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I 
General, Scope 

 
Our General Conditions of Purchase below shall apply exclusively for all 
deliveries and services to us.  Other provisions, in particular the supplier's 
general terms and conditions, shall not apply, irrespective of whether or not 
such general terms and conditions have been expressly rejected by us.  
These General Conditions of Purchase shall also apply exclusively if we, 
having knowledge of other general terms and conditions, accept or effect a 
delivery or service without reservation.   
 

II 
Order and Conclusion of Contract 

 
1. Unless our order contains an express commitment period, we shall be 

bound by our order for the period of one week of the date of such or-
der. 

2. Changes or amendments to our order shall only be effective if con-
firmed in writing by us. 

 
III 

Delivery, Transfer of Risk 
 
1. Unless expressly agreed otherwise between us and the supplier, 

deliveries and services shall be made DDP (Incoterms 2000) to our 
works or to another place of delivery specified by us.  The risk shall 
pass in accordance with DDP (Incoterms 2000).  Partial deliveries re-
quire our prior express consent.  Each delivery shall be accompanied 
by the delivery notes (in duplicate), indicating the order data, the pre-
cise description of the item and our item number.  Delivery notes may 
not contain prices and statements concerning terms. 

2. We may request changes to the goods ordered regarding design, 
quality and quantity to the extent reasonable for the supplier.  The im-
pacts of such changes, in particular regarding higher or lower costs 
and the delivery date, will reasonably and amicably be regulated. 

 
IV 

Delivery Dates, Delivery Default 
 
1. Agreed delivery dates shall be binding and shall be exactly observed, 

the Seller being bound by a strict performance obligation (obligation 
de résultat) in this respect.  The date of delivery of the goods at our 
works or the place of delivery specified by us shall be controlling. 

2. Prior written consent is required for any deliveries made outside the 
normal business hours (working days 7.00 am - 2.30 pm).  The sup-
plier shall inform us in writing when outgoing goods leave the sup-
plier's premises or the point of dispatch. 

3. We will not accept deliveries prior to the agreed delivery date.  We 
reserve the right to return goods at the supplier's expense and risk.  If 
goods are not returned, we will store them up to the agreed delivery 
date at the supplier's expense and risk. 

4. If, irrespective of the reason therefore, the supplier is unable to meet a 
deadline or a date, it shall promptly inform us of this inability stating 
the probable duration of the delay.  In this case we may set the sup-
plier a reasonable grace period for delivery. 

5. In case of delivery default we are entitled to our statutory claims.  We 
are in particular entitled, after fruitless expiry of a reasonable grace 
period (if granted in accordance with Clause IV.4), not exceeding ten 
days, to rescind the contract, or demand due performance, and claim 
damages. 

6. In case of delivery default, we are entitled to demand from the supplier 
a contractual penalty equal to 0.2% of the total delivery value of the 
delayed delivery for each working day, but not exceeding a total of 5% 
of the delivery value.  These penalties shall be applicable, without 
prejudice to any other rights and remedies under the contract and to 
our right to claim compensation if our losses due to the delay exceed 
the amount of such penalties.  In case of amicable changes to delivery 
dates, the contractual penalty also applies to the newly agreed deliv-

ery dates.  Such penalty is immediately and automatically due upon 
the supplier being late. 

7. In case of continuing delivery default, substantial deterioration of the 
financial situation or insolvency of the supplier or, as the case may be, 
if there is an insolvency filing or insolvency grounds are met, we are 
entitled to rescind the contract and to refuse acceptance of goods and 
payment.   

 
V 

Prices, Invoices, and Payments 
 
1. The prices indicated in the supplier's offer or in our order are fixed 

prices for the delivery of the goods DDP (Incoterms 2000) to our 
works or to another place of delivery specified by us.  The then current 
statutory value-added tax shall be included in the price. 

2. Price increases, irrespective of the reason therefore, will only be 
acknowledged if these were previously accepted in writing by a duly 
authorised representative. 

3. Invoices shall be issued in duplicate, quoting our order data.  Copies 
must be identified as such.  Invoices may not be attached to any 
shipments of goods. 

4. At our discretion, payments shall be made within 14 days of issuance 
of the invoice with a 3% discount and no later than within 60 days af-
ter issuance of the invoice.   

5. In case we fail to make payment on the due date, the supplier shall be 
entitled to interest on the outstanding amount at the lowest interest 
rate permitted by Article L.441-6 of the French Commercial Code.  
Such interests for late payment correspond to liquidated damages and 
shall be the only remedy due to the supplier for late payment.   

6. We shall have the right to set off and retain payments to the extent 
permitted by law.  Set-off and exercise of a right of retention by the 
supplier due to contested counterclaims or counterclaims which are 
not final are excluded.  The exercise of any retention right by the sup-
plier is also excluded to the extent that the counterclaims are not 
based on the same contractual relationship. 

