Buyer's order number, stock number, contents and 

weight, shall contain an itemized packing slip and shall be 

properly packed for shipment. Where applicable products shall 

be labeled in compliance with CE Standards and European 
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machine directives as well as applicable safety, health and 

environmental regulations. No charges shall be allowed for 

packing, crating, freight, express or cartage, unless specified by 

Buyer in its order. If any products are not delivered within the 

time specified in this order, or within a reasonable time if no 

time is so specified, Buyer may either (i) refuse to accept such 

products and terminate this order, or (ii) cause Seller to ship the 

products by the most expeditious means of transportation 

whereupon any additional transportation charges in excess of 

those which would apply for the usual means of transportation 

shall be for the account of Seller. 

 

7. Risk of loss:  Products shall be packaged and supported in a 

manner to ensure safety and protection during shipment and 

handling. Seller assumes the following risks: (a) all risks of loss 

or damage to all products, work in process, materials and other 

things until the delivery thereof as herein provided; (b) all risks 

of loss or damage to third persons and their property until the 

delivery of all the products as herein provided, (c) all risks of 

loss or damage to any property received by Seller from or held 

by Seller or its suppliers for the account of Buyer until such 

property has been delivered to Buyer, and (d) all risks of loss or 

damage to any of the products or part thereof rejected by Buyer, 

from the time of shipment thereof to Seller until redelivery 

thereof to Buyer. 

 

8. Changes:  Substitutions or additional charges of any kind 

initiated by Seller shall not be accepted without prior written 

authority from Buyer. Buyer may, by written notice, make 

changes within the general scope of this order to drawings and 

specifications, shipping and packing instructions, and place of 

delivery. Buyer shall have the right to make changes to work 

and to cancel in whole or in part at any time work covered 

hereby to the extent not shipped or completed prior to 

cancellation. Changes shall be stated in a formal order revision, 

or at Buyer’s option, a substitute purchase order. Should any 

such change materially increase or decrease the cost of or the 

time required for performance, an equitable adjustment in the 

price and/or delivery schedule will be made including an 

allowance for obsolescence, rework or scrappage, but only for 

materials in process within the Seller's normal manufacturing 

cycle required to meet the delivery schedule. Any claims by 

Seller for such adjustment must be asserted in writing 

immediately but in no event later than fifteen (15) calendar days 

from the date the change is ordered or within such other period 

of time as may be agreed upon in writing. Failure to agree on 

any claim for equitable adjustment under this Clause shall be a 

dispute and the Buyer and/or Seller may thereupon pursue any 

remedy which it may have in any tribunal of competent 

jurisdiction. Pending the resolution of any such dispute the 

Seller shall diligently perform this order, as changed.  

 

9. Termination, survival:  If, in the opinion of Buyer, Seller 

jeopardizes work or its ability to perform and deliver products 

as provided hereunder by delay for an unreasonable time or by 

reason of faulty workmanship, then, in addition to its other 

remedies, Buyer may by his written notice within reasonable 

time terminate all or any part of the work or this order. Buyer 

may terminate this order for its convenience at any time in 

whole or in part as to undelivered products, in which event 

Buyer and Seller will negotiate an equitable settlement payment 

for the terminated portion consisting of Seller's actual cost to 

date of termination, including an allowance for obsolescence, 

rework or scrappage but only for materials in process within 

Seller's normal manufacturing cycle required to meet the 

delivery schedule plus a reasonable profit thereon, less any 

value hereof to Seller; provided, however, that in no event shall 

such payment exceed the amount which would have been 

payable hereunder for such terminated portion, if this order had 

not been so terminated. Buyer shall have the right to acquire 

any inventory relating to this order in the hands of Seller at the 

time of termination. Any provisions of Buyer’s order and this 

Agreement which by their nature extend beyond the expiration 

or termination of Buyer’s order or this Agreement (including, but 

not limited to, sections 3, 4, 11, 12, 13, 14, 16, 17, 18 and 20) 

shall continue in full force or effect notwithstanding the 

expiration or termination of Buyer’s order or this Agreement. 

