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General Terms of Delivery and Payment of 
Stadler Antriebstechnik GmbH & Co. KG  

 
§ 1 Scope 

1. Our terms and conditions apply exclusively and without any further explicit reference to all future deliveries of goods and 

services which we render to the customers. We do not accept opposing or deviating conditions of the customers unless we 
have expressly agreed to their validity in writing. This also applies if we, in the knowledge of contrary or deviating 
conditions of the customer, proceed with delivery without reservation. 

2. Conditions apply only to companies, legal entities of the public law and public law separate assets in the sense of § 310 
paragraph (1) BGB 

 
§ 2 Offer and Contract Conclusion 

1. Our offers are without obligation unless the term “binding” is expressly included. The customer is bound to his order for 
four weeks. The contract is concluded either by our written acceptance of the offer, order acknowledgement or with the 
delivery of goods. 

2. The customer agrees that we will obtain information about its credit rating and its economic conditions. In the event of a 
negative disclosure, we reserve the right to deliver the goods against advance payment only. If funding is provided by third 
parties, we may also require proof of financing before delivery. 

3. Illustrations, descriptions, dimensional and quantity data are only binding if such was previously agreed to with the 
customer in writing. The quality of the service to be provided by us conforms in whole to the written contract documents. 
We reserve the right to make changes to design and material to the extent that they are not fundamental and do not limit 
the contractual agreement of delivery to the customer. 

4. All documents submitted by us within the framework of the conclusion of the contract and the performance of the order 
(e.g. illustrations, drawings, descriptions, and plans) remain our property (including any copyrights which are not 
transferred to the customer). No offer documents may be made accessible to third parties. These documents (and any 
copies thereof) shall be returned at our request. 

5. If the customer wants to change the contractually arranged scope of services to be provided by us, he must express this 
change request to us in writing. The cost thus incurred this effort (e.g. creation of an amendment proposal, down times, 
etc.) shall be borne by the customer insofar as we comply to the request for change 

 

§ 3 Quantity and Measurement Specifications, Cooperation Obligations 

1. Upon conclusion of the contract, the customer confirms that all quantities and dimensions in his orders are based on his 

reviewed data. Should subsequent deviations from the specifications of the customer be exposed, any resulting additional 
costs are at the expense of the customer. 

2. The customer shall appoint a technically competent person to provide us with necessary information and make the 
decisions necessary to perform the contract or cause such to occur. 

3. The client creates all the conditions necessary in order to enable proper execution of the contract. In particular, the 
customer ensures the customer that all necessary collaborations from his side are provided punctually, to the extent 
necessary and at no cost to us. 

4. If the implementation of the contract requires a modification or addition of the customer software the customer is to provide 
a responsible, qualified employee of his company to provide the modification. 

5. If the implementation of the contract requires that a customer’s machine is to be operated, the customer is to provide a 
responsible, qualified operator from his company. 

6. The customer is to provide the required, customer-specific documents and other necessary propriety information without 
being specifically prompted to do such. 

7. The customer is liable for any delay or failure in executing the contract, if they arise from his submitted performance data, 
incorrect or incomplete information or other circumstances for which he is responsible. 

 
§ 4 Prices, Payment Terms 

1. Unless otherwise agreed, our prices are ex-works, exclusive of loading and packaging for which costs will be billed 
separately 

2. Value Added Tax is not included in our prices; it is stated separately at the legal rate on the date upon which the invoice is 
created. 

3. The deduction of a discount requires a separate written agreement. 

4. Unless otherwise agreed, the purchase price (without deductions) is due to be paid within 30 days from the date of invoice. 
The legal rules regarding the consequences of late payment apply. 

