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1. General provisions 
1.1. These General Terms and Condi/ons of Purchase 

("GPC") shall apply to all business rela/ons between 
Haarmann GmbH & Co KG ("Haarmann", "we", "us") 
and our Suppliers. The GPC shall only apply if the 
Supplier is an entrepreneur (§ 14 BGB), a legal en/ty 
under public law or a special fund under public law. Our 
orders are always made on the basis of the GPC. 

1.2. The GPC shall apply in par/cular to contracts for the 
sale and/or delivery of movable goods ("Goods"), 
irrespec/ve of whether the Supplier manufactures the 
Goods itself or purchases them from suppliers (§§ 433, 
650 BGB). Unless otherwise agreed, the GPC in the 
version valid at the /me of Haarmann's order and 
communicated to the Supplier in text form shall also 
apply as a framework agreement for similar future 
contracts, without Haarmann having to refer to them 
again in each individual case. 

1.3. The GPC are accepted by the supplier by confirming the 
order or purchase order for the dura/on of the en/re 
business rela/onship. 

1.4. These GTCP shall apply exclusively. Devia/ng, 
conflic/ng or supplementary general terms and 
condi/ons of Supplier shall only become part of the 
contract if and to the extent that Haarmann has 
expressly consented to their applica/on. This 
requirement of consent shall also apply in par/cular if 
Haarmann accepts the deliveries without reserva/on in 
the knowledge of the Supplier's general terms and 
condi/ons. 

1.5. Individual agreements made with the Supplier in 
individual cases (including collateral agreements, 
supplements and amendments) shall in any case take 
precedence over these GTP. Subject to proof to the 
contrary, a wriZen contract or our wriZen confirma/on 
shall be authorita/ve for the content of such 
agreements. 

1.6. Legally relevant declara/ons and no/fica/ons by the 
supplier in rela/on to the contract (e.g. se\ng of 
deadlines, reminders, cancella/on) must be made in 
wri/ng, i.e. in wriZen or text form (e.g. leZer, email). 
Statutory formal requirements and further evidence, in 
par/cular in the event of doubts about the legi/macy 
of the declaring party, shall remain unaffected. 

2. Conclusion of contract 
2.1. Orders of Haarmann shall be deemed binding at the 

earliest upon wriZen submission or confirma/on. The 
Supplier shall no/fy Haarmann of obvious errors (e.g. 
typing and calcula/on errors) and incompleteness of 
the order including the order documents for the 
purpose of correc/on or comple/on prior to 
acceptance. 

2.2. The Supplier is en/tled to accept the order within a 
period of five (5) working days a^er its receipt by 
wriZen confirma/on (e.g. order confirma/on). 

2.3. A delayed acceptance shall be deemed a new offer and 
requires acceptance by Haarmann. 

3. Documents, ownership and confiden=ality 

3.1. The illustra/ons, drawings, CAD data, informa/on on 
weights and dimensions and other technical data and 
performance descrip/ons contained in these GPC, the 
order and the associated documents, as well as 
references to DIN, VDE, UL, SAE or other company or 
inter-company standards, are to be understood as 
quality specifica/ons which serve to describe the 
subject maZer of the contract. 

3.2. Illustra/ons, drawings, CAD data, photos, calcula/ons, 
models, samples and other documents which 
Haarmann has provided to the Supplier ("Haarmann 
Documents") are the property of Haarmann. Haarmann 
reserves the property rights and copyrights to the 
Haarmann Documents. The Supplier undertakes to use 
the Haarmann Documents exclusively for the provision 
of its contractually owed services. The above shall also 
apply to documents of Haarmann labelled as 
"confiden/al". 

3.3. The documents of Haarmann as well as the documents 
of Haarmann labelled as "confiden/al" (together 
"Confiden/al Documents of Haarmann") shall be kept 
secret towards third par/es as well as customers and 
compe/tors of Haarmann (together "Third Par/es") 
during the term of the Agreement as well as a^er 
termina/on of the Agreement. Supplier shall not 
disclose Haarmann's Confiden/al Documents as such or 
their contents to third par/es or make them accessible 
to third par/es in any other way, disclose them, use 
them itself or through third par/es, u/lise them for its 
own business purposes or reproduce them without 
Haarmann's express prior wriZen consent. The Supplier 
shall also impose this obliga/on on its employees, as 
far as they need confiden/al documents of Haarmann 
for the fulfilment of their tasks. 

3.4. Upon Haarmann's request, the Supplier shall 
immediately return to Haarmann, destroy and/or 
delete from its own (mobile) devices or storage media 
all documents of Haarmann, including any copies made 
thereof and any records produced therefrom, if they 
are no longer required by the Supplier in the ordinary 
course of business or if nego/a/ons do not lead to the 
conclusion of a contract. If Haarmann requests the 
destruc/on of Haarmann's documents, Supplier shall 
provide Haarmann with a wriZen proof thereof. 

