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I. Applicability of these Terms and Conditions  

1. These General Terms and Conditions apply to all our deliveries 

and services and to all obligations arising from a contractual 

relationship with the customer. These General Terms and Condi-

tions shall apply only if the customer is an entrepreneur within the 

meaning of Section 14 of the German Civil Code (BGB), a legal 

person governed by public law or a special fund under public law. 

Unless otherwise agreed, our Terms and Conditions shall also 

apply to all future business relationships.  

2. Subject to any deviating agreements in individual cases, con-

tracts with us are concluded exclusively in accordance with the 

following provisions; by placing an order, the customer agrees to 

our Terms and Conditions. Any conflicting or differing terms and 

conditions of the customer are only bind ing for us if we have 

expressly accepted them. Our Terms and Conditions shall also 

apply if we carry out our delivery or service without reservation 

whilst being aware of conflicting or deviating terms and conditions 

of the customer.  

3. All legally relevant declarations and notifications by the custom-

er relating to these General Terms and Conditions must be made in 

writing, i.e. in written or text form (i.e. by letter, email or fax). This 

provision does not affect the statutory form requirements.  

4. Referen ces to the applicability of statutory provisions are for 

clarification purposes only. Even in the absence of such clarifica-

tion, the statutory provisions therefore apply insofar as they are not 

directly amended or expressly excluded in these General Terms 

and Conditions.  

 

II. Conclusion of the contract / Amendments to the contract  

1. A contract with us shall only be deemed to have been concluded 

once the customer has accepted our offer without reservation, or 

has received our written order confirmation, or we have com-

menced the performance of the delivery or service. If we issue a 

written order confirmation, this shall be decisive for the content 

and scope of the contract, unless expressly agreed otherwise.  

2. Any deviating, individual agreements made with the customer on 

a case - by- case basis shall always take precedence over these 

General Terms and Conditions. With regard to the content of any 

individual agreements (amendments, ancillary agreements and 

additions, as well as any agreements regarding quality o r the 

provision of guarantees), a written contract or our written confir-

mation shall be decisive, subject to proof to the contrary.  

 

III. Performance of the contract / Quantity tolerances  

1. Unless expressly agreed otherwise, the goods or services to be 

supplied shall possess only the characteristics, technical specifica-

tions, etc. expressly stipulated in the contract; these shall only 

constitute guarantees if we expressly declare that we wish to be 

liable for them regardless of fault, or if we expressly d esignate 

them as such.  

2. Unless expressly agreed otherwise, a quantity tolerance of +/ -  

5% of the agreed delivery quantity is hereby agreed upon. In the 

event of an under - delivery within the agreed quantity tolerance, the 

customer shall have no claim to delivery of the shortfall. Our claim 

to the purchase price for the undelivered shortfall shall lapse. The 

purchase price for the delivery shall be reduced by the percentage 

of the under - delivery. In the event of an over - delivery within the 

agreed quantity tolerance, the customer shall not be entitled to 

reject the excess delivery. The purchase price for the delivery shall 

be increased by the percentage of the excess delivery.  

3. The customer must provide us with full details of all facts rele-

vant to the performance of our delivery and/or service. We are 

under no obligation to verify the completeness and accuracy of 

data, information or other services provided by the customer, 

insofar as there is no reason to do so in light of the specific cir-

cumstances of t he individual case, or unless the duty to verify has 

been expressly assumed as a contractual obligation.  

4. Notwithstanding our continuing responsibility for the perfor-

mance of contractually agreed services, we are fully entitled to 

engage third parties in the performance of the contract.  

5. Where we carry out contract work or textile finishing work on 

behalf of the customer, the customer is obliged to insure the raw 

materials or third - party goods adequately against theft, fire and 

water damage at their o wn expense.  

