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FOR THE FOR THE SUPPLY OF PRODUCTS AND SERVICES OF THE ELECTRICAL AND ELECTRONICS INDUSTRY*

f or c o m mercial  transactions  between  busin esses

I. GENERAL

1. T h e sc ope of  deliveries  and/or  services

(hereinaf ter  referred to as  �Supplies�) sh all be

deter min ed by  the  written  declarations  of  both

P arties. Gen eral ter ms  an d c on ditions  of  the

P urchaser  sh all apply on ly if an d wh en expressly

acc epted  by  the su pplier or  the provider  of

s ervic es  (hereinaf ter  referred to as  �Su pplier �) in

wr iting.

2 . T h e Su pplier herewith  res erv es  any  industrial

proper ty rights an d/or copyrights  pertainin g to its

c ost  es ti mates , drawings an d other  docu ments

(hereinaf ter  referred to as  �D ocu ments�). Th e

D ocu ments  shall n ot  be  m a de acc es sible to third

par ties  without the Supplier�s prior c onsent  an d

s hall, u pon request, be  returned with out  undue

delay to the S upplier  if the  contract  is not

a warded to the S upplier. Sentenc es 1  and 2  sh all

ap ply m utatis m utan dis to docu ments  of  the

P urchaser;  thes e may,  h owever, b e  m ad e

acc essible to third  parties  to wh o m  the Supplier

m ay rightfully transfer  Supplies.  

3 . T h e Purch as er  shall have the non-e xclusive right

to us e stan dard  sof tware,  prov ided that  it

re mains  unch an ged,  is used within  the agreed

perfor manc e para meters, an d on  the agreed

equip ment. Th e P urchaser  may m ak e on e bac k-

u p  copy without  express  agree ment. 

4 . P artial Su pplies  shall be  allowed, unless  they ar e

unreas on able  to ac cept  f or th e Purchaser.

II. PRICES AND TERMS OF PAYMENT

1. Prices  sh all be  ex work s  an d exc lude pack aging;

v alu e a dded tax  shall be  added at  the then

ap plicable  rate.

2 . If the S upplier  is also  res ponsible f or ass e mbly

or  erection  an d u nless  otherwise  a greed,  the

P urchaser  sh all pay the  agreed re mun eration

an d any incidental  costs  required,  e.  g. trav el

c osts, costs for the trans port of  tools  an d

equip ment, an d personal luggage as  well as

allowanc es.

3 . P ay ments shall be  m a de free  S upplier�s payin g

off ice.

4 . T h e Purch as er  m ay  s et  off  only those clai ms  that

are undis puted or  agains t which  no  legal

rec ours e  is possible.

III. RETENTION OF TITLE

1. Ite ms  p er tainin g to the Supplies  (�Retain ed

G oo ds�)  shall re main  the property of  the Su pplier

until each  and every claim  the  Su pplier has

ag ainst the P urchaser  on  ac cou nt of  the

business  connection  h as been fulfilled. If the

c o mbined valu e of  the  security interests of  the

S upplier  exc eeds the  value  of  all secured  clai ms

by m ore  than 20  %,  the Su pplier  sh all releas e a

c orres pondin g part of  the  s ecurity interest  if so

requested  by  th e Purchas er.

2. F or  th e duration  of  the retention  of  title, the

Purchas er  m ay  not pledge th e R etained G oo ds

or  use  the m as  security, and resale sh all be

possible only for resellers  in the  ordin ary c ours e

of  their business  and on ly on  c ondition  th at the

res eller receives  pay ment fro m  its custo mer  or

m ak es  the transfer of  property to the custo mer

dependent  u pon the cus to mer  fulfilling its

obligation  to eff ec t pay ment. 

3. T he Purch aser  shall infor m  th e Su pplier  f orth with

of  any seizure  or  oth er  ac t of  intervention  by  third

parties.

4. W h ere  th e Purchas er  f ails to fulfil its duties,

includin g failu re to m ak e pay ments  du e,  the

Su pplier  sh all be  entitled to can cel  th e c ontrac t

an d take  back  th e R etained G oods  in the cas e of

c ontinued failure followin g expiry of  a  reas on able

ti me set by the Supplier;  the  statutory provisions

that a  ti me limit  is not neede d re main  un affected.