3.5. A^er termina/on of the contract, the Supplier shall 
immediately return all documents of Haarmann made 
accessible to it, in par/cular documents, 
correspondence, copies, models as well as samples etc. 
without Haarmann's request and delete them on its 
own (mobile) devices or storage media. A right of 
reten/on cannot be asserted by the Supplier in this 
respect. Upon Haarmann's request, the Supplier shall 
assure that it has no documents, including copies 
thereof or other mul/ple copies, also not in electronic 
form, in its possession or that it has the possibility to 
obtain access thereto. The obliga/on to delete or 
destroy does not apply to copies which are necessary 
to fulfil the Supplier's statutory reten/on obliga/ons. 
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3.6. If the Supplier culpably breaches the above 
confiden/ality obliga/ons, Clause 21.7 shall apply. 

4. Items provided 
4.1. Items provided by Haarmann (e.g. materials, so^ware, 

finished and semi-finished products) are the property 
of Haarmann. 

4.2. The items provided by Haarmann as well as goods 
manufactured from them and not yet delivered shall be 
labelled by the Supplier as Haarmann's property and 
shall be stored separately from third party property. 

4.3. The provided items and goods are intended for 
exclusive use by Haarmann. Any processing or 
remodelling of the provided items, by which a new 
item is produced, shall always be carried out by the 
Supplier for Haarmann. In such cases, the Supplier shall 
not acquire ownership of the provided items. It is 
agreed that Haarmann is the manufacturer within the 
meaning of § 950 BGB (German Civil Code) and 
accordingly acquires the ownership rights to the newly 
manufactured item. For all cases of processing 
according to § 950 BGB (in par/cular, if provided items 
are processed with other items which do not belong to 
Haarmann) as well as combining and mixing according 
to §§ 947, 948 BGB, the Supplier and Haarmann agree 
already now that all property rights to the new, uniform 
item shall automa/cally pass to Haarmann. The transfer 
shall be replaced by the agreement that the Supplier 
shall store the new item for Haarmann. Should the co-
opera/on of the Supplier be required for the transfer of 
the ownership rights to the newly manufactured or 
new, unitary item, the Supplier undertakes to take all 
necessary ac/ons required for the transfer of 
ownership (i.e., inter alia, to perform acts of co-
opera/on; to provide documents and records in a 
suitable form). In the event that the order is passed on 
to subcontractors, the Supplier is obliged to enter into 
an iden/cal agreement in favour of Haarmann with 
these subcontractors as well as an agreement which 
obliges the subcontractor to uncondi/onally hand over 
the new, uniform item to Haarmann at any /me.  

4.4. The provided items as well as the goods produced 
therefrom shall be treated with care by the Supplier 
un/l the /me they are handed over to Haarmann by 
the Supplier. The Supplier shall insure the provided 
items and goods at its own expense in full at 
replacement value against the usual risks, in par/cular 
against damage caused by fire, water and the^. If 
maintenance and inspec/on work becomes necessary, 
the supplier must carry it out in good /me at its own 
expense. 

4.5. The Supplier shall immediately no/fy Haarmann in 
wri/ng, if Haarmann's rights to the provided items or 
goods manufactured but not yet delivered therefrom 
should be impaired by seizure or other measures of 
third par/es. The Supplier shall enclose with its 
no/fica/on all documents necessary for an 
interven/on (e.g. in case of aZachment including a 
copy of the aZachment order and an affidavit that and 

to what extent the aZached items are iden/cal with the 
items transferred under this contract). The Supplier 
shall immediately inform the aZaching creditor and 
other third par/es in wri/ng of Haarmann's rights to 
the provided items and/or goods. 

5. Produc=on samples 
5.1. Haarmann is en/tled to demand from the Supplier the 

provision of produc/on samples. If Haarmann requests 
the Supplier to provide produc/on samples, the 
Supplier shall produce produc/on samples under serial 
condi/ons and according to the agreed quality and 
send them to Haarmann prior to the start of 
produc/on. 

5.2. If Haarmann provides the Supplier with documents for 
the produc/on of the produc/on samples, the Supplier 
shall check the provided documents before the 
produc/on samples are produced. If the Supplier 
determines that the documents are unsuitable, 
insufficient and/or contradictory for the produc/on, 
the Supplier shall inform Haarmann immediately. In 
addi/on, the Supplier shall inform Haarmann which 
further informa/on or documents are required for the 
produc/on of the produc/on samples. 

5.3. The supplier shall carry out a comprehensive test of the 
produc/on samples prior to delivery. This test includes 
in par/cular the test of media, pressure, weather and 
temperature resistance and, depending on the 
respec/ve produc/on sample, also the electrical, 
geometrical, func/onal, pressure and material test as 
well as design valida/on, vibra/on tests and assembly 
tests. The Supplier shall prepare a test report on the 
tes/ng of the produc/on samples at its own expense, 
which it shall provide to Haarmann together with the 
produc/on samples. 

5.4. Haarmann does not inspect the produc/on samples. 
Upon receipt of the Produc/on Samples, Haarmann 
shall only randomly check whether the material, shape 
and quan/ty of the delivered Produc/on Samples 
comply with the agreed specifica/ons. 

5.5. The tes/ng of the Produc/on Samples is carried out by 
Haarmann's customers ("Quality Control"). This quality 
control includes in par/cular the comprehensive tes/ng 
of the Produc/on Samples under real condi/ons (i.e. if 
necessary by installing the Produc/on Samples in a 
system of the Customer to test the proper func/oning 
of the Produc/on Sample) as well as comprehensive 
tests of the func/onality of the Produc/on Samples. 
Haarmann shall inform the Supplier in wri/ng about 
the result of the test as well as any improvements or 
necessary changes. 

