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1. Validity of the Terms and Conditions  

 

These Terms and Conditions shall be taken as a 

basis for all purchase orders and apply exclu-

sively in relation to enterprises in accordance with 

section 14 of the German Civil Code [BGB]. If this 

version conflicts with any translation in a foreign 

language, the German version shall be exclu-

sively binding. The Client does not recognise any 

conflicting terms and conditions differing from the 

provisions herein or additional terms and condi-

tions of the Contractor. They shall only apply if 

the Client has agreed to them, or to parts thereof, 

expressly and in writing. 

 

2. Order of Precedence 

 

In terms of their nature and scope, the mutual 

services shall be governed, in the following order 

of precedence, by: 

• the stipulations in the relevant contract or pur-

chase order, 

• the further terms and conditions of contract 

set out in the contract or purchase order, as 

well as specific and general technical terms 

and conditions, 

• labour protection and environment protection 

directive for partner companies / contractors 

(can be accessed in the Internet under ), 

• the Client's construction site rules, 

• these Terms and Conditions for Purchase 

Contracts, Contracts for Work and Materials 

and Contracts for Work and Services and any 

additional contractual Terms and Conditions.  

 

3. Offer 

 

3.1. In its offer, the supplier has to verify the specifica-

tion and the description of the specification with 

the drawings and the calculations and the provi-

sions hereunto annexed for any discrepancies 

and to indicate any changes or additions when 

submitting an offer. Unless the supplier did not 

raise any written objections until it has got the 

contract, it acknowledges the adequacy and ac-

curacy of the information contained in the enquiry 

documents. Due to the lack of knowledge of local 

conditions, the supplier has no claim for addi-

tional compensation. The offer shall be made 

free of charge 

 

3.2. Subject to the prerequisites under section 48 of 

German Income Tax Act [EStG], the Contractor 

shall, upon submitting the offer, present a valid 

exemption certificate as per section 48b of the 

German Income Tax Act [EStG] in the form of a 

legible copy or, in the case of a certificate relating 

to the order, in the original. Otherwise, it shall not 

be possible to take account of the offer in the fur-

ther contract award procedure. The Contractor 

shall, without undue delay, inform the Client of 

any revocation of a valid exemption certificate. 

 

4. Purchase order 

 

4.1. Purchase orders must be in writing. Communica-

tion by electronic data transmission shall also 

comply therewith. Verbal collateral agreements 

relating to a purchase order shall only be binding, 

if the Client confirms them in writing. This also 

applies to subsequent amendments and addi-

tions. 

 

4.2. The purchase order shall be acknowledged by 

the Contractor within ten working days by signing, 

with legal validity, and returning the copy of the 

purchase order (purchase order acceptance) en-

visaged for this. Purchase orders which the Client 

communicates by electronic data transmission 

may be acknowledged by the Contractor in the 

same manner. 

 

5. Subcontractors  

 

5.1. Except with the Client's prior written consent, the 

Contractor may not, either in whole or in part, 

transfer its obligations arising from the contract to 

other parties or outsource to other undertakings 

the services and works assigned to the Contrac-

tor. This also applies to services which the Con-

tractor's business is not geared to. Outsourcing of 

partial performances by a subcontractor to an-

other undertaking shall likewise be subject to the 

Client's prior written consent. 

 

5.2. If subcontractors are appointed, the persons re-

sponsible at the Contractor and at the subcon-

tractors appointed by the Contractor shall discuss 

the provisions under the law on on-the-job safety, 

particularly the applicable rules and regulations of 
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the employers' liability insurance association 

[Berufsgenossenschaft], as well as further rules 

and regulations prescribed by the Client, and 

shall document this in a short protocol. The Client 

shall receive a duplicate thereof. 

 

5.3. The subcontractors, or the services to be out-

sourced to subcontractors, shall be designated as 

early as upon submission of the offer. 

 

5.4. In the subcontractor contract, the Contractor shall 

place the subcontractor under an obligation to 

hand over to the Contractor, for submission to the 

Client, the essential up-to-date certificates from 

the tax office, from the relevant social insurance 

institutions and from the employers' liability insur-

ance association, as well as work permits if es-

sential.  

 

5.5. The Contractor shall impose upon the subcon-

tractor all obligations concerning the tasks as-

sumed by it in relation to the Client and shall en-

sure compliance therewith. 

 

5.6. The Contractor may not hinder its subcontractors 

from concluding with the Client contracts for other 

deliveries / services. Particularly impermissible 

are exclusivity agreements with third parties 

which hinder the Client or a subcontractor from 

procuring deliveries / services required by the Cli-

ent itself, or by the subcontractor, for the handling 

of such orders. 

 

5.7. The Client is entitled to reject a certain subcon-

tractor for an important reason. This shall apply in 

particular when there are justified doubts regard-

ing the necessary experience and qualifications 

or when the provisions of work safety or environ-

ment protection regulations are not followed. The 

Contractor undertakes in such cases to provide a 

suitable substitute without delay. Any delays aris-

ing from such rejection shall be borne by the 

Contractor. 

 

5.8. If the Contractor employs workers as a subcon-

tractor without first obtaining the prior written con-

sent pursuant to section 5.1 or if the Contractor is 

in breach of the obligations pursuant to section 

5.4, the Client shall be entitled to withdraw from 

the contract and/or demand compensation due to 

non-fulfilment. 

 

6. Execution, Environmental Protection, Safety, 

Health Protection and Quality 

 

6.1. The Contractor shall take account of the acknowl-

edged rules of technology, the respective valid 

statutory and official regulations and the Client's 

company rules and regulations. In particular, the 

Contractor shall observe the rules and regula-

tions of the employers' liability insurance associa-

tion, the "Principles of Prevention" BGV A1 and 

the generally acknowledged rules on safety and 

occupational medicine. The Contractor shall take 

account of the content of the German Occupa-

tional Health and Safety Act [Arbeitsschutzge-

setz] and the German Industrial Safety Regula-

tion [Betriebssicherheitsverordnung]. This particu-

larly includes the drawing-up of danger assess-

ments for the activities to be carried out and the 

work resources used. 