T he Purch aser  shall be  obliged  to surren der  the

R etained G oods.

IV. TIME FOR SUPPLIES; DELAY

1. Ti mes  set  for  S upplies  c an only be  observed if

all D ocu ments  to be  supplied  by  the  Purchas er,

necess ary  per mits an d releases,  espec ially

c oncerning plans , are  rec eived in time  and if

agreed ter ms  of  pay ment an d other  obligations

of  the Purch aser  are  fulfilled.  U nless  thes e

c onditions  are fulfilled  in time,  times  set  sh all be

exten ded appropriately; this  sh all not apply

wh ere  th e Su pplier  is respon sible f or the delay.

2. If  n on-observanc e of  the times  s et  is du e to f orc e

m ajeure such  as  mo bilization, war, rebellion  or

si mil ar  events,  e.  g.  strike or  lock out, such  time

sh all be  exten ded ac cordin gly. 

3. If  th e Su pplier  is responsible  f or the delay

(herein af ter  referred  to as  �Delay�) and the

Purchas er  de monstrably suff ered  a  loss  there

fro m, the Purch aser  may  clai m  a  co mp en sation

as  liquidated da mag es  of  0.5  %  for  ev ery

c o mpleted we ek  of  D elay, but  in no  c ase more

than  a  total of  5  %  of  the  pric e of  th at part of  the

Su pplies  wh ich  becaus e of  the  D elay  c ould not

be  pu t to the intended use.

4. Purchas er �s  clai ms  for da ma ges  du e to delayed

Su pplies  as  well as  clai ms  for da ma ges  in  lieu  of

perfor manc e exceedin g the limits  s pecif ied in

N o. 3  above shall be  excluded in all c ases of

delayed Su pplies  ev en  u pon expiry of  a  time  s et

to the  Su pplier  to eff ect the Supplies.  This  sh all

not  apply in cas es  of  ma n datory liability based

on  intent, gross  negligenc e,  or  du e to injury of

life, body or  health. C ancellation  of  the contract

by  th e Purchas er  based on  statu te  sh all be

limited to cas es  wh ere  the  Su pplier  is
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res ponsible  f or the delay. T h e abov e prov isions

do  not imply a  change in the  burden of  proof  to

the detri ment  of  the Purch as er.

5 . A t the Su pplier �s  request  the  Purchas er  shall

declare  within  a  reason able period of  time

wh ether  the  Purchas er  cancels  the c ontract du e

to the delayed S upplies  or  insists on  the

S upplies  to be  carried  out.  

6 . If dispatch  or  ship ment is delayed at  the

P urchaser �s  requ est  by  more  than on e mo nth

af ter  n otic e of  the  readin ess  f or dis patch  wa s

giv en, the Purc has er  m ay  be  charged, for every

m o nth  co m m enc ed,  storage  costs  of  0 .5  %  of

the price of  the ite ms  of  the S upplies, bu t  in no

c as e m ore than  a  total of  5  % .  T h e parties  to the

c ontract m ay  prove  that higher  or,  as  the c as e

m ay be,  lower  storage costs  h av e been  incurred.

V. TRANSFER OF RISK

1. Ev en wh ere delivery has  been  agreed freight

f ree, the risk  sh all pas s  to the Purch aser  as

follows:

a) if  the Su pplies  do  n ot  include as se mbly or

erection, at the ti me wh en  the S upplies  are

s hipped or  picked up by  the  carrier. U pon

requ est of  the Purc has er, the Su pplier  sh all

insure the  Su pplies  against  the  usual risks  of

transport at the expen se of  the Purch as er;

b) if  the Su pplies  include ass e mbly or  erection, at

the day  of  takin g over  in the o wn work s  or, if so

agreed,  af ter  a fault-f ree  trial run.