 
VI 

Inspection and Claims for Defects  
 
1. Notices of deviations in quality and quantity shall be deemed to be on 

time if they are received by the supplier within one week of receipt of 
the goods, or, in case of hidden defects, of the defects being discov-
ered. 

2. We shall be entitled to the unrestricted statutory claims for defects 
(including for hidden defects).  In case of serial defects (defects of the 
same type which occur in at least 5% of the goods delivered) we shall 
be entitled to reject the entire delivery as defective and to assert the 
statutory claims for defects in respect of the entire delivery. 

3. The limitation period for claims for defects (including hidden defects) 
shall be five years from the date we became aware of such defect.  
Where the performance concerns a building or materials or parts 
which are customarily used in buildings, and where such materials or 
parts caused the defect, the limitation period shall be ten years from 
delivery. 

4. For repair or spare parts, the limitation period shall commence anew 
from the date we became aware of the defect of such repair or re-
placement delivery. 

5. If the supplier or a third party has given a specific contractual guaran-
tee, such guarantee shall be granted in addition to all other guaran-
tees expressed or implied by law and the guarantees set out in these 
General Conditions of Purchase.  Consequently, our claims under 
such contractual guarantee shall remain fully in place. 

6. We reserve the rights to require the supplier to replace or repair the 
rejected goods.  Should the supplier fail to make subsequent perform-
ance within a reasonable period as set by us, we shall be entitled (i) to 
perform ourselves the required acts to replace or repair the defect at 
the supplier's expense, or (ii) to have such acts performed by a third 
party of our choice, at the supplier's expense.  In case of special ur-
gency, due to which it is not possible to inform the supplier of the de-



 

fect and the pending loss, and to set the supplier an, even brief, pe-
riod to perform itself the acts required to rectify the defects, we shall 
be entitled to perform ourselves the acts required to rectify the defects 
at the supplier's expense, or to have the same performed, by a third 
party of our choice, at the supplier's expense; we will inform the sup-
plier thereof. 

 
VII 

Product Liability, Indemnity, 
Liability Insurance Coverage 

 
1. In the event that claims are asserted against us for infringement of 

product liability laws and regulations for such defects in our products 
that stem from the delivery of defective goods, the supplier shall hold 
us harmless against such claims to the extent that the damage 
caused originates from the sphere of responsibility or the organisation 
of the supplier. 

2. Within the scope of the supplier's liability as set out in Clause VII.1, 
the supplier shall likewise be obliged to reimburse us for any and all 
expenses which we incur in connection with any recall activities con-
ducted by us.  The same shall apply if one of our customers is con-
ducting a recall.  We will inform the supplier - to the extent possible 
and reasonable - about the nature and scope of the recall activities to 
be conducted and give the supplier an opportunity to comment.  Any 
other statutory claims shall remain unaffected. 

3. The supplier shall maintain product liability insurance coverage of 
Euro 2.5 million per incidence of personal injury or damage to property 
- blanket coverage - and present proof thereof; further-reaching claims 
by us shall remain unaffected. 

 
VIII 

Industrial Property Rights, Licences 
 
1. All rights, including intellectual property rights, relating to results 

developed and/or obtained as part of the performance of the contract 
(hereinafter designated as the "Results "), regardless of the nature of 
such Results, such as technical information and/or solutions, results of 
measurement, analysis, simulations, modelling, mock-ups, specifica-
tions, databases, software (including documented source codes), 
drawings, models, plans, sketches, tooling and equipment as well as 
all of the documentation associated therewith, shall be our exclusive 
property as soon as they are obtained by the supplier. 

2. With respect to copyright associated with Results, the supplier assigns 
to us on an exclusive basis, for the legal term thereof and worldwide, 
all exploitation rights, including reproduction, representation and adap-
tation rights, for any purposes and for all uses, direct or indirect. 

3. The supplier shall hold us harmless against any claims that might be 
directed against us by a third party alleging the existence of the in-
fringement of any rights of third parties, or any laws relating to the 
goods and/or services.  The supplier shall indemnify us for any ex-
penses we incur and any damages costs and expenditure of any na-
ture we suffer due to or in connection with any such claims. 

4. If use of an intellectual property right is judged as constituting an 
infringement, and if we so request, the supplier shall modify or replace 
at its own expense the infringing item, provided that such amendment 
or replacement shall not affect the destination, value, usage or per-
formance of the goods and/or services. 

5. The supplier shall not be entitled to use such Results outside the 
scope of the contract without our written consent.  The supplier shall 
be entitled to keep them in custody until recalled.  The supplier shall 
mark such objects in a way that our right of ownership is indicated 
also to third parties. 

 
IX 

Reservation of Title, Provision, Tools  
 

1. Notwithstanding any provision to the contrary, the ownership of the 
goods shall be transferred to us upon delivery to us.  Any reservation 
of title by the supplier is expressly excluded. 

2. We reserve title in all items we provide the supplier with. 
3. We reserve title in any tools made on our behalf or provided by us.  

