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GENERAL TERMS AND CONDITIONS OF PURCHASE 

Last revised: 

February 2024 

§ 1 

Scope 

(1) These General Terms and Conditions of Purchase ("GTCP") apply exclusively for the purchase of 

goods ("Deliveries") and work or services ("Services") by Broetje-Automation GmbH 

("Purchaser") from its suppliers unless other terms and conditions have been expressly 

approved in writing by the Purchaser. These GTCP also apply exclusively if the Purchaser places 

orders or accepts Deliveries or other Services without reservation with knowledge of the 

supplier's terms and conditions.  

(2) These GTCP only apply if the supplier is an entrepreneur (section 14 German Civil Code (BGB)), a 

legal entity under public law or a special fund under public law. 

(3) These GTCP, as amended from time to time, also apply to all future contracts for the purchase 

of Deliveries and Services from the supplier, without the Purchaser having to mention that they 

are valid each time. The Purchaser will inform the supplier without undue delay of any changes 

to the GTCP. 

§ 2 

Orders / Conclusion of contract / Reservation of rights 

(1) Only written orders from the Purchaser or orders confirmed in writing by the Purchaser are 

binding. The supplier must notify the Purchaser of any obvious errors (such as typographical 

errors, arithmetical errors or incorrect product specifications) or omissions in the order and all 

related documents so that they can be corrected before accepting the order; otherwise the 

contract will be deemed not to have been concluded. 

(2) The supplier may confirm orders by written order confirmation within the commitment period 

specified in the order, where applicable, or otherwise within five (5) working days (Monday to 

Friday) from the order date. Receipt of the order confirmation by the Purchaser is decisive in 

this respect. The order confirmation is deemed to be without reservations, in particular with 

regard to the exclusive application of these GTCP. This also applies if the order confirmation 

deviates from the order. A delayed order confirmation is deemed to be an offer incorporating 

exclusively the content of the respective cancelled order; acceptance of the order 

confirmation/offer shall be at the discretion of the Purchaser and shall only be binding in 

writing. 

(3) Any legally relevant declaration or information provided by the supplier after the contract has 

been entered into (e.g. deadlines, reminders, declarations of rescission) must be made in writing 

to be valid. 

(4) The Purchaser reserves all property rights, copyrights and industrial property rights to all order 

documents, materials and other items (e.g. drawings, illustrations, models, plans, calculations 

and computations, product descriptions and other documents, special tools, etc.) handed over 

to the supplier by the Purchaser. The supplier may not disclose or make such items or their 

content available to third parties, nor may it use, reproduce or alter them without the 

Purchaser's prior written consent. It must use them solely for the contractual purposes and 

must return them to the Purchaser in full at the Purchaser's request and destroy (or delete) any 

copies (including electronic copies) if it no longer needs them in the proper course of business 
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or in order to comply with statutory retention obligations. At the Purchaser's request, 

confirmation must be provided stating that the items have been returned in full or 

destroyed/deleted and, where such confirmation is not provided, a written statement must be 

provided stating which items are still required and for what reasons. 

(5) The preparation of drafts, cost estimates and similar preparatory activities are free of charge for 

the Purchaser, unless otherwise agreed in individual cases.  

§ 3 

DDP Incoterms (2020) / Deliveries / Time of delivery and performance 

(1) Unless otherwise agreed, DDP Incoterms (2020) apply to all Deliveries (made to the delivery 

address specified in the order or, if the address is not stated, made to the Purchaser's site 

placing the relevant order). 

(2) The time of delivery and/or performance stated in the order is binding. The supplier must 

inform the Purchaser in writing without undue delay if it is likely that it will not be able to meet 

a delivery date or performance date and how long the delay is likely to last.  

(3) Early Deliveries and/or partial Deliveries are only permitted with the Purchaser's prior written 

consent. 

(4) If the supplier does not make the Delivery or perform the Service by the agreed delivery date or 

performance date or if it is in default, the Purchaser's rights will be based on statutory 

provisions, in particular with regard to rescission and compensation. Subsection (5) also applies. 