 

6.2. The Contractor shall, unless otherwise agreed, 

obtain all official authorization, in particular build-

ing, safety, transport and/or water permission. All 

expenses and fees related to licensing and in-

spection procedures shall be paid by the Contrac-

tor. 

 

6.3. Deliveries of machinery and technical work re-

sources shall include assembly and operating in-

structions, an EC declaration of conformity, a CE 

mark and, where appropriate, a design examina-

tion certificate in accordance with the German 

Product Safety Act [Produktsicherheitsgesetz, -

ProdSG] and the German Machinery Regulation 

[Maschinenverordnung]. Preference shall be 

given to delivering work resources which bear a 

CE mark. If no test mark is issued, compliance 

with the aforesaid regulations shall be proven by 

the supplier. 

 

6.4. The Contractor shall be obliged to test the prod-

ucts in accordance with general German indus-

trial standards and, on request, make the test re-

sults available to the Client free of charge. The 

Client shall also be entitled to test the products. 

Tests within this meaning shall not be deemed to 

be an acceptance test. 
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6.5. In the case of delivery of hazardous materials 

within the meaning of the German Regulation on 

Hazardous Materials [Gefahrstoffverordnung], 

product information - particularly current safety 

data sheets pursuant to the REACH Directive in 

German - shall be sent to the Client in good time 

prior to delivery at the point of delivery. The same 

applies to information on marketing restrictions 

required by law. The stipulations laid down in the 

German Act on Carriage of Hazardous Goods 

[Gefahrgutbeförderungsgesetz] shall be complied 

with. 

 

6.6. Use of materials which are carcinogenic, toxic to 

reproduction or mutagenic shall be generally 

avoided. If deviations here from are necessary, 

the Client shall be informed in writing prior to de-

livery / use. Protective measures resulting from 

this shall be jointly agreed upon. 

 

6.7. If the Contractor maintains a quality management 

system, e.g. as per DIN EN ISO 9001, or a qual-

ity assurance system, e.g. as per KTA 1401, the 

Client or a third party contracted by the Client 

shall be entitled to examine the system according 

to agreement with the Contractor. 

 

6.8. The Contractor shall, as part of his contractual 

work for the Client, be responsible explicitly for 

public safety in compliance with all relevant regu-

lations. 

 

6.9. In respect of replacement parts and spare parts, 

the Contractor shall state all characteristics 

clearly described, e.g.: 

• manufacturer, 

• type, 

• order / article / identification number, 

• dimensions, 

• material, 

• designations of standards, such as DIN, IEC, 

ISO, etc. 

 

If articles / equipment to be delivered contain ma-

terials, or use operating materials, which are sub-

ject to the German Regulation on Hazardous Ma-

terials [Gefahrstoffverordnung], those materials 

shall be declared accordingly. 

 

6.10. The Contractor shall, without undue delay, notify 

the Client of misgivings as to the envisaged 

method of execution or as to performance on the 

part of other contractors, in so far as this relates 

to the Contractor's scope of the order. 

 

6.11. The Contractor shall adapt itself to the working 

hours applicable at the place where the service is 

to be rendered. The Contractor's authorised rep-

resentatives and personnel shall be obliged to 

use the Client's attendance time recording sys-

tem. Before work is taken up, the provisions cus-

tomary at the site shall be agreed upon with the 

respective business establishment. 

 

6.12. The Contractor and its subcontractors shall ap-

point personnel who are qualified, have been in-

structed and have been medically examined com-

mensurately with the responsibilities to be exe-

cuted and in accordance with the principles of the 

employers' liability insurance association. Corre-

sponding up-to-date proof of qualifications and 

examinations shall be submitted at the Client's re-

quest. 

 

6.13. The Client reserves the right to carry out, in the 

course of the works, checks as to compliance 

with occupational health and safety regulations 

by the Contractor and the subcontractors ap-

pointed by it. 

 

6.14. The Contractor undertakes not to expose any 

person with whom it comes into contact, in con-

nection with the performance of its responsibili-

ties for the Client, to any unjustified discrimination 

or harassment. The Contractor further undertakes 

to expressly point this obligation out to its em-

ployees and place them under a corresponding 

obligation. 

 

6.15. The Contractor shall be obliged to comply with 

the site's rules of conduct relating to emergency 

management which are made known to it. 

 

6.16. For good cause, the Client shall be entitled to de-

mand that personnel of the Contractor be re-

placed. In particular, this shall apply, if there are 

justified doubts as to possession of necessary ex-

perience or qualifications or if on-the-job safety 
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stipulations / environmental protection stipula-

tions are not observed. The Contractor under-

takes to provide a qualified replacement without 

delay in those cases. Agreed dates shall remain 

unaffected by this. Replacement of personnel by 

the Contractor shall be subject to the Client's 

prior written consent. The Contractor shall bear 

all extra costs in connection therewith. 

 

6.17. The Contractor undertakes to indemnify the Cli-

ent against all damage and costs (including costs 

relating to the pursuit of rights) resulting from 

breaching of legal standards which is attributable 

to the Contractor or any of its employees or sub-

contractors. 

 

6.18. The Client shall record all accidents occurring at 

work, or on the way to or from work, in respect of 

its own personnel and external personnel working 

for the Client. Recording shall serve to improve 

on-the-job safety. 
 