 
§ 5 Delivery Time, Deadlines, Partial Deliveries 

1. Binding delivery times and dates are subject to our written confirmation which can also be issued by fax or e-mail. The 
deadlines begin with the receipt of confirmation by the customer and are to be understood as being the time of shipment 
ex-works for sale contracts and as the date of completion for service contracts. The start of the given period requires the 
clarification of all technical issues, the timely fulfilment of obligations by the customer and the existence of the required 
supporting documents and permits. Any changes requested by the customer in the performance of the contract extend 
delivery times and dates accordingly. The defence of breach of contract shall remain reserved by us. 

2. Unforeseen events for which we are not responsible (in particular, force majeure, acts of God and late deliveries) extend 
the agreed delivery times and dates for the duration of the delay as well as an appropriate start time. The customer is to be 
informed immediately regarding these circumstances; should the delay last longer than three months, he is entitled to 
cancel the contract after a reasonable grace period to cancel the contract provided it is still not satisfied. We are also 
entitled to this right although the grace period in this case is not required 
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3. If, according to the previous paragraph, we are released from our performance obligations or if the delivery period or 
agreed release date is extended, the customer has no rightful claim for damages. 

4. Unless otherwise contractually agreed, partial deliveries by us are also acceptable, such as deliveries before the expiration 
of the agreed delivery time. 

5. In the absence of any other arrangement, call orders which are agreed upon with the customer are to be processed on 

demand within 12 months. If this does not take place, we are entitled pass on to the customer any price increases which 
have occurred in the meantime. 

6. If the customer defaults on acceptance or culpably violates other collaboration obligations, we are entitled to claim for the 
damage incurred including a claim to compensate for any additional expenses. Further claims or rights are reserved. The 
risk of accidental loss or damage to the goods shall pass to the customer to the extent that the latter is in default of 
acceptance or payment. 

7. We are liable according to statutory provisions if the underlying contract is a firm deal in the sense of § 286 (2) No. 4 BGB 
or § 376 HGB. We are also liable under the law if as a result of one of us is entitled to delay in delivery of client claims that 
his interest in the further performance of the contract has ceased to exist. 

8. We are further liable according to statutory provisions if the delay in delivery is based on our deliberate or grossly negligent 
contract violation; if our representatives or agents is attributed to us. If the delay in delivery for which we are grossly 
negligent is based on a breach of contract, our liability is limited to the foreseeable, typically occurring damage. 

9. We are liable according to legal regulations insofar as we are responsible for delay in delivery is based on the culpable 
violation of a fundamental contracting obligation. In this case, however, the obligation to pay for damages is limited to the 
foreseeable, typically occurring damage. 

10. Penalty and damages for delay arrangements by the customer will not be accepted by us. 

 
§ 6 Transfer of Risk 

1. Unless otherwise arranged, delivery “ex-works“ has been agreed upon. The risk is transferred to the customer in all cases 

- including the threat of seizure - even with freight paid delivery of the goods delivered to the carrier and then to the 
customer. This is applies even if we transport ourselves. If the dispatch is delayed for reasons that lie within the sphere of 
the customer, the risk is already carried over to the customer with the statement of readiness to dispatch. 

2. Unless otherwise agreed upon, we shall determine the manner of packaging and shipment. If the customer so requests in 
writing, we cover the delivery with transport insurance at his expense. 

3. For any work performance, the risk is transferred to the customer when the customer upon customer acceptance. 

 
§ 7 Retention of Title 

1. The goods remain our property until all claims due to us from the business relationship with the customer are satisfied. If 

the customer violates the contract, especially in case of default, we are entitled to recover the goods, in which a withdrawal 
from the contract can be seen. 

2. In case of seizure or other interventions, the customer must notify us immediately in writing so we can file third-party action 
pursuant to § 771 ZPO. 

3. The customer may sell the reserved commodity only in the ordinary course of business and as long as he is not in default 
against us, and he has already assigned to us all claims in the amount of the final invoice (plus VAT) which he gains from 
the sale against its customers or third parties, regardless of whether the goods have been resold without or after 
processing. The customer remains authorized to collect this claim even after the conveyance. Our authority to collect the 
claim ourselves remains unaffected. We undertake, however, not to do this as long as the customer meets his payment 
obligations from the proceeds, does not default and makes no request for opening of insolvency proceedings or no 
bankruptcy is present. If this is the case, we can require that the client gives us the assigned claims and that the debtors 
provide all information necessary for collection, surrender to the related documents and inform the debtors (third parties) of 
the assignation. 