2 . T h e risk shall pass  to the Purchas er  if dispatch,

s hipping,  the start  or  perfor man ce of  asse mbly

or  erection , the taking ov er  in the o wn  works  or

the trial run  is delay ed for reas ons for wh ich  the

P urchaser  is  res ponsible or  if the Purchaser  has

otherwise  failed  to acc ept  the S upplies.

VI. ASSEMBLY AND ERECTION

U nles s  otherwise  agreed  in wr iting, ass e mbly/erection

s hall be  su bject  to the  f ollowing provisions :

1. The Purchaser shall provide at its own expense
and in good time:

a) all earth and construction work and other

ancillary work outside the scope of the Supplier,
including the necessary skilled and unskilled
labour, construction materials and tools,

b) the equipment and materials necessary for
assembly and commissioning such as scaffolds,
lifting equipment and other devices as well as
fuels and lubricants,

c) energy and water at the point of use including
connections, heating and lighting,

d) suitable dry and lockable rooms of sufficient size
adjacent to the site for the storage of machine
parts, apparatus, materials, tools, etc. and
adequate working and recreation rooms for the
erection personnel, including sanitary facilities as
are appropriate in the specific circumstances.

Furthermore, the Purchaser shall take all
measures it would take for the protection of its
own possessions to protect the possessions of
the Supplier and of the erection personnel at the
site,

e) protective clothing and protective devices
needed due to particular conditions prevailing on
the specific site.

2. Before the erection work starts, the Purchaser
shall make available of its own accord any
information required concerning the location of
concealed electric power, gas and water lines or
of similar installations as well as the necessary
structural data.

3. Prior  to as se mbly or  erection, the materials  and

equip ment nec ess ary for  the  work  to star t mu st

be  available on  th e site of  ass e mbly/erection  and

any preparatory work  mu st  hav e adv anc ed to

such a  degree that  as se mbly/erection  can  be

started as  agreed an d carried out  without

interruption.  Access roads  an d the

as se mbly/erec tion  site itself mu st  be  level an d

clear.

4. If  asse mbly, erection  or  co m missioning  is

delayed due to circu mstanc es  for which  the

Su pplier  is not respons ible, the Purchaser  shall

bear  the reas onable c osts  incurred  for  idle times

an d any addition al travelling  of  the Supplier or

the  erection  pers onnel.

5. T he Purch aser  shall attest  to the  h ours  work ed

by th e erection  personnel to wards  the  Su pplier  at

week ly interv als an d the  Purchas er  shall

im mediately conf irm  in writing if asse mbly,

erection  or  co m missioning  h as been  co mpleted.  

6. If , af ter co mpletion, the Su pplier de man ds

ac ceptanc e of  the Su pplies,  the  Purchas er  shall

c o mply therewith within  a  period  of  two week s.  In

default th ereof , acc eptance is  dee med  to h av e

taken plac e.  Acc eptanc e is  als o dee med  to hav e

been eff ected  if the Su pplies  are  put  to use,  af ter

c o mpletion  of  an  agreed test ph as e,  if any.

VII. RECEIVING OF SUPPLIES

T he Purch aser  shall n ot  refus e to receive Su pplies  du e

to min or  defects.

VIII. DEFECTS AS TO QUALITY

T he Supplier sh all be  liable for defec ts  as  to quality

(�Sac h män gel�, h erein af ter  referred to as  �D efects�,) as

follows:

1. All parts  or  services  wh ere  a  D efect  beco mes

apparent  wi thin  the limitation  period  shall, at  th e

discretion  of  the Supplier, be  repaired,  replac ed

or  provided again  f ree of  ch arge  irrespective  of

the  hours  of  operation  elapsed,  prov ided that the

reason for  th e D efect  had already existed  at  the

ti me wh en the risk  pass ed.

2. Clai ms  based on  D efects  are subject  to a

limitation  period  of  12  mo nth s. T his  provision
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s hall not apply wh ere  longer  periods  are

prescribed by law  ac cording  to S ec. 438 p ara.  1

N o. 2 (buildings  an d things  us ed for  a  building),

S ec. 479 para.  1 (right of  rec ourse), an d Sec.