If an employee appointed by the Contractor or by 

one of its subcontractors suffers an accident on 

the way to or from the place of performance (ac-

cident occurring on the way to or from work) or at 

the place of performance in the course of exercis-

ing agreed responsibilities (accident at work), the 

Contractor shall, without undue delay, give the 

Client's on-site safety specialist written notifica-

tion of this and of further details regarding how 

the accident occurred. Reporting of an accident 

shall not release the Contractor from existing 

statutory duties to report, particularly in relation to 

the employers' liability insurance association. 

 

7. Integrity and Compliance 
 

7.1. Integrity and compliance are of particular im-

portance for the Client. The Client also considers 

social responsibility in the context of business ac-

tivities to be of high importance. This said, the 

Contractor undertakes to implement all necessary 

measures to avoid corruption and other activities 

subject to prosecution, and to comply with the 

standards specified in Client’s Supplier Code of 

Conduct, attached as annex. The Contractor shall 

also obligate its employees and subcontractors to 

comply with the Supplier Code of Conduct in con-

nection with the fulfilment of its contractual obli-

gations to the Contractor. Upon request, the Con-

tractor shall provide the Client with proof which 

shows that it has obligated its employees and 

subcontractors to do so. 

 

7.2. The Contractor undertakes to comply with the 

provisions of Council Regulation (EC) No. 

881/2002, Council Regulation (EC) No. 

2580/2001, and other national and international 

embargo and trade control regulations. This in 

particular applies, for the purpose of combating 

terrorism, to the prohibition of making funds or 

other economic resources available, directly or in-

directly, to certain natural or legal persons, 

groups, or organisations. The Contractor under-

takes to ascertain whether the names of any of its 

business partners or employees are identical to 

those in the list of natural or legal persons, 

groups, or organisations published in appendices 

to these Regulations. If any names are identical, 

the Contractor shall refrain from conducting busi-

ness with these natural or legal persons, groups, 

or organisations. 

 

8. Insurances 

 

For the duration of the contract, including war-

ranty periods and limitation periods for defect-re-

lated claims, the Contractor must maintain liability 

insurance cover with terms and conditions cus-

tomary in the branch of business (minimum 

amount of cover: EUR 1.5 million per occurrence 

of damage). The Contractor shall prove this at the 

Client's request. 

 

9. Delivery Period / Performance Period 

 

9.1. Dates for delivery or performance stated in the 

purchase order or the contract are binding. The 

Contractor shall be obliged to inform the Client in 

writing, without undue delay, if circumstances in-

dicating that the agreed date cannot be complied 

with occur or become evident to the Contractor. 

 

9.2. The Contractor may only plead nonreceipt of nec-

essary documents to be supplied by the Client, if 

the Contractor has not received those documents 

within a reasonable period despite a prior written 

request. 
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10. Place of performance / Shipping 

 

10.1. All services and goods shall be provided with free 

delivery to the point of use. Each performance 

shall include the delivery note or other verifiable 

proof. The shipment to a destination shall be at 

the expense and risk of the Contractor. 

 

10.2. If the transportation takes place due to a separate 

written agreement at the expense of the Client, 

the transportation option which is most favourable 

for the Client shall be chosen, except where the 

Client has expressly stated certain carriage in-

structions. The consignments shall be packaged 

in such a manner that transport damage is 

avoided. 

 

10.3. The purchase order particulars (purchase order 

number, purchase order date, point of delivery, 

name of consignee - where appropriate - and ma-

terial number), along with the dispatch address, 

shall be stated in the transportation documenta-

tion.  

 

10.4. The Contractor shall bear costs arising as a result 

of misdirected deliveries, in so far as the Contrac-

tor assumes responsibility for transportation or in 

so far as misdirecting is attributable to the Con-

tractor. 
 

10.5. The Contractor shall only be entitled to partial de-

liveries or performances with the prior written 

consent of the Client. 

 

10.6. Signing of the delivery note shall not signify 

recognition that the goods delivered conform to 

the contract and shall not constitute acceptance. 

 

11. Entry to and Driving On the Factory Premises 

or Construction Site 

 

11.1. Entry to and driving on the factory premises / 

construction site shall be subject to timely regis-

tration. Instructions issued by the Client's special-

ist personnel shall be followed. Traffic law regula-

tions shall be complied with. Regardless of the le-

gal grounds, the Client and its employees shall 

only be liable for gross negligence and intent. 

The Client is liable also for ordinary negligence in 

cases of injury to life, body or health and 

breaches of other mandatory statutory regula-

tions. 

 

11.2. If services are rendered on the factory premises 

or construction site, the relevant company or con-

struction site rules shall apply. At the time the 

work is take up, or on prior request, a copy of the 

company or construction site rules, including the 

schedule of appendices, shall be handed over to 

the Contractor's supervisors against signature. 

Knowledge of the content of the company or con-

struction site rules, including the schedule of ap-

pendices, shall be confirmed by written declara-

tion. 

 

12. Changes to Performance 

 

12.1. The Contractor shall, without undue delay, give 

the Client written notification of changes to, or ex-

pansions of, the scope of delivery / performance 

or extra quantities that prove necessary in the 

course of execution. Implementation thereof shall 

require the Client's prior written consent. 

 

12.2. Within ten calendar days from receipt of change 

requests from the Client, the Contractor shall ex-

amine them as to possible consequences and 

give the Client written notification of the result. In 

particular, effects on technical execution, on 

costs and on the time schedule shall be pointed 

out in this connection. If the Client decides in fa-

vour of implementation of the changes, the par-

ties to the contract shall adapt the contract ac-

cordingly. 

 

13. Waste Disposal 

 

13.1. The Contractor is obliged in the first place to 

avoid waste and in so far as waste arises in the 

course of the Contractor's deliveries / services, 

the Contractor as waste producer shall dispose of 

his waste properly in his own name. This also ap-

plies equally to his subcontractors.  