The supplier shall use such tools exclusively for the manufacture of 
the goods ordered by us.  The tools shall be returned upon termina-
tion of the contract for whatever reason. 

4. The supplier shall maintain at its costs insurance coverage for our 
tools against fire, water damage, and theft at replacement value.  It 
shall carry out in due time and at its own costs, any necessary main-
tenance and inspections.  Any incidents shall be promptly notified to 
us.  If the supplier culpably fails to do so, damage claims remain unaf-
fected. 

 

X 
Confidentiality 

 
1. The supplier shall keep confidential all documents, information and 

data, including samples, drawings and calculations which we, orally or 
in writing, mark or designate as or presume to be 'confidential' and 
which are made available to it or of which it gains knowledge on the 
basis of the co-operation ("Confidential Information ").  Confidential 
Information includes, in particular, any knowledge about FLABEG's 
and our companies' processes and business methods in technologi-
cal, commercial and other respects, knowledge of data and other in-
formation relating to the financial situation and human resources 
management of FLABEG as well as any information on details of pro-
ject handling.  The supplier shall treat the Confidential Information in 
the same way as its own confidential information, but at least with the 
due care of a prudent businessman. 

2. Any disclosure of Confidential Information to third parties requires our 
prior written consent.  Disclosure of Confidential Information to em-
ployees and agents is permitted only to the scope required for the per-
formance of the obligations incumbent on the supplier towards us.  
The supplier shall also impose the confidentiality undertaking it has 
entered into on all persons or companies entrusted by the parties with 
Confidential Information or performance under this agreement. 

3. The foregoing obligations shall not apply to information (i) which had 
been known to the supplier before it received the same from us, (ii) 
which the supplier developed itself, independently, without recourse to 
or use of our information, (iii) which the supplier lawfully obtained from 
third parties who, to the knowledge of the supplier, were not subject to 
any confidentiality undertaking vis-à-vis ourselves and such third par-
ties, in turn, did not acquire the information through the infringement of 
protective provisions in favour of us, (iv) which became known to the 
supplier without violation of these provisions or any other regulations 
on the protection of our business secrets or are or were publicly 
known, or (v) which the supplier must disclose based on statutory, of-
ficial or judicial order.  In this case, the supplier shall inform us prior to 
the disclosure, and shall restrict as far as possible the scope of such 
disclosure. 

4. Confidential Information shall remain our property and may be neither 
copied nor reproduced without our prior written consent unless this is 
imperative for the performance of the obligations incumbent on the 
supplier under this contract. 

5. This confidentiality obligation shall remain in full force and effect both 
during the performance of the contract and for a period of 5 years as 
from the delivery of the goods. 

 
XI 

Compliance, Security Information 
 
1. The supplier guarantees that the goods comply with any applicable 

provisions and orders as well as with any other applicable regulatory 
requirements. 

2. The supplier shall observe our general security regulations when 
delivering to or working at our works or another place of delivery 
specified by us.   

 
XII 

Data Protection  
 
Within the scope of the French Data Protection Law ("Loi n°78-17 du 6 
janvier 1978 relative à l'informatique, aux fichiers et aux libertés", "Loi 
Informatique et Libertés "), we shall be entitled to store and analyse any 
data, whether it relates to persons or to facts in compliance with the Loi 
Informatique et Libertés.  The supplier agrees to handle data on our com-
pany in accordance with the Loi Informatique et Libertés. 
 

XIII 
Place of Jurisdiction, Governing Law 

 
1. The courts of Paris have exclusive jurisdiction to settle any dispute 

arising out of or in connection with a Contract (a "Dispute ").  Such ex-
clusive jurisdiction is for our benefit only.  As a result, we shall not be 
prevented from taking proceedings relating to a Dispute in any other 
courts with jurisdiction.  To the extent allowed by law, we may take 
concurrent proceedings in any number of jurisdictions. 

2. The laws of France shall apply.  The application of the provisions on 
Contracts for the International Sales of Goods (CISG - Vienna UN 
Convention) shall be expressly excluded. 

 
XIV 

Final Provisions 
 
1. Without our prior written consent, the supplier shall not, in part or in 

whole, assign its rights and obligations.  We may assign our rights and 
obligations under the contract, in particular to any companies which 
directly or indirectly controls us, is controlled by us or is under com-



 

mon control with us within the meaning of Article L.233-3 of the 
French Commercial Code or to a third party in the event of the trans-
fer, in whole or in part, of our assets or business. 

2. Changes or amendments to or cancellation of these General Condi-
tions of Purchase require written form in order to be effective.  This 
also applies to the cancellation of this written form requirement. 

3. Should any of the provisions of these terms and conditions be invalid, 
the validity of the remaining provisions remains unaffected thereby.  

We shall be entitled to replace invalid provisions to the extent permit-
ted by law with provisions that most closely reflect the intended pur-
pose. 

4. These General Conditions of Purchase are written in French and 
English languages. In the event of any discrepancy between the 
French and the English version, the English version prevails. 

 


