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General Terms and Conditions of Purchase  

(Purchase Conditions) of 

Dionex Softron GmbH  

 Date: 08 July 2015 
 

Scope 

These General Terms and Conditions of Purchase 

("T&C") apply to all orders and framework agreements 

of the purchasing company Dionex Softron GmbH  

("TMO") unless it orders in deviation from these T&C. 

The T&C apply exclusively; any suppliers' terms and 

conditions that contradict or deviate from these T&C 

shall have no effect unless it was agreed explicitly in 

writing that they are to apply to a specific service or 

delivery. This also applies if TMO, having knowledge 

of contradicting or deviating terms and conditions of 

the supplier, accepts the deliveries or services without 

reservations. Any changes or additions to orders and 

any oral understandings shall apply only if they have 

been confirmed in writing by TMO. 

These Purchase Conditions also apply to all future 

transactions with the supplier. 

 

Placing and Accepting Orders  

When the supplier accepts an order, these T&C become 

part of the contract.  

Any sub-contracting of orders in whole or in part by the 

supplier requires TMO's explicit prior consent.  

The following acts constitute an acceptance of the order 

by the supplier: (i) written confirmation, (ii) provision 

of any products in accordance with an order, (iii) 

acceptance of any payment for products or (iv) 

commencement of performance in accordance with an 

order. The supplier must confirm the acceptance of the 

order.   

TMO reserves the right to revoke the placed order free 

of charge if the proper order confirmation has not been 

received by TMO within one week after the order was 

placed. Such a revocation is made in good time if it was 

sent before the order confirmation is received.  

If the order confirmation deviates from the order, the 

supplier must explicitly point out and illustrate the 

respective deviations in such order confirmation  

TMO is bound to accept a deviation only if TMO has 

explicitly consented to it in writing. An acceptance of 

goods without reservations does not constitute consent.  

The following applies to blanket orders with specified 

quantities: The quantities specified in blanket orders are 

non-binding reference figures. The total quantities can 

in fact deviate from these figures. TMO is obligated to 

accept ¼ of the quantity specified in the blanket order 

at most. The specific release order, with a precise 

delivery date, is binding for a maximum of three 

months unless otherwise agreed. 

This applies to finished and semi-finished products and 

to raw materials. Should the supplier request an 

extended acceptance obligation, this must be requested 

from TMO in text form, including reasons, and 

approved accordingly in text form. 

The supplier is encouraged not to ship, produce or build 

inventories of raw materials or finished products at a 

rate faster than is required to meet the delivery 

requirements of an order. 

 

Subsequent Changes 

TMO is entitled to demand changes to the delivery item 

even after the conclusion of the contract to the extent 

this can reasonably be expected of the supplier. Any 

consequences of such a change, especially with regard 

to extra or reduced costs and delivery dates, must be 

taken into reasonable consideration by both parties. 

 

Assignment 
The supplier may not assign its rights and duties arising 

from an order to any third party without TMO's prior 

written consent.  

 

Prices, Payment Terms, Taxes 
If the parties fail to agree on a price, the price to be 

charged to TMO for the products shall be the lowest of 

the following prices: the most recent price specified by 

the supplier in a quotation or the most recent price paid 

to the supplier by TMO. 

The basis for calculation for blanket orders is always 

the non-binding total quantity under the blanket order, 

regardless of the volume of the release orders. 

Price increases are non-binding for TMO unless they 

were confirmed by TMO in writing in advance. 

 

The payment period begins as soon as TMO has 

accepted the service or delivery in full and the duly 

issued invoice has been received. If the supplier is 

required to provide material test results, test protocols, 

quality documents or other documents, the receipt of 

such documents shall also be required before the 

delivery or service is deemed complete. Unless 

otherwise agreed, payments are to be made within 30 

days. TMO may withhold payment until defects have 

been remedied. Payment does not signify any 

acknowledgement of the correctness of the delivery or 

service or any waiver of rights to which TMO is 

entitled. Bank charges by the receiving bank are to be 

borne by the supplier.  

 

Invoices 

The currently valid statutory VAT and customs duties 

are to be shown separately on the invoice. 

The invoice, including all order information, is to be 

sent to TMO immediately after delivery or the full 

performance of the service. The invoice is to be 

designed in such a way that comparison with the order 

and the audit can be simply made. The order number 

and order information must be shown on the invoice. 

Time records confirmed by TMO are to be included 

with invoices for the performance or work or assembly.  

