
 

General Conditions of Delivery of TeroLab Surface GmbH, Langenfeld, Germany 

  

1. Validity of the conditions of sale and delivery  

a. The following General Conditions of Sale and Delivery (Conditions of Sale) are a 

component of all the purchase and delivery contracts that we conclude with our customers 

(Customer/Customers).  

b. When placing an order with us, the Conditions of Sale are recognised at the exclusion 

of any other general terms and conditions, without express consent being required for this. 

The Conditions of Sale apply to all future purchase and service contracts.  

c. Deviations from these conditions must be made in the form of a written agreement.  

d. Any other terms and conditions of the Customer – whether or not they have been stated 

in the order – shall only apply if we have expressly consented to them in writing 

beforehand. This also applies if we unconditionally execute the delivery to the Customer in 

knowledge of the Customer’s deviating conditions. 

   

2. Conclusion of contract/Prices  

a. Our offers are non-binding. Incoming orders, agreements, commitments and ancillary 

agreements, including suspensions and cancellations, only become binding for us after we 

have confirmed them in writing. 

The purchase or service contracts between us and the Customer enter into force either on 

the basis of a written confirmation of an order or dispatch of the goods.   

b. Our sales representatives cannot conclude any contracts or make any binding 

commitments regarding the availability of products or other conditions.  

c. The prices stated in our price lists are subject to change and are subject to the applicable 

statutory value added tax. The calculation is based on the prices valid on the day of 

delivery. The same applies when discounts have been granted and when special conditions 

apply.  

d. Documents attached to the offer, such as illustrations, drawings, information on weights, 

dimensions, costs, performance and quality, brochures, promotional material and spare 

parts catalogues, are only approximate unless they have been expressly marked as 

binding. These and other information about specific properties – unless explicitly declared 

by us – do not constitute any warranted properties. We reserve the ownership and 

copyright to all offer documents. They may not be made accessible to third parties and 

must be returned on request. 

 

3. Delivery  

a. Unless we have agreed delivery times in writing, we cannot recognise specific delivery 

times, even if they are stated in an order.  

b. Changes in the current ownership and shareholding structure of the Customers supplied 

by us entitle us to review the delivery commitment. If the correct performance of the 

contract on the part of the Customer no longer appears guaranteed as a result of a change 

in the current ownership and shareholding structure, we are entitled to withdraw from the 

contract in whole or in part.   

c. Unforeseen obstacles to delivery for which we are not responsible, such as force majeure, 

operational disruptions, work stoppages either at our premises, those of our suppliers or 

the transport companies, entitle us to withdraw from the contract in whole or in part. We 

reserve the right to make partial and subsequent deliveries.  



 
 

d. Delivery is subject to the correct and timely delivery of supplies to us on the part of our 

suppliers. If aforesaid supplies are not delivered to us in time for reasons for which we are 

not responsible, despite having concluded a covering transaction, we are entitled to 

withdraw from the contract. We agree to immediately inform the Customer of any such 

case of non-availability in the event of aforesaid supplies not being delivered to us timely 

and correctly, and if necessary to reimburse any consideration already paid by the 

Customer without delay. If a delivery date is not complied with for reasons for which we 

are responsible, the Customer must grant us a reasonable time extension in writing. This 

does not apply if a reasonable time extension can be waived in an exceptional case. Claims 

to damages due to delayed delivery or non-delivery can only be asserted against us in 

cases of intent and gross negligence.  

 

4. Force majeure  

Unforeseen operational disruptions, delays in delivery dates or work stoppages at our or 

our suppliers’ premises, energy or raw material shortages, traffic disruptions as well as 

strikes, lockouts, official decrees, embargoes and other cases of force majeure release the 

party concerned from the delivery or acceptance obligation for the duration of the 

disruption and within the limits of its effect. If, as a result of this, the delivery or acceptance 

is delayed by more than one month, each of the parties is entitled, to the exclusion of all 

further claims, to withdraw from the contract in terms of the quantity affected by the 

disruption in delivery or acceptance.  

 

5. Terms of payment/Due date/Counterclaims  

 

a. Unless otherwise agreed, prices are net ex-works, unpacked and not insured. 

b. If the delivery is to take place more than 4 months after concluding the contract and if 

price increases for materials or wages occur during this period that were not recognisable 

at the time the contract was concluded, we reserve the right to make a corresponding price 

increase. If the buyer rejects the price increase, we are entitled to withdraw from the 

contract to the exclusion of compensation. 

c. In so far as transport costs are included in our prices, these are based on the transport 

and freight costs at the time the contract was concluded. They are also based on the 

assumption of guaranteed freight conditions and normal unimpeded transport conditions. 