4. The customer always undertakes to perform the processing or transformation of the goods for us. If the goods are 
processed with other goods not belonging to us, we shall acquire joint ownership of the new object in proportion to the 
value of the goods (final invoice amount plus VAT) to the other processed items at the time of processing. The same 
applies to the object created by processing as for the goods delivered under reserve. 

5. If the goods are processed inseparably with other items not belonging to us, we acquire joint ownership of the new object 
in proportion to the value of the goods to the other mixed objects at the time of mixing. If the mixing is such that the object 
of the customer is regarded as the main item, it is understood that the customer transfers pro rata co-ownership to us. The 
client coffers the resulting sole ownership or joint ownership for us. 

6. In order to secure our claims against the customer, the customer also assigns to us the claims which he is due in 
connection with the reserved goods with a plot from a third party. 

7. We are obligated to release the securities which are entitled to us at the customer’s request in so far as the realizable 
value of our security increases the claims by more than 20%, the selection of securities to be released is at our discretion. 

 
§ 8 Liability for Defects and Damages 

1. Defect claims of the customer must be made properly according to § 377 HGB inspection and complaint statutory 
obligations. 

2. We do not guarantee used goods unless we are liable for fraudulent misrepresentation or such according to the below 
paragraph (6). In terms of material defects of new objects, customer is initially limited to the right to assert supplementary 
performance, although we reserve the right to choose the type of supplementary performance. In case of failure to 
perform, the customer has the right to reduce or withdraw from the contract. 

3. We have the right to refuse supplementary performance if it means unreasonable costs to us. In place of performance, a 
reduction in the agreed price or rescission of the contract can be demanded by the buyer. 

4. We are liable under statutory provisions if the customer makes damage compensation claims which based on intent or 
gross negligence on the part of ourselves, our representatives or agents. In so far as there is no deliberate breach of 
contract, liability is limited to damages to the foreseeable, typically occurring damage. 
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5. We are liable under the law if we violate our representatives or agents or breach a material contractual obligation; even in 
this case, however, the liability for damages is limited to the foreseeable, typical damage which occurs. Essential 
contractual obligations are those arising from the nature of the respective contract and in which the achievement of the 
purpose of the contract is threatened. 

6. Liability for culpable injury to life, limb or health is not affected; this also applies to mandatory liability according to the 
product liability law 

7. Unless otherwise above regulated, the liability is excluded. 

8. The statute of limitations for defect claims is 12 months from the total transfer of risk. The statutory limitation period in case 
of delivery recourse remains unaffected in accordance with § 455a, 445b, 478 BGB and in the cases of § 438, paragraph 
(1) No. 2, 634 a paragraph (1) No. 2. This applies also in cases of the above paragraphs (4) to (6). 

9. Any further liability for damages other than in the preceding paragraphs is excluded - regardless of the legal nature of the 

claim. This applies in particular to damage claims arising from negligence in concluding the contract, for other breaches of 
duty or tort claims for property damage pursuant to § 823 BGB. This limitation also applies if the customer requests to 
place a claim for damages instead of performance reimbursement of futile expenses. Insofar as the liability for damages 
against us is excluded or limited, this also applies to the damage liability of our employees, representatives and agents. 

10. If there are claims against us by third parties arising from product liability claim, the customer is to release us from the third 
party claims (including costs of any recall) and compensate us for all damages and expenses, if he is responsible for 
grounds for liability. 

