
GENERAL CONDITIONS OF PURCHASE 
(Issue: May 2006) 

 
 

1. PURCHASE ORDER.  Purchase Orders and other declarations shall only be binding if placed or confirmed by Buyer in 
writing. Only the following shall be deemed part of the Purchase Order, in the following order of precedence: the Pur-
chase Order document, these "General Conditions of Purchase", and Buyer's technical specifications and standards, if 
attached to, or referred to in, the Purchase Order. Deviating conditions of the Vendor shall only apply to the extent that 
they have been expressly confirmed by Buyer in writing.  

 
2. SUBJECT OF ORDER.  The Goods to be supplied pursuant to the Purchase Order shall be complete – other than for the 

agreed exclusions from the scope – so as to ensure that they are fully safe and operational for the purpose intended 
under the Purchase Order.  

 
3. INSPECTION AND ACCEPTANCE.  The Buyer and its or its Client's agents shall have the right at any time to effect inspec-

tions regarding work progress and quality at the premises of Vendor. Equipment, utilities and services required for such 
inspections shall be provided by the Vendor at no cost to the Buyer. 

 
In the event an acceptance test is provided for the Goods, Buyer and Vendor shall each bear the cost for their person-
nel, and the Vendor shall bear any cost for material. Unless otherwise agreed, acceptance of the Goods by Buyer will, to 
the exclusion of § 640 1st sub-para, 3rd sentence and § 641a of the German Civil Code (BGB), require Buyer's express 
declaration of acceptance. A mere reference to Incoterms clauses – even if it is made in the Purchase Order – shall in no 
event be construed as being "otherwise agreed" in this sense. A technical or factory test or inspection of the Goods by 
Buyer shall not be deemed acceptance. Buyer's costs for each failed acceptance test shall be borne by the Vendor if 
such failure was due to his fault. 

 
4. SUSPENSION, TERMINATION.  The Buyer shall have the right, even if there is no delay in work progress, to suspend or 

terminate the Purchase Order, for example, but not limited to, if Buyer's client cancels or changes its purchase order, is 
unable to take delivery of the Goods, suspends payments or if suspension of its payments is to be expected, or the Ven-
dor defaults in his obligations under the Purchase Order. Payment shall be limited to such part of the Purchase Order 
price corresponding to the work performed until such suspension or termination. The Vendor may only claim reim-
bursement of its proven suspension or termination cost, if the Purchase Order was suspended or cancelled for reasons 
attributable to Buyer. 

 
5. LIABILITY FOR DEFECTS.  The Vendor warrants that the Goods will be free from defects, i.e. in particular will conform to 

the descriptions contained in the Purchase Order, meet all properties and performances specified and be fully and 
safely operable for the purpose intended, conform to the latest accepted state of the art and economic efficiency and 
comply with the relevant technical documents, regulations, recommendations and guidelines.  

 
 Unless otherwise agreed in the Order the warranty period shall be 36 months from Buyer's acceptance of the services 

(in case of a contract for works and services – "Werkvertrag") or from supply of the Goods (in case of a sales agreement 
– "Kaufvertrag"). However, in case the Goods or services constitute a building or a thing that as per its usual kind of use 
is typically used for building ("Baustoff") or if the Goods relate to a building, the statutory Warranty Period of five (5) 
years from Buyer's acceptance of the services (in case of a contract for work and services – "Werkvertrag") of from sup-
ply of the Goods (in case of a sales agreement – "Kaufvertrag") shall remain applicable.  

 
In case defects of the Goods appear during the warranty period, the Vendor shall, at Buyer’s option promptly remedy 
such defects, by repairs and/or replacements (“supplemental fulfilment”), in consultation with the Buyer, at Vendor's 
cost, including but not limited to, cost of materials, labour, transport to the location of the Goods as well as cost of dis-
assembly and re-assembly.  
 
