
 

General Conditions of Purchase (T&Cs) 

of TR Kuhlmann GmbH 
 

 

§ 1 General information, area of validity 

(1) The General Conditions of Purchase (T&Cs) on hand apply to all our business relationships with our business 

partners and suppliers (hereinafter referred to as: “contractual partners“), if the contractual partners are entre-

preneurs (§ 14 BGB, Civil Code), corporate bodies under public law or public fund assets. In addition, the Code 

of Conduct, which defines the principles and requirements of TR Kuhlmann GmbH to its suppliers, as well as 

further component is based on these T&Cs. 

(2) The T&Cs apply in particular to contracts about the purchase and/or the delivery of moveables (hereinafter 

also referred to as: goods), irrespective of whether the contractual partner personally manufactures the goods 

or acquires the same from sub-suppliers (§§ 433, 651 BGB, Civil Code). The T&Cs apply in their relevant version 

as general agreement for future contracts regarding the sale and/or the delivery of moveables with the same 

contractual partner, without it being required that we refer to them in each individual case. 

(3) These T&Cs apply exclusively. The contractual partner’s diverging, opposing or complementary General 

Terms and Conditions only become integral to the contract and only insofar as we have expressly agreed to 

their validity in writing. This requirement for our consent applies always and without exception, even if we accept 

the deliveries of the contractual partner without reservation fully aware of the contractual partner’s General 

Terms and Conditions. 

(4) At any rate any individual agreements concluded with the contractual partner in individual cases (including 

subsidiary agreements, additions and changes) override these T&Cs. For the content of such agreements a 

written contract or our written confirmation is significant. Also the changing of the requirement of the written form 

requires written form. A separately waiver on the written form is not required.  

(5) Legally relevant declarations and notifications, which the contractual partner must make after the conclusion 

of the contract (e.g. stipulation of terms, dunning letters, declarations of withdrawal), require an instrument in 

written in order to take effect. 

(6) Notes regarding the validity of legal provisions only have clarifying significance. Even without such clarifica-

tions the legal provisions thus apply, unless they are directly changed or expressly excluded in these T&Cs. 

 

§ 2 Conclusion of the contract 

(1) Orders are only considered binding with our written submission/granting or confirmation. For the purposes 

of correcting or completing the order documentation, the contractual partner must inform us about obvious errors 

(e.g. typing errors/calculation mistakes) and about the incompleteness of the order including the order docu-

mentation before acceptance; otherwise the contract is considered as not concluded. 

(2) The contractual partner is advised to confirm our order within a period of 10 working days in writing (ac-

ceptance). The delayed acceptance is considered as a new offer and requires our acceptance. 

 

§ 3 Delivery time and delay 

(1) The delivery time as stated in our order is binding. If the delivery time is not stated in the order and it has 

also not been agreed otherwise, it is 2 weeks from the conclusion of the contract. The contractual partner is 

obliged to notify us immediately in writing if he expects not to be able to comply with the agreed delivery times 

– for whichever reasons. 

(2) If the contractual partner does not provide his service or does not provide his service within the agreed 

delivery time or if he is in delay, our rights – in particular regarding withdrawal and compensation – are regulated 

according to the legal provisions. The regulations in Para. 3 shall remain unaffected. 

(3) If the contractual partner is in delay or he does not deliver within the agreed periods, we may demand a flat-

rate compensation for the damages caused by delay amounting to 0.1% of the net price per completed calendar 

day, however, in total not more than 5% of the net price of the good supplied belatedly – in addition to further 

legal entitlements. We expressly reserve the right to assert our demonstrable, higher damages. The contractual 

partner has the right to furnish proof that we have incurred no damages or significantly lower damages. 

 

§ 4 Service, delivery, passing of risk, default of acceptance 

(1) Without our prior written consent the contractual partner is not entitled to commission third parties (e.g. sub-

contractors) with the provision of the services he owes. He bears the procurement risk for his services, unless 

the services are manufactured to specification.  

