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PR.EAMBLE

r. These General Conditions shall apply when the padies
agree in *riting or otherwise tlereto. When the General
Conditions apply to a sp€cific contract, modifications of or
deviations ftom them must be a8reed in writing.

The objectG) to be supplied under th€se General
Conditions is (are) hereinafte. refered to as the Product.

Wlerever thes€ Ge.enl Conditions use the term in
writing, this shall mean by document signed by the parties, or
by letter fax, electronic mail änd by such other means as are
a$eed by the parties.

PRODUCT INFORMATION

2. All i.fomation and data conlained in general product
documenrarron and pnce lirtr. $hether rn electronic or any
other form, are binding only to the ext€nt that they are by
reference expressly i'cluded in the conträct.

DRAWINGS AND Df, SCRIPTIONS

3. All drawings and technical documents relating to the
Product or irs manufactüe subnitted by one party to th€ other,
prior or subs€quent to the fornation of the contract, shall
remain the prop€rry ofthe submitting party.

Drawings. t€chnical documents or other technical
infomation receiv€d by one party shall not, without the cons€nt
of the oth€r pant, be used for any otl€r purpose thd that for
which they w€re provided. They may not, without the cons€nt
of the submitting party, olherwise be used or copied,
reproduced, transmitted or conmunicated to a thi.d parry.

4. The Supplier shall, not laler than ar the date of delivery
provide fiee of charge infomation and dnwings which are
necessary to penit the Purchaser to erect, commission, op€rate
and maintain the Product- Such information and drawings shall
be supplied in the nmber ofcopies ageed upon or at l€ast one
copy of each. The Supplier shall not be obliged to provide
manufacturing dnwings for the Product or for spar€ parts.

ÄCCEPTANCE TESTS

5. Acceptance tests provided for in the contact shall, onless
otherwise ageed, be canied out at the place of runufacture
during nornal workng houß.

Ifthe contact do€s not specify the technical requirenents,

the tesls shall be caded out in accordance with general practice
in the appropnate branch of industry concemed in the country

6. The Supplier shall notiry the Purchaser in writing ofthe
accepianc€ tests in suffici€nt time to permil the Purchaser to be
represented at the tests. If the Purchaser is not represented, the
test report shall be sent to the Purchaser and shall be accepted

?. If the acceptance tests show the Product not to be in
äccordance with th€ conhact, the Supplier shall wilhout delay
ren€dy any deficiencies in order to €nsu€ th:t the Product
complies with the contract. New tests shall then be carried oul
at the Purchaser r requesr. unless the deficiency was
insignificant.

8. The Supplier shaU bear all costs for acceplance tests
carried out at the place of manufactüe. Th€ Purchaser shall
however b€ar all travelling and living expenses for his
r€presentatives in connecrion wirh sucl t€sts.

DELII'ERY. PASSING OF RISK

9. Any agre€d trade tem shall be construed in accordance
with rhe INCoTERMS in force at the formation ofthe contract.
Ifno trade term is specifically agreed, the delivery shall be Ex
works (Exw).

If, in the case of delivery Ex works, th€ Supplier at the
request ofthe Püchaset undenskes ro send the Product to its
desti.ation, the risk will pass not later ihan when tle Product is
hand€d over to the first canier.

Panial shipments shall be permitted unless otheMise
agr€ed.

TIME FOR DELIVtrRY. DELAY

10. If tJl€ parties, inst€ad of specifying the date for delivery,
have specifi€d a period of tim€ on the expfy ofwhich delivery
shall take plac€, such period shall stad to run as soon as lhe
contract is entered into, all official fornalities have been
completed, payments du€ at the fonnation of th€ contract have
been nade, any agr€ed securiti€s have bee. given and any other
preconditions have been tulfilled.

11. lf the Supplier anticipates that he will not be able to
deliver the Product at lhe time for delivery he shall forthwith
notify the Purchaser thereof in wdting, stating the r€ason, and,



ifpossible, the time when delivery can be expected.
If the Supplier fails to give such notice, the Purchaser

shall be entitled to compensation for any additional costs which
he incurs and which he could have avoided had he received

12. lfdelay in delivery is caused by any ofthe circumstances
meniioned in Clause 19 o. by an act or omission on the part of
the Purchaser, including suspension under Clauses 20 or 42, the
time for delivery shall be extended by ä period which is
reasonable having regard to all the circumstances in the case.
This provision applies regardless ofwhether the reason for the
deld) occuß before or dfrer rhe rsreed rime Io' deli\ery.