If the day on which the Delivery or Service is to take place at the latest can be determined on 

the basis of the contract, the supplier shall be in default at the end of this day without the 

Purchaser having to issue a warning; the statutory requirement to set a deadline prior to 

rescission or prior to a claim for compensation in place of performance remains unaffected. 

(5) If the supplier is in default, the Purchaser is, in addition to further statutory claims and the claim 

for performance, entitled to a lump-sum compensation for its loss incurred as a result of default 

in the amount of 0.5% of the net price of the delayed Delivery or Service per day of default, in 

total, however, not more than 5% of the net price of the delayed Delivery or Service. The 

Purchaser reserves the right to prove that the actual loss suffered was higher and the supplier 

reserves the right to prove that a loss was not suffered or that the loss suffered was significantly 

lower. The Purchaser does not need to prove a minimum amount of loss.  

(6) Statutory provisions shall apply to default in acceptance by the Purchaser. However, the 

supplier must expressly offer its performance to the Purchaser (contrary to section 296 German 

Civil Code (BGB)) even if, in the contract, a time is determined on the basis of the calendar for 

an action to be performed by the Purchaser (e.g., provision of material) or can be calculated on 

the basis of the calendar from an event preceding this action. If the Purchaser is in default of 

acceptance, the supplier may claim compensation for its additional expenses in accordance with 

the statutory provisions (section 304 German Civil Code (BGB)). If the contract concerns the 

manufacturing of non-fungible items (e.g. custom-made products) (section 651 sentence 3 

German Civil Code (BGB)), the supplier will only have further-reaching claims and rights (under 

section 650 sentence 3 in conjunction with section 642, section 643 German Civil Code (BGB)) if 

the Purchaser has undertaken to provide assistance and is responsible for having failed to 

assist. 

(7)  
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§ 4 

Place of performance 

The place of performance for all Deliveries and Services is the destination specified by the Purchaser 

(address for Delivery or Services stated in the order) or, if such a destination is not explicitly specified, 

the address of the company placing the order. The possibility of agreeing on a different place of 

performance remains unaffected. 

§ 5 

Prices / Terms of payment / Rights of set-off and rights of retention 

(1) The price stated in the order is a binding fixed price. The price does not include statutory VAT, 

unless VAT is already indicated in the order. 

(2) Unless otherwise agreed, the price includes all Services and ancillary services by the supplier 

(e.g. build-up/mounting, assembly, installation, commissioning, set-up/adjustment) and all 

ancillary costs (e.g. proper packaging, transport, insurance of the goods, other taxes, customs 

and duties). At the Purchaser's request, the supplier must take back packaging material at its 

own expense. 

(3) All order confirmations, delivery documents and invoices must show the order number, order 

date, item description, supply quantity and the delivery address or the address where the 

Service is to be performed. If processing is delayed because such information is missing, our 

payment deadline will be extended by the period of the delay. 

(4) Payments will be made without deduction within 30 calendar days of receipt of the Delivery 

and/or Service and receipt of an invoice or a similar payment schedule. The Purchaser is entitled 

to a 3% discount on the net amount if payment is made within 14 calendar days. The payment 

deadline is deemed to be met if the Purchaser's transfer order is received by its bank in due 

time. If the supplier's claim for payment is only to be fulfilled after inspection or any agreed 

acceptance, the Purchaser is to make such inspection or acceptance within 15 days after receipt 

of the Delivery or Service.  

(5) The Purchaser does not owe any interest on arrears (section 353 German Commercial Code 

(HGB)). The default interest per year amounts to five (5) percentage points above the base 

interest rate. The matter of payment default is governed by the statutory provisions, a written 

reminder by the supplier being, however, required in any case. 

(6) The Purchaser is entitled to rights of set-off and retention and the defences of non-

performance of the contract, defectiveness (in each case section 320 German Civil Code (BGB)) 

and uncertainty (section 321 German Civil Code (BGB)) to the extent permitted by law. The 

Purchaser is in particular entitled to retain payments as long as it  has, under the relevant 

contractual relationship, a claim due to incomplete or defective performance; this applies at 

least to the extent that a retention of payment would not amount to a breach of good faith 

based on the circumstances, in particular, because of the relative insignificance of the defect or 

incompleteness (section 320 (2) German Civil Code (BGB)).  

