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 1. Exclusive validity of these GTCs 

These general delivery and payment conditions shall 
apply to this and all other future supply relationships. 
The Customer's terms and conditions of purchase, in-
cluding the Code of Conducts and Supplier Code, are 
hereby contradicted insofar as they do not correspond 
in content with these terms and conditions. 

2. Conclusion and content of the contract 

2.1. Offers are non-binding, unless the supplier has ex-
pressly indicated a binding declaration. 

A contract is only concluded upon the supplier’s writ-
ten order confirmation, which shall be exclusively de-
cisive for the content of such order. 

2.2. Any amendments or additions to the contract must be 
made in writing. 

2.3. The documents attached to the offers are for the cus-
tomer’s information only, and do not constitute a guar-
antee of quality. 

2.4. The rights of the customer arising from the contract 
are not transferable. 

3. Prices 

3.1. The prices stated are net plus the statutory rate of 
VAT and are payable immediately.  

3.2. For all orders below a net goods value of EUR 500.00 
we charge a non-discountable handling fee of EUR 
50.00. 

3.3. Insofar as expenses have been incurred with regard 
to a prospective business relationship or potential or-
ders or projects in the context of an existing business 
relationship or the supplier has made commitments to 
third parties, in particular with regard to customer-
specific goods or the reduction of the anticipated num-
ber of units, the supplier reserves the right to compen-
sation, depending on the progress of the work, based 
on the amount of the costs already incurred. This shall 
also apply should existing orders/projects be changed 
by agreement. 

4. Delivery 

4.1. Delivery shall be EXW INCOTERMS 2020 unless oth-
erwise agreed by the parties in individual cases. 

4.2. Partial deliveries are permitted unless otherwise 
agreed. If the goods are supplied in packaged units, 
such goods may only be ordered in complete packag-
ing units. 

4.3. Specified delivery dates are generally non-binding, 
unless the commitment is expressly agreed. The ob-
servance of the delivery periods presupposes the ful-
fillment of the contractual obligations of the customer. 

A reasonable extension of the delivery date may oc-
cur if the delivery is delayed or unreasonably impeded 
due to unforeseeable and unavoidable events, in par-
ticular floods, natural disasters, epidemics, fire, lack 
of power or raw materials, strike, lockout or official 
measures or owing to delays or non-delivery despite 
a timely order of the goods. If the impediments last 
longer than one month or if plant closures occur at the 
supplier’s plant or at those of its own suppliers, or if 
extraordinary events occur that are not of a temporary 
nature and are beyond the supplier’s control, either 
party shall be entitled to withdraw from the contract. 

4.4. If the supplier is in default with the delivery, the cus-
tomer may set the supplier a reasonable period of 
grace for delivery. The customer may only withdraw 
from the contract if the delivery is not carried out or 
not carried out in a correct manner within this period. 
The customer shall reserve the same right if the sup-
plier is unable to perform the contract on grounds for 
which he is responsible. In the latter case, however, a 
grace period will not be necessary. Further claims for 
delay or impossibility of delivery, in particular for dam-
ages, are excluded; this shall not apply in the case of 
intent or gross negligence on the part of the supplier 
or his vicarious agents, in such cases the supplier 
shall be liable without limitation in accordance with the 
statutory provisions. 

5. Inspection upon receipt of goods, complaints, 
product properties, liability for defects and other 
liability 

5.1. Complaints regarding the delivery quantity, the iden-
tity of the delivery item with respect to obvious dam-
age sustained during transport or to the packaging 
and complaints owing to other identifiable defects 
must be made in writing no later than one week after 
delivery. In the event of hidden defects, this period 
shall apply from the date of detection of the defect. 

5.2. Consultation by the supplier in this respect does not 
release the customer from his sole responsibility for 
the suitability of the purchased device for the intended 
use. This shall also apply in particular to the lawful-
ness of the processing of personal data by the cus-
tomer. 

5.3. Defects shall not include damage to the goods result-
ing from their improper handling or assembly (includ-
ing violations of appropriate work instructions or rou-
tine hygiene regulations) or improper transport, in-
cluding: fire and/or frost damage, contamination by 
foreign bodies, an accumulation of substance and/or 
contamination. A prerequisite for any claims for liabil-
ity of the supplier for defects is further that the cus-
tomer has not already exchanged the goods them-
selves or has caused such exchange. If the original 

seal of an apparatus supplied by the supplier is dam-
aged at the time the complaint is made, it will be as-
sumed that this prerequisite is not satisfied.  

