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I. Scope and Conclusion of Contract 

1. These General Terms of Delivery apply exclusively to entrepreneurs within 

the meaning of Section 14 of the German Civil Code (BGB), legal entities under 

public law and special funds under public law. They apply to all deliveries and 

services provided by Schlöder GmbH (hereinafter: Seller) to its buyers 

(hereinafter: Buyer). This version applies to contracts concluded on or after 1 

September 2026. Any deviating, conflicting or supplementary general terms 

and conditions of the Buyer shall become part of the contract only if the Seller 

has expressly consented to their applicability in text form. This requirement of 

consent shall also apply if the Seller, with knowledge of the Buyer's general 

terms and conditions, performs or accepts a delivery or service without 

reservation. If a contract is concluded despite both parties referring to 

conflicting general terms and conditions, the individually agreed provisions and 

the matching provisions of the respective general terms and conditions shall 

apply; conflicting provisions shall be replaced by the statutory provisions. The 

content and scope of the delivery and service shall be governed by the 

individual agreements made between the parties; the Seller's order 

confirmation shall apply additionally insofar as its content has become part of 

the contract. 

2. Our offers are subject to change and non-binding. This also applies if we have 

provided the Buyer with catalogues, technical documentation (e.g. drawings, 

plans, calculations, costings, references to DIN standards) or other product 

descriptions or documents (including in electronic form). We retain title and 

copyright to all documents provided to the Buyer in connection with the 

placement of the order. Such documents may not be made accessible to third 

parties unless we have given the Buyer our express written consent. 

3. Wherever these Terms refer to damages, this shall also include claims for 

reimbursement of futile expenses. 

4. Minimum order values and small-quantity surcharges shall apply only insofar 

as they are stated in the offer or order confirmation. After conclusion of the 

contract, cancellations or other terminations or amendments requested by the 

Buyer require the Seller's consent in text form; the Buyer has no entitlement to 

such consent. If the Seller consents and no deviating agreement is made, the 

Buyer shall bear the costs incurred up to termination of the contract that can 

no longer be avoided, obligations towards third parties, remuneration for 

services already rendered and any loss of profit recoverable under the 

applicable statutory principles. The Buyer may prove that no amount or a 

substantially lower amount has been incurred. Statutory rights of withdrawal 

and rights of termination for good cause remain unaffected. 

5. For deliveries manufactured or adapted according to drawings, samples, 

specifications, technical data or other requirements of the Buyer (customised 

deliveries), the Buyer is responsible for the accuracy, completeness and timely 

provision of its requirements and for their suitability for the intended purpose, 

unless the Seller has expressly assumed an obligation to inspect or advise. Any 

required approvals must be issued by the Buyer in due time and shall be binding 

once issued. Subsequent changes require the Seller's consent and may result in 

an appropriate adjustment of the price and delivery time. The return or 

exchange of defect-free customised deliveries is excluded. In the event of an 

amicable termination of the contract pursuant to Clause I.4, the Buyer shall 

additionally reimburse the costs of materials and components procured 

specifically for the order that cannot reasonably be used otherwise. 

II. Prices and Payment Terms 

1. Prices are ex works, including packaging, but excluding shipping and 

transport insurance, in each case plus statutory value added tax. Where 

Incoterms® are agreed in an individual case, the Incoterms® rule expressly 

designated at the time of conclusion of the contract shall apply in the agreed 

version. 

2. Payments shall be made by the Buyer free of charges to the payment office 

designated by the Seller. The customer-specific payment terms are stated on 

the invoice. A cash discount shall be granted only if expressly agreed. 

3. The Buyer may set off claims only against undisputed counterclaims or 

counterclaims that have been finally adjudicated. 

4. In the case of a sale involving carriage, the Buyer shall bear the transport 

costs from the warehouse. The Buyer shall also bear the costs of any transport 

insurance requested by it, as well as any customs duties, fees, taxes and other 

public charges. 

5. In the event of late payment, the statutory consequences shall apply. During 

default, payment claims shall bear interest at nine percentage points above the 

applicable base interest rate. The Seller shall also be entitled to the statutory 

default lump sum of EUR 40 pursuant to Section 288(5) BGB. The right to claim 

further damage caused by default and any entitlement to higher interest on 

another legal basis remain unaffected. 