(2) The delivery is free to the location stated in the order. If the destination is not stated and unless otherwise 

agreed, the delivery must be to our business location in Bielefeld. The respective destination is also the place 

of fulfilment (obligation to provide). 



 

(3) A delivery note stating date (date of issuance and dispatch), content of the delivery (item number and quan-

tity) as well as our order identification (date and number) must be attached to the delivery. If the delivery note is 

missing or incomplete, we are not responsible for the resulting delays regarding the processing and payment. 

(4) With the handing over of the goods at the place of fulfilment, the risk of accidental loss and accidental 

depreciation of the goods is passed to us. If an acceptance has been agreed, it is significant for the passing of 

the risk. For the remainder, the legal regulations of the Werkvertragsrecht (Contract Law for Work and Labour) 

apply accordingly to any agreed acceptance. 

(5) For the occurrence of our default of acceptance the legal regulations apply. However, the contractual partner 

must expressly offer his service even if a stipulated calendar time or calendar time to be stipulated is agreed for 

an action or cooperation from our part. If we are in default with the acceptance, the contractual partner may 

demand compensation for his additional expenditures in accordance with the legal regulations (§ 304 BGB, Civil 

Code). If the contract relates to an unwarrantable item to be produced by the contractual partner (manufacture 

to specification), the contractual partner is only entitled to further rights, if we have committed to our cooperation 

and we are responsible for the lack of cooperation. 

(6) The party to a contract is solely responsible for the selection of appropriate packaging and agrees to take 

back the packaging. 

 

§ 5 Prices and conditions of payments 

(1) The price stated in the order is binding. All prices are including the Value Added Tax as legally applicable, 

unless it is itemised separately. 

(2) Unless agreed otherwise in individual cases, the price includes all services and additional services of the 

contractual partner as well as all additional costs (e.g. orderly packaging, transport costs including the transport 

and indemnity insurance as required). Upon our request, the contractual partner must take back the packaging 

materials. 

(3) The agreed price is payable within 30 calendar days from the full delivery and service (including the ac-

ceptance as possibly agreed) as well as the receipt of an orderly invoice. If we make the payment within 14 

calendar days after the above-mentioned conditions apply, the contractual partner grants an early payment 

discount of 3% of the net amount invoiced. 

(4) We do not owe any maturity interest. The contractual partner’s entitlement to the payment of interest on 

arrears shall remain unaffected. For the occurrence of our default the legal regulations apply. At any rate, how-

ever, a reminder on the part of the contractual partner is required. 

(5) We are entitled to offsetting and retention rights as well as the plea regarding non-fulfilment as legally appli-

cable. We are particularly entitled to retain any payments due as long as we are still entitled to claims from 

incomplete or defective services against the contractual partner. 

(6) As far as certifications about any material tests carried out must be submitted, these are an essential con-

tractual duty. The certifications must be supplied with the execution of the delivery. Terms of payments and 

early payment discounts are not commenced before the receipt of the certifications. 

(7) The contractual partner is only entitled to offsetting and retention rights regarding legally ascertained or 

undisputed counter-claims. 

(8) The payment from our part does not represent the acknowledgement of the good as supplied as per agree-

ment or the waiver of the assertion of any warranty claims or claims for damages. 

 

§ 6 Non-disclosure and retention of title 

(1) We reserve all proprietary rights and copyrights regarding the illustrations, plans, sketches, calculations, 

execution instructions, product descriptions and other documents. Such documents shall be used exclusively 

for the contractual service and must be returned to us after the completion of the contract. 

The documents must be kept secret towards third parties, also after the termination of the contract. The secrecy 

obligation only expires if and as far as the information contained in the documents made available has become 

generally known. 

(2) The above provision applies accordingly to textiles and materials (e.g. software, finished and semi-finished 

products) as well as to tools, templates, samples and other objects, which we make available to the contractual 

partner. As long as they are not processed, such objects must be safeguarded separately at the contractual 

partner’s expense and they must be insured to the usual extent against destruction and loss. 