(7) The supplier is only entitled (a) to a right of set-off if its counterclaim is either (aa) undisputed 

by the Purchaser or (bb) has been recognised by a court of law in a non-appealable judgement 

or (cc) where the claim is synallagmatic to the Purchaser's claim against which the supplier is 

offsetting its claim; the supplier is only entitled (b) to assert a right of retention if its 

counterclaim is either (aa) undisputed or (bb) has recognised by a court of law in a non-
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appealable judgement or (cc) if the claim is based on the same contractual relationship as the 

Purchaser's claim against which the supplier is asserting its right of retention. 

§ 6 

Foreign trade law and information provided by the supplier 

(1) The supplier must provide the following information in offers and order confirmations: 

whether the goods to be delivered or the Service to be rendered require an export licence and the 

relevant list item number under German export law; whether they are listed on the US-CCL and the 

corresponding list number; whether the goods require an export licence under the applicable EU 

Dual-Use Regulation and the relevant list item number; statistical goods number; country of origin of 

the goods. 

(2) If the Purchaser is required to obtain an export licence and/or import licence in individual cases, 

the validity of the contract will be subject to the condition precedent of the export licence 

and/or import licence being granted. The supplier is obliged to provide the Purchaser with all 

information and documents required for the export licence and/or import licence to be granted 

without undue delay together with the order confirmation and the goods. 

§ 7 

Property rights and rights of use 

(1) The supplier shall transfer all German and foreign industrial property rights arising from the 

Work Results and/or Services delivered by or individually prepared by the supplier (and/or its 

vicarious agents) ("Work Results") to the Purchaser. This applies in particular to inventions and 

rights to and arising from them (in particular any rights to patents and utility models based on 

them or rights regarding such patents and utility models), trademarks and designs. The supplier 

shall also transfer all associated rights and future rights to such industrial property rights to the 

Purchaser in full. Transfers pursuant to this subsection (1) shall take place on delivery or transfer 

of Work Results, be it preliminary performance, partial performance or final performance. The 

supplier must inform the Purchaser without undue delay if Work Results are produced that can 

be protected by industrial property rights. The Purchaser is entitled to have these property 

rights registered under its name. The supplier shall fully support the Purchaser in this respect; in 

particular by providing the information required for this purpose,by making all required 

statements and by taking all required measures without undue delay. The supplier is prohibited 

from registering such intellectual property rights under its own name or under the name of a 

third party and from directly or indirectly supporting a third party in doing so. 

(2) Without prejudice to the provisions in subsection (1), the supplier shall grant the Purchaser 

exclusive, worldwide, irrevocable, transferable and sub-licensable rights of use, unlimited in 

terms of time and content regarding all Work Results (i.e. in all works created by the supplier's 

performance within the framework of the contractual relationship, for example, computer 

programs (software), documentation or other draft materials) as of the time they are created 

and for all types of use currently known. As far as legally permissible, the supplier shall also 

grant the Purchaser the right of sole and unlimited ownership in the Work Results from the time 

they are created.  This granting of rights includes, in particular, the rights to reproduction, 

processing and dissemination, rental and lease, broadcasting and presentation, the rights to 

publicly display and make available and all other rights required or expedient for 

comprehensive exploitation of the Work Results. With regard to software and data, for instance, 

this particularly concerns the exploitation and use within the framework of ASP, outsourcing, 

SaaS, cloud and all other forms of centralised and decentralised use, the exploitation and use 
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on any hardware – in particular, also in embedded systems – in any networks and via all 

transmission lines – for instance, via the internet or mobile communication networks – as the 

subject of any provision and exploitation models and in any number of copies. Section 69b 

German Copyright Act (UrhG) applies accordingly to software. If copyrights and/or related 

rights regarding Work Results are transferable pursuant to German and/or foreign legal norms, 

and particularly in the case of the sui generis right in databases, the supplier shall transfer these 

rights to the Purchaser in full in deviation from the above provisions of this subsection (1). If the 

Work Results were not developed individually for the Purchaser, the above rights of use will 

only be granted as non-exclusive rights of use. 

(3) Insofar as the supplier makes use of third parties with the Purchaser's consent in accordance 

with § 19, it is bound to impose obligations on these third parties in accordance with the 

requirements of subsections (1) and (2) and in favour of the Purchaser, and to provide 

corresponding proof at the Purchaser's request. 