634 a para. 1  N o.  2  (defects of  a bu ilding)

G er man  Civil C ode (�B GB�),  as  well as  in c as es

of  injury of  life,  body or  health,  or  wh ere  the

S upplier  intentionally or  grossly negligently f ails

to fulfil its obligation  or  frau dulen tly c onceals  a

D efect.  T h e legal p rovisions  regarding

s us pension  of  expiration  (�Ablaufh e m mu n g�),

s us pension  (�He m mu n g�) an d rec o m m enc e ment

of  limitation periods  re main  un affected.

3 . T h e Purch as er  shall notify D ef ects  to the

S upplier  in writing an d with out undue delay.  

4 . In the c as e of  notification of  a D ef ect, the

P urchaser  may withh old pay ments  to a

reas on able exten t taking  into acc ou nt  the  D ef ect

occurred.  Th e P urch aser, h owev er, m ay  withhold

pay ments  only if the  subjec t-m atter of  the

n otification  of  the D efec t occurred is justified

bey ond dou bt.  Un ju stified n otif ications  of  D efec t

s hall en title the Supplier  to have its expens es

rei mbursed by  the P urch aser.

5 . T h e Su pplier shall first be  given  the  opportunity

to su pple ment its perfor manc e (�Nacherfüllun g�)

within a  reas on able  period  of  time.

6 . If s upple mentary p erfor manc e is unsuccessful,

the P urchaser  sh all be  entitled  to c ancel the

c ontract or  reduc e the re mu n eration,  irrespective

of  any  clai ms  for da mag es  it m ay  hav e

acc ording to A rt. XI.

7 . T h ere shall be  n o clai ms  bas ed on  D efec t in

c as es of  insignifican t deviations  fro m  the  agreed

qu ality, of  on ly min or  impair ment of  us efulness ,

of  natural wear  an d tear  or  da mage arising af ter

the transfer of  risk  fro m  faulty or negligent

h an dling,  exc essive s train,  unsuitable

equip ment, defec tive work man ship,

inappropriate f oundation  s oil or  f ro m  particular

extern al influenc es  not ass u med  under  the

c ontract, or  fro m  non-reproducible s of tware

errors . Clai ms  bas ed on  d efec ts  attributable to

i mproper  mo difications  or  repair work  carried ou t

by  the P urchaser  or  third parties  an d the

c ons equ enc es thereof  shall be  like wise

excluded.

8 . T h e Purch as er  shall have no clai m  with  res pect

to expens es incurred  in the c ours e of

s upple mentary perfor manc e, inclu din g c osts  of

travel  an d trans port, labour, an d material, to the

extent that expens es are increas ed  because the

s ubject-matter  of  the Su pplies  wa s subsequ ently

brou ght  to an oth er  location  than the P urchaser �s

branch  office, unless  doin g s o co mplies  with  the

intended us e of  the S upplies. 

9 . T h e Purch as er �s right  of  rec ourse  against  the

S upplier  pursu ant to Sec. 478 B GB  is limited  to

c as es wh ere the  Purch as er has  n ot  concluded

an  agree ment wi th  its custo mers  exce eding the

s cope of  the s tatutory  provisions  gov erning

clai ms  based on  D efects. M oreov er,  N o.  8  above

sh all apply mutatis mutan dis  to the  sc ope of  the

right  of  recourse  the Purchas er  h as  against the

Su pplier  pursuant  to S ec.  478  para.  2  B GB.

10. Furthermore,  the provisions  of  Ar t. XI  (Other

Clai ms  for D a ma ges)  shall apply in respect of

clai ms  of  da ma ges.  Any other  clai ms  of  the

Purchas er  against  the  Su pplier  or  its agents  or

any  such claims  exc eeding  th e clai ms  provided

for in this  Art. VIII, bas ed on  a  D efect, shall be

exc lu ded.