The invoice must contain all necessary information 

under foreign trade law, such as customs number, 

country of origin and, for products subject to export 

permits, the list number (ECCN).  

If the supplier is domiciled in the European Union, it 

must provide its VAT ID number on the invoice at the 

latest.  

TMO reserves the right to return invoices that do not 

conform to its requirements, particularly with regard to 

the order information, or the requirements of VAT law 

without having been processed. In such cases, the 

invoice will be deemed not to have been issued.  

The supplier is only entitled to set off claims against 

TMO that were ascertained by a court.  

 

Inspection and Quality 

The basis for the quality-relevant condition of the 

deliveries is the QAA TMO concludes with its 

suppliers. Such QAA is an essential element of TMO's 

orders and framework agreements. After receipt of the 

goods, the delivery is visually inspected for 

completeness and any visible defects within a 

reasonable period.  

If random checks show that parts of the delivery 
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volume do not conform to TMO's specifications or to 

the quality customary in trade, the entire delivery may 

be rejected. TMO will notify the supplier of any 

detected defects as quickly as possible. TMO has no 

duty to object to defects pursuant to § 377 of the 

German Commercial Code (HGB).  

 

Defective products or products that do not strictly 

conform to an order or TMO's or the supplier's 

description or specifications will be stored at the 

supplier's risk until the receipt of instructions, and at 

the suppler directive will be returned at the supplier's 

expense. If TMO does not receive such written 

instructions within 45 days after TMO's request for 

instructions, TMO may, without being liable towards 

the supplier, dispose of the goods at its sole discretion 

and as it deems appropriate. TMO may, by way of 

written notice to the supplier and in addition to other 

remedies provided by law, demand that rejected 

products be replaced or corrected. Payments rendered 

for products that have not yet been inspected are not 

deemed to signify an acceptance of these products or a 

waiver of any warranty claims and do not have any 

adverse effect on any claims to which TMO is entitled. 

The supplier must inspect all products prior to shipment 

to ensure that they conform to all requirements of an 

order. 

 

Packaging and Shipment 
All items must properly be packaged, marked and 

otherwise prepared by the supplier in accordance with 

good commercial practices and TMO's instructions, if 

any. Each package must be numbered and labeled with 

TMO's order number, stock number (if applicable), 

contents, and weight. An itemized packing list must be 

included in each shipment, and the package containing 

the packing list must be clearly marked as such. Each 

packing list must bear TMO's order number and an 

accurate description of the products and quantities in 

the shipment. Any products that were not ordered may 

be returned at the supplier's expense. TMO is not liable 

for products that were provided without having been 

ordered in writing. 

 

Delivery/Place of Performance 
The products are to be delivered in accordance with 

Incoterms 2010 FCA TMO's place of performance, and 

the delivery is not completed until the products have 

actually been received and accepted there.  

Notwithstanding any agreement to pay freight, the risk 

of loss or damage in transit is borne by the supplier.  

Unless explicitly agreed otherwise, the place of 

performance for the obligation to deliver/provide 

services is the address or place of use specified by 

TMO; the place of performance for all other obligations 

is the domicile of the purchasing undertaking. The 

shipment is performed at the supplier's risk. The risk of 

any deterioration, including accidental loss, is borne by 

the supplier until delivery to the stipulated address or 

place of use. Moreover, TMO is not obligated to 

process truckloads before receipt of the shipping 

documents. 

 

Delivery Period 
The delivery date depends on the particulars set out in 

the written order confirmation. The supplier is deemed 

in default of delivery at the end of the day on the 

stipulated delivery date.  

The decisive factor for compliance with the delivery 

date or the delivery period is the due receipt of the 

products or the flawless performance of the service and 

the handover of the documentation at the place of 

receipt or use specified by TMO or the timeliness of the 

successful acceptance procedure. 

Irrespective of any fault of the supplier and irrespective 

of evidence of any actual loss, TMO is entitled to 

deduct a penalty of 0.5 percent of the total order value 

for each day or part thereof of delay in delivery or 

performance of the service, not to exceed 5 percent of 

the total order value. TMO reserves the right to demand 

compensation for any losses exceeding the penalty.  

In the event of a default of delivery, TMO is also 

entitled to rescind the contract after setting an 

appropriate deadline. This applies also in the event of 

an acceptance of a delayed partial delivery without 

reservations. If time was agreed to be of the essence, 

there is no necessity to set a deadline.  