6. If, after conclusion of the contract, it becomes apparent that the Seller's 

claim to consideration is jeopardised by the Buyer's lack of ability to perform, 

the Seller may refuse outstanding deliveries and services until consideration is 

rendered or adequate security is provided. The Seller may set the Buyer a 

reasonable period within which the Buyer must, at its option, render the 

consideration concurrently against performance or provide security. If this 

period expires without result, the Seller shall be entitled to withdraw from the 

contract in accordance with the statutory provisions. The statutory rights, in 

particular those under Section 321 BGB, remain unaffected. 

III. Retention of Title 

1. We retain title to the delivered goods until full payment of all our present 

and future claims arising from the purchase contract and an ongoing business 

relationship (secured claims). 

2. Until the secured claims have been paid in full, the goods subject to retention 

of title may neither be pledged to third parties nor transferred by way of 

security. The Buyer shall notify us immediately in writing if an application for 

the opening of insolvency proceedings is filed or if third parties gain access to 

goods owned by us (e.g. by attachment). Insofar as the third party is unable to 

reimburse us for the judicial and extrajudicial costs of an action pursuant to 

Section 771 of the German Code of Civil Procedure (ZPO), the Buyer shall be 

liable for the resulting shortfall. 

3. In the event of conduct by the Buyer in breach of contract, in particular non-

payment of the purchase price when due, we shall be entitled to withdraw from 

the contract in accordance with the statutory provisions. On the basis of the 

retention of title, we may demand return of the goods after we have validly 

withdrawn from the contract. If the Buyer fails to pay the purchase price when 

due, we must, before exercising the right of withdrawal, have unsuccessfully 

set the Buyer a reasonable period for payment, unless such a period is 

dispensable under the statutory provisions. Our other statutory and 

contractual rights remain unaffected. 

4. Until revoked pursuant to Clause III.4(c), the Buyer is authorised to resell 

and/or process the goods subject to retention of title in the ordinary course of 

business. In this case, the following provisions shall additionally apply: 

a) Products created by combining, mixing or processing our goods shall be 

subject to retention of title at their full value, whereby we shall be deemed the 

manufacturer. If, in the course of combining, mixing or processing with goods 

belonging to third parties, such third parties retain title, we shall acquire co-

ownership in proportion to the invoice values of the combined, mixed or 

processed goods. In all other respects, the resulting product shall be subject to 

the same provisions as the goods delivered subject to retention of title. For 

security purposes, the Buyer also assigns to us any claims against a third party 

arising from the combination of the goods subject to retention of title with real 

property. We hereby accept the assignment. 

b. The Buyer hereby assigns to us, for security purposes, in full or in the amount 

of our possible co-ownership share pursuant to Clause III.4(a), the claims 

against third parties arising from the resale of the goods or the product, up to 

the final invoice amount agreed with us (including value added tax). We hereby 

accept the assignment. The Buyer's obligations set out in Clause III.2 shall also 

apply with regard to the assigned claims. 

c. The Buyer remains authorised, alongside us, to collect the assigned claim. As 

long as the Buyer meets its payment obligations towards us, there is no 

deficiency in the Buyer's ability to perform and we do not enforce the retention 

of title by exercising a right pursuant to Clause III.3, we undertake not to collect 

the claim. If we exercise a right pursuant to Clause III.3, we may require the 

Buyer to disclose the assigned claims and the respective debtors, provide all 

information required for collection, hand over the relevant documents and 

notify the debtors (third parties) of the assignment. In addition, we are entitled 

to revoke the Buyer's authority to resell and to process the goods subject to 

retention of title. 

General Terms of Delivery for Products and Services of the Electrical Industry  
– Version dated: 1 September 2026 Schlöder GmbH –  



Schlöder GmbH – General Terms of Delivery 

Page 2 of 3 

d. If the realisable value of the securities exceeds our claims by more than 10%, 

we shall, at the Buyer's request, release securities of our choice. 

5. As long as title has not yet passed to the Buyer, the Buyer shall treat the 

purchased item with due care. In particular, the Buyer shall, at its own expense, 

adequately insure it at replacement value against theft, fire and water damage. 

If maintenance and inspection work is required, the Buyer shall carry it out in 

due time at its own expense. 

IV. Delivery Dates and Delay in Delivery 

1. Stated delivery dates presuppose that the Buyer fulfils its payment 

obligations and all other duties to cooperate and contractual obligations in due 

time and, in particular, provides all required documents, information and 

approvals completely and on time. Otherwise, the dates shall be postponed 

accordingly, unless the delay is caused by the Seller. 

