
General Conditions of Purchase Soendgen Keramik GmbH 
 
§ 1  General 
 
These General Conditions of Purchase (GCP) apply to all current and future business 
relationships with our business partners and suppliers ("Sellers"), provided Seller is an 
entrepreneur (§ 14 German Civil Code – BGB), a legal entity of public law or a special fund 
under public law. Our GCP apply exclusively. Deviating, conflicting or supplementary terms 
and conditions of Sellers shall only become part of a contract if and insofar as they are 
confirmed by us in writing. 
 
§ 2  Conclusion of Contract 
 
(1)  Our order shall become binding at the earliest upon written submittal or confirmation. 

Seller is obliged to indicate any obvious errors (such as typing errors and 
miscalculation) and incompleteness of the order including the order documents prior 
to acceptance for the purpose of correction respectively completion; otherwise the 
contract shall be considered as not concluded. 

 
(2)  Seller is obliged to confirm our order within a period of 10 days either in writing or in 

particular by carrying out the consignment of the goods without reservation 
(acceptance). A late acceptance is considered as new offer and requires acceptance by 
us. 

 
§ 3  Prices and Payment Terms 
 
(1)  The price specified in the order is binding. All prices are inclusive of value added tax 

(VAT), unless this is shown separately. 
 
(2)  Unless agreed otherwise in an individual case, the price includes all services and 

ancillary services of Seller (e.g. assembly, installation) as well as all extra charges (e.g. 
proper packaging, transport costs including any transport and third party liability 
insurance). 

 
(3)  The agreed price is payable within 30 calendar days as of complete delivery and 

performance (including a possibly agreed acceptance) and receipt of a proper invoice. 
If we effect payment within 14 calendar days, Seller will grant us 3% discount on the 
net amount of the invoice. 

 
(4)  We do not owe any due date interest according to § 353 German Commercial Code 

(HGB). The statutory provisions apply to any delay of payment. 
 



(5)  We are entitled to set-off or retention as well as the plea of the non-fulfilled contract 
in the scope as statutorily provided. We are in particular entitled to withhold due 
payments as long as we still have claims against Seller arising from incomplete or 
deficient performances.  

 
(6)  Seller shall only be entitled to set-off or retention with regard to claims which are 

undisputed or have been finally determined by a court.  
 
§ 4  Delivery Time and Delays 
 
(1)  The delivery time specified by us in the order is binding. If the delivery time is not 

specified in the order and has not been agreed otherwise, it shall be two weeks from 
the conclusion of the contract. Seller is obliged to indicate immediately in writing if he 
presumably – for whatever reasons – cannot comply with the agreed delivery times.  

 
(2)  If Seller does not provide his service or not within the agreed delivery time, or if he is 

in default, our rights are determined – in particular with respect to rescission and 
damage claims – according to the statutory provisions. The regulations under 
paragraph (3) remain unaffected.  

 
(3)  If Seller is in default, we are entitled – in addition to further statutory claims – to 

liquidated damages in the amount of 1% of the net price per full calendar week, 
however not more than 5% of the net price of the late delivered goods. We reserve the 
right to prove that a higher damage has occurred. Seller reserves the right to prove 
that either no damage at all or only a considerably lesser damage has occured. 

 
§ 5  Performance, Delivery, Transfer of Risk, Default of Acceptance 
 
(1)  Without our prior written consent, Seller is not authorized to let services owed by him 

be performed through third parties (such as subcontractors). 
 
(2)  Within Germany, delivery is a free house delivery to such place as specified in the 

order. If a place of delivery is not specified in the order and not agreed otherwise, 
delivery must be made to our place of business in Grafschaft-Gelsdorf. The respective 
place of delivery shall also be the place of performance for the delivery as well as for 
any supplementary performance.  

 
(3)  Each delivery must be accompanied by a bill of sale stating the date (issuance and 

dispatch), contents of the delivery (article number and quantity) as well as our order 
code (date and number). If the bill of sale is missing or incomplete, we will not be 
responsible for any resulting delays in processing and payment. Separated from the bill 
of sale, a dispatch note with the same content must be sent to us.  