Extensions of the delivery period are non-binding for 

TMO unless they were confirmed by an authorized 

representative in writing. 

With regard to framework/kanban agreements, the 

individually agreed replenishment lead time and 

delivery quantity apply. 

 

Special Duties of Supplier 
If the delivery must be made at a specific date and the 

supplier is unable to deliver or foresees being unable to 

deliver, the supplier must notify TMO of this without 

delay in writing, providing the reasons for this and the 

probable duration of the delay. The supplier must 

nevertheless take all necessary measures in order to 

ensure that the agreed delivery date can be complied 

with or that the time delay is as short as possible and 

inform TMO of what has been done and will be dome 

in this respect in each case. Such a notification does not 

mean that the supplier is released from its obligations 

under the order. On the contrary, TMO is entitled to 

replace, change and/or cancel delayed or outstanding 

orders without becoming liable towards the supplier.  

In the event of such a replacement or change, the 

supplier must pay TMO, if requested to do so, an 

amount corresponding to the costs for such replacement 

or change (compensation for non-performance), minus 

the amount that would have had to be paid to the 

supplier for products in the same quantity and of the 

same quality.  The supplier may cite the absence of 

necessary documents to be provided by TMO only if 

the documents were demanded in writing and the 

supplier did not receive them within a reasonable 

period. 

 

Warranty for Material and Legal Defects 

The supplier is not entitled to change the products in an 

order or the raw materials, processes, sub-suppliers or 

specifications for the manufacture of the products in an 

order without TMO's prior written consent. 

The mere acceptance of deliveries or services, use of them 

temporarily or even rendered payments do not bring about 

either an acceptance or a waiver of rights to which TMO 

is entitled. Receipts from TMO's receiving department are 

not declarations by TMO concerning the final acceptance 

of the delivered products.  

The supplier assumes the following warranty for a period 

of 36 months after delivery of the products to the place of 

performance: (i) they are of good quality and 

workmanship and free of defects, concealed or apparent, 

in material or workmanship, (ii) they conform in all 

respects to the specifications, performance standards, 

drawings, samples or descriptions provided by the 

supplier and/or TMO, (iii) they are free of any third-party 
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claims and (iv) they are manufactured in accordance with 

generally accepted good manufacturing and quality 

practices.   

The aforementioned obligations also apply to products 

and replacement parts delivered later. 

 The supplier must either remedy the defects without 

delay free "place of use" at its expense or deliver new 

products free of defects by the set deadline. TMO has a 

right to choose in this regard. TMO is entitled to 

demand the reimbursement of all costs incurred in 

connection with the remedy of defects, such as costs for 

removal and installation, from the supplier. This also 

applies in the event that the defect must be remedied on 

the customer's premises and such premises are not 

located close to supplier's location ("allocation of costs 

in the field"). 

Costs for inspection must be reimbursed to TMO if the 

inspection revealed defects for which the supplier is 

liable. In the event of imminent danger, for example, to 

prevent default by TMO or in the event of that the 

supplier delays the remedying of defects, TMO reserves 

the right to buy elsewhere at the supplier's expense or 

to remedy the goods or have them remedied at the 

supplier's expense without prior notification and 

without prejudice to the rights under the supplier's 

warranty liability.  

The costs for such remedy must be reimbursed to TMO 

in full even if they are higher than the costs of remedy 

by the supplier would have been.  

If similar defects occur in more than 5 percent of the 

delivered parts (epidemic failure), TMO is entitled to 

reject as defective the entire existing delivery volume 

and to assert the statutory and contractual claims based 

on defects. 

As long as negotiations are being held as to whether the 

complaint is justified, the warranty period for the part 

in question will be suspended from the time the 

operational disruption is reported until the time the 

negotiations are brought to an end or until the time the 

repair work is completed. 

In a case of product liability for which the supplier is 

responsible and that is not covered by warranty, TMO 

is obligated only to inform the customer. Should TMO 

remedy the damage in addition, the supplier must bear 

the costs incurred in this connection in full. 

 

Property of TMO 
All tools, parts, plans and specifications, as well as all 

copies thereof and other items provided to TMO by the 

supplier or paid for by TMO, are the property of TMO. 

They must clearly be marked by the supplier as 

property of TMO, surrendered at any time at TMO's 

request and will be used only for purposes of TMO or 

of another person designated by TMO. The supplier 

assumes the liability for any loss of, and damage to, 

such property and the supplier must, unless otherwise 

instructed in writing by TMO, take out insurance at its 

own expense for such property in an amount equal to 

the replacement cost thereof, the insurance benefits to 

be payable directly to TMO. 