13. Ifthe Producl is not delivered at thc tirne for delivery (as
defined in Clauses l0 and l2), the Purchaser is entitled to
liquidated damages from rhe date on which delivery should

The liquidatcd damages shall be payable at a rate of0.5
percent ofthe purchase price for each complet€d week ofdelal
The liquidated darnages shall not exce€d 7.5 per cent of the

If only part of the Product is delayed, the liquidated
damages shall be calculaled on that part ofthe purchas€ price
which is attriburable to such pan of the Product as cannot in
consequence ofthe delay be used as intended by the parties.

The liquidat€d damages become due at the Purchäser s
demand in writing but not before delivery has been completed
orthe contract is terminated ünderClaus€ 14.

The Puchaser shall forfeit his right to liquidated damages
ifhe has not lodg€d ä claim in wriling for such damages within
six months after the time wh€n d€livery should have taken

14. If the delay in delivery is such that the Purchaser is
entitled to maximum liquidated damages under Clause 13 and
ifthe Producl is stillnot dcliv€red,lhe Purchasernay in writing
demand delivery within a final reasonable period which shall
not be less than one week.

If the Supplier does not deliver within such final period
and this is not due to any circumstanc€ for which the Purchaser
is .esponsible, then the Purchaser may by notice in writing to
the Supplier terminate the contract in respect ofsuch pan ofthe
Product as cannot in consequence of the Supplier s failur€ to
deliver be us€d äs inlended by the parties.

If lhe Purchaser teminates the contract he shall be
entitled to compensation for the loss he has suffered as a result
ofthe Supplier s delay. The iotal compensalion. including the
Iiquidated damages which are payable under Clause 13, shall
not exceed l5 per cent of lhat part ofthe purchase price which
is attributable to the part of the P.oduct in .espect of which the
contract is teminated.

The Purchaser shall also have the right to terminat€ the
contract by notice in Miting to the Supplier, ifi! is clear ftom
the circumstances that there will occur a delay in delivery
which. under Clause l3 would entitle the Purchaser to
maximum liquidated damages.

In case oftermination on this grou.d. the Pu.chaser shall
be entitled to maximum liquidat€d damages and compensation
under the lbird paragraph of this Clause 14.

15. Liquidated dämages under Claus€ t3 and termjnation of
the contract with limited compensation under Clause 14 are th€
onlyrem€dies available tothe Purchaser in caseofdelay on th€
part of tbe Supplier AII other claims against the Supplief based
on such delay shall be excluded, €xcept where the Supplier has

been guilty ofgross negligence.
In these General Conditions gross negligence shall nean

anactoromission implying eilhera failure to pay due regard to
s€rious consequences. which a conscie ious supplier would
normally foresee as likely to ensue, or a deliberate disregard of
the consequences ofsuch acl or omission.

16. If the Purchas€r anticipates that he will be unable to
accepl delivery of the Product at the delivery tine, he shall
forthwith notiry the Supplier in Miting lhereof, stating the
reason and. ifpossible, the time when he will be able to accept

If the Purchaser fails to accept delivery at the delivery
rime, he shall nev€dheless pay any part ofthe purchäse price
which becom€s due on delivery as ifdeliv€ry had taken place.
The Supplier shall anange for storage of the Product at the risk
and expense of thc Purchaser The Supplier shall also, if the
Purchaser so requires. insure the Product at the Purchaser s

1?. Unless the Purchas€r s failu.e to accept delivery is due to
any such circunstance as mentioned in Clause 19, the Supplier
may by notice in Miting requirc the Purchaser 1o accept
delivery wilhin a finälreasonable period.

lf, for any reason for which the Supplier is not
responsible. the Purchaser fails to accept delivery withio such
period. the Supplier may by notice in writing terminate the
contract in whole or in part. The Supplier shall then be entitlcd
10 compensätion for the loss he has suffered by reason ofthe
Purchaser s default. The compensation shall not exceed that
part oflhc purchase pdce which is attributable to that pan of tb€
Product in respect of which the conlract is teminated.

PAYMENT

18. Unless otherwise ägreed, the purchase price shall be paid
with one third at the formation of the contract and one third
when rhe Supplier notifies the Pwhaser that the Product, or thc
essential part of it, is ready for delivery Final paymenl shall be
made whe. the Prcduct is delivered.