2. Delivery and performance periods shall be extended appropriately insofar as 

compliance is impaired by force majeure or other circumstances beyond the 

Seller's control, including in particular mobilisation, war, terrorism, civil unrest, 

strikes, lockouts, governmental measures, significant transport or supply-chain 

disruptions, third-party IT attacks that could not have been prevented despite 

customary protective measures, or obstacles arising from German, US, EU or 

other applicable foreign trade law. The same shall apply in the event of late or 

improper supply to the Seller itself, provided that the Seller entered into a 

corresponding procurement transaction in due time and is not responsible for 

the failure of supply. The Seller shall inform the Buyer of any resulting delay 

and its expected duration as soon as reasonably possible under the 

circumstances. 

3. Damages claims by the Buyer due to delay in delivery shall be governed 

exclusively by Clause XII. 

4. The Buyer's statutory rights of withdrawal remain unaffected. The burden of 

proof shall not be altered to the Buyer's disadvantage as a result. 

5. At the Seller's request, the Buyer shall declare within a reasonable period 

whether it will withdraw from the contract due to the delay or insist on 

delivery. 

6. If dispatch or delivery is delayed at the Buyer's request or for other reasons 

for which the Buyer is responsible for more than one month after notification 

that the goods are ready for dispatch, the Seller may charge storage costs of 

0.5% of the price of the goods for each additional month commenced, up to a 

maximum of 5% in total.  

The Buyer may prove that no storage costs or substantially lower storage costs 

were incurred; the Seller may prove higher actual storage costs. Further 

statutory claims, in particular due to default of acceptance, remain unaffected. 

7. The Seller is entitled to make partial deliveries insofar as this is reasonable 

for the Buyer. 

V. Passing of Risk 

1. In the case of shipment, risk shall pass to the Buyer upon delivery of the 

goods to the forwarding agent, carrier or other person designated to carry out 

the shipment, even in the case of carriage-paid delivery. In the case of 

collection, risk shall pass upon handover to the Buyer or its representative. If a 

trial run has been agreed and expressly designated as decisive for the passing 

of risk, risk shall pass upon successful completion of the trial run. At the Buyer's 

request and expense, the Seller shall insure the shipment against customary 

transport risks. 

2. If dispatch, handover, acceptance or the trial run is delayed for reasons for 

which the Buyer is responsible, or if the Buyer otherwise defaults in acceptance, 

risk shall pass to the Buyer at that time. 

VI. Installation 

Installation and assembly of the delivery shall be carried out by the Buyer unless 

expressly agreed otherwise. 

VII. Acceptance of Delivery 

The Buyer may not refuse to take delivery on account of immaterial defects. 

Where acceptance of work is required by law or contract for a contract for work 

and services, such acceptance shall be carried out without undue delay after 

completion and notification of readiness for acceptance; acceptance may not 

be refused due to immaterial defects.  

The statutory provisions governing acceptance, in particular Section 640(2) 

BGB, remain unaffected. 

VIII. Claims for Defects 

1. The agreed characteristics of the delivery shall be determined by the 

specifications set out in the contract, in particular in the order confirmation. A 

guarantee as to quality requires an express declaration by the Seller expressly 

designated as a guarantee. Information in catalogues, data sheets, drawings, 

advertising materials or other documents does not constitute a guarantee and 

shall become part of the agreed characteristics only if it has expressly been 

made part of the contract. 

2. We reserve the right to make technically necessary changes to design, 

execution, materials, components and programs, as well as customary 

commercial deviations, insofar as these do not materially impair the agreed 

characteristics, functionality or suitability for the contractually intended 

purpose and are reasonable for the Buyer. The same applies to deviations 

within applicable standards and agreed or customary industry tolerances. 

3. At its own discretion, the Seller shall decide whether to remedy defective 

parts or services free of charge or provide a replacement delivery or 

performance, provided that the cause of the defect already existed when risk 

passed. 

4. Defects must be reported by the Buyer without undue delay in text form. If 

the Buyer is a merchant, the duties of inspection and notification of defects 

under Section 377 of the German Commercial Code (HGB) shall apply. 

5. In deviation from Section 438(1) no. 3 BGB, the limitation period for claims 

for defects arising from purchase contracts and contracts for the supply of 

goods to be manufactured or produced shall be twelve months from delivery. 

Where the law governing contracts for work and services applies, the limitation 

period for claims for defects shall be twelve months from acceptance of the 

work. The shortened limitation period shall not apply to damages claims 

pursuant to Clause XII, in cases of intent, fraudulent concealment of a defect or 

assumption of a guarantee, in the cases of Section 438(1) nos. 1 and 2 BGB and 

Section 634a(1) no. 2 BGB, or to rights of recourse under Sections 445a and 

445b BGB where the supply chain ends in a consumer goods purchase or where 

the shortening of the limitation period is otherwise prohibited by law. 