 

Intellectual Property 
The supplier hereby grants a perpetual, irrevocable, 

paid-up license relating to all software or other 

intellectual property rights embedded in the products as 

necessary for TMO's purchase, use, further processing, 

maintenance and/or (re)sale of the products, also as a 

component of a new product.  

 The supplier expressly warrants that all copyrightable 

works (including but not limited to computer programs, 

technical specifications, documentation and manuals), 

ideas, inventions (whether patentable, patented or not), 

all know-how, all processes, compilations of 

information, trademarks and all other intellectual 

property (collectively, "Deliverables") are original to 

supplier and do not incorporate any intellectual 

property (including copyrights, patents, trade secrets, 

mask works (topographies) or trademark rights) of any 

third party. To the extent that intellectual property 

rights of third parties are incorporated, the supplier 

warrants that it is authorized in full to grant sub-

licenses regarding these intellectual property rights to 

TMO for TMO's purposes and the purpose of the order. 

All Deliverables that are created especially for TMO in 

the course of carrying out any order (separately or as 

part of any products) and all intellectual property rights 

in such Deliverables are owned by TMO and not by the 

supplier.  

 

Insurance 

The supplier undertakes to maintain due and proper 

worldwide insurance coverage for the term of the 

supply relationship and for a reasonable period 

thereafter for risks arising from the supply relationship 

(in particular business indemnity insurance, extended 

product liability including installation and removal 

costs and costs for inspection and sorting, recall costs). 

The minimum coverage amount of this insurance must 

be €5 million (in words:  five million euros) and must 

be documented to TMO on request. This provision shall 

survive the expiration or termination of an order. 

 

Termination Right 
Framework agreements concluded on the basis of these 

T&C may be terminated by either party with three 

months' notice.  

With regard to all other contracts, such as individual 

orders, the statutory provisions apply. 

This shall not affect the right of both parties to 

terminate a contract at any time without notice for 

cause. Moreover, TMO is entitled to termination 

without notice if the supplier transfers its rights and 

duties under a contractual relationship of any type 

whatsoever to a third party. In the case of termination 

for any legal reason whatsoever, the supplier is entitled 

to remuneration for the delivery that was made until the 

termination took effect and that can be used by TMO. 

Without prejudice to the above-mentioned reasons, the 

parties are entitled to termination without notice for 

cause. 

 

Export Control Regulations 
The supplier warrants that the shipment or provision of 

products, and any related technical data or information, 

will not violate either U.S. export laws or regulations or 

the import laws and regulations of applicable other states, 

specifically of the European Union and its member states. 

The supplier is responsible for obtaining, recording, filing 

and maintaining all export and import documentation 

including all licenses and permits, as well as for the 

payment of associated fees. The supplier will 

appropriately label the containers of all products that are 

known to constitute a health, poison, fire, environmental, 

safety or explosion hazard and provide TMO with any and 

all material required for TMO to comply with all laws, 

regulations, rules, guidelines, directives and/or standards, 

including without limitation material safety data sheets. 

 

The supplier acknowledges that products provided under 

this contract may be subject to U.S. export laws and 
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regulations and applicable export laws and regulations of 

other countries, specifically of the European Union and its 

member states, and that it will perform its obligations 

under this contract in a manner consistent with the 

requirements of all applicable U.S. laws and any relevant 

laws of other states, specifically of the European Union 

and its member states, the Foreign Corrupt Practices Act 

and anti-boycott laws. 

 

RoHS 

The supplier warrants that the deliveries to be made by it 

comply with RoHS (Restriction of the Use of Certain 

Hazardous Substances in Electrical and Electronic 

Equipment) and thus conform to the thresholds existing at 

the time of delivery in connection with the RoHS directive 

on the restriction of the use of certain hazardous 

substances in electrical and electronic equipment  

(Directive 2002/95/EC). The supplier must prove this to 

TMO by providing the relevant certificates. In the case of 

non-compliance, TMO must be informed in writing 

without delay. If deliveries are made that do not comply 

with RoHS, the supplier must compensate TMO for any 

and all damage resulting from the deliveries. This shall 

have no effect on any warranty claims. 