5.6. If the produc/on sample fails quality control because it 
does not meet the desired quality requirements, the 
supplier shall carry out any improvements or necessary 
changes at its own expense and op/mise the 
produc/on sample un/l it meets the desired quality 
requirements. 

5.7. If the new produc/on sample passes the quality control 
and fulfils the desired quality requirements and if there 
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are no other reasons for objec/on to the new 
produc/on sample, Haarmann shall issue approval for 
the new produc/on sample. 

5.8. The start of produc/on of the goods requires the 
wriZen approval of Haarmann. 

6. Transfer of ownership of the goods 
6.1. The transfer of ownership of the Goods to Haarmann 

shall be uncondi/onal and without regard to the 
payment of the price. However, if Haarmann accepts in 
individual cases an offer of the Supplier for transfer of 
/tle condi/onal upon payment of the purchase price, 
the retention of title of the Supplier shall expire at the 
latest upon payment of the purchase price for the 
delivered goods. Haarmann shall remain authorised to 
resell the goods in the ordinary course of business even 
prior to payment of the purchase price by assigning the 
resulting claim in advance (alterna/vely, the simple 
retention of title extended to the resale shall apply). This 
excludes all other forms of retention of title, in par/cular 
the extended retention of title, the forwarded retention 
of title and the retention of title extended to further 
processing. 

6.2. The above provision shall apply accordingly to provided 
items (e.g. materials, so^ware, finished and semi-
finished products) as well as to tools, moulds, devices, 
test setups, machines, equipment, templates, samples 
and other items which Haarmann provides to the 
Supplier for production. Such items shall - as long as 
they are not processed - be stored separately at the 
Supplier's expense and insured to a reasonable extent 
against damage, destruction, destruction and loss. 

7. Prices and terms of payment 
7.1. The prices stated in Haarmann's order are binding. 

Unless otherwise stated by Haarmann (in par/cular in 
the Purchase Order), all prices quoted by Haarmann are 
DDP Incoterms® 2020. 

7.2. All prices are in euros, unless otherwise agreed. All 
prices include statutory value added tax if this is not 
shown separately. 

7.3. Unless otherwise agreed in individual cases, the prices 
include all services and ancillary services of the supplier 
(e.g. customs, assembly, installation) as well as all 
ancillary costs (e.g. proper packaging, transport 
packaging, transport costs including any transport and 
liability insurance). 

7.4. The agreed prices shall be due for payment within 
thirty (30) calendar days from complete delivery and 
performance of the Supplier (including any agreed 
acceptance) as well as receipt of a proper invoice. If 
Haarmann makes payments within fourteen (14) 
calendar days, the Supplier shall grant us a 2% 
discount on the net amount of the invoice. Further 
arrangements are possible at any time if agreed in 
writing. In case of bank transfer, payment shall be 
deemed to have been made in due time if Haarmann's 
transfer order is received by Haarmann's bank before 
expiry of the payment deadline; Haarmann shall not 
be responsible for delays caused by the banks 

involved in the payment process. 

7.5. Haarmann shall not owe any interest on arrears. The 
statutory provisions shall apply to default in payment. 

7.6. Haarmann shall be en/tled to set-off and retention 
rights as well as the defence of non-performance of 
the contract to the extent permiZed by law. In 
par/cular, Haarmann shall be en/tled to withhold due 
payments as long as Haarmann is s/ll en/tled to 
claims against the Supplier arising from incomplete or 
defective performances. 

7.7. The supplier shall only have a right of set-off or 
reten/on on the basis of legally established or 
undisputed counterclaims. 

8. Delivery time and delivery delay 

8.1. The delivery dates and delivery /me stated by 
Haarmann in the order are binding. If no delivery date 
and/or delivery time is stated in the order and not 
otherwise agreed, the delivery /me shall be two (2) 
calendar weeks from the conclusion of the contract. The 
Supplier is obliged to inform Haarmann immediately in 
wri/ng if it is likely that it will not be able to meet the 
agreed delivery times - for whatever reason. 

8.2. If the Supplier fails to perform or fails to perform within 
the agreed delivery period or if it is in default, 
Haarmann's rights - in particular the right to 
cancellation and damages - shall be governed by the 
statutory provisions. The provisions in para. 3 shall 
remain unaffected. 

8.3. If the Supplier is in default, Haarmann may - in addition 
to further statutory claims - claim liquidated damages 
for default in the amount of 0.25% of the net price per 
calendar day or part thereof, but in total not more than 
5% of the net price of the Goods delivered late. 
Haarmann reserves the right to prove that a higher 
damage has occurred. The Supplier reserves the right 
to prove that no damage at all or only a significantly 
lower damage has occurred. 

9. Delivery and transfer of risk 

9.1. Delivery shall be made DDP Incoterms® 2020 to the 
place specified in the order. If the place of des/na/on 
is not specified and nothing else has been agreed, the 
delivery shall be made to Haarmann's place of 
business. The respec/ve place of des/na/on is also 
the place of fulfilment for the delivery and any 
subsequent performance (obliga/on to be performed 
at the creditor's domicile). 