(3) The processing, mixing or combination of objects made available by the contractual partner is carried out for 

us. If the proprietary rights of third parties continue to apply in the event of processing, mixing or combination 

with the objects of the third parties, we acquire the joint proprietary right for the new object in the ratio of the 

value of the object we made available to the value of the other objects. 

(4) The assignment of the good to us is unconditional and without consideration of the payment of the agreed 

price. All forms of the extended or prolonged retention of title are excluded, so that the retention of title possibly 



 

declared on the part of the contractual partner only applies to the payment of the good supplied to us and only 

to this good. 

 

§ 7 Poor delivery 

(1) For our rights in the event of defects as to quality and defects of title (including wrong and short deliveries 

and improper mounting or defective mounting, installation or operation instructions) and for other breaches of 

duties on the part of the contractual partner the legal provisions apply, unless otherwise agreed in the following. 

(2) According to the legal regulations the contractual partner is specifically liable for the good being of the agreed 

quality at the time of the passing of the risk to us. The relevant product descriptions, which are integral of the 

relevant contract – in particular due to their being named or being referred to in our order – or which were 

included into the contract in the same way as these T&Cs, apply as agreement about the quality. There is no 

difference, whether the production description is from us, the contractual partner or a third party. 

(3) In divergence from § 442 Para. 1 S 2 BGB (Civil Code) we are also entitled to claims for defects without 

limitations, if at the time of the conclusion of the contract the defect has remained unnoticed due to gross neg-

ligence. 

(4) Regarding the commercial obligation to inspect and give notice of defects the legal regulations (§§ 377, 381 

HGB, Code of Commercial Law), apply with the following proviso: Our obligation to inspect is limited to defects, 

which arise openly in the course of our incoming goods inspection of external review including the delivery 

papers as well as in the course of our sampled quality control (e.g. transport damages, wrong and short deliv-

eries). If an acceptance is agreed there is no obligation to inspect. For the remainder it depends in how far an 

inspection is feasible considering the circumstances of the individual case in the course of the orderly business 

operations. Our obligation to give notice of defects, which have been discovered later, remains unaffected. At 

any rate, our complaint (notice of defects) is immediate and timely, if it is submitted within 7 working days after 

the orderly inspection or (in the event of hidden defects) after the discovery of the defect. 

(5) The contractual partner bears the costs he incurred for purposes of the inspection and amendment even if it 

emerges that there was actually no defect. Our damages indemnity is unaffected in the event of unjustified 

requests for the removal of defects; insofar we are only liable, if we have recognised or grossly negligently have 

not recognised that there was no defect. 

(6) If the contractual partner does not comply with his obligation to provide supplementary service – by removing 

the defect (amendment) or supplying a good without defects (replacement delivery) at our discretion – within an 

adequate period of grace, which we shall stipulate, we may personally remove the defect and we may demand 

that the contractual partner compensate for the expenses required or that he pay the corresponding advances. 

If the supplementary performance on the part of the contractual partner has failed or if it is unfeasible for us (e.g. 

due to particular urgency, risk of operational safety or the imminent occurrence of disproportionate damages) 

no further stipulation of periods of grace is required; the contractual partner must be informed immediately, if 

possible in advance. 

(7) The contractual partner guarantees that all goods, which he supplies, are always of the latest state of the art 

and that they are in line with the applicable Laws of Germany and the EU (provisions, ordinances, guidelines, 

etc.), in particular the Product Liability Act. The guarantee applies equally to the legal provisions of those states, 

which the goods affect as intended (manufacture, transport, storage, etc.). 

(8) Furthermore, the contractual partner guarantees that the good or its use as intended does not breach any 

protective rights or rights of use of third parties.  

(9) For the remainder, in the event of defects as to quality or title we are entitled to the reduction of the purchase 

price or to withdraw from the contract in accordance with the legal provisions. Furthermore, according to the 

legal provisions we are entitled to compensation for damages and expenses. 