6. The statutory provisions on suspension, suspension of expiry and 

recommencement of limitation periods shall apply. 

7. The Seller must be given an opportunity to provide supplementary 

performance within a reasonable period, insofar as setting such a period is not 

dispensable under the statutory provisions. 

8. If supplementary performance fails or is unreasonable for the Buyer, the 

Buyer shall be entitled to the statutory rights of withdrawal or price reduction, 

provided that the respective statutory requirements are met. 

9. Claims for defects are excluded in the case of merely immaterial deviations 

or impairments, natural wear and tear, and damage occurring after the passing 

of risk due to incorrect or negligent handling, excessive use, unsuitable 

operating materials, defective construction work, unsuitable building ground 

or particular external influences not contemplated by the contract. The same 

applies to improper modifications, installation/removal or repair work carried 

out by the Buyer or third parties and to the consequences thereof. In the case 

of software errors, processing of a defect claim requires that, despite 

reasonable cooperation by the Buyer, the error can be reproduced or is 

documented in sufficient detail to enable the Seller to understand and examine 

it. 

10. Any additional expense for supplementary performance resulting from the 

goods having been moved after delivery to a location other than the Buyer's 

registered office shall be borne by the Buyer, unless such relocation 

corresponds to the contractually intended use. The same applies to 

reimbursement of expenses under Section 445a BGB, provided the supply chain 

does not end in a consumer goods purchase. 

11. Rights of recourse of the Buyer under Section 445a BGB shall exist only 

insofar as the Buyer has not entered into agreements with its own customer 

that go beyond the statutory requirements. 

12. Damages claims due to defects shall be governed exclusively by the liability 

provisions in Clause XII. 

IX. Third-Party Intellectual Property Rights 

1. Unless otherwise agreed, the Seller owes a delivery free of third-party rights 

only in the country of the place of delivery. If a third party asserts justified 

claims against the Buyer on account of such an infringement of intellectual 

property rights, the Seller shall be liable within the period specified in Clause 

VIII.5 as follows: at its own discretion and expense, the Seller shall procure a 

right of use, modify the delivery so that the infringement ceases, or replace it; 
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if this is not possible on reasonable terms, the Buyer shall be entitled to the 

statutory rights of withdrawal or price reduction. Damages shall be governed 

by Clause XII. These obligations shall apply only if the Buyer informs the Seller 

without undue delay in text form, does not acknowledge the infringement, and 

leaves the defence and any settlement negotiations to the Seller; if the Buyer 

ceases use for good cause, it shall inform the third party that this does not 

constitute an acknowledgement. 

2. If the Buyer is responsible for the infringement, its claims shall lapse. 

3. The Buyer's claims shall likewise lapse if the infringement is based on special 

specifications provided by the Buyer, on a use that was not foreseeable by the 

Seller, or on a modification of the delivery or its combination with third-party 

products. Insofar as third parties assert claims against the Seller due to such 

circumstances for which the Buyer is responsible, the Buyer shall indemnify the 

Seller against justified third-party claims, including necessary and reasonable 

legal defence costs; this shall not apply insofar as the Seller itself is responsible 

for the respective infringement. 

4. In all other respects, Clauses VIII.6, VIII.10 and VIII.11 shall apply accordingly 

to the claims under no. 1; Clause VIII as a whole shall apply accordingly to other 

defects in title. No further claims based on defects in title shall exist. 

X. Foreign Trade Law Reservation 

1. Performance of the contract is subject to the condition that it is not 

prevented by any obstacles arising from German, US, EU or other applicable 

foreign trade law, or by any embargoes or other sanctions. 

2. The Buyer shall provide all information and documents necessary for export, 

transfer or import. 

3. When using, reselling, transferring, exporting or re-exporting the delivery, 

the Buyer shall comply with all applicable customs, foreign trade and sanctions 

regulations. Before any onward transfer, the Buyer shall obtain all required 

authorisations and pass on statutory or official restrictions to its customers and 

other recipients. Where required by law, the Buyer shall in particular effectively 

oblige its customers not to re-export the delivery, directly or indirectly, to 

sanctioned countries or for use there. 

4. At the Seller's request, the Buyer shall without undue delay provide the final 

recipient, destination country and intended end use, provide suitable evidence 

and end-use documentation, and inform the Seller without undue delay of any 

changes and of actual or suspected violations in the further supply chain. The 

Seller is entitled to suspend performance until the matter has been fully 

clarified insofar as there are specific indications of a violation; statutory rights 

of withdrawal and termination remain unaffected. 