9.2. The delivery shall be accompanied by a delivery note 
sta/ng the date (issue and dispatch), the content of the 
delivery (article number and quan/ty) as well as 
Haarmann's order iden/fica/on (date and number). If 
the delivery note is missing or incomplete, Haarmann 
shall not be responsible for any resul/ng delays in 
processing and payment. A corresponding dispatch 
note with the same content shall be sent to Haarmann 
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separately from the delivery note. 
9.3. The risk of accidental loss and accidental deterioration 

of the goods shall pass to Haarmann upon handover at 
the place of fulfilment. If an acceptance has been 
agreed, this shall be decisive for the transfer of risk. In 
all other respects, the statutory provisions of the law 
on contracts for work and services shall also apply 
accordingly in the event of acceptance. If we are in 
default of acceptance, this shall be deemed equivalent 
to handover or acceptance. 

9.4. The statutory provisions shall apply to the occurrence of 
Haarmann's default of acceptance. The Supplier must 
expressly offer its performance to Haarmann even if a 
specific or determinable calendar time has been agreed 
for an action or co-operation of Haarmann (e.g. 
provision of tools). If Haarmann is in default of 
acceptance, the Supplier may demand compensa/on for 
its additional expenses in accordance with the statutory 
provisions (§ 304 BGB). If the contract concerns a non-
fungible item to be manufactured by the Supplier 
(individual produc/on), the Supplier shall only be 
en/tled to further rights if Haarmann undertakes to co-
operate and is responsible for the failure to co-operate. 

10. Subcontractor 
10.1. The Supplier is not authorised to have the performance 

owed by it rendered by third parties ("Subcontractor") 
without the prior written consent of Haarmann. In the 
event that Haarmann gives its written consent to a 
subcontractor, the contractual terms and condi/ons of 
these GTP, the purchase orders and this contract shall 
apply equally to the Supplier and the subcontractor. If 
the Supplier places orders with subcontractors, it shall 
be obliged to implement the contractual terms and 
condi/ons of these GPC, the Purchase Orders and the 
Contract also towards its subcontractors. 

10.2. Haarmann may request that Supplier provides Haarmann 
with the agreements to be concluded between Supplier 
and its subcontractor in German or English language. 

11. Force majeure 

11.1. Force majeure is an external event caused by 
elementary forces of nature or by the actions of third 
parties, which is unforeseeable according to human 
insight and experience, cannot be prevented or rendered 
harmless by economically acceptable means, even with 
the utmost care that can reasonably be expected in the 
circumstances, and cannot be accepted by the affected 
party due to its frequency. This includes, in par/cular, 
official measures, riots, war, government measures, 
natural disasters, pandemics, epidemics, quaran/ne, 
lockouts, fire, flooding, strikes or any other 
extraordinary event that is beyond the control of a 
party and makes the performance of the service 
unreasonable, impossible or illegal or poses a significant 
risk to the health or safety of the par/es. 

11.2. If a party is prevented in whole or in part from fulfilling 

its obliga/ons under the contract due to force majeure 
or other circumstances which the party concerned 
cannot reasonably be expected to remedy, these 
obliga/ons shall be suspended for the dura/on of the 
force majeure or other circumstances and a reasonable 
start-up phase. In this case, the affected party shall have 
no claim to considera/on. The affected party shall no/fy 
the other party immediately and use technically and 
economically reasonable means to ensure that the 
conditions for fulfilment of the contract are restored. If 
the dura/on of the force majeure or other circumstances 
exceeds four (4) months, the other party may withdraw 
from the contract. Other rights of cancella/on shall 
remain unaffected. 

11.3. In addi/on, COVID-19 pandemic-related situa/ons 
that result in government measures, health policy, 
municipal, official, police or comparable measures (e.g. 
official travel restrictions, entry or exit bans, closure of 
na/onal borders for import and export or airports) or 
internal company or group measures of the par/es 
and directly or indirectly lead to the fulfilment of the 
obliga/ons under the contract being prevented or made 
significantly more difficult in whole or in part and for 
this reason the respec/ve party cannot perform the 
service in accordance with the contract are treated as 
force majeure. 

12. Defect rights of Haarmann 

12.1. The statutory provisions shall apply to Haarmann's 
rights in case of material defects and defects of title of 
the goods as well as in case of other breaches of duty 
by the Supplier, unless otherwise s/pulated below. 

12.2. According to the statutory provisions, the Supplier 
shall be liable in particular for the goods having the 
agreed quality upon transfer of risk to Haarmann. In any 
case, those product descrip/ons which - in particular 
by designation or reference in the order of Haarmann - 
are subject maZer of the respec/ve contract or have 
been included in the contract in the same way as these 
GTP shall be deemed to be an agreement on the quality. 
It makes no difference whether the product 
descrip/on originates from Haarmann, the Supplier or 
the manufacturer. 