11. Any damage caused by the following reasons and for which we are not held responsible as a breach of duty does not 
constitute a right to claims for liability for defects: 
Unsuitable or inappropriate use after transfer of risks, in particular excessive use, incorrect storage, faulty installation or 
operation by the customer or third parties, natural wear and tear (attrition), faulty or negligent handling, unsuitable 
operating materials, substitute materials, deficient building work, disregarding operational instructions (especially 
disregarding the recommended oil change), unsuitable operating conditions, especially in conditions of adverse chemical, 
physical, electromagnetic, electrochemical or electrical influences, influences of weather or other natural influences or too 
high or too low ambient temperatures. Orders for gears with cogging adjusted for “smooth riding” are also excluded from 
warranty claims. 
Should the customer or third parties carry out any inappropriate modifications or maintenance work, no liability for defects 
arises for them and the consequences arising therefrom. 

12. Should we render services within the framework of new developments (e.g. material adjustments, engineering or other 

services), such new developments must be inspected and approved by us before their implementation and/or marketing 
(e.g. after a test run on our test machines, or by other common validation methods). If the client does not allow such test, 
we shall not be responsible or liable for any defects or damages, unless they fall within our sphere of responsibility and 
such defects and damages could not have been detected during a test before their implementation and/or marketing. 

 
§ 9 Software, Liability for Loss of Data 

1. If we are obligated to pay compensation according to the preceding § 8, our liability for loss of data on the typical cost of 
restoration is limited to that which would have occurred with regular and complete creation of backups of the entire data 
structures and programs. 

2. If the use of third party software products is included in our scope of performance, the customer will have already 
acknowledged the use/license conditions of the copyright holder of this software. These will be made to him by us on 
request. We are not responsible for malfunctions that are associated with a customer's installed operating system 
environments and configurations, or which are brought into connection with it. Our liability is also excluded in the non- 
compatibility of the software program with the hardware and / or software of the customer, unless we have provided a 
written agreement in accordance with the consulting services. 

 
§10 Liability of Items for the Customer, Adjustment Parts, Scrap 

1. If we process objects of the client, he shall provide us with the required gear data as well as with the specific equipment 
and devices. 

2. For each new series the client shall provide a sufficient amount of adjustment elements for the calibration of the machine in 
order to achieve an optimal product quality. If not otherwise agreed upon, 25 parts shall serve as adjustment elements. If 
these adjustment elements are not successful and these cannot be used any further, we are not obligated to replace the 
same, unless this is due to intentional misconduct or gross negligence on our side. 

3. At the start of the manufacturing in series (upon the termination of the adjustment phase in accordance with no. 2 above), 
and within the framework of a 5% error rate with regards to the total amount to be produced by us pursuant to the 
agreement, we are not obligated to replace such parts of the client that are no longer usable (rejects), unless our 
intentional misconduct or gross negligence can be alleged. 

4. Furthermore, we shall only be liable for damages to the parts of the client to a maximum net order value, related to the 
corresponding damaged part of the client, unless our intentional misconduct or gross negligence can be alleged. 
Therefore, the client is recommended to take out a special insurance for valuable objects. 

 
§ 11 Assignment, Offset, Retention 

1. The customer is not entitled to assign to or transfer to any third party legal claims or laws from us arising from the business 
without our consent. The same applies by act of law for any of our claims and rights which arise. 

2. The customer has offset rights only if his counterclaims are legally established, undisputed or acknowledged by us. 

3. The customer is only entitled to exercise retention rights, if his claim is based on the same contractual relationship. 

 
§ 12 Transfer to Third Parties 

1. We are authorized to transfer the contract or parts thereof to third parties without the prior consent of the customer. 
2. In these cases, we are liable for the third parties as for our own agents. 
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§ 13 Place of Performance, Jurisdiction, Applicable Law 

1. Our registered office is the place of performance and jurisdiction for disputes with merchants, legal persons under public 
law or legal separate assets. We are also entitled to sue the customer at his registered office. 

2. The law of the Federal Republic of Germany applies; the applicability of the CISG is excluded. 

3. Should one of the above provisions become invalid, the validity of the other provisions remains unaffected. 


