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General Purchasing Conditions of ALCON LABORATORIES 
B.V.B.A. 

(Rijksweg 14, B-2870, Puurs, Belgium) 
(July 2014) 

 
1. Exclusive  scope – offer and acceptance 

 
ALCON LABORATORIES B.V.B.A. (hereinafter “ALCON” or “us”) places orders for goods and services based on these 
General Purchasing Conditions. The Supplier's commencement of work on the goods and/or services subject to these 
General Purchasing Conditions (the “Conditions”) or shipment of such goods, whichever occurs first, is and shall be deemed 
an effective mode of acceptance of these Conditions. By accepting our order, the Supplier acknowledges the exclusive 
validity and application between ALCON and the Supplier of these Conditions to the supply of those goods of services. 
Other terms or conditions (including, without limitation, any terms and conditions of the Supplier, whether printed on any 
invoice or otherwise or whether notified to ALCON or otherwise) (i) do not bind ALCON in any way or form part of the 
contents of the contract and (ii) do not apply even if ALCON does not explicitly oppose them. 

 
Only orders placed by ALCON in writing (including, without limitation, by email or fax) are legally binding. Orders placed 
verbally or over the telephone are not valid unless confirmed by a purchase orders. 

 
These Conditions apply to follow-up orders even if no special reference is made to them in individual cases. 

 
2. Execution 

 
The Supplier shall ensure that the ordered goods or services meet the agreed specifications, which are deemed to be 
guaranteed characteristics. If samples are submitted, the characteristics of the sample in terms of materials and processing 
are deemed to be guaranteed for all deliveries and replenishments. 

 
The Supplier warrants that, where it manufactures goods, it shall, as applicable, manufacture such goods and perform all of 
its obligations hereunder in accordance with current good manufacturing practices as defined by applicable laws, standards, 
rules, regulations and requirements. 

 
The Supplier confirms that (i) ALCON is not under any obligation to test the supplied goods or services in any way, (ii) the 
goods are released for use, unless expressly agreed otherwise in writing, and (iii) ALCON can rely on the quality control 
certificate of the Supplier. 

 
The Supplier shall ensure that production and quality assurance are performed using state-of-the-art techniques. 

 
3. Prices 

 
The prices indicated in our order are understood to be fixed prices and, unless otherwise agreed, include all costs and 
expenses of shipping to the indicated forwarding address including the costs and expenses of packaging, customs 
formalities, customs and the provision of required documentation. 

 
4. Packaging 

 
The Supplier shall pack the goods in accordance with all applicable laws and in such a way that the integrity of the goods is 
ensured during transport and shipment. 

 
Every shipment shall carry a detailed delivery note listing our order details, order number, lot number and expiration date, 
gross- tare- and net weight and order date. 

 
In addition, a separate consignment note shall be sent to us on the day that the goods are shipped. 

 
5. Delivery dates 

 
The agreed delivery dates are binding. The Supplier shall be liable for all losses arising from any delays. 

 
If it can be foreseen that a delivery date cannot be met, the Supplier shall inform us immediately, indicating the reasons for 
the delay. 

 
6. Transfer of risk and fulfillment 

 
Risk in the goods shall transfer from the Supplier to us at the destination indicated by us. Unless otherwise indicated on the 
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order form, all goods shall be delivered to Alcon Laboratories B.V.B.A., Rijksweg 14, B-2870, Puurs, Belgium. 
 

Fulfillment of any order shall not be deemed to have been completed by the Supplier until the goods have been received by 
us or have arrived at the address indicated for delivery in an impeccable condition and ALCON is in possession of the 
demanded or required documentation and invoices. ALCON has the right to visit the premises of the Supplier and to inspect 
the quality and the production process of the goods during manufacturing and stocking. 

 
If the delivered goods show any defects, the Supplier shall, at ALCON’s discretion repair or replace the defective goods or 
refund the price paid by ALCON if (i) a complaint is received about obvious defects apparent from a cursory inspection of the 
delivered goods within 20 working days of the receipt of the goods or (ii) a complaint is received about latent defects within 
20 working days of their discovery. 

 
7. Warranty 

 
The Supplier guarantees that the goods delivered have the promised characteristics, are in conformity with the state of the 
art, meet the pertinent requirements of the authorities and any relevant technical associations and that they do not contain 
defects which either cancel out or diminish the value or the suitability of the goods for customary use or for the use as 
stipulated by ALCON. 

 
The period of warranty is two years and begins on the acceptance of the goods at the destination. In the case of devices, 
machines and equipment, the period of warranty starts on the date of acceptance indicated in our written declaration of 
acceptance. The warranty period for spare parts begins with their assembly and start-up, at the latest two years after 
delivery. 