 

IV. Rights of use  

1. Upon delivery of work products developed within the scope of a 

customer order (for example, with regard to shape, design and 

colour), we grant the customer –  unless expressly stipulated 

otherwise in the contract –  a simple, i.e. non - exclusive, right of use 

to the work products. The scope of the right of use is determined by 

the specific agreement reached in each case. Where the work 

products were not developed by us, we generally merely act as an 

intermediary in arranging a contract with the third - party provider. 

The customer therefore agrees to the third - party manufacturer's 

terms of use provided with the product, to which we expressly draw 

the customer's attention. Those terms determine the scope of the 

rights granted by the third - party provider.  

2. Irrespective of the scope of the transfer of rights to the custom-

er, we are in any case entitled to use ideas, concepts, acquired 

know - how, etc. for further developments and services, including 

for other customers.  

 

V. Deadline s and dates  

1. Schedules are generally provided for guidance only. Deadlines 

are binding only if they are expressly agreed as binding deadlines 

on a case - by- case basis or are specified by us upon acceptance of 

the order. The occurrence of a delay in delivery on our part shall be 

determined in accordance with the statutory provisions. Subse-

quent requests for changes or delayed cooperation on the part of 

the customer shall extend the delivery times accordingly.  

2. If delivery owed by us is delayed due to unfo reseeable circum-

stances beyond our control (e.g. labour disputes, operational 

disruptions, transport obstacles, shortages of raw materials, 

governmental measures, or the failure of suppliers to make timely 

deliveries to us under a corresponding cover transaction, or other 

cases in which neither we nor our suppliers are at fault), we shall 

be entitled to postpone delivery for the duration of the impediment. 

If the circumstances make our delivery significantly more difficult 

and/or impossible, and the hindran ce is not merely of a temporary 

nature, we may withdraw from the contract in whole or in part. The 

customer shall be informed without delay of the unavailability of 

the services and of any new delivery period. In the event of our 

withdrawal, we shall also refund the customer’s payment.  

3. Should we be in default or should our obligation to perform 

become impossible for any reason whatsoever, we shall be liable, 

subject to the limitations of liability set out in Clause IX of these 

General Terms and Condition s, which remain unaffected, exclu-

sively in accordance with the statutory provisions. Our statutory 

rights in the event of an exclusion of the obligation to perform shall 

also remain unaffected.  

 

VI. Delivery, place of performance, and transfer of risk  

1. Unless otherwise agreed, delivery shall be ex works in Rode-

wisch (EXW Rodewisch), which shall also be the place of perfor-

mance for the deliveries and services. Unless otherwise agreed, 

the customer shall bear the shipping costs.  

2. We are entitled to make partial deliveries to a reasonable extent. 

A partial delivery is deemed reasonable if it can be used by the 

customer for the contractual purpose, the delivery of the remaining 

goods is guaranteed, and this does not result in any significant 

additional expense for the customer (unless we agree to bear these 

additional costs). In the event of partial deliveries, we are entitled 

to issue corresponding partial invoices.  

3. The risk of accidental loss or accidental deterioration of the 

goods shall pass to the cu stomer at the latest upon handover. If, at 

the customer’s request, we dispatch the goods to a location other 

than the place of performance (sale by dispatch), the risk of acci-

dental loss or accidental deterioration of the goods shall pass to 

the customer no later than upon handover of the goods to the 

forwarding agent, carrier or any other person designated to carry 

out the dispatch. This shall also apply if we have borne the dispatch 

costs or provided other additional services, or if a partial delivery is 

made. If an acceptance procedure has been agreed upon, it shall 

determine the transfer of risk.  

 

VII. Prices and payments  

1. The prices quoted by us shall apply, to which the applicable 

statutory value - added tax –  where applicable –  shall be added.  

2. Our invoices are payable without any discount and free of charg-

es in accordance with the agreed payment schedule; otherwise, 

they are payable within 15 working days of the invoice date and 

delivery or acceptance of the goods. Where cheques are accepted 



in indi vidual cases on the basis of express agreements, this is done 

solely on account of payment and likewise without any discount. 

