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1. Validity of the General Terms and Conditions of Business 
(1) Unless expressly stated to the contrary in writing, the following General Terms and 

Conditions of Business shall apply to all orders. Ancillary works and retrospective 
amendments shall only be binding on us when confirmed in writing in advance. The 
Purchaser’s terms of purchase shall only apply insofar as they do not conflict with these 
General Terms and Conditions of Business. The agreement of the General Terms and 
Conditions of Business shall also apply to all future contractual relationships. The VOB/B 
(general terms and conditions applicable to contracts) shall furthermore apply to all 
construction work. 

(2) If the contracting partner is a merchant, a legal entity under public law or a public authority, 
our place of business shall be the place of jurisdiction; however, we reserve the right to 
pursue claims against our contracting partner at his place of business or branch. Unless 
otherwise specified in the order confirmation, our place of business shall be the place of 
fulfilment. 

(3) This contract shall be governed by German law; application of the UN Treaty on the 
International Sale of Goods is excluded. The language of the contract is German. 

 

2. Quotation, origination of the Contract 
(1) All our quotations are non-binding. The supply contract only comes into being on issue of 

our written order confirmation. The content of the contract shall be based on our order 
confirmation, or our quotation if an order confirmation has not been issued. Our quotation or 
order does not include any ancillary works relating to the purchase order unless such works 
are listed separately in items along with quantities and prices. If such works are to be 
executed nonetheless, they must be paid for separately. Execution deadlines must be agreed 
in good time. The performance or work will only commence on condition that it can be 
carried out without interruption. The execution period for performance shall not begin until 
all commercial and technical requirements for the execution of the order have been 
definitively established and any licenses which the customer is responsible for obtaining 
have been presented. 

(2) We reserve all rights, particularly title and copyright, to estimates, drawings and other 
documentation; such documents may not be made available to third parties under any 
circumstances. 

 

3. Prices and payment dates 
(1) Unless otherwise expressly agreed, all prices are ex works and are exclusive of packaging, 

insurance and VAT at the rate valid on the date of supply. Any changes to the prices, rates 
and taxes on which the quotation is based that may arise between the date of the order 
confirmation and the date of supply shall entitle the contracting parties to make a 
corresponding price adjustment. In the absence of a different arrangement, payment shall be 
due in cash and with no deductions no later than 14 days after supply. Cash discounts may 
only be deducted subject to prior written agreement. If payment is not received on time, we 
shall be entitled to charge the statutory late payment interest, which is currently 5% above 
the European Central Bank rate. This shall not affect the assertion of higher claims. 

(2) We are furthermore entitled to withhold any planned supplies or services from any of the 
Purchaser’s orders or demand reasonable security until such time as all our outstanding 
claims are completely fulfilled. The Purchaser may only assert rights of retention or 
offsetting in respect of our claims or plead non-fulfilment or improper fulfilment of the 
contract if the counterclaims are undisputed, upheld by a court of law or recognised by us. To 
this extent the Purchaser shall have the option of asserting his rights separately. 

 

4. Retention of title 
(1) All goods delivered shall remain our property until such time as all our claims from the 

business with the Purchaser are paid. In the event of a breach of contract on the part of the 
Purchaser, particularly in the event of default of payment, we shall be entitled to reclaim the 
goods. Such action shall, however, not constitute rescission of the contract unless we have 
specifically declared this to be the case in writing. Seizure of the goods shall always 
constitute rescission of the contract. We shall be entitled to reuse any goods we reclaim; any 
revenues from such reuse shall be offset against the Purchaser’s liabilities after deduction of 
the utilisation expenses incurred. 

(2) The Purchaser may sell or process the goods as part of his normal business operations. The 
Purchaser shall not be entitled to acquire title to the conditional goods under Article 950 of 
the German Civil Code if they are processed. Any such processing shall be deemed to have 
been performed on our behalf without any obligations accruing to us as a result. If the goods 
are processed together with other objects that do not belong to us, we shall acquire co-
ownership of the new item in proportion to the contribution made by the conditional goods to 
the other processed goods at the time of the processing. The new item resulting from the 
processing shall otherwise be subject to the same provisions as conditional goods. If the 
Purchaser resells conditional goods, regardless of the state of the goods when he does so, he 
hereby agrees to assign to us all and any receivables arising from such resale. The Purchaser 
is obliged to issue us with a written assignment in this regard at our request. We shall be 
entitled to notify the party purchasing the conditional goods of the assignment. However, if 
the claims exceed the value of the conditional goods by 20% or more, the Purchaser may 
demand the release of claims to that extent. We retain the right to choose which claims to release. 

 

5. Transfer of risk 
(1) If we are supplying goods, the risk transfers to the Purchaser when the goods are handed over 

to the forwarding agent or carrier, or at the latest when the goods leave the supplier's 
premises. The same applies if the goods are made available to the Purchaser by way of 
notification of readiness for dispatch. In the case of contracts for work or contracts for work 
and materials, we shall bear the risk until such time as the equipment is accepted. 

(2) However, the Purchaser shall also bear the risk before acceptance of the goods supplied if he 
delays acceptance or if installation is interrupted for reasons for which the customer is 
responsible and if the contractor expressly commits the equipment produced up to that point 
in time to the care of the customer by mutual consent. Individual, separate parts of the 
performance shall be accepted separately on request. 