(4) The supplier shall remain entitled to continue to use and exploit all methods and ideas used or 

created and the know-how acquired. 

(5) If the software to be provided by the supplier is not standard software, the Purchaser is entitled 

to be provided with the source code underlying the software. If the handover of the source 

code is not owed in an individual case, the Purchaser may request that the supplier deposit the 

source code with an independent escrow agent at the supplier's expense. The deposit 

agreement must ensure that the source code is handed over to the Purchaser, particularly if the 

supplier discontinues its operations and/or insolvency proceedings are instituted against the 

supplier's assets, so that the Purchaser is able to continue to use, maintain and further develop 

the software even without the supplier. The supplier undertakes to transfer to the Purchaser, 

without additional remuneration being owed, the rights of use and processing rights to the 

source code and object code required in this regard for the further use and processing of the 

contractual software, including the right to modify the program and to decompile it; the 

Purchaser undertakes to make no use of these rights of use until the requirements for handing 

over the source code as set out in the escrow agreement are fulfilled. The further details of the 

deposit in this regard will be established in a separate deposit agreement in the specific case.  

(6) If the supplier is only obliged to deliver already existing, generally available products that do 

not contain any individual adjustments, it is only obliged in this regard, in deviation from 

subsections (1) and (2), to grant to or procure for the Purchaser the licences required for the 

specific project. It will present the licence conditions to the Purchaser on request. In the case of 

third-party software, the supplier shall prove to the Purchaser on request that it has procured 

adequate rights for the Purchaser. 

(7) The supplier may use open source software only with the Purchaser's prior written consent. The 

Purchaser is not obliged to grant such consent. Open source software licensed under the GNU 

General Public License (GPL) Version 3 must never be used. The supplier must inform the 

Purchaser in advance (i) of the specific open source software, (ii) of the applicable licence terms, 

(iii) of the effects on the contractual services and (iv) of the obligations arising for the Purchaser 

from its use. If the Purchaser consents to the use of the open source software requested by the 

supplier, the supplier will be responsible for ensuring that the Purchaser is able to fulfil the 

obligations resulting from the use of open source software in full. If the supplier uses open 

source software with the Purchaser's consent, the supplier warrants that this software is licensed 

in the version specified by the supplier and that the use of open source software under the 
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open source licence does not conflict with the intended use of the contractual performance by 

the Purchaser and does not impair the use of the contractual performance by the Purchaser. 

§ 8 

Supplier's retention of title 

(1) Title to the goods will pass to the Purchaser unconditionally and regardless of whether or not 

the purchase price has been paid, however subject to the provisions in the following 

subsections.  

(2) If, in deviation from subsection (1), the Purchaser accepts an offer in which the supplier makes 

the transfer of title dependent on full payment of the purchase price (retention of title) or if a 

retention of title occurs in another manner (e.g. by an express agreement between supplier and 

Purchaser or by mandatory law), title will pass at the latest when the Purchaser pays the 

complete purchase price for the goods delivered. 

(3) If a retention of title occurs in accordance with subsection (2), the Purchaser shall, even before 

full payment of the purchase price, be authorised  

(a) to resell the goods in the ordinary course of business and subject to assignment in advance to the 

supplier – which the Purchaser hereby declares – of the Purchaser’s claim to the purchase price 

arising from the respective resale of the goods to a third party (extended retention of title). All other 

forms of retention of title, especially amplified and forwarded retention of title (erweiterter und 

weitergeleiteter Eigentumsvorbehalt) and retention of title extended to further processed goods (auf 

die Weiterverarbeitung verlängerter Eigentumsvorbehalt), are excluded. 

(b) to process, transform, combine, intermix, and mingle the goods. This will always be for the 

Purchaser as manufacturer, in the name of the Purchaser and for its own account. Title will therefore 

pass to the Purchaser in accordance with the relevant statutory provisions (if title has not already 

passed to the Purchaser as a result of paying the purchase price). 

