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GENERAL�TERMS�AND�CONDITIONS

FOR�ABB�INTERNAL�PURCHASES�OF�GOODS�AND/OR�SERVICES�(2024-1)

The following terms and condiƟons (the ABB GTC) apply supplementary to Contracts for the purchase of Goods and/or Services by an ABB 
Group Company (Customer) from another ABB Group Company (Supplier), each of them referred to as a Party. For the purposes of these 

ABB GTC, an ABB Group Company is an enƟty which directly or indirectly is owned or controlled by ABB Ltd, Zurich, Switzerland.

1 DEFINITIONS 

Applicable Integrity Laws: 
(i) AnƟ-bribery and anƟ-corrupƟon laws: including U.S. Foreign 
Corrupt PracƟces Act 1977 (as amended), UK Bribery Act 2010 (as 
amended) and any other applicable laws, rules, regulaƟons, decrees 
and/or official governmental orders relaƟng to anƟ-corrupƟon, anƟ-
money laundering and anƟ-tax evasion in relevant jurisdicƟons; 

(ii) SancƟons and trade control laws and regulaƟons: any applicable 
laws, regulaƟons, or administraƟve or regulatory decisions or 
guidelines adopted, maintained, or enforced by any SancƟons Agency 
on or aŌer the date of this Contract that sancƟon, prohibit or restrict 
certain acƟviƟes including direct or indirect transacƟons or dealings 
with certain countries, territories, regions, governments, projects, or 
specifically designated persons or enƟƟes, and including but not 
limited to,  laws, regulaƟons, or administraƟve or regulatory decisions 
or guidelines saƟsfying export/import clearance requirements, 
securing proofs of origin, export/import licenses or exempƟons 
therefrom (consistent with applicable legal requirements), and 
making all required disclosures to or filings with governmental bodies 
(collecƟvely, “Trade Control Laws”); and  

(iii) Human rights and anƟ-modern slavery laws and internaƟonal 
frameworks: including The Universal DeclaraƟon of Human Rights, 
the UN Guiding Principles on Business and Human Rights, the OECD 
Guidelines for MulƟnaƟonal Enterprises, the ILO Core ConvenƟons 
on Labor Standards, the UK Modern Slavery Act and other similar 
human rights, anƟ-human trafficking and anƟ-modern slavery laws, 
regulaƟons and internaƟonal frameworks.

Contract: a wriƩen agreement and/or the order for the purchase of 
Goods and/or Services by Customer from Supplier, including all 
documents forming part thereof, such as specificaƟons. 

Delivery: delivery of Goods and/or performance of Services by 
Supplier in accordance with Clause 5.1. 

Embedded SoŌware: soŌware which is necessary for (i) operaƟon of 
and embedded in Goods and/or (ii) performance of Services. 

Goods: the physical goods to be delivered by Supplier in accordance 
with the Contract, but excluding Embedded SoŌware. 

Intellectual Property Rights: (a) patents, uƟlity models, copyrights, 
database rights and rights in trademarks, trade names, designs, 
knowhow, and invenƟon disclosures (whether registered or 
unregistered); (b) applicaƟons, reissues, confirmaƟons, renewals, 
extensions, divisions or conƟnuaƟons for any of these rights; and (c) 

all other intellectual property rights and similar forms of worldwide 
protecƟon. 

Personal Data: means any informaƟon of an idenƟfied or idenƟfiable 
natural person.  

Restricted Person: any enƟty or person included on a list (including 
U.S. and EU lists) of targeted parƟes, blocked parƟes, or persons 
subject to asset-freezing or other restricƟons introduced under any 
applicable Trade Control Laws (and includes any enƟty that is directly 
or indirectly owned fiŌy (50) percent or more, in the aggregate or 
individually, or otherwise controlled by any Restricted Person).

Services: the services to be performed by Supplier, including related 
deliverables to be provided as applicable, in accordance with the 
Contract, but excluding Embedded SoŌware.  