 
For supply parts, which cannot remain in operation during the investigation of a defect and/or procedures to remedy a defect, 
the applicable warranty period is extended by the time during which operations are interrupted. For repaired parts or parts 
supplied as replacements, the warranty period shall recommence from the date of first use/operation of the repaired/replaced 
goods. 

 
8. Invoicing and payment 

 
Invoices shall be submitted separately by email in PDF form to apbe015.belgium@bscs.basware.com and shall not be 
enclosed with the consignments of goods. 

 
Invoices should be sent with a purchase order number. If an invoice does not contain this information, ALCON shall send the 
invoice back to the Supplier for correction. 

 
Invoices in respect of goods shipped from countries outside of Belgium shall include all such information as may be required 
by the relevant customs and border authorities. 

 
Payment term shall be 60 days. The payment term begins after the complete fulfillment of the contract by the Supplier or 
the date of receipt of the invoice by ALCON, whichever is the latest. 

 
9. Set-off rights 

 
ALCON may at any time, without notice to the Supplier, set off any liability of the Supplier to ALCON against any liability of 
ALCON to the Supplier, whether either liability is present or future, liquidated or unliquidated, and whether or not either 
liability arises under an order governed by these Conditions. If the liabilities to be set off are expressed in different 
currencies, ALCON may convert either liability at a market rate of exchange for the purpose of set-off. Any exercise by 
ALCON of its rights under this paragraph shall not limit or affect any other rights or remedies available to it under these 
Conditions or otherwise. 

 
10. Proprietary information – Confidentiality – Advertising 

 
The Supplier shall consider all information furnished by ALCON to be confidential and shall not disclose any such information 
to any other person, or use such information itself for any purpose other than performing its obligations under these 
conditions and any order, unless the Supplier obtains written permission from ALCON to do so. This paragraph shall also 
apply to drawings, specifications, or other documents prepared by the Supplier for ALCON in connection with this order. The 
Supplier shall not advertise or publish the fact that ALCON has contracted to purchase goods and/or services from the 
Supplier, nor shall any information relating to the order be disclosed without ALCON's written permission. 

 
The Supplier is liable for all losses, which arise from a breach of this obligation. 

 
11. Product liability 
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The Supplier shall indemnify, defend and hold ALCON and its affiliates, officers, directors, employees, agents and 
representatives (the “Indemnified Party”) harmless against all liabilities, costs, expenses, damages and losses (including, but 
not limited to, any direct, indirect or consequential losses, loss of profit, loss of reputation and all interest, penalties and legal 
and other reasonable professional costs and expenses) suffered or incurred by an Indemnified Party arising out of or in 
connection with (i) any claim made against the Indemnified Party by a third party arising out of, or in connection with, the 
supply of the goods or services, to the extent that such claim arises out of the breach, negligent performance or failure or 
delay in performance by the Supplier, its employees, agents or subcontractors or (ii) any claim made against the Indemnified 
Parties by a third party for death, personal injury or damage to property arising out of, or in connection with, defective goods 
or services to the extent that the defect in the Products is attributable to the acts or omissions of the Supplier, its employees, 
agents or subcontractors. 

 
12. Intellectual Property 

 
In consideration of the fees paid to the Supplier, and unless agreed otherwise in writing and to the extent legally permissible, 
all intellectual property rights including, but not limited, to patents, trademarks, copyrights, database rights, design rights, and 
source files obtained or developed as a result of the Supplier’s performance of the orders (the “Resulting Intellectual 
Property”) that were developed for ALCON or arise out of the Supplier’s performance of the orders for ALCON shall become 
the sole property of ALCON, and the Supplier shall take such steps reasonably requested by ALCON to assign to ALCON 
any and all such rights, title and interest to the Resulting Intellectual Property. ALCON shall have the unrestricted, exclusive 
and free right to use and exploit all Resulting Intellectual Property. 

 
The Supplier warrants and represents that any and all Resulting Intellectual Property (whether created by the Supplier, its 
employees, agents, subcontractors or otherwise) shall be free of claims of ownership by any third party. 

 
13. Assignment and Subcontracting. 

 
The Supplier cannot assign or subcontract (in whole or in part) any of its rights or obligations under these Conditions or any 
order without ALCON’s prior written consent. 

 
14. Insurance 

 
In the event that the Supplier's obligations hereunder require or contemplate performance of services by the Supplier’s 
employees, or persons under contract to the Supplier, to be done on ALCON's property, or property of ALCON's customer, 
the Supplier agrees that all such work shall be done as an independent contractor and that the persons doing such work 
shall not be considered employees of ALCON. The Supplier shall maintain all necessary insurance coverages, with 
Insurance carriers as deemed appropriate by ALCON, including, but not limited to, public liability (including contractual and 
product coverage), and professional liability (errors and omissions). The Supplier shall furnish a Certificate of Insurance to 
ALCON as evidence of appropriate coverages prior to providing goods and/or services to ALCON, if requested. 