12.3. The statutory provisions (§§ 377, 381 HGB [German 
Commercial Code]) shall apply to the commercial duty 
to inspect and give notice of defects with the following 
proviso: Haarmann's duty to inspect shall be limited to 
defects which become apparent during Haarmann's 
incoming goods inspec/on by external examination 
including the delivery documents (e.g. transport 
damages, wrong and short delivery) or which are 
recognisable during Haarmann's quality control by 
random sampling. Insofar as acceptance has been 
agreed, there is no obliga/on to inspect. Otherwise, it 
depends on the extent to which an inspec/on is 
feasible in the ordinary course of business, taking into 
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account the circumstances of the individual case. 
Haarmann's obliga/on to give no/ce of defects 
discovered later shall remain unaffected. 
Notwithstanding Haarmann's duty to inspect, 
Haarmann's complaint (notice of defects) shall in any 
case be deemed prompt and /mely if it is sent within 
five (5) working days from discovery or, in case of 
obvious defects, from delivery. A working day is any 
day that is not a Saturday, Sunday or public holiday and 
on which bank branches in Germany are open for 
business. 

12.4. Subsequent performance shall also include the removal 
of the defective Goods and the re-installation, provided 
that the Goods have been installed in another item or 
attached to another item in accordance with their 
nature and intended use; Haarmann's statutory claim 
for reimbursement of corresponding expenses shall 
remain unaffected. The expenses necessary for the 
purpose of inspection and subsequent fulfilment shall be 
borne by the Supplier even if it turns out that there was 
actually no defect. Haarmann's liability for damages in 
case of an unjustified request for remedy of defects shall 
remain unaffected; however, Haarmann shall only be 
liable in this respect if Haarmann has recognised or 
grossly negligently failed to recognise that there was 
no defect. 

12.5. Notwithstanding Haarmann's statutory rights and the 
provisions in Clause 12.4, the following shall apply: If 
the Supplier fails to fulfil its obliga/on of subsequent 
performance - at Haarmann's op/on by remedying 
the defect (subsequent improvement) or by delivering 
a defect-free item (replacement delivery) - within a 
reasonable period of /me set by Haarmann, 
Haarmann may remedy the defect itself and demand 
compensation from the Supplier for the necessary 
expenses or a corresponding advance payment. If the 
subsequent fulfilment by the Supplier has failed or is 
unreasonable for Haarmann (e.g. due to par/cular 
urgency, endangerment of opera/onal safety or 
imminent occurrence of disproportionate damages), no 
deadline needs to be set; Haarmann shall inform the 
Supplier of such circumstances immediately, if possible 
in advance. 

12.6. Otherwise, Haarmann shall be entitled to reduce the 
purchase price or to rescind the contract in the event of 
a material defect or defect of title in accordance with 
the statutory provisions. In addition, Haarmann shall be 
en/tled to claim damages and reimbursement of 
expenses in accordance with the statutory provisions. 

13. Supplier recourse 

13.1. Haarmann is en/tled to the statutory rights of recourse 
within a supply chain (supplier recourse according to §§ 
445a, 445b, 478 BGB) without limita/on in addi/on to 
the claims for defects. In par/cular, Haarmann is 
en/tled to demand from the Supplier exactly the type 
of subsequent fulfilment (repair or replacement 

delivery) which Haarmann owes to its customers in the 
individual case. Our statutory right of choice (§ 439 
para. 1 BGB) shall not be restricted hereby. 

13.2. Before Haarmann recognises or fulfils a claim for 
defects asserted by its Customer (including 
reimbursement of expenses pursuant to Sections 445a 
para. 1, 439 para. 2 and 3 BGB), Haarmann shall no/fy 
the Supplier and request a wriZen statement, briefly 
sta/ng the facts of the case. If a substantiated 
statement is not made within a reasonable period of 
/me and if no amicable solu/on is reached, the claim 
for defects actually granted by Haarmann shall be 
deemed owed to its customer. In this case, the Supplier 
shall bear the burden of proof to the contrary. 

13.3. Haarmann's claims from supplier recourse shall also 
apply if the defec/ve goods have been further 
processed by Haarmann or another entrepreneur, e.g. 
by installation into another product. 

14. Producer liability 

14.1. If the supplier is responsible for product damage, he shall 
indemnify us against third-party claims to the extent that 
the cause lies within his sphere of control and 
organisation and he himself is liable in rela/on to third 
par/es. 

14.2. Within the scope of its indemnifica/on obliga/on, the 
Supplier shall reimburse expenses pursuant to §§ 683, 
670 BGB (German Civil Code), which arise from or in 
connec/on with a claim of third par/es including recall 
actions carried out by Haarmann. Haarmann shall 
inform the Supplier - as far as possible and reasonable 
- about the content and scope of recall measures and 
give the Supplier the opportunity to comment. Further 
legal claims shall remain unaffected. 

14.3. The supplier shall take out and demonstrably maintain 
product liability and recall insurance with a lump sum 
cover of at least EUR 10 million per personal 
injury/property damage. 

15. Statute of limita=ons 

15.1. The mutual claims of the parties shall become time-
barred in accordance with the statutory provisions, 
unless otherwise s/pulated below. 