2 RESPONSIBILITIES 

2.1 Supplier shall deliver the Goods and/or perform the Services in 
accordance with the Contract. 

2.2 Supplier shall accept the Contract and acknowledge order at the 
latest within seven (7) calendar days. 

2.3 When Customer idenƟfies quality related issues on the part of 
Supplier, Customer will noƟfy Supplier thereof. Notwithstanding 
other remedies available to Customer under the Contract, Customer 
may instruct Supplier to undertake at Supplier’s risk and expense an 
analysis into the root cause(s) of the quality related issues; such 
analysis being undertaken and reported to Customer within ten (10) 
calendar days of the noƟficaƟon of the quality related issue(s).  

2.4 Both ParƟes shall fulfill their respecƟve obligaƟons under the 
Contract in compliance with applicable laws as well as external and 
internal regulaƟons, all of which will prevail in case of any discrepancy 
with the Contract. 

2.5 Customer is responsible for installaƟon, commissioning and 
startup of the Goods.  

Supplier shall without addiƟonal charge and not later than at the date 
of Delivery provide wriƩen technical documentaƟon as necessary to 
enable Customer to install, commission, operate and maintain the 
Goods. Supplier shall provide Services to support such installaƟon 
and commissioning at hourly rates as agreed in the Contract. 

2.6 Where installaƟon, commissioning or other acƟviƟes at the site 
of Customer’s client or the end-customer are required, Customer is 
responsible at its own cost for the measures necessary for such 
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acƟviƟes at site, including ancillary services, uƟliƟes, work permits 
etc.

3 VARIATIONS; SUSPENSION

3.1 Within the general scope of the Goods and/or Services purchased,
Customer may place variaƟon orders for such Goods and/or Services, 
which may include an increase or decrease in the quanƟty, quality, or 
character of the Goods and/or Services or parts thereof as well as
changes to the schedule. Upon receipt of a variaƟon order, Supplier 
shall at the latest within seven (7) calendar days submit to Customer
an esƟmate describing the variaƟon work and expected impacts on 
price and schedule. Customer shall accept or reject such esƟmate in 
wriƟng; if accepted by Customer, the Contract is deemed amended 
accordingly.

3.2 If Supplier believes a variaƟon is required, Supplier shall at the 
latest within seven (7) calendar days aŌer the occurrence giving 
reason to such request submit to Customer an esƟmate describing 
the variaƟon work and expected impacts on price and schedule.
Customer shall accept or reject such esƟmate in wriƟng; if accepted 
by Customer, the Contract is deemed amended accordingly.

3.3 Customer may at any Ɵme suspend the Contract in whole or in 
part by wriƩen noƟce to Supplier. Upon receipt of such noƟce, 
Supplier shall immediately suspend performance of the Contract and
noƟfy Customer of any relevant impacts the suspension may have.
Customer shall pay Supplier for Goods delivered and Services
performed unƟl suspension and for any documented direct costs 
reasonably incurred by Supplier as a consequence of the suspension.
The schedule of the Contract will be extended accordingly. If the
suspension exceeds one hundred and twenty (120) calendar days,
Supplier is enƟtled to terminate the Contract by noƟce in wriƟng to 
Customer.

4 INVOICING, TAXES, PAYMENT

4.1 Supplier shall invoice and Customer shall pay for the Goods
delivered and/or Services performed in accordance with applicable
ABB regulaƟons.  

4.2 Prices for Goods and/or Services offered by Supplier do not
include any value added or sales tax, such as VAT, GST or similar taxes.

5 DELIVERY; ACCEPTANCE

5.1 Unless otherwise specified in the Contract, Supplier shall deliver
the Goods using the Incoterm (2020) FCA (Supplier’s premises).
ParƟal shipments are only permiƩed if expressly agreed. Supplier 
shall perform the Services at the place specified in the Contract or, in
the absence of such specificaƟon, at the place of business of 
Customer’s client.

5.2 Upon Delivery of Goods, Supplier (or its appointed carrier) shall
provide Customer a delivery note and any required export and import
documentaƟon. If parƟal shipments have been agreed, such note 
shall include the outstanding balance.

5.3 Ownership to the Goods will pass to Customer at Delivery.

5.4 Supplier shall deliver the Goods and perform the Services during
Customer’s business hours, unless requested otherwise by Customer.