5. If the Buyer culpably breaches an obligation under Clauses X.2 to X.4, it shall 

indemnify the Seller against justified third-party claims caused thereby and, as 

between the parties, reimburse the Seller for customs duties, import charges, 

taxes and necessary and reasonable legal defence costs caused thereby. This 

shall not apply insofar as the Seller itself is responsible for the respective 

consequence. Mandatory public-law responsibilities vis-à-vis authorities are 

not altered by this provision. 

XI. Impossibility and Adjustment of the Contract 

1. If events within the meaning of Clause IV.2 materially alter the economic 

significance or content of the delivery or materially affect the Seller's 

operations, the contract shall be adjusted in good faith; if this is not 

economically reasonable, the Seller may withdraw from the contract. The same 

shall apply if necessary export authorisations are not granted or cannot be 

used. The Seller shall notify the Buyer without undue delay of an intended 

withdrawal once it becomes aware of the significance of the event, even if an 

extension of the delivery period had previously been agreed. 

XII. Liability 

1. The Seller shall be liable for breaches of contractual and non-contractual 

obligations in accordance with the statutory provisions, unless otherwise 

provided in these General Terms of Delivery, including the following provisions. 

2. The Seller shall be liable in cases of intent and gross negligence. 

3. The Seller shall also be liable for damage resulting from culpable injury to 

life, limb or health. 

4. In the event of a slightly negligent breach of a material contractual obligation, 

the Seller's liability shall be limited to the foreseeable damage typically 

occurring under the contract. Material contractual obligations are obligations 

whose fulfilment is essential to the proper performance of the contract and on 

whose compliance the Buyer may regularly rely. 

5. In all other respects, the Seller's liability for slight negligence is excluded. 

6. The foregoing limitations of liability shall also apply in favour of the Seller's 

legal representatives, employees and vicarious agents. 

7. The foregoing limitations of liability shall not apply insofar as the Seller has 

fraudulently concealed a defect or assumed a guarantee, to claims under the 

German Product Liability Act (Produkthaftungsgesetz), or in other cases of 

mandatory statutory liability. 

8. Insofar as the law governing contracts for work and services or Section 650(1) 

sentence 3 BGB applies, the Buyer's right to terminate for convenience 

pursuant to Section 648 BGB is excluded to the extent permitted by law. The 

right to terminate for good cause pursuant to Section 648a BGB and other 

mandatory rights of termination remain unaffected. 

9. The burden of proof shall not be altered to the Buyer's disadvantage by the 

foregoing provisions. 

XIII. Transport Packaging 

1. Transport packaging includes, in particular, cardboard boxes, filler material, 

cable drums, wooden crates and pallets arising from delivery. 

2. The Buyer is informed that used and completely emptied transport packaging 

of the type covered by Section 39(1) sentence 1 of the German Packaging Act 

(VerpackDG) may, as a rule, be returned free of charge at the place of actual 

handover or in its immediate vicinity. By way of deviation, the parties agree 

pursuant to Section 39(1) sentence 5 VerpackDG that the Buyer shall collect 

used and completely emptied transport packaging arising at its premises 

separately from other waste at the place where it arises and, at its own 

expense, send it for reuse or proper recycling. The parties thereby agree on a 

different place of return and allocation of costs. 

3. Deviating return arrangements, in particular return to the Seller, require a 

prior agreement in text form. Mandatory public-law obligations of the Seller 

remain unaffected. 

XIV. Software 

1. For standard software and firmware supplied with the delivery, the Buyer 

receives a simple right of use in unmodified form on the contractually agreed 

devices insofar as this is required for their intended use. To the extent that 

transfer may be contractually restricted, transfer is permitted only together 

with the relevant device. Mandatory statutory rights of use and transfer, in 

particular those arising from exhaustion under copyright law, remain 

unaffected. 

XV. Place of Jurisdiction and Applicable Law 

1. If the Buyer is a merchant, a legal entity under public law or a special fund 

under public law, the exclusive place of jurisdiction for disputes arising from 

the contractual relationship shall be the Seller's registered office; however, the 

Seller may also bring an action at the Buyer's registered office. 

2. German law shall apply, excluding the United Nations Convention on 

Contracts for the International Sale of Goods (CISG). In the event of 

inconsistencies between a foreign-language version of these General Terms of 

Delivery and the German version, the German version shall prevail. 

XVI. Severability Clause 

If any provision of this contract is invalid, the remainder of the contract shall 

remain valid. 