Payments shall be mäde within 30 days ofthe date of

19. whatever rhe m€äns ofpaymenl used. payment shall nol
be deemed io hav€ been elTected before the Supplier s account
has been tully üd inevocably cr€dited.

20. If the Purchaser fails to pay by the stipulated date, the
Supplier shäll be entitled to interesl from th€ day on which
payment was due. The rate of interest shall be as agreed
between the parlies. If the panies fail to agree on the rate of
interest, it shall be 8 percentage points above the rate of the
main refinancing facility ofthe European Central Bank in force
on the due date of payment.

In case of late payment the Suppli€r may, äfter having
notified the Purchaser in Mitins, suspend his perfonnance of
the contmcl until he .eceives payment-

If the Purchaser has not paid the amount due within th.ee
months lhe Supplier shall be entitled to tenninate the contract
by notice in writing 10 rhe Purchaser and to claim comp€nsarion
for the loss he has incurred. The compensation shall not €xceed
the agl€€d purchase price.



RETENTION OF TITLE

21. The Producl shall remain the property of the Süpplier
until paid for in full to the exteDt that such rctention oftitle is
valid under the applicable hw

The Pürchaser shall al the request ofthe Supplier assist
hnn in taking any neasüres necessary to protect the Supplier s
iitle to the Product in the country concemed.

The retention oflitle shall not affect the passing of risk

LIABILITY FOR DEFECTS

22. Pußuant 1o the p.ovisions ofClauses 23'17 inclusive. the
Supplier shallremedy any defect or noncontbmity (hereinafter
termed defect(s)) re llins from faulty desis , mätenäls or

23. The Supplier s liäbility is limited to defects which appear
withh a period of one year from delivery Ifthe däily use ofthe
Product exceeds lhat which is agreed, this pefiod shall be
reduced propoft ioDately.

2,1. when a defect i. a pal1 ofthe Producthas bcen rcmedied,
the Süpplier shall be liablc for dcfects in thc rcpaircd or
replaced part under tfie same tems and conditions as those
applicable 10 the original Prodüct for a period ofone year For
the remaining pans of the Product the period mentioned in
Clause2l shallbe extended only by a period equal lo the period
during which lhe Prodüct has been out ofoperalion as a result

25. The Purchäscr shäll wilhoul undue dclay notify thc
Supplier in writing of any defect which appears. Such notice
shallunder no circumstance be given laterlhan two weeks after
the expiry ofthe period given in Clause 21.

The notice shall contain a descriplion ofüe deibct.
Ifthe Purchnscr fails to notify the Supplier in writing ofä

defect within the tirne linrits set forth in the fißt paragraph of
this Cläuse. he loses his .ight to have the defect remedied.

where the defect is such that it may cause damage. the
Purchaser shall immedialely inform the Supplier in wriling.
The Purchaser shallbear the risk ofdamase resultins from his
failure so to nolify.

26, On receipl of the nolice under Clause 25 lhe Supplier
shali remedy thedefect withoutundue delay andathßown cost
äs stipulatcd jn Clauses 22-37 inclüsive.

Repair shall be canied out at the place where the Product
is located unless the Supplier deems it appropriate that the
dctccr i \c  pJn or  r l ,e  Prodl . r  . \  rcrJTcd ro h T ior  repa r  o-

The Supplier is obliged to carry out disnrantling and
reinstallation ofth€ part if this requires speciäl knowledge. If
such special knowledge is not required, the Suppli€r has
tulfilled his obligations in respecl of rhe defecl when he
delivers to the Purchaser a duly repaired orreplaced part.

27. lf the Purchaser has given such nolice as mentioned in
Clausc 25 and no defect is found for which the Supplier is
liable, the Supplier shall be €ntitled to compensation for the
costs he has incuned as a result of the noticc.

28. The Purchaser shall al his own expense anange for any
dismantling and reassembly of equipment other than the
Product. lo the extent that this is necessäry to remedy the

29. Unless oth€Nise agreed. Decessary transpor( of the
Product and/or parts thereof to and from the Süpplier in
connection with the remedying of defects for which th€
Supplier is liable shall be ät the risk and expense of lhe
Suppliel The Pu.chaser shallfollow the Supplier s instructions
rcgarding such transpon.