 

§ 9 

Quality assurance 

(1) The supplier warrants that its products comply with the statutory regulations, state-of-the-art 

technology and the agreed product specifications. This includes, in particular, compliance with 

the German Product Safety Act (ProdSG), the provisions on CE marking, the German Act 

Governing the Sale, Return and Environmentally Sound Disposal of Electrical and Electronic 

Equipment (ElektroG), the German Regulation Restricting the Use of Hazardous Substances in 

Electrical and Electronic Equipment (ElektroStoffV), European Directives 2011/65/EU (RoHS) and 

2002/96/EC (WEEE) and the additional laws, regulations and other provisions enacted for their 

implementation in Germany. The supplier warrants that it will also provide its Services in 

accordance with the latest state-of-the-art technology. 

(2) The supplier must comply with any existing bans on substances. The supplier warrants that its 

products comply with the provisions of Regulation 1907/2006 concerning the Registration, 

Assessment, Authorisation and Restriction of Chemicals (REACH). This also applies if the 

supplier is not domiciled in the EU, in which case it will appoint a natural or legal person 

domiciled in the EU who shall, as its sole representative, fulfil the obligations for importers. The 

supplier's products must not contain any substances of very high concern (SVHC) as defined in 

Article 57 of the REACH Regulation or substances on the list, as amended, of substances eligible 

for inclusion in Annex XIV ("candidate list") in accordance with Article 59 of the REACH 
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Regulation. In case any goods ordered and/or already delivered contain such substances, for 

whatever reason. the supplier will inform the Purchaser on its own initiative in writing without 

undue delay stating the concentration in mass per cent. 

(3) The supplier must also disclose the substances contained in its products (if relevant, specifying 

the associated CAS numbers and weight proportions in percent by mass/weight by weight), if 

these substances are listed in one of the following statutes: 

a) German Chemicals Prohibition Regulation (ChemVerbotsV) 

b) German Regulation on the Disposal of End-of-Life Vehicles (AltfahrzeugV) 

c) Act Governing the Sale, Return and Environmentally Sound Disposal of Electrical and Electronic 

Equipment ElektroG) 

d) German Regulation on the Prohibition of CFCs and Halons (FCKWHalonVerbV) 

(4) The supplier is obliged to set up and maintain a documented quality assurance system, suitable 

in scope and nature, which corresponds to the latest state of the art technology. It must 

prepare records, especially with respect to quality reviews, and make these available to the 

Purchaser on request without undue delay. 

(5) When providing the Deliveries and Services the supplier undertakes to comply with the relevant 

factory standards of the Purchaser, which are available at http://www.broetje-

automation.de/de/downloads/. 

(6) The supplier shall ensure the traceability of its products at all times. Furthermore, it shall take 

appropriate measures to ensure that it can immediately determine which other products may 

be affected if a defect occurs in one of its products.   

(7) The supplier is required to issue the supplier's declarations as defined in Regulation (EC) 

No 1207/2001 and confirm the preferential status of the products. Indicating the country of 

origin on the invoice is not sufficient for this purpose. The supplier is responsible for the 

correctness of the supplier's declarations and is liable to the Purchaser for any damage. 

Providing a long-term supplier's declaration is permissible; however, a supplier's declaration 

must always be provided at the request of the Purchaser. 

(8) The Purchaser is entitled to enter the production site and other business premises of the 

supplier during regular business hours with prior notice in order to check compliance with the 

quality assurance requirements. If such an inspection is carried out it does not release the 

supplier from its liability for Deliveries or Services which are not properly executed. 

§ 10 

Special conditions for the provision of Services 

(1) The supplier must provide any Services independently and autonomously. It shall not be subject 

to any technical and/or disciplinary instructions from the Purchaser. The supplier and the 

personnel deployed by it have no employment or employment-like relationship with the 

Purchaser. Vis-à-vis the supplier, the Purchaser only has a right to specify the respective 

performance under the contract for work and/or Services. 

(2) The supplier is obliged to comply with all relevant regulations for the employment of staff. 

(3) The supplier is required to comply with all safety obligations incumbent upon it when providing 

the Services. The supplier must ensure that its staff, associated parties and its local employees 

are aware of and comply with all requirements and provisions regarding occupational health 
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and safety, environmental protection and fire protection, laws, regulations and factory 

standards insofar as they are applicable at the place of performance. 