5.5 Customer is not deemed to have accepted any Goods and/or
Services unƟl it has had reasonable Ɵme to inspect or test them 
following Delivery, as applicable. Customer’s obligaƟon to inspect 
Goods and/or Services is limited to quanƟty and type of the Goods
and/or Services, and obvious defects or damages resulƟng from 
transport.

5.6 If Customer is unable to inspect Goods and/or Services within
reasonable Ɵme following Delivery, it shall noƟfy Supplier in wriƟng 
without undue delay, specifying the reason and the anƟcipated Ɵme 
of inspecƟon. Supplier will be enƟtled to claim documented direct
costs reasonably incurred by Supplier as a consequence of such
delayed inspecƟon. 

6 DELAY

If Delivery does not meet the agreed Delivery date for reasons
aƩributable to Supplier, Supplier shall reimburse Customer for cost, 
losses and expenses incurred by Customer as a consequence thereof,
including liquidated damages paid by Customer to its client.

7 DEFECTS LIABILITY

7.1 Supplier warrants that the Goods and/or Services comply with the
Contract.

7.2 Supplier warrants that the Goods are new and unused at Delivery
and remain free from defects during the warranty period.

7.3 Unless otherwise agreed by the ParƟes, the warranty period for 
Goods and Services commences upon Delivery and will expire at the
earliest of (i) twenty four (24) months from the date on which the
Goods have been taken into use, or (ii) thirty six (36) months from the
agreed Delivery date, or (iii) twenty four (24) months from
compleƟon of the Services.  

7.4 In the event Supplier acts as subcontractor to Customer in relaƟon 
to a main contract between Customer and its client, the warranty
terms of such main contract between the client and Customer apply
mutaƟs mutandis between Customer and Supplier instead of Clause
7.3, unless otherwise agreed in the Contract.

7.5 In case of breach of any of the above warranƟes, Customer shall 
give noƟce of such breach in wriƟng to Supplier without undue delay 
and provide Supplier an opportunity to remedy the breach at its own
risk and cost within reasonable Ɵme. 

8 INTELLECTUAL PROPERTY; LICENSE

8.1 Ownership in Intellectual Property Rights in Goods, Embedded
SoŌware and/or Services is not affected by the Contract and remains 
with Supplier or the respecƟve third party owner, as applicable. 

8.2 Supplier grants, or – as applicable – shall procure that the third
party owner grants, Customer a non-exclusive, fully paid-up license
to use the Goods, Embedded SoŌware, if any, and/or Services for the 
purpose of the Contract.
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8.3 If a claim is made against Customer that the Goods, Services
and/or Embedded SoŌware infringe third party Intellectual Property 
Rights, Supplier shall at its cost, but at Customer’s discreƟon (i) 
procure for Customer the right to conƟnue using the Goods, Services
and/or Embedded SoŌware, (ii) modify the Goods, Services and/or 
Embedded SoŌware so they cease to be infringing; or (iii) replace the 
Goods, and/or Services by non-infringing equivalents. In case of
Embedded SoŌware owned by a third party other than Supplier or
another ABB Group Company, such Embedded SoŌware is provided 
as is, and the above menƟoned remedies do not apply. 

9 CONFIDENTIALITY / DATA PROTECTION

9.1 All informaƟon exchanged between the ParƟes is confidenƟal and 
must not be disclosed to a third party without the other Party's
wriƩen permission, unless such informaƟon (i) is already known to 
the receiving Party at the Ɵme the informaƟon was obtained, (ii) is or
becomes part of the public domain other than through a fault of the
receiving Party, (iii) is righƞully obtained by the receiving Party from 
a third party without an obligaƟon of confidenƟality, (iv) is 
independently developed by the receiving Party.

9.2 Customer may, however, use or disclose confidenƟal informaƟon 
to its client and/or an end customer to the extent necessary for the
use of the Goods and/or the Services. In such event, Customer shall
ensure that such third parƟes will be bound to substanƟally similar 
confidenƟality undertakings as defined in this Clause. Each of the 
ParƟes may also disclose confidenƟal informaƟon to governmental 
authoriƟes if required by applicable law.  

9.3 Data protecƟon  

9.3.1 If Customer discloses Personal Data to Supplier, Supplier shall
comply with all applicable data protecƟon laws and regulaƟons. 