Any discount charges shall be borne by the customer. We shall 

only recognise payments by cheque as fulfilment of the obligation 

when the respective amounts have been credited to our account 

without reservation. We reserve the right to demand reasonable 

instalment payments and advances.  We shall declare a corre-

sponding reservation at the latest upon confirmation of the order.  

3. The c ustomer shall only be entitled to set - off rights if their 

counter - claims have been legally established, are undisputed or 

have been acknowledged by us in writing. The same applies to the 

assertion of rights of retention.  

4. If, after the conclusion of the contract, we become aware of 

circumstances indicating that our claims against the customer 

arising from the specific contractual relationship appear to be at 

risk due to the customer’s lack of financial capacity, we shall be 

entitled to make any outstandin g deliveries only against advance 

payment or the provision of security and, following the fruitless 

expiry of a deadline set for this purpose, to withdraw from the 

contract in accordance with the statutory provisions (Section 321 of 

the German Civil Code (BGB)). An example of such a circumstance 

is the termination or lapse of an existing trade credit insurance 

policy.  

5. In the event of late payment, the customer shall owe interest on 

arrears at the statutory rate, unless we can prove that we have 

suffered greater losses as a result of the delay.  

 

VIII. Claims for defects  

1. In the event of a defective delivery or service, the statutory 

provisions shall apply unless otherwise specified below. If the 

items delivered are defective, we shall in all cases have the right to 

choose between rectifying the defect (rectification) or the supply of 

a defect - free item (replacement). The customer must allow us the 

time and opportunity necessary to carry out the required subse-

quent performance; the reasonable period shall commence at the 

earliest upon our receipt of the returned goods. In the event of a 

replacement, the customer must return the defective item to us in 

accordance with the statutory provisions.  

2. The customer’s claims for defects are subject to the condition 

that they have inspected the goods for obvious defects which would 

be readily apparent to an average customer. Obvious defects and 

damage that is readily apparent must be reported to us in writing 

within one week of receipt of the delivery. Defects which only 

become apparent later, before the expiry of the limitation periods 

for claims for defects, must be reported to us in writing within one 

week of the customer becoming aware of them. If the customer 

fails to fulfil their duty to inspect and provide notice of defects, the 

goods shall be deemed to have been accepted with regard to the 

defect in question.  

3. Claims for defects must be made by the customer in writing, 

specifying all identified defects, the specific delivery (delivery note, 

production batch o r invoice) and the circumstances under which 

they became apparent. A defect shall not be deemed to exist if a 

fault alleged by the customer cannot be reproduced. If the custom-

er has made any alterations to the goods supplied, the customer’s 

claims for defects shall only be valid if the customer can prove that 

their alterations were not the cause of the defect.  

4. If it transpires that a defect alleged by the customer does not 

exist, or in particular if an alleged defect cannot be reproduced, we 

shall be ent itled to demand reasonable compensation for our 

expenses, unless the customer could not have recognised that no 

defect existed.  

5. If the subsequent performance fails, is refused by us, or is 

unreasonable for the customer, the customer shall be entitled to 

the other statutory claims for defects. Claims for damages may be 

asserted only in accordance with Section IX of these Terms and 

Conditions.  

6. The basis for claims for defects is, in particular, the agreement 

reached regarding the quality of the goods. A ll product descriptions 

and details that have become part of the relevant contract shall be 

deemed to constitute an agreement on quality.  

 

IX. Other liability and withdrawal  

1. Unless otherwise provided for in these General Terms and 

Conditions, we shall be liable for any breach of contractual and 

non- contractual obligations in accordance with statutory provi-

sions.  

2. We shall be liable for damages exclusively in accordance with 

the following provisions:  

In principle, regardless of the legal basis, we shall  only be liable  

-  for acts committed with intent or gross negligence and  

-  for any culpable breach of essential contractual obligations. 