(4) The supplier shall indemnify the Purchaser against all claims asserted against it by third parties 

due to a breach of the above regulations for which the supplier is responsible. The supplier 

must fulfil this indemnification obligation at first request by the Purchaser. 

(5) The supplier must ensure that the property, material and other equipment brought to the place 

of performance by its staff are stored carefully and securely, and must insure such equipment 

against loss or damage. Liability of the Purchaser for loss or damage is excluded except in cases 

of intent or gross negligence.  

§ 11 

Rights in the event of material defects, defects of title and other breaches of duty 

(1) In the event of material defects, defects of title and other breaches of duty committed by the 

supplier, the rights of the Purchaser shall be governed without restriction by the statutory 

provisions and, in addition, by the following provisions and § 12 of these GTCP. 

(2) As regards the commercial obligation to inspect and to report defects, the statutory provisions 

(sections 377 German Commercial Code (HGB)) and the provisions in this subsection shall 

apply. The Purchaser's obligation to inspect the goods is limited to defects which become 

obvious during the incoming goods inspection by way of external examination, including the 

delivery documents, and during its quality control by way of random sampling (e.g. transport 

damage, incorrect deliveries and short deliveries). Insofar as a formal acceptance/approval of 

the goods has been agreed, the Purchaser has no obligation to inspect the goods. However, in 

such cases the obligation for the Purchaser to report defects discovered subsequently, i.e. after 

the incoming goods inspection (e.g. during processing of the goods or after their delivery to 

third parties) remains unaffected. In the cases described in sentence 2 (obvious defects), 

notification of defects is made without undue delay (unverzüglich) in the sense of section 377 

German Commercial Code (HGB) if it is sent within eight (8) working days from receipt of the 

goods; in the cases described in sentence 4 (defects discovered subsequently), this deadline is 

three (3) working days from discovery. 

(3) In the event that the goods or Services are defective, the Purchaser may, at its discretion, 

demand subsequent performance by remedying the defect (rectification) or delivery of a 

defect-free item (replacement delivery) or production of a new defect-free work (new 

production). If the supplier does not satisfy this obligation of subsequent performance within a 

reasonable period determined by the Purchaser, the Purchaser may remedy the defect itself 

(self-help remedy) and claim reimbursement of its expenses required for this purpose or a 

corresponding advance payment from the supplier. If the subsequent performance by the 

supplier has failed or the Purchaser cannot reasonably be expected to accept it due to special 

circumstances (e.g. due to a particular urgency, risk to operational safety or imminent 

occurrence of disproportionately high losses), it will not be necessary to set a (if applicable, 

new) deadline; the Purchaser will inform the supplier of such circumstances without undue 

delay, if possible before it remedies the defect itself. 

(4) The costs incurred by the supplier for the purpose of examination and subsequent 

performance, including any costs for removal and installation, shall be borne by the supplier 

even if it subsequently transpires that no defect actually existed. In the event of unjustified 

requests for subsequent performance, the Purchaser's liability for compensation remains 
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unaffected; however, the Purchaser will only be liable if it knew or failed to know through gross 

negligence that no defect actually existed. 

(5) The supplier bears the supply risk for its Deliveries and Services unless expressly agreed 

otherwise (e.g., obligation in kind restricted to available stocks (Vorratsschuld)). 

(6) The Purchaser does not agree that any clauses limiting the liability of the supplier become part 

of the respective contracts. 

§ 12 

Infringement of third-party property rights 

(1) In accordance with subsection (2), the supplier warrants that the goods delivered or the Work 

Results specified in § 7 do not infringe any property rights of third parties in countries of the 

European Union (EU) and the European Economic Area (EEA), Switzerland, the USA, Canada or 

any other country in which it manufactures the products or has them manufactured. 

(2) The supplier is required to indemnify the Purchaser against all claims asserted by third parties 

against the Purchaser due to an infringement of property rights as referred to in subsection (1) 

and to reimburse the Purchaser for all necessary expenses in connection with such claims. The 

supplier must satisfy this indemnification obligation at first request. The claims under sentence 

1 do not arise if the supplier proves that it is not responsible for the infringement of property 

rights and that it could not have been aware of such infringement at the time of Delivery by 

exercising due commercial care. 