5.4. Before returning goods that are deemed defective, 
the customer shall inform the supplier and coordinate 
the return process. The additional costs arising from 
uncoordinated returns as well as the costs arising 
from a return of non-defective products shall be borne 
by the customer. 

5.5. In the event of timely and correctly notified defects, 
the customer shall be entitled at the discretion of the 
supplier to rectification or replacement (“supplemen-
tary performance”). Subject to a deviating agreement 
by the parties, the place of execution of such claim for 
supplementary performance shall be the place of ex-
ecution of the original claim for performance. Should 
such supplementary performance fail twice, the cus-
tomer may either reduce the purchase price to an ap-
propriate extent or withdraw from the contract. Any re-
placed parts shall become the property of the supplier 
upon removal. 

In addition, in the event of a culpable breach of the 
essential contractual obligations by the supplier, the 
customer may demand compensation for damages, 
which the supplier had foreseen at the time of the con-
clusion of the contract as a possible consequence of 
the breach of contract, or should have foreseen in 
view of circumstances of which he was or should have 
been aware. Essential contractual obligations as 
mentioned previously, are obligations whose fulfil-
ment shall render the correct performance of the con-
tract possible at the outset, and on whose observance 
the customer may regularly rely. Moreover, the cus-
tomer shall be entitled to unlimited damages in ac-
cordance with clause 5.7. 

5.6. The limitation period for claims for traders in accord-
ance with clause 5.4 above, shall be 12 months from 
delivery. 

5.7. For the replacement delivery of the remedied goods, 
the period of limitation shall essentially expire until the 
expiry of the original limitation period, but shall be a 
minimum of 3 months. 

5.8. In addition to the claims for damages under clause 
5.3, the customer may claim unlimited damages in ac-
cordance with the statutory provisions in the following 
cases: 

a) In the event of an intentional or grossly negligent 
breach of duty by the supplier of his vicarious 
agents; 

b) in the event of damage to life, body or health; 

c) for damages under the Product Liability Act;  

d) due to other mandatory legal provisions. 

5.9. Apart from the claims for damages of the customer 
pursuant to the above clauses 5.4 and 5.7, the cus-
tomer’s claims for compensation for direct or indirect 
damages, regardless of the legal grounds for such, 
including any claims for compensation for the breach 
of pre-contractual obligations and unlawful acts are 
excluded. 

5.10. Any modifications to the supplied software that have 
not been made or authorized by the supplier shall 
cancel any liability for defects arising from or caused 
by this software. 

6. Creditworthiness of the customer  

The prerequisite for the obligation of the supplier to 
deliver unconditional creditworthiness of the cus-
tomer. If the supplier receives information after the 
conclusion of the contract whereby legitimate doubts 
may arise, the supplier may, at his discretion, either 
demand advance payment or a security and suspend 
production until payment or a security has been 
made. The delivery deadlines shall apply insofar as 
extended accordingly. 

Such doubts shall be justified in particular, but not ex-
clusively, in the following cases: in the event of a sig-
nificant deterioration of the financial circumstances or 
creditworthiness of the customer, or if the customer 
pledges stocks, receivables, purchased goods, or 
who orders such as collateral for other creditors. 

7. Retention of title  

7.1. Drawings, samples and other documents provided to 
the customer to describe the products shall remain 
the property of the supplier, both in terms of owner-
ship and copyright, and must be returned to the cus-
tomer upon request at any time. 

7.2. The supplier reserves the ownership of the delivered 
goods until the fulfilment of all claims due to him 
against the customer for any legal reason. 

7.3. The customer shall carry out any processing or edit-
ing for the supplier, with no obligations arising there-
from. If the delivered goods are incorporated into or 
combined with other objects, the customer shall as-
sign his rights to publication, ownership or co-owner-
ship of the blended stock or to the new item to the 
supplier at the time of the conclusion of the supply 
contract, and shall store the blended stock or new 
item with all due professional care for the supplier. 