 

13.2. Waste of the Client shall be disposed of by the 

Client except where the Parties have agreed with 

the Waste Management Officer of the Client oth-

erwise.  
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14. Claims for Defects 

 

14.1. The Client shall be fully entitled to statutory de-

fect-related claims unless otherwise regulated in 

the following.  

 

14.2. As supplementary performance, the Client may, 

at its option, demand either elimination of the de-

fect or delivery of an item free from defects or, as 

the case may be, production of a new work. Sup-

plementary performance shall be effected in 

agreement with the Contractor, taking account of 

the Client's operational concerns.  

 

14.3. If parts of the same kind have to be replaced or 

improved more than twice on the basis of claims 

for defects, the Contractor shall be obliged to 

change all such parts present in the delivery with 

a view to preventing future defects. 

 

14.4. The costs of subsequent performance and the 

necessary ancillary performance shall be borne 

by the Contractor. This applies in particular to 

cleaning and insulation work and scaffolding 

work. The Contractor shall also bear any costs on 

site, for example for dismantling, transport, as-

sembly, planning and documentation work, aris-

ing in the course of subsequent performance. 

 

14.5. Claims for defects shall not be affected or limited 

by the examinations carried out or requirement 

and instructions given by the Client. If the Con-

tractor considers the examinations carried out or 

requirement and instructions given by the Client 

to be inexpedient, the Contractor shall be obliged 

to notify the Client in writing accordingly and to 

submit proposals for improvement. 

 

14.6. If parts of the subject of the contract are altered, 

or are replaced with parts of a different kind, 

within the framework of defect-related claims, the 

corresponding replacement parts and spare parts 

shall be altered or exchanged at the Contractor's 

expense. 

 

14.7. In the event of rescission, the Client shall be enti-

tled to continue using the Contractor's services 

free of charge until a suitable replacement is ob-

tained. 

 

14.8. In the event of rescission, the Contractor shall 

bear the cost of dismantling / removal, as well as 

return freight charges, and shall assume respon-

sibility for disposal.  

 

14.9. In case of mechanical and electrical / electronic 

equipment or parts thereof, where the mainte-

nance has an impact on the safety and operabil-

ity, the limitation period for defect-related claims 

shall be 2 years, even if the Client has decided, 

the maintenance works for the duration of the lim-

itation period shall be not carried out by the Con-

tractor. 

 

14.10. The limitation period for defect-related claims 

shall be extended by the period between lodging 

of the defect-related complaint and elimination of 

the defects. 

 

14.11. Until the defect-free acceptance tor delivery he 

Client has the right to withhold 10 % of the down 

payment. In addition, the Client shall be entitled 

to withhold 5% of the total price as security up to 

expiration of the limitation period to cover claims 

based on Defects. 

The Contractor shall be entitled to replace the 

withholding by issuing a free, perpetual, irrevoca-

ble and directly enforceable warranty bond to se-

cure the claims for defects The warranty bond 

shall be subject to German law. 

 

15. Date-Independent Consistency 

 

The Contractor guarantees that the products shall 

show date-independent consistency. This means 

that, in respect of time-related particulars such as 

dates, periods and steps in time (hereinafter: 

date-related particulars) the products shall work, 

function and be usable in conformity with the con-

tract, faultlessly and correctly, without limitation, 

also in interoperation with other products.  

In particular 

• date-related particulars of the products must 

not cause any impairment of functionality, 

operational disruptions or interruptions of 

operations in respect of the products or 

other products, 
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• date-related particulars or the processing of 

date-related particulars must not lead to in-

correct results, 

• leap years must be correctly calculated and 

processed. 

 

16. Weights / Quantities 

 

In the event of deviations in weight, the weight 

determined by the Client in the advice of receipt 

shall apply, unless the Contractor proves that the 

weight calculated by it was correctly determined 

in accordance with a generally recognised 

method. This also applies accordingly to quanti-

ties. 

 

17. Complaints Regarding Defects 

 

In the case of delivery of goods which the Client 

is required to examine in accordance with section 

377 of the German Commercial Code [HGB], the 

period for examining the goods and complaining 

of any apparent defect in the goods shall be 30 

calendar days from the time delivery was taken 

receipt of. The period for complaining of hidden 

defects shall be 14 calendar days from discovery 

of the defect. 

 

18. Acceptance / transfer of ownership and risk 

 

18.1. Performance shall be accepted by the Client al-

ways formally. A written record shall be made of 

acceptance checks. Partial acceptance shall take 

place only when expressly wished by the Client in 

writing. 

 

18.2. Ownership of the delivery shall be transferred to 

the Client when the delivery arrives at the Client’s 

premises or construction site, unless the Client 

has already obtained ownership of the delivery or 

of individual parts thereof on the basis of law or 

special agreement. Until the time of acceptance, 

the legal duty to maintain safety and the risk of 

accidental loss or accidental deterioration shall 

be borne by the Contractor. If no acceptance is 

planned, the risk shall be transferred to the Client 

when the delivery/work has been duly handed 

over to the Client at the place of performance. 

 

 

19. Prices / Issuance of Invoices 

 

19.1. The prices stated in the purchase order are fixed 

prices. They include all discounts and extra 

charges and are subject to the addition of statu-

tory value-added tax. 

 

19.2. After delivery / performance has been effected, 

the invoices shall be sent - separately according 

to purchase orders - to the invoice address stated 

in the purchase order or to the Client's adminis-

trative office. Purchase order numbers and order 

position numbers, shall be stated, and all settle-

ment documents (bills of materials, records of 

work performed, measurements etc.) shall be en-

closed. If the Contractor has no purchase order 

number, an order reference must always be indi-

cated or some other order document enclosed.  