 

REACH 

If legally permitted products are delivered that are subject 

to restrictions and/or information duties relating to 

substances by virtue of law (e.g., REACH - Registration, 

Evaluation, Authorization and Restriction of Chemicals), 

the supplier must declare these substances in the Internet 

database BOMcheck (www.BOMcheck.net) or via a 

format specified by TMO no later than at the time the 

products are first delivered.  

 

Combating Bribery 

The supplier must inform TMO in writing no later than 

when the offer is submitted if the supplier or members of 

its management were finally and absolutely found guilty 

by a national court of bribing public officials within the 

last five years prior to submission of the offer or are 

accused of bribing public officials before a national court 

between the time the offer is submitted and the time the 

deliveries/services are accepted. This information serves 

the purpose of meeting the requirements of the OECD 

recommendation for combating bribery in connection with 

government export guarantees.  

 

Conflict Minerals 

TMO has committed to a responsible purchase policy. The 

subject matter of this policy is adherence to the conflict 

resource rules under the U.S. Dodd-Frank Act. In this 

regard, TMO demands that all business partners and 

subcontractors of TMO introduce and implement 

appropriate procedures to ensure that the products the 

business partners and subcontractors deliver to TMO 

deserve the label "DRC conflict free" pursuant to 

Section 1502 of the Dodd-Frank Wall Street Reform and 

Consumer Protection Act. For the purpose of evidence, 

TMO expects its suppliers to assist TMO reasonably in 

adhering to the conflict resource rules under the U.S. 

Dodd-Frank Act by disclosing to TMO on request 

information and proof of origin relating to their products 

and processed materials. 

 

Minimum Wage Act, Code of Conduct for Supplier 

and Its Supply Chain  

The supplier warrants to ensure compliance with the "Act 

Governing a General Minimum Wage" in its company and 

its supply chain if the provision of the service is covered 

by the Act's scope of application. The supplier will 

indemnify TMO in full from any damage TMO incurs 

because the Minimum Wage Act was not complied with 

or compliance was not ensured. 

To participate neither actively nor passively, directly or 

indirectly in any form of bribery, violation of basic rights 

of its employees or child labor. With regard to the rest, it 

will assume responsibility for its employees' health and 

safety at the workplace, comply with the laws concerning 

environmental protection and promote and demand 

compliance with this code of conduct from its suppliers to 

the greatest possible extent.  

To issue the required organizational instructions and take 

the required organizational measures particularly in the 

areas of protection of property, safety of business partners 

and personnel and information security, packaging and 

transport in order to ensure safety/security in the supply 

chain in accordance with the requirements of relevant 

internationally acknowledged initiatives on the basis of 

the WCO SAFE Framework of Standards (e.g., AEO, C-

TPAT). In the event of any culpable breach of any of the 

above obligations, TMO is entitled to rescind or terminate 

the contract. If it is possible to remedy the breach of duty, 

TMO may not exercise the right of rescission or 

termination until a reasonable deadline to remedy the 

breach of duty has expired without such remedy having 

been made. Any claims of TMO over and above this shall 

not be affected by this. 

 

Secrecy and Data Privacy Protection 
The parties undertake to keep the information about the 

other party or the subject matter of the order they obtain 

knowledge of in connection with the order secret unless 

it is generally available or lawfully known to them in 

any other way. This includes, inter alia, business and 

trade secrets of the other party and information 

designated as confidential.  

The supplier is furthermore obligated to keep the results 

or partial results it works out in performance of the 

order from TMO secret and to use them exclusively for 

performance of this order. Should the supplier employ a 

third party to perform its contractual duties, it must 

obligate such third party by contract to such secrecy.  

The parties comply with the rules on data privacy 

protection. 

 

Legal Succession 

TMO is entitled to transfer the rights and duties under 

the contractual relationship with the supplier to another 

undertaking of the TMO group. This will not give rise 

to a special termination right for the supplier. 

 

Applicable Law, Place of Jurisdiction 
The legal relationship between the supplier and TMO is 

governed by German law, excluding the provisions on 

international jurisdiction and the UNCISG. Exclusive 

place of jurisdiction is Frankfurt/Main, Federal 

Republic of Germany. 

 

Final Provision 

If any provision of these T&C is or becomes invalid or 

if there is a lacuna, this shall not affect the legal 

validity of the other provisions. The parties undertake 

to agree on a legally valid provision in this case that 

reflects as far as possible the economic aim of the 

invalid provision. 

 

http://www.bomcheck.net/