Additional costs attributable to general increases in freight and transport costs compared 

with the date on which the contract was concluded, as well as transport surcharges, are 

borne by the buyer. The same applies to additional costs resulting from transport 

hindrances, changes in the means and routes of transportation and dead freight. However, 

these additional costs must not be borne by the buyer if we are responsible for their 

occurrence or if price surcharges have been agreed for such complications, but only 

regarding complications to which the price surcharges refer. 

d. In so far as customs duties, import sales tax, consular costs, freight, insurance premiums 

and other incidental costs are included in the prices, increases and additional new costs 

incurred after concluding the contract are borne by the buyer, unless we are responsible 

for their occurrence. 

e. Our invoices are due for payment within 30 calendar days from the invoice date without 

any deduction, unless the Customer is in default of payment. In this case all invoices are 

due for immediate payment. Bills of exchange are not accepted. Any refinancing costs and 

bank charges are borne by the buyer. In the case of payment by cheque, the buyer is liable 

for any loss of cheque in the course of delivery. 



 
f. If payment is not made on time, the Customer agrees to pay interest of at least 3% 

above the respective base interest rate of the ECB (section 247 BGB (German Civil Code)) 

on the claims from the due date unless we can prove higher damages.  

g. In the event of a delay in payment, we reserve the right to postpone the execution of 

further orders or to only deliver against advance payment or cash on delivery.  

d. Offsets against our payment claims are only possible if the counterclaim is recognised 

by us or if the counterclaim is legally binding. The same applies to the exercising of any 

rights of retention.  

i. Complaints do not entitle the Customer to refuse payment.  

 

6. Dispatch/Dispatch risk/Packaging costs  

a. The goods are transported at the Customer’s risk.  

b. We determine the forwarder or carrier. 

c. If delays are experienced in the loading or transporting of goods for a reason for which 

the buyer is responsible, we are entitled at our reasonable discretion to store the goods at 

the buyer’s expense and risk, to take all measures deemed appropriate for preserving the 

goods and to invoice the goods as delivered. The same applies if goods notified as ready 

for dispatch are not retrieved within four days. The statutory provisions on default of 

acceptance remain unaffected. 

d. Where customary in the trade, we deliver the goods packaged and protected against 

rust; the costs are borne by the buyer. We do not take back any packaging, protection and 

transportation auxiliaries. 

e. Transport insurance cover is only granted at the express request and expense of the 

buyer. 

f. In the event of transport damages, the buyer must immediately arrange for a damages 

report at the responsible bodies. 

g. The risk passes to the buyer when the goods are handed over to the forwarding agent 

or carrier, by the very latest when they leave the factory or warehouse. 

 

7. Complaints/Deficiencies 

a. The Customer must check whether the delivered goods deviate in relation to the 

contractually agreed quality and whether they are suitable for the intended purpose. If this 

check is omitted, not carried out to the required extent or if recognisable defects are not 

notified immediately, at the very latest within 3 working days after receipt of the goods, 

the goods are deemed to have been approved with regard to aforesaid defects.  

b. Short or wrong deliveries must be reported to us in writing within 7 working days after 

receipt of the delivery.  

c. Other defects not recognisable must be notified to us in writing immediately after their 

recognition.  

d. In cases of acceptance by the buyer, it is not permitted to subsequently give notice of 

defects which were not notified at the time of acceptance, although they were or could 

have been established. 

e. In the event of a justified timely complaint, we will either repair the goods at our 

discretion or take them back and replace them with goods in perfect condition. We can 

alternatively credit the reduction in value. For all other cases, warranty is given for 

repairing defects or replacement delivery in the same way as for the delivery item. 

 

 

 



 
f. If assured qualities are missing, we are only liable for damages to the extent that the 

warranty pursues the purpose of protecting the buyer against precisely such occurred 

damages. 

g. If the Customer fails to immediately provide us with samples of the rejected material 

upon request, the claims for defects lapse. The same applies – even if samples have been 

provided – if the Customer does not permit us or our representative to inspect the material 

or if he carries out repair work without compelling reason without having asserted a claim 

to warranty against us while setting an appropriate time period. 

h. The aforementioned conditions also apply to the delivery of other goods in accordance 

with the contract. 

i. In the case of contracts for used goods, any warranty and liability – to the extent 

permitted by law – is excluded. 