15.2. Notwithstanding § 438 Para. 1 No. 3 BGB, the general 
limitation period for claims for defects is three (3) years 
from the transfer of risk. If acceptance has been agreed, 
the limitation period shall commence upon 
acceptance. The three-year limita/on period shall also 
apply accordingly to claims arising from defects of 
/tle, whereby the statutory limita/on period for third-
party claims for res/tu/on in rem (Sec/on 438 (1) No. 
1 BGB) shall remain unaffected; furthermore, claims 
arising from defects of /tle shall in no case become 
/me-barred as long as the third party can s/ll assert 
the right - in particular in the absence of a limita/on 
period - against us. 
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15.3. The limitation periods of the sales law including the 
aforementioned extension shall apply - to the extent 
permiZed by law - to all contractual claims for defects. 
To the extent that Haarmann is also en/tled to non-
contractual claims for damages due to a defect, the 
regular statutory limita/on period (Sections 195, 199 
BGB) shall apply, unless the application of the limitation 
periods of the law on sales leads to a longer limitation 
period in the individual case. 

16. Support and counselling 

16.1. The Supplier shall support and advise Haarmann - if 
necessary - in the development, further development, 
adaptation, improvement and application of the Goods. 
The advice or support shall be provided free of charge 
as long as no separate remuneration agreement is 
made between Haarmann and the Supplier. 

17. Spare parts 

17.1. The Supplier is obliged to ensure the supply of 
Haarmann with replacement requirements or spare 
parts for the goods delivered to Haarmann for a 
period of at least ten (10) years a^er the last delivery 
at reasonable, customary condi/ons. 

17.2. If the Supplier intends to discontinue the produc/on of 
spare parts for the goods delivered to Haarmann, it 
shall inform Haarmann immediately after the decision 
on the discontinuation. This decision must - subject to 
paragraph 1 - be made at least six (6) months prior to 
the cessation of produc/on. 

18. Tool manufacture 
18.1. If the Supplier is commissioned by Haarmann to 

manufacture tools, the Supplier undertakes to 
manufacture the commissioned tools. The Supplier may 
commission third parties with the production of the 
tools, provided that Haarmann has given its prior written 
consent to such commissioning. 

18.2. The tools must fulfil the separately agreed requirements. 

18.3. Unless otherwise agreed, the costs for the produc/on of 
the Tools are included in the price for the Goods. If 
requested by Haarmann, the Supplier is obliged to 
prepare a detailed cost plan for the production of the 
Tools at the beginning of the development of the Tools 
and to submit it to Haarmann for approval. 

18.4. The ownership of the manufactured tools shall pass to 
Haarmann upon conclusion of the loan agreement for 
the manufactured tools. The Supplier retains the direct 
ownership of the manufactured tools on loan, 
Haarmann is the indirect owner and possessor. Should 
the co-opera/on of the Supplier be required for the 
transfer of ownership of the Manufactured Tools, the 
Supplier undertakes to perform all acts required for the 
transfer of ownership (i.e. in par/cular acts of co-
opera/on such as registra/on of Haarmann's ownership, 
provision of documents and records in a suitable form). 

19. Tool hire 

19.1. The Par/es agree that the Tools shall remain the 
property of the Supplier and that Haarmann shall make 
the Tools available to the Supplier on loan. 

19.2. The Supplier undertakes to store tools properly and 
separately from tools of third parties. Tools shall be 
labelled by the Supplier as property of Haarmann. In 
addi/on, the Supplier undertakes to protect Tools from 
access by third parties. In case of access by third parties, 
the Supplier shall immediately inform Haarmann in 
writing. The Supplier shall support Haarmann in its legal 
defence against such access without undue delay and 
without invoking any rights to refuse performance. 

19.3. If the Supplier modifies, processes or combines tools or 
components thereof or remodels them, this shall be 
done for Haarmann and requires the express prior 
wriZen consent of Haarmann. Haarmann shall become 
the sole owner of the items resul/ng from the 
modifica/on, processing, combina/on or conversion. 

19.4. The supplier is responsible for ensuring that tools are 
ready for use at all times. The supplier shall store tools 
with the care of a prudent businessman. Only 
professionally qualified and adequately instructed 
personnel may work on or with the tools. 

19.5. The supplier is responsible for ensuring that tools are 
always in a condi/on that complies with the relevant 
legal regulations and accident prevention regulations. 

19.6. Tools may only be used by the Supplier for the 
produc/on of the goods ordered by Haarmann. In 
particular, the Supplier may not manufacture and market 
other products with the Tools on its own account or use 
or copy the Tools for orders of third par/es. 

19.7. The maintenance, inspec/ons and repairs required for 
the preservation of the tools shall be carried out by the 
supplier at its own expense. The supplier shall carry 
out the maintenance in good /me. 

19.8. Haarmann shall not bear the expenses covered by 
Clause 19.7, in par/cular for repair and replacement. 
The Supplier shall inform Haarmann in due time about 
the necessity of a replacement of the Tools or a 
component of the Tools. Replacement of Tooling 
components shall be manufactured or ordered by the 
Supplier in such a /mely manner that defects in the 
parts to be manufactured or overruns of the delivery 
dates agreed in the respec/ve part orders are 
excluded. 

19.9. For Tools, documentation must be kept in a suitable 
form that can be viewed by Haarmann at any time, in 
which all maintenance and inspection dates, repairs, 
index changes or replacement of Tool components 
must be entered. 

19.10. The supplier undertakes to insure the tools 
adequately at its own expense. The insurance of the 
tools at replacement value must at least cover 
destruction or damage caused by fire, burglary, 
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misappropria/on, vandalism, environmental risks and 
mains water. 