Essential contractual obligations include, in particular, the obliga-

tion to deliver the goods on time, the obligation to ensure they are 

free from defects in title and from defects that impair their func-

tionality or fitness for use to more than a negligible extent, as well 

as advisory duties, protection duties, and duties of care, which are 

intended to enable the customer to use the goods in accordance 

with the contract or to protect the customer’s life, limb or property.  

Insofar as we are liable in cases of simple negligence, our liability 

is limited in amount to compensation for the foreseeable damage 

typically associated with this type of contract. However, where we 

are liable in cases of simple negligence, the following shall apply in 

all cases: for financial loss, liability shall be limited to a maximum 

of €100,000 per case of damage; for property damage, liability 

shal l be limited to €200,000 per case of damage. Liability for 

damages resulting from injury to life, limb or health, and liability 

under the Product Liability Act, remain expressly unaffected by the 

above liability provisions. The foregoing provisions shall also not 

apply if we have fraudulently concealed the defect or have given a 

guarantee as to the quality of the goods supplied.  

3. Insofar as our liability for damages is excluded or limited in 

accordance with the above provisions, this also extends to the 

personal liability of our corporate officers, employees and other 

staff, agents and vicarious agents.  

4. The customer's right to withdraw from the contract on the basis 

of a breach of duty for which we are not responsible and which 

does not consist of a defect in the purchased goods or the work is 

excluded. In all other respects, the statutory requirements and 

legal consequences shall apply.  

 

X. Limitation period  

1. Notwithstanding Section 438(1)(3) of the German Civil Code 

(BGB), the customer’s claims for defects shall become time - barred 

one year after delivery of the goods. Where acceptance has been 

agreed, the limitation period shall commence upon acceptance. 

Excluded from this are claims under Sections 438(1)(1) and (2); 

Section 634a(1)(2) of the German Civil Code (BGB), as well as the 

special statutory provisions on the limitation period (Sections 444, 

445a, 478(2) and 639 of the German Civil Code (BGB)).  

2. The above limitation period of one year also applies to the cus-

tomer’s contractual and non - contra ctual claims for damages 

arising from a defect in the goods. Claims for damages by the 

customer pursuant to IX (2) and under the Product Liability Act are 

subject to different limitation periods in accordance with the 

statutory provisions on limitation.  

 

XI. Retention of title  

1. We reserve title to the goods delivered until full payment of all 

claims arising from the supply contract has been made. We are 

entitled to reclaim the goods delivered on the basis of the retention 

of title if the customer acts in breach of contract.  

2. The customer is obliged to treat the delivered goods with due 

care until ownership has been transferred to them. In particular, 

where the customer is an entrepreneur, they are obliged to ade-

quately insure the goods at their own expense against theft, fire 

and water damage, at replacement value. As long as title has not 

yet passed to the customer, the customer must notify us immedi-

ately in writing if the delivered goods are seized or subject to any 

other interference by third parties.  Insofar as the third party is 

unable to reimburse us for the judicial and extrajudicial costs of 

legal proceedings in accordance with Section 771 of the German 

Code of Civil Procedure (ZPO), the customer shall be liable for the 

loss incurred by us.  

3. The customer is entitled to resell the delivered goods in the 

ordinary course of business. The customer hereby assigns to us, in 

advance, its claims arising from the resale of the delivered goods 

in the amount of the price agreed with us for the delivered go ods 

(including VAT). This assignment applies irrespective of whether 

the goods have been resold in their unaltered state or after pro-

cessing. The customer remains authorised to collect the claim 

even after the assignment. Our right to collect the claim ourselves 

remains unaffected. However, we shall not collect the claim as 

long as the customer meets their payment obligations from the 

proceeds received, is not in default of payment and, in particular, 

no application has been made to open insolvency proceedi ngs or 

payments have been suspended.  