9.3.2 Supplier shall apply appropriate physical, technical and
organizaƟonal measures to ensure a level of security of Personal Data 
appropriate to the respecƟve risk and the ability to ensure the 
ongoing confidenƟality, integrity, availability and resilience of
processing systems and services.

9.3.3 Supplier agrees that it will not withhold or delay its consent to
any changes to this Clause 9.3. which in Customer’s reasonable
opinion are required to be made in order to comply with applicable
data protecƟon laws and regulaƟons and/or with guidelines and
order from any competent supervisory authority, and their
applicaƟon to the Services from Ɵme to Ɵme, and agrees to 
implement any such changes at no addiƟonal cost to Customer. 

9.3.4 Supplier acknowledges that the processing of Personal Data in
accordance with the Contract may require the conclusion of
addiƟonal data processing or data protecƟon agreements with 
Customer. If and to the extent such addiƟonal data processing or data
protecƟon agreements are not iniƟally concluded as part of the 
Contract, the Supplier shall, ensure that its relevant subcontractors
shall, upon Customer’s request promptly enter into any such
agreement with Customer and as required by mandatory law or a
competent data protecƟon or other competent authority. 

10 LIABILITY, INDEMNITY

10.1 Supplier is responsible for and shall indemnify, defend and hold
harmless Customer from and against all claims, losses, damages,
costs (including legal costs), expenses and liabiliƟes (collecƟvely 
Claims) in respect of: (a) loss of or damage to physical property of
Supplier whether owned, hired, leased or otherwise provided by
Supplier arising from, relaƟng to or in connecƟon with the 
performance of the Contract and (b) physical injury or death of
Supplier’s personnel, including the personnel of its subcontractors,
except for Claims caused by Customer’s negligence.

10.2 Customer is responsible for and shall indemnify, defend and hold
harmless Supplier from and against all Claims in respect of: (a) loss of
or damage to physical property of Customer whether owned, hired,
leased or otherwise provided by Customer arising from, relaƟng to or 
in connecƟon with the performance of the Contract and (b) physical 
injury or death of Customer’s personnel, including the personnel of
its subcontractors, except for Claims caused by Supplier’s negligence.

10.3 A Party shall promptly noƟfy the other Party if there is a claim 
that the other Party is obliged to indemnify under this Clause 10. The
ParƟes shall give each other informaƟon and other assistance needed 
for handling the claim. Neither Party must accept any claim or make
any statements regarding such claim without wriƩen consent of the 
other Party.

10.4 The total aggregate liability of a Party arising out of or in
connecƟon with the Contract is limited to 100 % of the Contract price.  

10.5 Neither Party is liable to the other Party for any loss of
producƟon, loss of use, loss of data, downƟme and loss of profit or 
other economic or financial loss, or for indirect or consequenƟal loss, 
whether arising in contract, tort (including negligence whether acƟve 
or passive), warranty, strict liability or otherwise.

10.6 Notwithstanding the foregoing, no limitaƟon or exclusion of 
liability will apply for claims arising from willful misconduct, gross
negligence, death or personal injury, infringements of third party
Intellectual Property Rights, liquidated damages paid by Customer to
its client or any other liability that cannot be avoided based on
mandatory laws.

11 INTEGRITY PROVISIONS

11.1 Both ParƟes will comply with all Applicable Integrity Laws in 
connecƟon with the Contract. Both ParƟes confirm that they have not 
violated, shall not violate, and shall not cause the other Party to
violate, any Applicable Integrity Laws in connecƟon with the
Contract.

11.2 ParƟes agree to perform their contractual obligaƟons in 
accordance with the ABB’s Code of Conduct.

11.3 The ParƟes undertake to obtain all the necessary licenses and/or 
permits from the competent authoriƟes for the import or export, re-
export, or in-country transfer of Goods and Services. Goods and
Services, and the "direct product" thereof, that originate from the
United States are subject to the U.S. Export AdministraƟon 
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RegulaƟons ("EAR") and must not be exported, re-exported, or
transferred (in-country) without obtaining the necessary valid
licenses/authorizaƟons of the competent US authoriƟes. At 
Supplier's request, Customer shall provide to Supplier a leƩer of 
assurance and end-user statement in a form reasonably saƟsfactory 
to Supplier, including with respect to the release or transfer of
technology or soŌware source code to non-U.S. naƟonals in the U.S. 
(that is, “deemed exports”). Outside the U.S., the ParƟes shall also
comply with all export control or sancƟons requirements relaƟng to 
the re-export, release, or transfer of products, technology, and
soŌware having controlled U.S. content or derived from U.S. origin 
soŌware or technology.