(3) In all other respects, the Purchaser's claims for defects of title remain unaffected. 

§ 13 

Limitation period 

(1) Limitation of claims is governed by the statutory provisions unless stated otherwise below. 

(2) In deviation from section 438 (1) no. 3 German Civil Code (BGB) and section 634a (1) No. 1 

German Civil Code (BGB), the general limitation period for contractual claims in relation to 

material defects and defects of title shall be three (3) years from Delivery of the goods to the 

Purchaser at the place of performance or – in the case of provision of Services, but also insofar 

as a formal acceptance (Abnahme) has been agreed on with regard to deliveries – upon such 

acceptance.  

§ 14 

Recourse against the supplier 

(1) The Purchaser shall be entitled, without restriction, to the statutory recourse claims against the 

supplier within a supply chain (sections 445a, 445b, 478 German Civil Code (BGB)). In particular, 

the Purchaser shall be entitled to demand from the supplier the same kind of subsequent 

performance (rectification, replacement delivery, new production) that the Purchaser owes to its 

customer in a given case; however, the Purchaser’s right of choice regarding the type of 

subsequent performance is not restricted by the choice made by its customer. 

(2) Before the Purchaser acknowledges or fulfils a claim for defects asserted by the customer 

(including reimbursement of expenses as defined in sections 445a (1), 439 (2) and (3) German 

Civil Code (BGB)), the Purchaser shall notify the supplier and give it the opportunity to 

comment in writing. If, within a reasonable waiting period, the supplier does not comment at all 

or does not make a substantiated statement, and if no amicable solution can be reached, the 
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claim for defects acknowledged by the Purchaser to its customer shall be deemed to actually 

exist. In this case, the supplier shall bear the burden of proof to the contrary. 

(3) The Purchaser's recourse claims exist even if the defective goods are further processed by the 

Purchaser or another company (for example by being installed in another product). 

§ 15 

Product liability and manufacturer's liability; product warnings and recalls; information 

requirements; required insurance 

(1) If a claim is asserted against the Purchaser by a third party due to personal injury or property 

damage as a result of product liability and/or manufacturer's liability and if this damage is 

attributable to a product of the supplier, the supplier must indemnify the Purchaser against this 

claim - to the extent that the supplier itself is liable to the third party. The supplier must satisfy 

this indemnification obligation at first request by the Purchaser.  

(2) If the Purchaser is obliged to issue a product warning or carry out a recall due to the 

defectiveness of a product from the supplier and the danger to persons and/or property arising 

from this product, the supplier must also bear all recall costs. Further-reaching statutory claims 

shall remain unaffected. The Purchaser will inform the supplier of the product warning and 

recall measures without undue delay where it is possible and reasonable to do so and will give 

the supplier the opportunity to comment. 

(3) If the supplier receives any indication that its goods unexpectedly cause a danger to persons 

and/or property, it must immediately inform the Purchaser in writing of the cause, type and 

extent of the danger. This especially applies in case of product defects. Statutory obligations to 

provide notifications and warnings remain unaffected.  

(4) The supplier is obliged to insure itself adequately at its own expense against all risks arising 

from product liability and to provide evidence of such insurance to the Purchaser on request. 

§ 16 

Spare parts 

(1) The supplier is required to provide the Purchaser with a current (price) list of the spare parts 

available for the delivered goods when the goods are delivered. 

(2) The supplier is required to have spare parts available for the goods delivered to the Purchaser 

for a period of at least ten (10) years from the delivery date. 

(3) If the supplier intends – notwithstanding the provision in subsection (2) – to discontinue or 

significantly reduce the production of spare parts for goods delivered to the Purchaser, it must 

inform the Purchaser of this intention without undue delay. There must be at least six 

(6) months between the decision and the actual discontinuation or reduction in production.  