IX. INDUSTRIAL PROPERTY RIGHTS AND
COPYRIGHT; DEFECTS IN TITLE

1. U nless  oth er wise  agreed,  the  Su pplier  sh all

provide  the  Su pplies  f ree fro m  third parties�

industrial property rights  an d c opyrights

(herein af ter  referred  to as  �IPR�) with  respect  to

the  c ountry of  the  plac e of  destination.  If  a  third

party ass erts a  justified clai m  ag ainst the

Purchas er  bas ed on  an  inf ringe ment of  an  IPR

with  respect to the Supplies  ma de  by  the

Su pplier  an d then used in confor mity with  the

c ontract, the  Su pplier  sh all be  liable to the

Purchas er  wi thin the time  period stipulated  in A rt.

VIII No.  2  as  follows:

a) T he Supplier sh all ch oose wh ether  to acquire,  at

its  o wn  expens e,  th e right  to use  the IPR  with

res pect  to th e Su pplies  c onc ern ed or  wh ether  to

m o dify the Supplies  such  that they  n o longer

infringe  the IPR  or  replac e  the m.  If  this would  be

unreasonable to de man d fro m the Supplier, the

Purchas er  m ay  can cel  the c ontrac t or  reduce the

re mu n eration  pursu ant to the appli-cable

statu tory provisions.

b) T he Supplier�s liability to pay  da mages  sh all be

gov erned by  Ar t. XI . c ) T he above obligations  of

the  Su pplier  sh all only apply if the  Purchas er  (i)

im mediately notifies  the Supplier of  any  such

clai m  as s erted  by  th e third party in writing,  (ii)

does  not conc ede th e exis tence of  an

infringe ment an d (iii) leav es any  protective

m e asures  and set tle ment n egotiations  to the

discretion  of  the Supplier. If the Purch aser  stops

usin g the Su pplies  in order  to redu ce the

da mage  or  for  other  good reas on, it sh all be

obliged to point ou t to the third party that no

ac kn owledge ment of  the  alleged inf ringe ment

m ay  be  inferred fro m  the fact that  th e us e has

been discontinu ed.

2. Clai ms  of  the Purch aser  shall be  excluded if it is

itself  responsible for  the  infringe ment of  an  IPR.

3. Clai ms  of  the Purch aser  shall als o be  exclu ded if

the  infringe ment of  th e IPR is caused by

s pecif ications  m a de  by  the  Purchas er,  to a  type

of  use  not  f oreseeable by  the Supplier or  to the

Su pplies  bein g mo dif ied by  the Purch aser  or

bein g used togeth er  with  products  n ot  provided

by th e Su pplier.

4. In  addition, with  res pect  to clai ms  by  the
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P urchaser  pursuant  to N o.  1 a)  a bove, Art. V III

N os.  4, 5 , and 9  sh all apply mu tatis mu tandis  in

the event of  an  inf ringe ment of  an  IPR.

5 . W h ere  other  defec ts  in title occur, Art. V III sh all

ap ply m utatis m utan dis.

6 . A ny other  clai ms  of  the P urch aser  a gains t the

S upplier  or  its agents or  any  suc h claims

exc ee ding the clai ms provided for in  this Art. IX,

bas ed on  a defect in title, shall be  excluded.

X. IMPOSSIBILITY OF PERFORMANCE;
ADAPTATION OF CONTRACT

1. To the e xtent that S upplies  are impossible to be

c arried  out, the P urch aser  sh all be  entitled  to

claim  da mag es,  unless  the S upplier  is n ot

res ponsible  f or the i mpos sibility. T h e Purch as er �s

claim  for da ma ges  sh all, ho wev er, be  limited to

an  a mou nt of  10  %  of  the valu e of  the part of  the

S upplies  which,  o win g  to the  impossibility,

c ann ot  be  put  to the  inten ded  us e.  This  limitation

s hall not apply in th e cas e of  m an datory liability

bas ed on  intent, gross  n egligence or  injury of

lif e, bo dy or  h ealth; this does  n ot imply a  chan ge

in  the  burden of  proof  to the detri ment  of  the

P urchaser. Th e right of  the Purc has er to cancel

the c ontract  shall re main  u naffected.