If Buyer has notified Vendor specifying a reasonable period for fulfilment or supplemental fulfilment of the Purchase 
Order and Vendor has failed to implement such fulfilment or supplemental fulfilment within such period, or if: 
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-  Vendor has seriously and conclusively refused owed fulfilment or supplemental fulfilment of the Purchase Order, 
or 

-  supplemental fulfilment of the Purchase Order has failed, or 
-  supplemental fulfilment would not be reasonably acceptable to the Buyer, 
-  it is not possible any more to inform the Vendor about the defect and the damage threatening due to particular ur-

gency and to set an adequate time limit to Vendor for Vendor's rectification of defects, 
 
Buyer shall have the right, at its option, 

 
5.1  to perform or cause to be performed by third parties remedial work, and Vendor shall reimburse all costs incurred 

by the Buyer; the Buyer shall have the same right in case major damages would otherwise occur, or in case the 
operational safety of the plant is at risk; 

5.2 to a reduction of the agreed price for the Goods pro rata to the reduction in value of the Goods by reason of such 
defect; 

5.3 to be compensated for damages suffered due to such defects of the Goods except where such defect is not due to 
Vendor's fault; 

5.4 to cancel the Purchase Order. The Buyer shall have the same right if there are special circumstances justifying the 
immediate cancellation of the Purchase Order under consideration of the mutual interest of the parties. 

  
 Cancellation of the Purchase Order shall be without prejudice to  Buyer's right to claim compensation of damages suf-

fered. 
 
6. BREACH OF CONTRACT.  If Vendor breaches any obligation resulting from or in connection with the Purchase Order, the 

Buyer shall be entitled to claim full compensation of his damages suffered due to such breach including but not limited 
to damages arising outside the Goods, except where such breach is not due to Vendor's fault. However, Buyer will not 
hold Vendor liable for loss of production or loss of profit except to the extent damages or losses are due to Vendor's 
gross negligence or wilful misconduct, or claims are made in turn against the Buyer by his client or third parties in this 
respect, or such damages or losses are covered by an insurance held by Vendor. 

 
7. DEFECT OF TITLE.  If any third party asserts a claim against Buyer in connection with any defect of title (including in-

fringement of patent, trademark or copyright) owing to Vendor with respect to Goods or services or any parts or com-
ponents thereof, Vendor shall promptly indemnify and hold Buyer free and harmless from such claims and any resulting 
liabilities, obligations, costs, and damages. 

 
8. INVOICING, PAYMENT.  As condition precedent for payment, demands for payment and invoices shall be submitted in 3-

fold to Buyer's Cost Accounts dept., indicating Value Added Tax separately as well as the Value Added Tax number of 
Vendor. The Buyer shall only be deemed to be in delay with payment if he does not pay in spite of a reminder by Vendor 
received after the expiry of 30 days from the due date of payment and receipt of the invoice, or if he does not pay at 
the calendar date specified for payment in the Purchase Order. 

 
9. ASSIGNMENT.  Any assignment of the Purchase Order or of claims against the Buyer shall require Buyer's written con-

sent which shall not be unreasonably withheld. 
 
10. VOIDNESS IN PART.  Should any provisions in these Conditions of Purchase or of the Purchase Order prove to be or be-

come invalid, ineffective or inoperable, the validity of the remaining provisions shall not be affected.  
 
11. PLACE OF FULFILMENT.  If not otherwise agreed in the Purchase Order, place of fulfilment shall be Buyer's place of busi-

ness. 
 
12. JURISDICTION.  Place of jurisdiction for all disputes arising out of the Purchase Order shall be Dresden, Germany. Alter-

natively and at its sole option, Buyer may sue Vendor at the venue of Vendor's head office.  
 
 The Purchase Order shall be governed by and construed in accordance with German law, excluding, however, its con-

flict of law provisions, the Hague Uniform Laws of Purchase as well as the Vienna UNCITRAL Convention for the Interna-
tional Sale of Goods (CISG). 
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