§ 17 

Compliance 

(1) The supplier is required to comply with the Purchaser's Supplier Code of Conduct ("Supplier-

CoC" (available at: [Link])) in the currently valid version. With regard to human rights and the 

protection of the environment, the supplier must at least comply with the due diligence 

obligations in the currently valid version of the German Supply Chain Due Diligence Act (LkSG) 

to the extent described in this Act (see in particular section 2 German Supply Chain Due 

Diligence Act (LkSG)) and in the manner described in this Act (see in particular section 3 (2) 

German Supply Chain Due Diligence Act (LkSG)). This also applies if the supplier itself does not 
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fall within the scope of the German Supply Chain Due Diligence Act (LkSG). The obligation 

under sentence 1 does not extend to the due diligence obligations with regard to the policy 

statement, the complaints procedure and the report under the German Supply Chain Due 

Diligence Act (LkSG). 

(2) The supplier is required to inform the Purchaser about risks to human rights and the 

environment and about breaches of corresponding obligations in its own business area and 

supply chains without undue delay after their discovery and furthermore to inform the 

Purchaser about the measure(s) it intends to take to remedy the grievance. The Purchaser will 

support the supplier in this process, as far as necessary and possible. 

(3) The supplier shall endeavour to ensure that its subcontractors as defined in the German Supply 

Chain Due Diligence Act (LkSG) comply with subsections (1) and (2).  

(4) If the supplier breaches one of the obligations under subsections (1) to (2), the Purchaser may 

determine a reasonable period of time within which the supplier has to remedy the breach. 

Unless the supplier remedies the breach within the aforementioned period and provides the 

Purchaser with appropriate evidence of such remedying, the Purchaser may rescind the contract 

or terminate it without notice for good cause with immediate effect.  

(5) Notwithstanding the provision in subsection (7), the Purchaser may terminate the contract with 

immediate effect and end the business relationship with the supplier in its entirety under the 

conditions in section 7 (3) German Supply Chain Due Diligence Act (LkSG). 

(6) The supplier is not entitled to any remuneration, compensation or other claims arising from or 

in connection with a termination pursuant to subsection (4) or (5). 

(7) If the supplier breaches one of the obligations under subsections (1) to (6), it must compensate 

the Purchaser for the resulting losses and expenses unless the supplier is not responsible for the 

breach and the resulting losses and expenses.  

§ 18 

Special right of rescission 

The Purchaser has a special right to rescind the contract if (i) the supplier stops its payments to its 

creditors; (ii) the supplier or one of its creditors files an application for the opening of insolvency 

proceedings; (iii) insolvency proceedings (including preliminary insolvency proceedings) are opened 

against the supplier's assets; or (iv) the application is rejected for lack of assets. 

§ 19 

Involvement of third parties 

The supplier may not, without the Purchaser's prior written consent, have third parties (e.g. 

subcontractors) provide the owed Services. 

§ 20 

Prohibition on assignment 

The supplier is not entitled to assign its claims against the Purchaser under the contractual 

relationship to third parties. This does not apply to monetary claims. 

§ 21 

Data protection 

(1) The supplier may only store and process personal data in compliance with statutory provisions. 

(2) The Purchaser will store personal data in compliance with the statutory provisions. 
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§ 22 

Applicable law / place of jurisdiction / miscellaneous 

(1) All contracts to which these GTCP apply shall be governed by the law of the Federal Republic of 

Germany. The UN Convention on Contracts for the International Sale of Goods (CISG) and other 

international uniform laws do not apply. Any non-contractual claims arising in connection with 

these GTCP or with the contractual relationship are also governed exclusively by the law of the 

Federal Republic of Germany.  

(2) The exclusive – also international – jurisdiction for all disputes arising from the supply 

relationship lies with the court having jurisdiction for the registered office of the Purchaser. The 

Purchaser also has a right to bring a claim against the supplier at its (the supplier’s) general 

place of jurisdiction. This provision has no effect on mandatory statutory provisions on exclusive 

places of jurisdiction.  

(3) If individual provisions of these GTCP are or become void or invalid in whole or in part, this shall 

not affect the validity of the other provisions. Insofar as provisions have not become an integral 

part of the contract or are invalid, the content of the contract shall primarily be governed by 

statutory provisions (section 306 (2) German Civil Code (BGB)). Only in other respects and 

insofar as no supplementary interpretation of the contract takes precedence or is possible will 

the Parties agree on a valid provision in lieu of the void or invalid provision which reflects as 

closely as possible the original economic purpose.  

 