7.4. The customer my only resell the goods subject to re-
tention of title in a correct commercial transaction. All 
receivables arising from the resale or from any other 

legal reason shall be assigned in advance to the sup-
plier as security. The customer shall be entitled to col-
lect the assigned receivables and, should the receiv-
ables of the supplier become due, the customer must 
save the amounts collected separately and pay such 
amounts immediately to the supplier. The customer 
must immediately notify the supplier of any third-party 
access to the goods subject to retention of title or the 
assigned receivables. Any costs for interventions 
shall be borne by the customer. 

7.5. Should the value of such securities exceed the receiv-
ables of the supplier by more than 20%, the securities 
shall be deemed approved in the amount of the ex-
cess value. 

7.6. Failure to comply with the terms of payment, in the 
event of a substantial deterioration of assets, submis-
sion of an application for insolvency proceedings or 
the liquidation of business and the commencement of 
negotiations for the conclusion of a payment morato-
rium under insolvency law shall invalidate the cus-
tomer’s right to process and sell the goods subject to 
retention of title and to collect the assigned receiva-
bles from the supplier. In this event, the supplier is 
entitled to take the goods into his power of disposition. 
Should the supplier assert this right, then this shall be 
deemed a withdrawal from the contract if the supplier 
expressly declares such. Storage, transport and other 
costs incurred by the return shall be borne by the cus-
tomer. In this case, the customer is further obliged to 
disclose the assignment of property rights and claims 
specified above at the request of the supplier to the 
third-party debtors and to provide the supplier with the 
information necessary to assert his rights against the 
third-party debtors and to provide the supplier with the 
information necessary to assert his rights against the 
third-party debtors and to return the relevant docu-
ments. The supplier shall be entitled to credit the 
goods returned based on retention of title at the cur-
rent price valid at the time of return in place of the in-
voice value, or at the price he is able to obtain in the 
event o reasonable exploitation or sale, whereby the 
costs of disposal shall, in any event, be borne by the 
customer. 

8. Payment terms 

8.1. Invoices shall be payable within 14 days after delivery 
with no discount applied. The supplier shall be entitled 
to demand default interest in the statutory amount 
from the 15th day following delivery. 

8.2. The customer is not entitled to withhold payments, 
and offsetting shall only be permitted in the event of 
legally-established or undisputed claims. Irrespective 
of the maturity of such claims, the supplier reserves 
the right to offset against the customer’s claims due 
to companies to which the supplier is directly or indi-
rectly associated. 

8.3. In the event of a deterioration of the customer’s finan-
cial circumstances, the supplier may request payment 
of all claims against the customer with immediate ef-
fect and to demand payment. 

9. Confidentiality and rights 

9.1. The customer shall treat any information to which he 
has access during the business relationship that is 
marked confidential or which the customer suspects 
may be confidential under the care of a prudent busi-
nessman (“confidential information”) with the utmost 
confidentiality. The customer shall not disclose such 
information to third parties, and shall use it exclusively 
for the purpose for which it was provided, and for no 
other purposes, and will only make such information 
accessible to employees who require such to fulfil the 
aforementioned purpose, and shall be bound to con-
fidentiality in the same way. Upon termination of the 
business relationship, all confidential information (in-
cluding all copies) will be returned or destroyed at the 
supplier’s discretion. 

9.2. All the supplier’s confidential information and existing 
expertise shall remain the property of the supplier. 
The supplier grants no rights or licenses to the cus-
tomer with respect to the business relationship and 
the information disclosed in this context, unless this is 
expressly agreed in writing. The customer is not enti-
tled to obtain information through disassembling, pro-
cessing, reverse engineering, decompiling or disman-
tling hardware or software (including prototypes, sam-
ples, models, etc.) that the customer has provided to 
the supplier without the prior written consent of the 
supplier. In the event of such consent, it is hereby ex-
pressly stated that the information obtained in this 
way shall also be subject to the limitations of this 
clause 9. 

10. Final provisions 

10.1. The place of performance for all liabilities arising from 
this contract shall be the branch office of the supplier’s 
works from which the relevant delivery was sent or the 
service ordered must be provided. 

10.2. German law shall apply to this contractual relationship 
and all disputes arising therefrom or in connection 
herewith, excluding the UN Sales Convention and In-
ternational Private Law. 

10.3. The exclusive place of jurisdiction shall be the sup-
plier’s head office. 
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 10.4. In the event of a legal unenforceability of individual 

provisions in this contract, the other provisions shall 
remain unchanged. 