30. Unless otheNise asreed. the Purchäser shall bear äny
additional costs which the Supplier incurs for repai!
dismantling. instauation aDd transporl as a rcsull ofthe Product
being located in a place other than tbe destination stated in the
conlract or ifno destination is stated the place ofdelivery

31. Defcctive pads which have been replaced shali be made
available 1o lhe Supplier and shall be his properry.

32. If. rvithin a reasonable time. the Supplier does not tulfil
his obligations under Ciause 26. the Purchaser may by notice in
wrlting fix a final time for completion of the Supplier s

If rlre Supplier fails 1o fulfil his obligarions within such
final tim€, lhe Purchaser may himself undertake or employ a
rhird parry to undertake necessary renedial works at the risk
and expense of th€ Supplier.

where successtul remedial works have been undertaken
by the Purchaser or a third pary, reimbußement by the
Supplier ofreäsonäble costs incuned by the Purchäser shau bc
in full setllemenlofthe Supplier s liabilities for the said defect.

33. Wrere the defect has noi been successfully remedied, as
stipulated under Clause 32.

a) the Purchaser is entitled to a reduction ofthe purchase
price in proportion to the reduced value of the Product.
provided dnt under no circunßtaDce shall such redüclion
exceed 15 per cent ofrhe purchäsc price, or

b) where the defecl is so substantial as to significantly
deprive the Purchaser of the benefil of the contract, thc
Purchaser may tenninale the contract by notice in writing to the
Supplier The Purchaser is then€ntitledto compensation for the
loss he has suffered up to a maximum of 15 per cent of tbe

34. The Supplier is not liable fo. defects arising ont of
materials provided. or a desisn stipulated or specified by the

3s. The Suppliefis liäblc onlyfo.defects which appearundel
thc conditions of opeitlion providcd for in thc contract aDd
under proper use of the Product-

The Supplier s liability does nol cover defecls which äre
cäused by faulty maintenance, inconect srection or faulty
repair by the Purchaser. orbyalterations canied oul without the
Supplier s consent in writing.

Finally the Supplier s liability does not cover nonnal
lvear and lear or deterioration.

36. Notwithslanding the provisions of Clauses 22-35 lhe
Suppliershall not be liable for defects in any part ofthe Product
for more than two years ftom the beginning oflheperiod given
in Clause 23.



37. Save as stipulated in Clauses 22-36,lhe Suppliershall not
be liabl€ for defects. This applies to any loss the defect rnay
cause including loss of production, loss of profit and olher
indirect loss. This limitation of the Supplier s liability shäll nol
apply if he has been guilty of sross neslisence as defined in
Clause 15.

ALLOCATION OF LIÄBILITY FOR DAMAGE
CAUSED BY THE PRODUCT

38. The Supplier shall not be liable for any damase to
properry caused by the Product after it has been delivered and
whilst it is in the possession of the Purchaser. Nor shall the
Supplier be liable for any damage to products manufactured by
the Purchase! orto products ofwhich the Purchaser s products

Ifthe Supplier incurs liabilily towards any third parry for
such darnage to property as described in the preceding
paragmph, the Purchaser shall indemnify, defend and hold the
Supplier hamless.

Ifaclaim for damage asdescribed inthisclause is lodged
by a third party against one of th€ parties, th€ latter party shall
forthwith inform the other party thereof in wriling.

The Supplier and the Purchaser shall be nutually obliged
to let themselves be summoned to the court or arbitral tribunal
examining claims for damages lodg€d against one of then on
the basis of damage allegedly caused by tb€ Product.

The limiiation of the Supplier s liabiliry in the first
paragraph oflhis Ciause shall not apply where the Supplier has
been guilry ofgross negligence as defined in Clause 15.

FORCE MAJEURE

39. Either party shall be entitled to suspend performance of
his obligations under the conhact to the extent that such
performance is impeded or made unreasonably onerous by any
of the following circumstarces: industrial disput€s and any
oth€r circumstance beyond the control of the panies such
as fire, war, extensive military mobilization, insurrection,
requisition, seizure, embargo, restriciions in th€ use ofpower
and def€cts ord€lays in deliveries by sub-contractors caused by
any such circumstance ref€rred to in tbis Clause-

A circumstance refened to in this Clause whether
occurring prior to or aft€r the fomation ofthe contract shall
give a right to suspension only ifits effect on the perfomance

of the cont act could not be foreseen at the time of th€
formalion of the contract.

40. The party claiming to be atrect€d by Force Majeur€ shall
notify the other party in writing without delay on the
intervention and on th€ cessation ofsuch circumslance.

If Force Majeue pr€venls the Purchaser from tulfilling
his obligations. he shall compensate the Supplier for exp€nses
incurred in securing and prolecting the Producl.