11.4 Customer represents and warrants that it will not directly or
indirectly sell, export, re-export, release, transmit or otherwise
transfer any Goods and Services received to any Restricted Person/s,
or parƟes that operate, or whose end use will be, in a 
jurisdicƟon/region prohibited by ABB including Belarus, Crimea,
Cuba, Iran, North Korea, Russia, Syria, as well as the Donetsk,
Luhansk, Kherson, and Zaporizhzhia regions of Ukraine (such list may
be amended by ABB at any Ɵme).

11.5 Customer shall immediately noƟfy Supplier in wriƟng of any 
breach of obligaƟons set forth under Applicable Integrity Laws, ABB 
Code of Conduct, or this Integrity Clause by either the Customer, or
any third parƟes engaged by Customer in relaƟon to the Contract.

11.6 Customer represents and warrants that the Products and/ or
Services shall not be installed, used, or applied in or in connecƟon 
with (i) the design, producƟon, use or storage of chemical, biological 
or nuclear weapons or their delivery systems, (ii) any military
applicaƟons or (iii) the operaƟon of any nuclear faciliƟes including, 
but not limited to, nuclear power plants, nuclear fuel manufacturing
plants, uranium enrichment plants, spent nuclear fuel stores and
research reactors, without the prior wriƩen consent of Supplier.

12 TERMINATION

12.1 In case of a material breach of one Party’s obligaƟons, which is 
not remedied within seven (7) calendar days aŌer having been 
noƟfied by the other Party in wriƟng, the non-breaching Party may
terminate the Contract with immediate effect.

12.2 In the event Supplier acts as subcontractor to Customer in
relaƟon to a main contract between Customer and its client and such 
main contract is terminated for any reason, (a) Customer may
terminate the Contract in whole or in part by giving Supplier thirty
(30) calendar days wriƩen noƟce and (b) to the extent Customer has 
received payment under the main contract, Customer shall pay to
Supplier the value of the Goods already delivered and/or Services
already performed and documented direct costs reasonably incurred
by Supplier for the Goods not yet delivered and/or Services not yet
performed, however in no event more than the agreed Contract
price.

13 FORCE MAJEURE

13.1 Neither Party will be liable for any delay or failure to perform its
obligaƟons under the Contract if the delay or failure results from an 
event of Force Majeure. Force Majeure means an event that was not
foreseeable by the affected Party at the Ɵme of execuƟon of the 
Contract, and is outside the reasonable control of the affected Party.
The affected Party shall provide wriƩen noƟce to the other Party 
within five (5) calendar days from occurrence of the Force Majeure
event.

13.2 If a Force Majeure event exceeds one-hundred and twenty (120)
calendar days, either Party may terminate the Contract forthwith by
wriƩen noƟce without liability. Each Party shall use reasonable efforts 
to minimize the effects of the Force Majeure event.

14 ASSIGNMENT AND SUBCONTRACTING

Both ParƟes may assign, transfer or subcontract their rights and 
obligaƟons under the Contract to another ABB Group Company. In 
case of subcontracƟng, they however remain responsible for the 
subcontractor’s acts or omissions.

15 APPLICABLE LAW; DISPUTE RESOLUTION

15.1 The Contract is governed by the substanƟve laws of 
Switzerland, under exclusion of its conflict of laws principles and the
United NaƟons ConvenƟon on Contracts for the InternaƟonal Sale 
of Goods.

15.2 Any dispute arising in connecƟon with the Contract shall be 
seƩled by the ABB ArbitraƟon Panel as defined in GI/GT-01.09 Group
Internal Payment CondiƟons. 

16 ENTIRE AGREEMENT; AMENDMENTS

The Contract consƟtutes the enƟre agreement between the ParƟes 
and replaces any prior agreement between them with regard to its
subject. Amendments to the Contract are only valid if agreed in
wriƟng. 