 
(4)  The risk of accidental loss and accidental deterioration of the goods shall transfer to us 

upon delivery at the place of performance. Where an acceptance is required, such 
acceptance shall be relevant for the transfer of risk. In addition, in case of agreed 
acceptance, the statutory provisions on contracts of work and labour shall apply 
accordingly. If we are in default of acceptance, this shall be equal to handover or 
acceptance.  

 
§ 6  Deficient Delivery 
 
(1)  With respect to claims for defects in material or deficiency in title of the goods 

(including false or short delivery as well as improper installation, faulty instructions for 
assembly, operation or use) and other breaches of duty by Seller, the statutory 
provisions shall apply, unless otherwise stated below.  

 
(2)  According to the statutory provisions, Seller shall be liable for ensuring that at the time 

of transfer of risk, the goods meet the agreed quality specification. Any product 
descriptions that have become part of the agreement by designation or reference in 
our order, shall be considered as quality specification.  

 
(3)  With regard to the inspection and notification obligations, the statutory provisions 

(§§ 377, 381 German Commercial Code – HGB) shall apply with the following proviso: 
delivered goods shall be examined instantly, however eight days after delivery at the 
latest; our inspection obligation is limited to such defects which are apparent upon 
external inspection during our examination of the received goods including the 
delivery documents (e.g. transport damage, false or short delivery), or defects which 
become evident upon spot check quality control. No inspection obligation shall apply 
where an acceptance is required. For the rest, it depends on the extent to which an 
inspection would have been feasible taking into account the circumstances of the 
individual case within normal course of business. Our notification obligation with 
regard to defects detected at a later point of time shall remain unaffected. 

 
(4)  The supplementary performance also comprises the disassembly of the defective 

goods and the renewed assembly, if the goods, according to their nature and intended 
use, are installed in or attached to other objects; our claim for reimbursement of 
respective expenses remains unaffected. Seller shall bear all expenses for the purpose 
of examination and supplementary performance, even if it turns out that there was no 
defect at all. Our liability for unjustified defect claims remains unaffected; insofar, we 
will only be liable, however, if we discover or do not discover due to gross negligence 
that there was no defect.  

 



(5)  Without prejudice to our statutory rights and the provisions in paragraph (4), the 
following shall apply: If Seller fails to fulfil their obligation to supplementary 
performance – at our discretion either by eliminating the defect (rectification) or by 
delivery of goods that are free of defects (replacement) – within a reasonable deadline 
imposed by us, we will be entitled to remedy the defect ourselves and claim for 
reimbursement of the respective expenses or for a corresponding advance payment. If 
the supplementary performance by Seller is unsuccessful or unreasonable for us (e.g. 
due to particular urgency, endangerment of operational safety or imminent 
occurrence of disproportionate damage), no deadline is required; under such 
circumstances we will instantly, if possible in advance, inform Seller accordingly.  

 
(6)  Furthermore, in the event of defects in material or deficiency in title of the goods we 

are entitled to proportionately decrease the purchase price or to withdraw from the 
contract according to the statutory provisions. In addition, we are entitled to claim 
damages and reimbursement of expenses according to the statutory provisions.  

 
§ 7  Suppliers Recourse 
 
(1)  Our statutory claims for recourse within a supply chain (suppliers recourse according 

to §§ 445a, 445b, 478 German Civil Code – BGB) remain unrestricted next to the defect 
claims. In particular, we are entitled to claim exactly the same type of supplementary 
performance (remedy or replacement) from Seller that we owe to our customers. Our 
statutory option (§ 439 para. 1 German Civil Code – BGB) shall not be restricted by this.  

 
(2)  Before we recognize or fulfil defect claims (including reimbursement of expenses 

pursuant to §§ 445a para. 1, 439 para. 2 and3 German Civil Code – BGB) raised by our 
customers, we will inform Seller with a short presentation of the facts and ask for a 
written comment. If a substantiated comment is not made or not within due time, and 
if no other mutual solution can be reached, the defect claim granted by us to our 
customer shall be considered as justified. In this case, Seller is obliged to produce proof 
of the contrary.  