4. Any processing, treatment or transformation of the goods deliv-

ered by the customer shall always be carried out in our name and 

on our behalf. In this case, the customer’s expectancy right in the 

goods delivered shall continue to exist in the transformed item. If 

the goods supplied are processed together with other items not 



belonging to us, we shall acquire co - ownership of the new item in 

the ratio of the objective value of the goods we supplied to that of 

the other p rocessed items at the time of processing. The same 

applies in the event of mixing. If the mixing takes place in such a 

way that the customer’s item is to be regarded as the principal 

item, it is deemed agreed that the customer shall transfer propor-

tionate co - ownership to us and shall hold the resulting sole owner-

ship or co - ownership in safekeeping on our behalf.  

5. We shall undertake to release the security to which we are 

entitled at the customer’s request, insofar as its realisable value 

exceeds the clai ms to be secured by more than 10 per cent.  

 

XII. Prohibition on assignment  

The assignment of claims to which the customer is entitled against 

us arising from the business relationship is excluded. This does not 

apply in so far as monetary claims are concerned.  

 

XIII. Confidentiality and data protection  

1. The customer is obliged to treat as confidential any information 

received from us that is recognisably confidential, in particular 

information of a technical and commercial nature such as quota-

tions, calc ulations and measurement results, even after the con-

tract has ended, use it solely for the purposes of performing the 

contract, and to make such information accessible only to those 

employees who require access for the performance of the contract; 

the customer must not disclose such information to third parties 

without our prior consent and must protect it against unauthorised 

access, disclosure or publication using security measures in line 

with the current state of the art.  

2. The above confidentiality ob ligations shall not apply to infor-

mation which was already known to the customer prior to our 

disclosure, which was independently developed by the customer or 

otherwise lawfully obtained, or which was or becomes generally 

known without any breach of the above confidentiality obligations.  

3. The customer shall ensure, in an appropriate manner, that the 

employees, freelancers and subcontractors it engages in the 

performance of the contract comply with the above confidentiality 

obligations.  

4. We process perso nal data in accordance with the relevant data 

protection regulations, in particular the provisions of the EU Gen-

eral Data Protection Regulation (GDPR). Where we process per-

sonal data on behalf of the customer, we shall establish the neces-

sary legal basis for this and, where required, enter into data pro-

cessing agreements in accordance with Article 28 of the GDPR.  

 

XIV. Force majeure  

Events of force majeure, such as, in particular, epidemics and 

pandemics, industrial disputes, civil unrest and acts of war or  

terrorism (including, in each case, those affecting upstream sup-

pliers and subcontractors), which result in unforeseeable conse-

quences for the provision of the goods and services, shall release 

the parties from their obligations to perform for the duration of the 

disruption and to the extent of its effect, even if they are in default. 

However, this shall not result in automatic termination of the 

contract. The parties are obliged to notify each other of any such 

impediment and to adjust their obligations i n good faith to the 

changed circumstances.  

 

XV. Place of jurisdiction and applicable law  

1. The place of jurisdiction for all claims arising from the business 

relationship against a merchant within the meaning of the German 

Commercial Code (HGB), legal entities under public law or special 

funds under public law is Berlin. The same applies if the supplier is 

an entrepreneur within the meaning of Section 14 of the German 

Civil Code (BGB). However, we are also entitled to bring legal 

proceedings against the cu stomer at their general place of juris-

diction.  

2. In the case of cross - border deliveries, Berlin shall be the exclu-

sive place of jurisdiction for all disputes arising from the contrac-

tual relationship (Article 25 of the Brussels I Regulation). We 

reserve the right, however, to bring proceedings against the cus-

tomer at their general place of jurisdiction or to bring proceedings 

before any other court which has jurisdiction under the Brussels I 

Regulation.  

3. The law of the Federal Republic of Germany shall a pply exclu-

sively to all business dealings and the entire legal relationship 

between the customer and us; the application of the United Nations 

Convention on Contracts for the International Sale of Goods (CISG) 

is excluded.  

4. Should any provision of these General Terms and Conditions be 

or become invalid, this shall not affect the validity of the remaining 

provisions. The invalid provisions shall be replaced by the relevant 

statutory provisions.  