19.11. The Supplier is also obliged to notify Haarmann 
immediately in writing of any damage to the Tools. 
Possible claims for damages against third parties shall 
be secured with reten/on of the deadlines for the 
no/fica/on of damage. 

19.12. The supplier shall bear the risk for any kind of 
deteriora/on (other than normal wear and tear) as 
well as the destruc/on of the tools. 

19.13. Liability and warranty for all damage to the 
tools are based on the statutory provisions. 

19.14. The supplier shall not acquire any lien on the 
tools and shall not assert any lien on the tools. The 
supplier may not pledge or tolerate any pledging of the 
tools. 

19.15. The tools shall be returned including existing 
maintenance documents, tool drawings as well as all 
existing assembly and auxiliary devices as well as spare 
parts, as far as the provision on loan has ended and the 
Supplier no longer needs the tools for the fulfilment of 
the delivery obligations towards Haarmann. The 
provision of the Tools on loan ends automatically at the 
time when the contract for the delivery of the goods 
ends. Haarmann may request the Supplier to store the 
Tools a^er termina/on of the loan agreement. The 
above provisions shall apply accordingly to the 
safekeeping. 

19.16. A^er termina/on of the loan, Haarmann may 
use the tools either itself or through third par/es. 

20. Tools from Haarmann 

20.1. Tools, parts, moulds, devices, test setups, machines and 
equipment (together "Haarmann Tools") provided by 
Haarmann shall be used by the Supplier exclusively for 
the production of the Goods ordered by Haarmann from 
the Supplier. By means of the Tooling, a functional and 
accurately fitting produc/on of the Goods shall be 
ensured. The Haarmann Tools remain the property of 
Haarmann. The Supplier is not authorised to manufacture 
and market other products with the Haarmann Tools on 
his own account or to use or copy Haarmann Tools for 
orders of third par/es. 

20.2. The Supplier shall carry out an incoming goods 
inspec/on of the Haarmann Tools, i.e. the Supplier shall 
be obliged to immediately accept the Haarmann Tools 
and check the quantity as well as the completeness and 
freedom from defects of the Haarmann Tools upon 
receipt. The results of the incoming inspections to be 
carried out by the Supplier shall be reported to 
Haarmann immediately in wri/ng (i.e. in wriZen form or 
in text form, e.g. by e-mail) and, upon request, photos 
shall be provided to Haarmann. 

20.3. The Supplier undertakes to store Haarmann Tools 

properly and separately from tools of third par/es. 
Haarmann Tools shall be labelled by the Supplier as 
property of Haarmann. In addition, the Supplier 
undertakes to protect Haarmann Tools from access by 
third parties. In case of access by third par/es, the 
Supplier shall immediately inform Haarmann in writing. 
The Supplier shall support Haarmann in its legal defence 
against such access without undue delay and without 
invoking any rights to refuse performance. 

20.4. Upon receipt of the Haarmann Tools by the Supplier, 
the Supplier undertakes to treat and store the 
Haarmann Tools received with due care and diligence. 
The costs of storage are included in the remunera/on of 
the goods. During the storage, the Supplier shall be 
responsible for the insurance of the Haarmann Tools 
and shall bear the respec/ve insurance costs. The 
Supplier shall be liable for loss, theft, damage or 
destruc/on of the Haarmann Tools stored by it. 

20.5. Haarmann may at any time - without observing a time 
limit - demand the immediate return of the Haarmann 
Tools from the Supplier, if the Haarmann Tools are no 
longer required by the Supplier for the fulfilment of the 
contract concluded with Haarmann. In such a case, the 
Supplier is obliged to immediately return the Haarmann 
Tools to Haarmann and to deliver the Haarmann Tools to 
the named place of des/na/on DDP Incoterms® 2020. 
A right of reten/on of the Haarmann Tools on the part 
of the Supplier is excluded, unless the counterclaim of 
the Supplier is an undisputed or legally established 
claim against us. 

20.6. The Supplier warrants by an insurance policy that the 
Haarmann Tools are sufficiently insured according to 
their value of goods by an all-risk property and 
business interrup/on insurance, in par/cular against 
the risks of tap water, storm, hail, fire and 
consequential fire damage, burglary, explosions and 
vandalism. The costs for the all-risk property and 
business interruption insurance shall be borne by the 
Supplier and upon Haarmann's request the Supplier shall 
provide evidence of the insurance cover by means of 
an insurance certificate. Haarmann shall be no/fied 
immediately of any interrup/on of the insurance 
cover. Haarmann shall be included in the insurance 
cover as co-insured person. 

21. Confiden=ality 

21.1. The Supplier shall not disclose to third parties or 
otherwise make accessible to third parties any 
confiden/al documents of Haarmann, samples, 
sketches, tools, business intentions, personal data, 
problems, solutions to problems and/or data and other 
know-how, irrespective of their content, as well as 
informa/on obtained visually by inspec/ng 
plants/facili/es as well as the content of this contract 
itself and other documents (together "Confiden=al 
Informa=on of Haarmann"), which were provided to it 
or became known to it on the occasion of the co-
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operation, during the term of the contract and after its 
termination. make them accessible to third parties in any 
other way, disclose them, reproduce them or use them 
for its own business purposes without authorisation. 
This applies accordingly to the conclusion and content 
of the contract. The supplier shall also impose this 
obliga/on on its employees insofar as they require 
confidential informa/on to fulfil their du/es. 