41. Regardless ofwhat misht otherwise follow ftom these
General Conditions, either parry shall be entitled to ierminat€
the conträct by notice in writing io the olher party if
perfomance ofthe contract is suspended under Clause 39 for
more than six months.

ANTTCTPATED NON-PIRFORMA\CE

42. Notwithstanding other provisions in these General
Conditions regarding suspension. €ach party shallbe entitled to
suspend the performance ofhis obligations under rhe contract,
where it is clear from th€ circumstances that the othe. parry will
not be able to perfonn his obligations. A party suspending his
performance of ihe contract shall forthwilh notilj, the other
party lhereof in wriiing.

CONSEQUENTIAL LOSSES

43. Save as otherwise stared in thes€ Ceneml Conditions
there shall be no liabiliry for either party towards the other
party for loss of production. loss of profit. loss ofus€, loss of
contmcts or for any other consequential or indirect loss

DISPUTES AND APPLICABLE LAW

44. All disputes arising out of or in connection with the
contract shall be finally settled uder the Rules ofArbitration
of the Intemational Chamber of Cominerce by one or rnore
arbitrators appointed in accordance with the said rules.

45. The contract shall be govemed by th€ substantive l3w of
the Supplier s country
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ORGALIME

Appendix attached to the
ORGALIME GENERAL CONDITIONS S 2OOO

where the Contract is sovemed by Geman Law (cf. clause 45 of the ORGALIME Condilions)' the present

Amendment shall applyjointly with the ORCALIME Conditions in order to pay due r€gard to the provisions of tbe

German Civil Code BGB conceming standard business conditions

Note:The "Convention on Contracts for the Intemational Sale ofcoods" usually nam€d as Vi€nna Convention of

April lllh 1980 might be applied to lhe Contract. Ifthis is not the irtention ofthe Panies, a stipulalion io the

contrary will hav€ to be expressly menlioned and ägreed upon.

regarding clsuse 13! para 5:

r€garding clause l5 second senlence (to be re-
placed by th€ following) :

"All other claims ägainst the Supplier based on such
delay shall be excluded, except where the Supplier
hä '  been Cur l l  o l  a  neg|genr breach o a .ondi r ion
which goes to the root of the contract ("wesentliche
Vertragspflicht€n") as defined in Clause 15. intent or
gross negligence."

regarding claüse 37 (to be r€placed by tne
following):

"Save as stipulated in Clauses 22-16. the Supplier
shall notbe liable for defects. This applies to any loss
the defect may cause including loss of production,
lossofprofit and other indirecl loss- This limitation of
the Supplier s liability shall not apply ifhe has been
guilry oi inlenl or g'oss le8ligence ai defined a

Clause 15 or if the Supplier negligently causes
damage to life, body or health.

Furthennore, the limitation ofliability shall not apply
incases of negligent br€ac| ofa condition which goes
to th€ root of the conlract ("w€sentlich€
Verhagspflichten"). In the case of dight negligence
the Supplier shall be liable only for reasonably
foreseeable damage which is intrinsic to the contract.

Brussels, August 2000

Nor shall the said limitation of liability apply in the
cases ofstrict liability under the Product LiabilityAct
("Produkhaftungsgesetz"). for defects of the P.oduct
causing dearh or peßonal injury, or damage to items
of propeny used privately. Funhennor€, the said
limitation of liabiliry shall not apply in the case of
defects lhc Supplier has fraudulently concealed or
whose absence he has Euaranteed."

regarding claus€ 3E:

is delet€d

regarding clause 43 (amendment):

"The said exclusion ofliability shall not apply in the
case of intent or gross negligence as defined in Clause
15 or if the Supplier negligently causes damage to
life. body or healt|. Furth€rmore, the exclusion of
liability shall notapply incases ofnegligenr breachof
a condition which goes to the rool of the contract
(  wesenrhche \edragspnichren") .  ln  rhe ca 'e of  d
slighdy negligentbreach ofacondition which goes to
the roor of the contract, the Supplier shall be liable
onl) fo- reasonably foreseeable damdge $hrch i'
intrinsic 10 the contmct.

Nor shall the exclusion ofliability apply in lhe cases
of strict liability under the Product Liabiliry Act
("Produkhaftungsgeselz"), for defects of the Product
causing death orpersonal injury or damage to items of
properry used privately. Neither does lhe said
exclusion apply in the case of danage attributable
to fraudulent concealment or despite specific