 
(3)  Our claims from suppliers recourse shall also apply if the defective goods were further 

processed by ourselves or any other entrepreneur, e.g. by installation into another 
product.  

 
§ 8  Manufacturer’s Liability 
 
(1)  Where Seller is responsible for product damage, he is obliged to indemnify us from 

third party claims to such extent that the cause for damage was set in his own domain 
and organizational area and he himself is liable in external relationships.  

 



(2)  Within the scope of his indemnity obligations, Seller is obliged to reimburse expenses 
according to §§ 683, 670 German Civil Code (BGB) arising from or in connection with 
third party claims including call-backs conducted by us. We will inform Seller about 
content and extent of any call-back measures – as far as feasible and reasonable – and 
give him the opportunity to comment. Further legal claims remain unaffected.  

 
(3)  The supplier guarantees to have concluded and to maintain the necessary public 

liability and product liability insurances which are required to cover all potential claims 
on our part or third parties for damages related to the delivery of the goods.  

 
§ 9  Non-disclosure and Retention of Title 
 
(1) We reserve our property and copyrights to all illustrations, plans, drawings, 

calculations, execution instructions, product descriptions and other documents. Such 
documents must be used for the purpose of contractual services only and have to be 
returned to us after completion of the contractual obligations. All our documentation 
shall be treated as secret and confidential towards third parties, which shall also apply 
after the contractual relationship has ended. The secrecy and confidentiality obligation 
shall only expire if and insofar as the know-how contained in the information has 
become part of the public domain.  

 
(2)  The aforementioned provision shall also apply with respect to stock and materials 

(such as software, finished and semi-finished products) as well as tools, templates, 
samples and other items which we provide to Seller for production purposes. Such 
objects must – as long as they are not processed – be kept separately and insured 
against destruction and loss to reasonable extent, each at Seller’s expense.  

 
(3)  Processing, mixture and compounding (further processing) of provided products shall 

always be effected on our behalf. The same shall apply to further processing of goods 
supplied to us, so that we are considered as manufacturer and will acquire ownership 
of the new product at the latest with further processing in accordance with the 
statutory provisions.  

 
(4)  The transfer of ownership to us is unconditional and regardless of the payment of the 

purchase price. If in individual cases, however, we accept Seller’s offer to transfer 
ownership subject to the payment of the purchase price, Seller’s retention of title shall 
end upon the payment of the delivered goods at the latest. We remain entitled to 
further process and resell the goods in the normal course of business before payment 
of the purchase price against advanced assignment of the resulting accounts receivable 
(alternatively, validity of simple and extended retention of title related to resale). All 
other forms of title retention shall be excluded in any case, in particular overall 



retention of title, passed-on retention of title and title retention related to further 
processing).  

 
§ 10  Limitation 
 
(1)  The mutual claims of the contractual parties are subject to the statutory limitation 

period, unless determined otherwise below.  
 
(2)  The limitation periods according to the law on the sale of goods shall apply – to 

statutory extent – to all contractual defect claims. As far as we are entitled to non-
contractual claims for damages due to deficiency, the regular statutory limitation 
period (§§ 195, 198 German Civil Code – BGB) shall apply, unless in individual cases the 
application of limitation periods according to the law on the sale of goods leads to a 
longer limitation period.  

 
§ 11  Applicable law and Jurisdiction 
 
(1)  These GCP and the entire contractual relationship between us and Seller shall be 

governed by and construed in accordance with the laws of Germany only with 
exception of the laws on the international conflict of laws and of the UN Convention 
on Contracts for the International Sale of Goods.  

 
(2)  If Seller is merchant in terms of the German Commercial Code (HGB), a legal entity of 

public law or a special fund under public law, our place of business in Grafschaft-
Gelsdorf is agreed as the exclusive place of jurisdiction (venue) for any and all disputes 
arising from the contractual relationship.  

 
§ 12  Language application 
 

These General Conditions of Purchase are published in the English language for your 
convenience only. For the avoidance of doubt, in any case the German version of the 
respective Conditions shall prevail. 