21.2. The Supplier shall also use technical information, 
intentions, experience, knowledge or designs which are 
made accessible or disclosed to it in a confidential 
manner within the scope of the contractual co-
operation only within the scope of the co-opera/on for 
the contractual purposes and shall treat them 
confidentially during the term of the contract and after 
its termination and shall not make them accessible to 
third parties. 

21.3. The Supplier is obliged to implement appropriate 
confiden/ality measures, i.e. in par/cular to comply 
with the measures specified by Haarmann for the 
protection of confidential information and to take 
appropriate precau/ons to prevent unauthorised 
persons from gaining access to the confiden/al 
informa/on. 

21.4. This confiden/ality obliga/on does not apply to 
confiden/al informa/on that is demonstrably 

- were already known to the supplier outside the 
contractual relationship; 

- have been lawfully disclosed by third parties; 

- are or become publicly accessible; or 

- be released by the Haarmann. 

21.5. The confidentiality obligation for confidential information 
ends five (5) years a^er delivery. 

21.6. The Supplier is not authorised to use the name, the 
trademark, the logo or the corporate design of 
Haarmann for adver/sing purposes. 

21.7. The culpable breach of the aforementioned 
confidentiality obligation by the Supplier shall constitute 
a breach of a material contractual obligation and shall 
entitle Haarmann to claim a contractual penalty from 
the Supplier that is appropriate to the culpable breach 
of duty and at Haarmann's discre/on. The minimum 
amount of the contractual penalty shall be EUR 
10,000.00. The Supplier shall be en/tled to have the 
amount of the contractual penalty reviewed by the 
competent court according to the contract. If the court 
comes to the conclusion that the contractual penalty is 
unreasonable, the competent court is authorised to 
reduce or increase the penalty. The defence of 
continuation of the offence is excluded for wilful 
infringements. The asser/on of further claims for 
damages and for injunc/ve relief against future 
unlawful behaviour remains unaffected by this. 

21.8. The Supplier is aware that the wilful breach of the above 
confiden/ality obliga/on has consequences under civil 
law as well as criminal law. Haarmann therefore expressly 
reserves the right to take criminal ac/on in the event of 
a wilful breach of the above confiden/ality obliga/on. 

22. Assignment of claims 

22.1. The Supplier may transfer or assign the rights and/or 
obligations under the Contract to a third party only with 
the prior written consent of Haarmann. 

23. Data protec=on 

23.1. Haarmann is authorised to process all data about the 
Supplier that is required for the purpose of performing 
the contract in compliance with the applicable data 
protection regulations. Further information on data 
protection can be found here. 

24. Place of jurisdiction, arbitration and place of fulfilment 
24.1. If the Supplier is a merchant, a legal entity under public 

law or a special fund under public law, the court at the 
registered office of Haarmann shall have jurisdic/on 
for all disputes arising directly or indirectly from the 
contractual rela/onship between the Supplier and 
Haarmann. The same shall apply if the Supplier is an 
entrepreneur within the meaning of § 14 BGB (German 
Civil Code). However, Haarmann shall in all cases also 
be entitled to bring an action at the place of fulfilment 
of the obligations according to the contract or an 
overriding individual agreement or at the general 
place of jurisdic/on of the Supplier. Overriding 
statutory provisions, in par/cular regarding exclusive 
jurisdic/on, shall remain unaffected. 

24.2. The place of fulfilment for all obligations arising from 
the contractual relationship is the registered office of 
Haarmann, unless otherwise agreed (e.g. to be found 
on the order confirma/on or in the imprint of the 
homepage). 

25. Applicable law 

25.1. The contractual relationship between Haarmann and the 
Supplier shall be governed by the laws of the Federal 
Republic of Germany. The applicability of international 
uniform law, in particular the UN Convention on 
Contracts for the International Sale of Goods, is 
excluded. 

26. Amendment of the AEB 

26.1. It may be necessary for Haarmann to amend or 
supplement these GPC. Haarmann therefore reserves 
the right to amend these GPC for the future, as far as 
the amendments or supplements appear necessary 
and are reasonable for the Supplier. Haarmann shall 
notify the Supplier of any amendments and 
supplements in text form (e.g. by e-mail) at least six (6) 
weeks prior to their planned effective date. Any 
amendments and supplements to the GPC shall be 
deemed approved if the Supplier does not object to 
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them in text form within six (6) weeks after receipt of 
the notification of the amendments and/or 
supplements. In the notification, Haarmann shall 
specifically point out to the Supplier its right to object 
and the consequences thereof. 

26.2. The correction of obvious spelling or calculation errors 
does not constitute a change to the GPC and is possible 
at any time without no/fying the supplier. 

 
27. Severability clause 

27.1. Should individual provisions of the GPC be or become 
invalid or unenforceable in whole or in part, this shall 
not affect the remaining provisions of the GPC. If 
dispositive law is not available, the parties undertake 
to replace the invalid or unenforceable provision with a 
valid or enforceable provision that achieves the intended 
purpose of the contract in a legally permissible 
manner. The same applies to loopholes in this 
contract. 