 

19.3. Invoices for partial deliveries or performances 

shall bear the note "Invoice for a partial delivery" 

or "Invoice for a partial performance". Final in-

voices shall bear the note "Invoice for a residual 

delivery" or "Invoice for a residual service". 

 

19.4. Every invoice must separately show the value-

added tax owed by law. No original invoices may 

be enclosed with the consignment of goods. 

 

19.5. The Contractor shall be responsible for all conse-

quences arising on account of non-compliance 

with the obligations stated in subsections 19.1 to 

19.4. 

 

19.6. Unreserved acceptance of the final payment pre-

cludes subsequent claims. The Contractor shall 

declare his reservation concerning the final pay-

ment to the Client in writing within two weeks fol-

lowing receipt of the payment. Otherwise the res-

ervation shall lapse within one month after the re-

ceipt of the final payment, unless the Contractor 

submits to the Client immediately and in writing a 

verifiable invoice or, if this is not possible, the res-

ervation was found to be warranted and is sup-

ported by verified evidence. 

 

19.7. The Client shall be entitled to rights of set-off and 

retention to the statutory extent. 
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19.8. The Contractor can sent invoices either in paper 

form or by electronic means. An “Information bul-

letin regarding receipt of electronic invoices” is 

published under . 

 

19.9. If the Client refuses to accept invoices/credit 

notes due to some non-compliance with tech-

nical, legal or fiscal requirements, a copy of these 

documents shall in general be returned to the 

Contractor. If required, the Contractor can also 

request the original document from the Client 

within a period of three months and this will be 

sent in return for a correct invoice/credit note. On 

expiry of the said period, all original documents 

shall be destroyed by the Client unless otherwise 

regulated by law and/or fiscal regulations. 

 

20. Non-Assignment of Rights and Duties 

 

Assignment and other forms of transfer of the 

Contractor's rights and duties outside of the 

scope of application of section 354 a of the Ger-

man Commercial Code [HGB] are excluded. Ex-

ceptions shall only enter into effect with the Cli-

ent's prior written consent. 

 

21. Interruption 

 

The Client is entitled to demand at any time an in-

terruption in execution of the contract. Any extra 

expenses incurred through such interruption shall 

be refunded by the Client. The time when execu-

tion of the contract is recommenced shall be de-

termined by the Client while also taking due ac-

count of the reasonable interests of the Contrac-

tor. 

 

22. Termination 
 

22.1. The Client shall be entitled to terminate the con-

tract at any time in accordance with section 648 

sentence 1 of the German Civil Code [BGB] or in 

application thereof mutatis mutandis. 

 

Contrary to the relevant statutory provisions re-

garding termination, the following applies:                                                                                                                                                

If notice of termination is given for a reason at-

tributable to the Contractor, the Client shall remu-

nerate the Contractor, for the services which 

have been rendered in conformity with the con-

tract up until receipt of notice of termination and 

which the Client is able to use, on the basis of the 

agreed remuneration relating to the partial perfor-

mances. Damage claims on the part of the Client 

shall remain unaffected. In particular, the follow-

ing reasons for termination shall be attributable to 

the Contractor: 

• The Contractor fails to meet its contractual 

duties despite a written request and the set-

ting of a reasonable time limit to no avail, 

• In connection with the execution of deliveries 

or services, the Contractor violates, to a sub-

stantial extent, the site regulations of the Cli-

ent, the instructions given by the supervisory / 

responsible person on site,  statutory work 

safety regulations or the work safety regula-

tions of the Client, 

• the Contractor fails, despite receiving a writ-

ten  request with a suitable period for fulfil-

ment, to furnish proof that the Contractor and 

its subcontracts all have a SCC or a OHSAS 

certificate or some equivalent or comparable 

certificate, 

• In connection with the execution of deliveries 

or services, the Contractor violates, to a sub-

stantial extent, public-law regulations or direc-

tives which are subject to punitive damages 

and a civil fine, 

• despite receiving a written  request with a 

suitable period for fulfilment, the Contractor 

still fails to provide punctual execution of the 

due performance and deliveries, 

• The Contractor definitively refuses to perform 

one or more of its contractual duties. 

 

If the Client gives notice of termination for a rea-

son not attributable to the Contractor, the Con-

tractor shall be entitled to demand the agreed re-

muneration. However, the Contractor must allow 

deduction of expenditures which it saves as a re-

sult of nullification of the contract or of income 

which it acquires, or wilfully omits to acquire, by 

using its labour elsewhere. 

 

22.2. The right of termination for good cause, as well 

as the Contractor's right of termination under sec-

tion 643 of the German Civil Code [BGB] remain 

unaffected.  
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22.3. Cancellations must be in writing and indicate the 

relevant reason for cancellation. 

 

22.4. Cancellation shall not prejudice any claims on the 

part of the Client for indemnity pursuant to the 

Terms and Conditions 

 

22.5. In the event of cancellation, the Contractor shall 

remove itself and its effects from the work-

place/site without delay hand it over to the Client, 

while also surrendering all work documents nec-

essary for continuing the work and deliveries. If in 

such a case the Contractor asserts disputed 

claims for remaining payments and if the Con-

tractor on this basis asserts a right of retention 

close in time to the cancellation, the Client can 

defend itself against any right of retention that 

may be applicable by providing a sound collateral 

of its choice, the value of which will be set ac-

cording to section 315 German Civil Code.  

 

23. Rights of Use and Property Rights 

 

23.1. Within its corporate group, the Client may use, 

without limitation, the object of the delivery and 

performance and/or the work created (subject of 

the contract), including the underlying patent 

rights and other property rights. This right of use 

also entitles the Client or its agents to alter or re-

pair/maintain the subject of the contract and also 

covers use of illustrations, drawings, calculations, 

methods of analysis, recipes and other works 

made or developed by the Contractor in the 

course of the formation and/or implementation of 

the contract. The Client may make the aforesaid 

documents available to third parties for the pur-

pose of maintaining/repair and/or reproducing re-

placement parts or spare parts. The Contractor 

represents and warrants that no rights of third 

parties, particularly of its subcontractors, conflict 

with granting of the right of use and shall indem-

nify the Client against claims to this extent.  