2 . W h ere  un fores eeable ev ents  within the m e an ing

of  A rt. IV N o. 2  su bstantially ch an ge the

ec on o mic  i mportanc e or  the c ontents  of  the

S upplies  or  considerably aff ec t the S upplier�s

business , the contract shall be  adapted takin g

into acc ount the principles  of  reas on ablen ess

an d good faith. W h ere doin g s o is ec on o mically

unreas on able,  the S upplier  shall hav e the  right to

c anc el the c ontract. If the Su pplier  inten ds  to

exercise its right to cancel the c ontract, it shall

n otify the  Purch as er thereof  with out  undue d elay

af ter  h avin g realised the  repercussions  of  the

event; this s hall also  apply even wh ere  an

extension  of  the delivery per iod  h ad previously

be en  agreed with  the  Purch as er.

XI. OTHER CLAIMS FOR DAMAGES

1. A ny clai ms  for da mag es  an d rei mburse ment of

exp ens es the  Purch as er m ay  h av e (hereinaf ter

referred  to as  �Clai ms  for Da ma ges�),  bas ed on

wh atever  legal reas on, including  infringe ment of

du ties  arising in c onn ection  wi th  the contract  or

tort, sh all be  exclu ded.

2. T he above shall n ot  apply  in the cas e of

m an d atory  liability, e.  g.  un der  the Ger man

Product Liability Act  (�Produ kthaf tun gsgesetz�),

in the cas e of  intent, gross  n egligence,  injury of

life, body or  health, or  breach  of  a  c on dition

wh ich  goes to the root of  the  contrac t

(�wes entlich e Vertragspflichten�). H o wev er,

Clai ms  for D a ma ges  arising  f ro m  a  breach  of  a

c ondition  wh ich  goes  to the root of  th e c ontrac t

sh all be  limited to the foreseeable  da mage  wh ich

is intrinsic to the contract, unles s  c aus ed by

intent or  gross  negligen ce or  bas ed on  liability for

inju ry of  lif e,  body or  health. Th e abov e provision

does  not imply  a  ch an ge in the burden  of  proof

to the  detriment  of  the Purch aser.

3. To  th e exten t that  the  Purchas er  h as  a  valid

Clai m  for D a ma ges  acc ording  to this  Ar t. XI , it

sh all be  ti me-barred upon  expiration  of  the

limitation  period  applicable  to D efects  pursuant

to Art. VIII N o.  2.  In  th e c ase of  clai ms  for

da mages  un der  the Ger man  Product Liability

Act, the  statutory provisions  governing limit ation

periods  sh all apply.

XII. VENUE AND APPLICABLE LAW

1. If  th e Purchas er  is a  bu sin ess pers on,  sole venue

for all dis putes  arising directly or  indir ec tly out  of

the  c ontract shall be  the Supplier�s place  of

bu siness.  H o wever, the Supplier may  als o bring

an  ac tion  at  the Purchaser�s plac e  of  business .

2. Legal relations  existing in connection  wi th  this

c ontract shall be  gov ern ed by  Ger man

su bstan tiv e law, to th e exclusion  of  the  U nited

N ations  C onv ention  on  C ontracts  for  the

Intern ational  S ale  of  Go ods (CIS G).

XIII. SEVERABILITY CLAUSE

T he legal  inv alidity of  on e or  more  provisions  of  this

c ontract shall in no  way aff ect  th e validity of  the

re maining  prov isions. T his shall not  apply if it wou ld be

unreasonable for  one of  th e parties  to continue the

c ontract.

Page 4/4 Ferrotec GmbH v32 Version adopted from ZVEI


	I.GENERAL
	II.PRICES AND TERMS OF PAYMENT
	III.RETENTION OF TITLE
	IV.TIME FOR SUPPLIES; DELAY
	V.TRANSFER OF RISK
	VI.ASSEMBLY AND ERECTION
	VII.RECEIVING OF SUPPLIES
	VIII.DEFECTS AS TO QUALITY
	IX.INDUSTRIAL PROPERTY RIGHTS AND COPYRIGHT; DEFECTS IN TITLE
	X.IMPOSSIBILITY OF PERFORMANCE; ADAPTATION OF CONTRACT
	XI.OTHER CLAIMS FOR DAMAGES
	XII.VENUE AND APPLICABLE LAW
	XIII.SEVERABILITY CLAUSE