j. The following also applies to contract and finishing work: 

aa. For parts to be processed in series, we are not liable for rejects (shortages and/or 

processing defects) by up to 3% of the total quantity, as well as for damages due to rejects 

in this extent. 

bb. Our performance obligation and its consequences under warranty are limited to the 

contract work and finishing work. If properties or defects in the provided material impair 

the quality of our contract work or finishing work, warranty claims are excluded. We are 

entitled but not obliged to remove any defects recognisable to us in the provided material 

without first notifying the buyer thereof, and to charge the buyer for the cost of removal 

provided the costs of removal are not disproportionate to the value. 

cc. If we are to manufacture in accordance with the buyer’s construction documents, we 

shall not be liable for any construction defects resulting from this and their consequences, 

including if the defects are attributable to misleading or incomplete construction 

information. 

dd. Should damages to the material provided occur as a result of processing by us or other 

circumstances, or should such material become unusable, we shall only be liable up to the 

amount of the value of the material that has become unusable, and only if the conditions 

under section 8 of these provisions have been met. 

 

8. Compensation  

a. We are only liable for damages not affecting the delivery item itself in the event of intent 

and gross negligence; in the event of injury to life, body or health we are liable for any 

form of negligence. In the event of a culpable breach of material contractual obligations, 

we are also liable in the event of slight negligence, albeit limited to damages typical for 

the contract and reasonably foreseeable at the time the contract was concluded.  

b. Claims under the Product Liability Act remain unaffected. 

 

9. Retention of title  

a. We reserve title to the delivered goods (Reserved Goods) until full payment of all claims 

in respect of the business relationship. The Customer agrees to treat the Reserved Goods 

with care for the duration of the retention of title and to insure them appropriately at his 

own expense against all usual risks, in particular theft, fire and water damage.   

b. The Customer may revocably resell the Reserved Goods in the regular course of 

business. Extraordinary dispositions, such as pledges and transfers by way of security, are 

inadmissible. The Customer hereby assigns to us all claims against third parties arising 

from such resales in order to secure all our respective justified claims against aforesaid 

Customer. We hereby accept the assignment. If the Customer collects the assigned claims 

on our behalf, he must pay the collected amounts to us as soon as the claims are due. Any 

seizures or other accesses by third parties to our goods or rights must be reported  



 
immediately. Any intervention costs resulting therefrom shall be borne by the Customer 

unless they are borne by third parties. At the Customer’s request, we shall release the 

securities to which he is entitled in so far as their value exceeds the claims to be secured 

but not yet settled by more than 10%.    

 

10. Notes regarding data protection   

The Customer data stored by us regarding goods and payment transactions is processed 

internally for the purpose of processing the contract, and is usually only transmitted to a 

credit protection organisation, bank and credit agency in order to determine the 

creditworthiness of the business relation. Besides this, we process and use the available 

Customer data exclusively within the legally permissible framework. 

  

11. Non-disclosure  

a. The Customer agrees in the course of the business relationship with us to treat 

information or documents on trade or business secrets or information or documents 

marked or recognisable as confidential (Confidential Information) as strictly confidential, 

to protect aforesaid from unauthorised access by third parties, to use aforesaid solely for 

the purposes required for conducting the business relationship and to ensure the same 

confidential treatment by its employees and staff.  

b. If Confidential Information has to be disclosed on account of mandatory legal or official 

regulations, we must be informed immediately and, if possible, before the Confidential 

Information has been passed on.  

 

12. Export documentation 

If a Customer, who is resident outside the Federal Republic of Germany (Foreign Buyer), 

or his authorised representative collects goods and transports or dispatches aforesaid to a 

foreign territory, the Customer must provide us with the export documentation required 

for tax purposes. If this documentation is not provided, the Customer must pay the VAT 

rate on the invoice amount applicable to deliveries within the Federal Republic of Germany. 

 

13. Place of performance and jurisdiction/Severability clause 

a. The business relationship between us and the Customer is subject exclusively to and 

interpreted in accordance with the laws of the Federal Republic of Germany.   

b. Place of performance and jurisdiction for all disputes for both parties is 40764 

Langenfeld.  

c. Should one or several provisions of these terms of delivery be or become invalid or 

void, the terms of delivery in all other provisions shall not be affected thereby and shall 

continue to apply unchanged. In cases in which no mandatory law exists or such a 

mandatory law would lead to an inappropriate result, the ineffective provision shall be 

replaced by another legally permissible provision which is closest to the meaning and 

purpose of the ineffective provision, while taking into account the principal of contractual 

loyalty. 