 

23.2. The Contractor shall be liable that no third-party 

industrial property rights or copyrights or other 

third-party rights are infringed as a result of deliv-

ery and/or use of the subject of the contract. The 

Contractor shall indemnify the Client against any 

and all third-party claims on account of infringe-

ment of those rights and shall also otherwise hold 

the Client harmless. 

 

24. Confidentiality 

 

24.1. The Contractor undertakes to treat with absolute 

confidentiality, and use exclusively for the perfor-

mance of the contract, all information which the 

Client makes accessible to it in connection with 

the order. Confidential information within the 

meaning of this stipulation encompasses docu-

ments, particulars, data and other information 

which are designated as confidential information 

or are to be regarded as confidential by nature.  

 

24.2. Moreover, in so far as confidential information 

contains personal data, the use thereof shall be 

governed by the stipulations under section 25. In 

the event of conflict between the provisions in this 

section 24 and the provisions in section 25, the 

provisions in section 25 shall take precedence in 

respect of personal data. 

 

24.3. The duty to maintain secrecy shall not apply to in-

formation which was probably already known to 

the Contractor upon receipt or which the Contrac-

tor has otherwise acquired knowledge of (e.g. 

from third parties without reservation of confiden-

tiality or through its own efforts). However, this 

exception stated in the sentence above shall not 

apply to personal data.  

 

24.4. The Contractor undertakes to grant access to the 

Client's confidential information only to employ-

ees, subcontractors and suppliers who have been 

entrusted with rendering services under this con-

tract and have undertaken to likewise maintain 

secrecy. On request, the Contractor shall prove 

to the Client that the obligation has been passed 

on.  

 

24.5. All information handed over by the Client shall re-

main the Client's property. The same shall apply 

to copies, even if made by the Contractor. The 

Contractor shall have no right to retain the infor-

mation, copies or data carriers.  
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24.6. After implementation of the contract, the infor-

mation handed over by the Client shall, at the Cli-

ent's request or no later than upon expiration of 

the limitation period for defect-related claims, be 

fully and automatically returned to the Client or, at 

the Client's option, be destroyed, unless statutory 

retention periods conflict therewith. 

 

24.7. The Client may wholly or partly rescind the con-

tract, if the Contractor fails to meet its duties un-

der this section "Maintenance of Secrecy" within 

a set reasonable period. The Contractor shall be 

liable to the Client for all losses resulting to the 

Client from a breach of the Contractor's obliga-

tions. 

 

25. Data Protection, Data Security, Commis-

sioned Data Processing 

 

25.1. The Contractor shall be obliged to observe the 

statutory provisions on data protection (e.g. the 

General Data Protection Regulation (“GDPR”), 

the German Federal Data Protection Act [Bun-

desdatenschutzgesetz] and the Telecommunica-

tions Act [Telekommunikationsgesetz]) and en-

sure and monitor compliance therewith in ob-

servance of the provisions in this section 25.  

 

25.2. Should personal data be processed by the Con-

tractor on behalf of  the Client in accordance with 

instructions,  the Parties shall conclude a sepa-

rate agreement on commissioned  processing 

pursuant to Art. 28 GDPR ("Commissioned Data 

Processing").  

 

25.3. The provisions on commissioned processing shall 

also apply if access to or inspection of personal 

data cannot be excluded in the context of the pro-

vision of services (e.g. remote maintenance of 

applications).. 

 

25.4. Personal data of the Client may only be pro-

cessed under the conditions of the commissioned 

processing agreement concluded between the 

Parties. Use of personal data by the Contractor 

beyond the foregoing shall not be permitted. In 

particular, the Contractor shall not be permitted to 

make any copies or duplicates of the data without 

the Client's knowledge and consent. 

 

25.5. The processing and use of the data shall take 

place exclusively in the territory of the Federal 

Republic of Germany, in a member state of the 

European Union or in any other state which has 

signed up to the European Economic Area 

Treaty. Any relocation to a country other than the 

above shall require the Client's prior consent. 
 

25.6. The Contractor warrants that its  level of data pro-

tection shall be adequate for ensuring the confi-

dentiality, integrity, availability, resilience and ac-

curacy of the personal data. Within the sphere of 

its responsibility, the Contractor shall monitor 

compliance with the essential technical and or-

ganisational security measures relating to data 

protection in accordance with Art. 32 GDPR. The 

Contractor warrants that it has implemented the 

Data Security Standards and that it will maintain 

such Data Security Standards during the term 

hereof.  The Service Provider shall ensure by 

means of appropriate protective mechanisms that 

access to Company Personal Data is strictly lim-

ited to those employees of the Service Provider 

who mandatory require access in order to fulfil 

the Admissible Purpose. 

 

25.7. The Contractor shall appoint a data protection of-

ficer in accordance with applicable law or, if ap-

pointment of a data protection officer is not re-

quired under the applicable law, another data 

protection official responsible for the data protec-

tion aspects of the Processing of Personal Data 

and shall immediately provide the Client with rele-

vant up to date contact details. This person must 

possess the essential expertise and reliability and 

use his influence to bring about compliance with 

the provisions on data protection. The Contractor 

shall inform the data protection officer about the 

commissioned data processing. 
 

25.8 The Contractor shall ensure that the employees 

who are entrusted with the processing of per-

sonal data of the Client within the scope of the or-

der are bound to data secrecy 

25.9    The Contractor shall, without undue delay, give  

           The Client written notification of all indications of  

           a breach of the data protection provisions or of  
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this section 25.  Should the security and confiden-

tiality of the Contractor's personal data be endan-

gered by seizure or confiscation, by insolvency or 

composition proceedings or by other events or 

measures of third parties, the Contractor shall in-

form the Client immediately in writing. 
 