(3) If a certain performance or partial performance has not been formally accepted, the Purchaser 
shall be liable for all damage caused by third parties if the performance or partial 
performance is made use of immediately after completion. The Purchaser retains the right to 
make use of the performance or partial performance before acceptance. In the event of 
damage by third parties, the Purchaser shall in all cases be responsible for holding the party 
causing such damage liable. If acceptance is delayed for reasons for which the supplier is not 
responsible, acceptance shall be deemed to have taken place after the expiry of twelve days 
after notification of completion. 

6. Delivery period 
(1) The delivery period specified or confirmed by us shall not commence until all technical 

queries relating to the works have been clarified. Adherence to delivery deadlines shall 
therefore be contingent upon the Purchaser having met his obligations on time, properly 
and in full. 

(2) If we are affected by measures relating to labour disputes, particularly strikes and lock-
outs, the specified delivery period shall be extended by the period of our involvement in 
such circumstances; the same applies if a supplier supplying components required for the 
production of the goods delivers such components late on account of the aforesaid 
circumstances. The same applies to similar events beyond our control which we are unable 
to influence, such as major business disruptions affecting us or a supplier. 

(3) If the Purchaser is in default of acceptance or fails to honour his obligations to co-operate, 
we shall be entitled to demand compensation for any losses we incur, including any 
additional expenses. 

 

7. Impossibility of contract performance, amendment of contract 
(1) If performance turns out to be impossible, the Purchaser shall be entitled to claim 

compensation unless the supplier is not responsible for the impossibility of performance. 
However, the Purchaser may only claim compensation to an amount of 10% of the value 
of that part of the goods or services provided that could not be utilised as intended on 
account of the impossibility of contract performance. This restriction shall not apply if and 
to the extent that we have a statutory liability, i.e. in cases of intent, gross negligence or 
personal injury; this shall not result in a shift of the burden of proof to the detriment of the 
purchaser. This shall not operate to restrict the purchaser’s right to rescind the contract. 

(2) In the event of unforeseen events that significantly alter the commercial significance or the 
content of the performance or have a significant impact on the supplier’s business, the 
contract shall be amended appropriately in good faith. If this is not commercially feasible, 
the supplier shall be entitled to rescind the contract. If the supplier wishes to exercise his 
right of rescission, he shall notify the Purchaser thereof immediately upon becoming 
aware of the extent of the event even if an agreement has already been reached with the 
Purchaser to extend the delivery period. 

 

8. Liability for material defects 
(1) The performance descriptions contained in the order confirmation or contract shall form 

the exclusive basis for the condition of the goods. We shall only issue a warranty if this is 
expressly agreed in advance in writing. The Purchaser’s rights are furthermore contingent 
upon the Purchaser having duly complied with his obligations to examine the goods and 
notify any defects in accordance with Article 377 of the German Commercial Code. 

(2) Our liability for material defects is as follows: 
• We shall at our discretion repair, replace or re-execute free of charge all parts or 

services that reveal a material defect within the prescribed period, regardless of the 
length of time they have been in operation, on condition that the cause of the material 
defect already existed when the risk was transferred. 

• The prescribed period for claims for material defects shall be twelve months. This 
period starts on the date on which the risk is transferred. The aforesaid provisions shall 
not apply insofar as the law prescribes a longer statutory period, such as in respect of 
the purchase of consumer goods. 

• The Purchaser must notify the Supplier of any material defects in writing without delay. 
• If the Purchaser has notified the Supplier of defects, the Purchaser may withhold 

payments in reasonable proportion to the material defects that have arisen. The 
Purchaser may only withhold payments in respect of a notice of defect the legitimacy of 
which has been established beyond doubt. If the notice of defect is not legitimate, the 
Supplier shall be entitled to claim back the expenses he has incurred from the Purchaser. 

• The Supplier must always be given the opportunity to repair the defect within a 
reasonable period of time first. 

• If the Supplier fails to remedy the defect, the Purchaser may rescind the contract or 
reduce the payment without prejudice to any claims for damages. The Purchaser shall 
not be entitled to claim for reimbursement of fruitless expenses. 

• Claims for defects shall not be entertained in the event of a minor deviation from the 
agreed condition, minor impairment of usability, natural wear-and-tear or damage 
caused after the transfer of risk on account of improper or negligent handling, 
overloading, unsuitable operating resources, poor construction work, unsuitable 
building land, specific external influences not foreseen in the contract or non-
reproducible software errors. Claims for defects resulting from improper modifications 
or maintenance undertaken by the Purchaser or third parties or the consequences thereof 
are also excluded. 

 

9. Other claims for damages 
Other claims for damages on the part of the Purchaser, for whatever legal reason, but 
particularly on account of violation of obligations resulting from the contractual obligation 
and on the grounds of unlawful acts shall be excluded. This does not apply in cases of 
statutory liability, for example under German product liability laws, in cases of intent, gross 
negligence, physical injury, the issue of a guarantee for the existence of a specific quality or 
the violation of major contractual obligations. Claims for compensation on account of 
violation of material contractual obligations is, however, limited to contractually typical, 
predictable damage except in cases of intent or gross negligence or if we are liable for 
physical injury or as a result of having issued a guarantee for the existence of a specific 
quality. No shift in the burden of proof to the detriment of the Purchaser is connected with 
the above provisions. 

 

10. Severability clause 
The legal invalidity of individual points in these General Terms and Conditions of Business 
shall not affect the validity of its other provisions and parts. The contracting parties 
undertake to replace any invalid provisions with valid provisions that reflect their 
commercial purpose if possible. 