 

§ 8 Suppliers’ recourse 

(1) In addition to the claims for defects we are entitled without limitations to the legally applicable claims for 

recourse within the suppliers’ chain (suppliers’ recourse according to §§ 478, 479 BGB, Civil Code). We are 

particularly entitled to demand the kind of the supplementary performance (amendment or replacement delivery) 

from the contractual partner, which we owe our customers in individual cases. Our legal right to choose (§ 439 

Para. 1 BGB, Civil Code) shall not be affected hereby. 

(2) Before we acknowledge or comply with a claim for defect asserted on the part of one of our customers 

(including the compensation of expenses according to §§ 478 Para. 3, 439 Para. 2 BGB, Civil Code) we will 

inform the contractual partner and request a written statement. If there is no statement within an adequate period 

and if there no mutually agreed solution can be achieved, the actually granted claim for defect is owed to our 

customer; in such an event the onus of proof resides with the contractual partner. 

(3) Our claims from the suppliers’ recourse also apply if the goods before their sale to a consumer on our part 

or on the part of one our customers has been processed, e.g. has been integrated into another product. 

 



 

§ 9 Producer’s liability 

(1) If the contractual partner is responsible for a product defect, he must release us from all claims of third parties 

insofar as the cause lies within his area of command and/or organisation and he is liable in relation to third 

parties. 

(2) Within the scope of his obligation to release us from such liabilities and according to §§ 683, 670 BGB (Civil 

Code) the contractual partner is also obliged to pay compensation for expenses resulting from or in connection 

with the assertion on the part of third parties including a product recall carried out on our part. We will inform the 

contractual partner – as far as possible and feasible – about the content and extent of product recall measures 

and will offer opportunities to give a statement. Further legal claims remain unaffected. 

(3) The contractual partner must take out and maintain Product Liability Insurance with a flat-rate limit of liability 

of at least 10 m Euros per damages to persons/property. 

 

§ 10 Statute of limitations 

(1) The mutual claims of the contractual parties are subject to the statute of limitations as legally regulated, 

unless otherwise agreed in the following. 

(2) In divergence from § 438 Para. 1 No. 3 BGB (Civil Code) the general statute of limitations for claims for 

defects amounts to 3 years from the passing of the risk. If an acceptance has been agreed, the statute of 

limitations commences with the acceptance. The 3-year statute of limitations applies accordingly for claims for 

defects as to title, whereby the legal statute of limitations for the claims for real surrender on the part of third 

parties (§ 438 Para. 1 No. BGB, Civil Code) remains unaffected; claims for defects as to title are not subject to 

the statute of limitations at any rate as long as the third party may still assert the right against us – in particular 

for want of limitation. 

(3) The statutes of limitations of the Sale of Goods Law including the above-stated extension apply – to the legal 

extent – for all contractual claims for defects. As far as we are entitled to non-contractual compensations for 

damages due to a defect, the regular, legal statute of limitations (§§ 195, 199 BGB, Civil Code) applies unless 

the application of the statutes of limitations of the Sale of Goods Law results in longer statutes of limitations in 

individual cases. 

(4) Upon presentation of the requirements of § 438 paragraph 1 No. 2b BGB, the limitation period is 5 years. 

 

§ 11 Applicable Law and place of jurisdiction 

(1) The Law of the Federal Republic of Germany with the exclusion of all international and supranational (con-

tract) laws, in particular the United Nations Convention on Contracts for the International Sale of Goods applies 

to these T&Cs and all legal relationships between ourselves and the contractual partner. However, the condi-

tions and effectiveness of the retention of title are subject to the Law of the relevant location of the object, as far 

as according to this right the Law chosen in favour of the German Law is impermissible or ineffective. 

(2) If the customer is a businessperson in the sense of the Handelsgesetzbuch (Code of Commercial Law), a 

corporate body under public law or public fund assets, the exclusive – and international – place of jurisdiction 

for all disputes arising from this contractual relationship is our head office in Bielefeld. However, we are also 

entitled, to file a suit at the place of fulfilment of the delivery obligation. 

 

 

 

As per: 1st of October 2015 

 

TR Kuhlmann GmbH 

 