25.10 At the choice of the Client, the Contractor deletes 

or returns all the personal data to the Client after 

the end of the provision of services relating to pro-

cessing, and deletes existing copies unless Union 

or Member State law requires storage of the per-

sonal data. Should the security and confidentiality 

of the Contractor's personal data be endangered by 

seizure or confiscation, by insolvency or composi-

tion proceedings or by other events or measures of 

third parties, the Contractor shall inform the Client 

immediately in writing. 

 

25.11 The Client reserves the right to pass on to 

Uniper's affiliates, within the meaning of sections 

15 et seq. of the Public Limited Companies Act 

[AktG], for the purposes of group-wide procurement 

the Contractor's data made available in connection 

with the purchase order and the right to store those 

data, even after a contract has ended, within the 

scope of applicable data retention provisions or for 

possible further purchase orders. 

 

26. Safeguarding Use of Information Free from Dis-

crimination as per Section 9 of the German En-

ergy Industry Act [Energiewirtschaftsgesetz] 

 

26.1. The Contractor undertakes not to pass on econom-

ically sensitive information, or information providing 

an economic advantage, which arises from the Cli-

ent's sphere of influence, which comes to its 

knowledge in the course of implementing the order 

and which could be of commercial interest to en-

ergy distribution, trading, production or generation 

organisations and/or undertakings. 

Particularly subject to confidential treatment are: 

• addresses and load profile data of con-

nected customers, 

• names of supplying distributors, 

• information on the readiness of connected 

customers to change over, 

• information on potential new customers´ in-

terest in being connected, 

• information on measures for extending the 

grid and creating access to the grid, 

• information on inactive house connections, 

• information on cost-effectiveness criteria 

for assessing connections and grid exten-

sions. 

 

26.2. The Contractor undertakes to expressly point 

these obligations out to its employees and place 

them under a corresponding obligation. The Con-

tractor further undertakes to impose the obliga-

tion to comply with section 6a of the German En-

ergy Industry Act [EnWG] upon subcontractors 

appointed within the framework of its order. 

 

26.3. The provisions of the sections 24 and 25 above 

remain unaffected.  

 

27. Minimum Wage 

 

27.1. If the Contractor provides goods and services in 

the Federal Republic of Germany he assures and 

guarantees to comply with the specifications of 

the Minimum Wage Law and; in particular, to pay 

its employees at least the legal minimum wage 

unless there are legal exceptions. 

 

27.2. In the case of the deployment of subcontractors 

pursuant to section 5, the Contractor assures to 

pay an adequate remuneration in order that the 

subcontractors are able to fulfil their obligations 

relating to the payment of the legal minimum 

wage. 

 

27.3. Furthermore the Contractor ensures and revises 

on a regular basis that the subcontractors ap-

pointed by him as well as the subordinated sub-

contractors pay the legal minimum wage. The 

Contractor undertakes to supply the Client with 

evidence thereof upon request monthly. If there 

are indications of any infringement, the Contrac-

tor grants the Client the right to inspect the (anon-

ymised) payrolls.  

 

27.4. Any breach of these obligations gives the Client 

the right to terminate the contract extraordinarily if 

the Client has threatened the Contractor with ter-

mination and the Contractor does not fulfil its obli-

gations within a reasonable period completely 

and demonstrably. 
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27.5. The Contractor is responsible for any damages 

caused by the violation of the Minimum Wage 

Law; he releases the Client of all third-parties 

claims at the first request to do so.  

 

28. Rights and Obligations in the Event of Severe 

Compliance Violations 

 

28.1  The Contractor and Client undertake to imple-

ment all necessary precautionary measures 

within their companies in order to avoid legal and 

other compliance violations. This in particular 

shall apply to severe violations. Regardless of the 

form of participation in the offence, severe viola-

tions in this sense include incitement or aiding 

and abetting of  

 

• corruption-related offences, in particular of-

fering, promising, or granting benefits to 

civil servants, public officials, or persons 

specially committed to public services 

(bribery or granting of undue advantages), 

or to directors, managers, or employees of 

the Client, third parties commissioned by 

the Client, or other companies (commercial 

bribery); as well as demanding, allowing 

oneself to be promised, or accepting such 

benefits from the aforementioned persons 

(or groups of persons);  

 

• other serious commercial offences in one’s 

home country or abroad, which particularly 

include fraud, breach of trust, or forgery; 
 

• violations of provisions aimed at safe-

guarding unrestricted competition, in partic-

ular participation in agreements regarding 

prices, price components, customers, sales 

territories, production quotas, illegal price 

recommendations, participation in recom-

mendations or agreements regarding the 

submission or non-submission of tenders, 

or other illegal influencing of contract 

awards and requests for proposal; 
 

• unauthorized procurement, securing, ex-

ploitation, exchanging, or sharing of busi-

ness and trade secrets or other strategic or 

competition-related information, orally, in 

writing, or on data storage media, for the 

purpose of influencing competition for per-

sonal gain, to benefit a third party, or with 

the intent of causing the owner of the busi-

ness damages; as well as  
 

• violations of economic sanctions or the 

evasion of sanctions of the European Un-

ion, in particular Council Regulation (EC) 

2580/2001 and Council Regulation (EC) 

881/2002 (anti-terrorism regulations), as 

well as other national and international em-

bargo and trade control regulations. 