 

10. Force majeure:  Neither party shall be liable for damages for 

delay in delivery or acceptance of the products arising out of 

causes beyond its control and without its fault or negligence, 

including but not limited to, acts of God or of the public enemy, 

acts of the Government in either its sovereign or contractual 

capacity, war, acts of terrorism, fires, floods, hurricanes, 

epidemics, quarantine restrictions, strikes, freight embargoes, 

and unusually severe weather, nor shall such delay effect the 

remainder of the order if the delay is caused by the delay of a 

subcontractor of Seller and if such delay arises out of causes 

beyond the control of both Seller and the subcontractor and 

without the fault or negligence of either of them. Seller shall not 

be liable to Buyer in damages unless the materials or services 

to be furnished by the subcontractor were obtainable from other 

sources in sufficient time to permit the Seller to meet the 

required delivery schedule. Seller will notify Buyer in writing 

promptly, but in no event more than ten (10) calendar days 

after the beginning of any cause for an excusable delay, or 

such cause shall be deemed waived. 

 

11. Publicity, disclosure of order:  Seller shall not, without the 

prior written consent of Buyer, use Buyer’s and/or his 

contractor’s name in advertising or promotional material or 

publicity releases or in any manner advertise or publish the fact 

that Buyer has placed this order with Seller or its subject matter 

or terms and conditions. 

 

12. Confidential information, intellectual property:  All 

information or materials, including without limitation patterns, 

dies or other tools and specifications, drawings, logos, marks, 

data or Intellectual Property (as defined below), furnished or 

paid for by Buyer (collectively, “Information”), shall be 

confidential, shall remain Buyer's property, shall be used only in 

the performance of orders from Buyer or Buyer’s written 

designees, and together with all copies thereof, be delivered to 

Buyer or destroyed by Seller, as Buyer specifies. To the extent 
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that Seller may obtain or have access to, or otherwise store, 

process or transmit, certain personal information of Buyer or 

Buyer’s employees, contractors, agents or affiliates, Seller 

agrees that (i) it will comply with its obligations under all 

applicable privacy and data security laws, (ii) personal 

information will not be utilized by Seller, its contractors or 

agents for any purpose other than as necessary for the purpose 

of rendering the applicable services under this Agreement, and 

(iii) Seller shall maintain the privacy, security and confidentiality 

of personal information and treat all personal information as 

Information.  Seller shall notify Buyer immediately, but in no 

event later than 24 hours after it is notified, has reason to 

believe, discovers, or would have discovered had it exercised 

reasonable diligence that there has been any (a) compromise 

of the security, confidentiality or integrity, unauthorized access, 

acquisition or unauthorized or unlawful processing of 

Information; (b) unauthorized intrusion into, control of, access 

to, modification of or use of any system that is used by Seller to 

secure, defend, protect or process Information; or (c) event 

which led Seller to suspect or would lead a reasonable person 

exercising a reasonable level of diligence and investigation to 

suspect that either (a) or (b) has occurred.  As to consulting, 

engineering, design, research, testing or similar or related 

services hereunder, any inventions, improvements, 

copyrightable work and other work product which are first 

created or produced by Seller in the performance of such 

services for Buyer or which are based on or suggested by any 

Information or by any employee of Buyer or its affiliates, Seller 

agrees that Buyer (or its parent company) is the owner of such 

work product, including all patents, copyrights and other 

intellectual property rights therein (“Intellectual Property’). All 

such works of authorship will be further deemed “works made 

for hire” to the extent allowed by law. Further, with respect to 

any work for Buyer that requires Seller to use Buyer’s logo, 

names or marks, Seller shall conform to all quality standards 

set by Buyer, including all instructions and requirements 

provided by Buyer and any required trademark or copyright 

notices.  Seller also shall provide to Buyer’s representative 

specimens of labelled materials for quality review and 

approval.   