 
15. Place of fulfillment 

 
The place of fulfillment for supplies and services shall be the place indicated by ALCON. 

 
16. Termination. 

 
ALCON reserves the immediate right to terminate any order or any part thereof for its sole convenience. In the event of such 
termination, the Supplier shall immediately stop all work, and shall immediately cause any of its suppliers or subcontractors 
to cease such work. The Supplier shall be paid for all actual costs incurred in the fulfilment of its obligations prior to the 
notice of termination. The Supplier shall not be paid for any work done after receipt of the notice of termination. ALCON may 
also terminate any order or any part thereof for cause in the event of any default by the Supplier, or if the Supplier fails to 
comply with these Conditions or any of the terms and conditions of any order. Late deliveries, deliveries of products that are 
defective or do not meet specifications or do not conform to an order, oversupplies and undersupplies of more than 5%, 
and/or failure to provide ALCON, upon request, with reasonable assurances of future performance shall all be causes 
allowing ALCON to terminate any order for cause. In the event of termination for cause, ALCON shall be liable to the 
Supplier for goods and/or services that comply with the terms and conditions of an order and any corresponding 
specifications and the Supplier shall be liable to ALCON for any and all damages, including, but not limited to, damages and 
expenses incurred, including consequential damages, by reason of the default which gave rise to the termination. 

 
17. Responsible Procurement 

 
ALCON expects the Supplier to comply with the law, to adhere to ethical business practices and to observe the Novartis 
Supplier Code. 
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The Novartis Supplier Code and other codes, policies and guidelines can be found at http://www.novartis.com/corporate- 
responsibility/resources/index.shtml. 

 

The Supplier shall familiarize itself with these codes, policies and guidelines and provide information on request to ALCON 
and Novartis associates concerning labor, health and safety, animal welfare, anti-bribery and fair competition, and data 
protection and privacy practices in the form requested and allow ALCON and Novartis associates (or our nominated third 
party experts) adequate access for the purposes of auditing compliance with these standards. 

 
The Supplier will use best endeavors to rectify identified non-compliances and report remediation progress to ALCON and 
Novartis on request. At ALCON and Novartis’ discretion, failure to adhere to these standards shall entitle ALCON and 
Novartis to terminate without compensation. The Supplier confirms that it has read and understood the Novartis Supplier 
Code. 

 
18. Conflict Materials 

 
The Supplier acknowledges that ALCON’s parent company, Novartis AG, is a public company that files reports with the U.S. 
Securities and Exchange Commission (“SEC”), and is subject to Section 1502 of the Dodd-Frank Wall Street Reform and 
Consumer Protection Act of 2010 (the “Conflict Minerals Law”). Under the Conflict Minerals Law, ALCON will be required to 
submit reports and disclose (a) whether any Tantalum, Tungsten, Tin or Gold (Conflict Minerals or 3TG) necessary to the 
functionality or production of ALCON’s products originated from the Democratic Republic of the Congo (“DRC”) or any 
adjoining country; and (b) if any Conflict Minerals did originate in the DRC or an adjoining country, the due diligence 
measures taken by the Supplier to identify the source of the Conflict Minerals used in its products. The Supplier shall 
cooperate with ALCON from time to time, at no additional cost to ALCON, in ALCON performing a reasonable due diligence 
investigation on the origin of Conflict Minerals contained in the goods delivered to ALCON under these Conditions to enable 
ALCON to comply with its disclosure and reporting obligations under the Conflict Minerals Law. Such due diligence may 
include but shall not be limited to assisting ALCON in conducting a “reasonable country-of-origin inquiry” on such Conflict 
Minerals or completing and submitting to ALCON such questionnaires or templates relating to the origin of Conflict Minerals 
contained in the goods, as ALCON shall request. If the goods being supplied under these Conditions contain the minerals 
Tantalum, Tungsten, Tin or Gold, then the Supplier shall ensure that any items or materials forming part of the supplies have 
been purchased from legitimate and responsible sources which are in compliance with Section 1502 of the Dodd-Frank Wall 
Street Reform and Consumer Protection Act and which are not in any way involved in funding conflict. If requested by 
ALCON, the Supplier shall provide to ALCON all relevant information showing the source of such items and materials. 

 
19. Applicable law and venue 

 
For this contractual relationship, Belgian law shall apply with explicit exclusion of the UN Convention on Contracts for the 
International Sale of Goods. Customary trade clauses are to be interpreted according to the respective valid Incoterms. Any 
controversy or dispute arising out of or in connection with these Conditions or any order governed by these Conditions shall 
be subject to the exclusive jurisdiction of the ordinary courts of Mechelen. ALCON reserves the right, however, to bring any 
controversy or dispute before any other court of competent jurisdiction. 

 
 