 

28.2  If the Contractor, an individual commissioned by 

the Contractor, or one of the Contractor’s employ-

ees, in order to influence the outcome of a con-

tract award, verifiably enters into an agreement 

which constitutes an unlawful restriction on com-

petition, and thus a serious violation within the 

meaning of the preceding paragraph 28.1, the 

Contractor shall pay the Client damage compen-

sation of 15% of the net order value, unless the 

Contractor is not responsible for the violation. 

The Contractor shall be entitled to prove that no 

damages have been incurred, or that they are 

substantially lower than claimed. The Client’s 

right to provide proof of and make a claim regard-

ing a different amount of damages shall also re-

main unaffected. Evidence of an agreement shall 

be deemed to have been provided if a govern-

ment agency or a court finds that there has been 

such an agreement. Other contractual or statu-

tory claims by the Client shall remain unaffected.  

 

28.3  If there is reasonable suspicion, for example on 

the basis of statements by government agencies, 

that the Contractor has violated provisions of anti-

trust or competition law, and that damages may 

be incurred to the Client as a result, the Contrac-

tor shall be required to assure the Client in writing 

that it permanently waives all rights to object on 

the basis of the statute of limitations, or to make 

similar objections, against compensation for dam-

ages or comparable compensation to which the 

Client may be entitled.  

 

28.4  In the case of a severe violation as defined in 

paragraph 28.1 – which is not part of the severe 

violations governed in paragraph 28.2 – by the 
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Contractor, an individual person commissioned 

by the Contractor, or an employee of the Contrac-

tor, during the implementation and execution of 

an order, which is to the detriment of the Client, 

the Contractor shall be required to pay a contrac-

tual penalty, unless the Contractor can demon-

strate that it is not responsible for the violation. 

This contractual penalty shall be 

• 5% of the net order value, if the violation 

was committed by a director, manager, au-

thorised signatory, or authorised agent of 

the Contractor, and 

• 3% of the net order value, if the miscon-

duct was committed by another employee, 

representative, subcontractor, or sales 

partner of the Contractor. 

Despite the contractual penalty, the Client’s right 

to assert additional damage compensation claims 

shall remain unaffected. In this case, an incurred 

contractual penalty shall be counted in addition to 

the damage compensation. 

 

28.5  In the case of a severe violation within the mean-

ing of paragraph 28.1 by a director, manager, or 

employee of the Contractor, the Client shall be 

entitled to exceptionally terminate the contract, or 

all current contracts with the Contractor. The 

Contractor shall also, immediately upon being 

asked to do so in writing, indemnify the Client 

from all third-party claims arising from or in con-

nection with such a violation. 

 

28.6  If the Contractor should gain knowledge of facts 

which lead to the suspicion of a severe violation 

within the meaning of paragraph 28.1 that poten-

tially impacts the Client, the Contractor shall in-

form the Client immediately in writing, and shall 

immediately investigate the facts if the violation is 

within the sphere of the Contractor. If the suspi-

cion is confirmed, the Contractor shall be obliged 

to take appropriate measures to immediately 

remedy the misconduct, and to prevent future vio-

lations in the long term provided that such 

measures were not already in place. The Con-

tractor shall inform the Client in writing of the pro-

gress and outcome of its investigation of the 

facts, as well as of any measures taken. The Cli-

ent shall then have the right to inspect and copy 

(if necessary take away and copy) the relevant 

documents, reports, accounts, books, e-mails etc. 

If direct inspection by the Client is not possible for 

legal reasons - which the Contractor must prove 

by means of an external legal opinion - the Client 

shall have the right to instruct an external third 

party (at the Contractor’s expense) to perform the 

review, and to inform the Client and Contractor of 

the outcome of the review.  

 

29. Publications/Advertising 

 

Evaluation or disclosure, in publications or for ad-

vertising purposes, of business relations existing 

with the Client shall only be permissible with the 

Client's express prior written consent.  

 

30. Transfer Abroad 

 

30.1. The Contractor is aware that the transfer of docu-

ments and items of any kind is, in many cases, 

subject to a permit, e.g. under the German Exter-

nal Trade Act [Außenwirtschaftsgesetz]. In cases 

where the Contractor transfers abroad its own 

documents or items, or the Client's documents or 

items, the Contractor shall be responsible for 

checking whether a permit for such transfer is ob-

tainable and - in so far as necessary - for obtain-

ing in due time all essential permits and for com-

pliance with all relevant legal regulations. 

 

30.2. If these regulations are contravened, the Client 

shall have the right to assert compensation 

claims for damage incurred. 

 

31. Legal Venue 

 

The exclusive legal venue for all disputes arising 

directly or indirectly from the contractual relation-

ship is in the case of contracts with merchants in 

the sense of the Commercial Code, is the domi-

cile of the Client. Over and above the foregoing, 

the Client shall be entitled to bring an action be-

fore the court which has jurisdiction over the 

place where the Contractor's registered office is 

situated. 

 

32. Contractual Language / Applicable Law 

 

32.1. The contractual language is either German or 

English. The law of the Federal Republic of Ger-

many applies. 
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32.2. If the Contractor's registered office is situated 

abroad, the law of the Federal Republic of Ger-

many is agreed upon, excluding the law on con-

flict of laws and excluding the United Nations 

Convention on Contracts for the International 

Sale of Goods, of 11 April 1980. Trade terms 

shall be construed in accordance with the respec-

tive valid Incoterms - ICC, Paris. 

 

33. Form of Declarations  

 

All declarations and notifications with legal effect 

that the Contractor is obliged to make to the Cli-

ent or a third party must be in writing. Written 

form is also complied with if a qualified electronic 

signature within the meaning of section 126a 

para 1 of the German Civil Code (BGB) or at 

least an advanced electronic signature within the 

meaning of Article 26 of the European eIDAS 

Regulation (2014/910/EU) is used. 

Emails do not satisfy the written form within the 

meaning of these GT&C or within the meaning of 

individual contracts concluded on the basis 

hereof. 