 

13. General indemnity and insurance:  To the fullest extent 

permitted by law, Seller agrees to defend, indemnify and hold 

harmless Buyer and its affiliates, successors and assigns, 

officers, directors, employees, subcontractors, customers, 

agents and lessors (collectively, “Buyer Indemnified Parties”) 

from and against any and all losses, damages, liabilities, suits, 

claims, demands, fines, penalties, settlements, interest, awards, 

costs and expenses (including reasonable attorney and 

professional  fees and expenses of litigation), or causes of 

action of whatsoever kind (collectively, “Claims”) that may be 

incurred by, asserted against or recoverable from any Buyer 

Indemnified Party arising out of or relating to the performance 

of this order or the products supplied under this order, including 

but not limited to (i) materials, workmanship or design of the 

products, (ii) the work, or (iii) any act or omission or willful 

misconduct of Seller, its employees, agents, servants or 

subcontractors, whether the Claim arises from or is contributed 

to by the negligence of Buyer or its employees and whether 

insured against or not.  The foregoing shall apply, without 

limitation, to any damage to, destruction of, or loss of any 

property or to injury to or death of any person (including, 

without limitation, employees of Buyer, of Seller or of a 

subcontractor of Seller).  The indemnity provided for in this 

section shall not apply to any Claim caused by the sole 

negligence of Buyer or a Buyer Indemnified Party.    

 

14. Intellectual property indemnity:  Seller agrees to defend, 

protect, indemnify and hold the Buyer Indemnitees (as defined 

in section 13 above) harmless from and against any Claims (as 

defined in section 13 above) for or by reason of any actual or 

alleged infringement of any patent, copyright, license or other 

intellectual property right arising out of the manufacture, use, 

sale, delivery, or disposal of the products furnished under this 

order and the cost of replacing such products with non-

infringing goods. 

 

15. Assignment and subcontracting:  Seller may not assign this 

order or any part hereof without Buyer's prior written consent. 

Seller shall not subcontract for completed or substantially 

completed material called for by this order or for services 

without the prior written consent of Buyer. 

 

16. Non waiver:  Failure of the Buyer to insist upon strict 

performance of any terms and conditions herein shall not be 

deemed a waiver of any rights or remedies that the Buyer shall 

have and shall not be deemed a waiver of any subsequent 

default of terms and conditions hereof. Shipment or receipt of 

any article under this order shall not constitute a waiver of any 

right of the Buyer hereunder or any obligation of the Seller to 

comply with any of the provisions of this order.  

 

17. Taxes and duties:  Unless otherwise specified elsewhere in 

this order, the prices for the products ordered include all 

country, state, municipal and/or local taxes and duties.  Where 

products are subject to Value Added Tax, the amounts shall be 

separately identified and stated on Seller's invoice.  

 

18.  Compliance with laws:  Seller represents and warrants that all 

products supplied hereunder are produced and priced in 

compliance with, that all work shall comply with, and that Seller 

shall comply with and observe, all country, state, municipal and 

local laws, rules, regulations orders, codes and standards 

applicable in respect of this order and further that Seller shall 

notify Buyer promptly of any failure to comply with this 

requirement. As to any and all work to be performed at facilities 

of Buyer or its affiliates or contractors, Seller is solely 

responsible for the safe performance of the work, including the 

safety of its employees, agents, subcontractors and employees 

of subcontractors, and further, in support thereof, Seller shall 

require all of its employees, agents, subcontractors and 

employees of subcontractors to become acquainted with and 

observe all safety instructions of the facility representative, 

safety provisions contained in the safety manual for the facility, 
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where applicable, all accepted safety standards of the industry, 

and all applicable laws, regulations, standards and ordinances 

and will defend, indemnify and save Buyer Indemnitees 

harmless with respect to consequences of its failure to do so.  

Seller shall provide to Buyer certification(s) of conformity with 

CE Standards and compliance with European machine 

directives as well as compliance with Health and Safety Rules 

where applicable. Seller shall supply material safety data 

sheets or similar material relating to the products, including 

without limitation any pertinent toxicity data in its possession or 

of which it is aware relative to human and environmental health 

concerning the products and offer recommendations for the 

safe storage and lawful disposal of the products.  

 

19. Insolvency:  Buyer may forthwith cancel the contract resulting 

from the acceptance of this order in the event of the happening 

of any of the following, or of any other comparable event: (i) 

insolvency of Seller, (ii) bankruptcy or other concurrence 

proceedings; (iii) a change in control of Seller; or (iv) the 

execution by Seller of an assignment for the benefit of its 

creditors.  

 

20. Applicable law:  This Agreement shall be governed by and 

construed in accordance with the laws of Germany, but 

explicitly excluding the United Nations Convention on Contracts 

for the International Sale of Goods (CISG). 

 


