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§ 1 Scope of Application 

(1) These Global General Terms and Conditions of Purchase of the Rhenus Group (“GTCP”) apply to all business relationships 

between Rhenus Assets & Services GmbH & Co. KG (“Rhenus A&S”) and the companies affiliated with Rhenus A&S pursuant 

to Sections 15 et seq. of the German AktG (together “RHENUS”) and their respective contractual partners (“Supplier”). The 

GTCP and other General Terms and Conditions of Purchase shall apply only if the seller is an entrepreneur (Section 14 of the 

German Civil Code (BGB)), a legal entity under public law or a special fund under public law. Contractual relationships shall 

always be established solely between the RHENUS company concluding the contract and the Supplier. 

(2) In addition to these GTCP, the applicable Rhenus Group’s national General Terms and Conditions of Purchase (“NTCP”) also 

form part of the business relationship with the Supplier. The applicable NTCP are those governed by the national law to which 

the respective RHENUS company is subject. RHENUS companies ased in the Federal Republic of Germany are excluded; in 

such cases, only the GTCP apply. In the event of gaps or contradictions between the GTCP and the NTCP, the NTCP shall 

take precedence.  

(3) The GTCP and any NTCP that may apply in addition apply in particular to contracts for the sale and/or delivery, including 

assembly/installation, of movable goods (“Goods”), regardless of whether the supplier manufactures the Goods itself or 

purchases them from subcontractors (Sections 433, 650 of the German Civil Code (BGB)). Unless otherwise agreed, the GTCP 

shall also apply to similar future contracts between RHENUS and the same supplier, without RHENUS having to refer to them 

again in each individual case. 

(4) These GTCP and any NTCP that may apply in addition apply exclusively. Any deviating, conflicting or supplementary general 

terms and conditions of the supplier shall only become part of the contract to the extent that RHENUS has expressly agreed 

to their validity in writing and (in addition) the general terms and conditions were provided to RHENUS prior to the conclusion 

of the contract. This requirement for consent applies in all cases, for example even if RHENUS, being aware of the Supplier’s 

general terms and conditions, does not specifically object to their validity in the individual case, accepts the Supplier’s deliveries 

without reservation or issues an order confirmation. 

(5) Individual agreements made with the Supplier on a case-by-case basis (including ancillary agreements, additions and 

amendments, as well as framework agreements) shall in all cases take precedence over these GTCP, including those 

concluded prior to the supplier’s acceptance or confirmation of the GTCP. Such agreements shall only form part of the contract 

if they have been agreed in writing (Section 126 (2) of the German Civil Code (BGB)), unless the GTCP expressly permit the 

use of electronic form. The electronic form, using an electronic signature, is sufficient to satisfy the requirement for the written 

form. Amendments or supplements must be drawn up as a single document (e.g. a PDF file bearing an electronic signature) 

together with an electronic signature of the authorised signatory(-ies) and delivered to the other party. An electronic signature 

shall also be deemed valid if it does not meet the requirements for a qualified electronic signature. The parties waive any 

objection to the invalidity of electronic signatures or the electronic form. 

(6) Legally relevant declarations and notifications by one party to the other party in relation to the contract (e.g. setting of deadlines, 

withdrawal) must be made in writing, unless the law expressly requires the written form. Statutory formal requirements and 

further evidence, in particular where there are doubts as to the legitimacy of the declarant, remain unaffected. 

(7) References to the applicability of statutory provisions are for clarification purposes only. Even without such clarification, the 

statutory provisions shall therefore apply insofar as they are not directly amended or expressly excluded in these GTCP or the 

applicable NTCP. 

§ 2 Offer / Conclusion of contract 

(1) Orders based on an offer from the supplier 

a) The Supplier shall prepare offers/quotations free of charge. 

b) The Supplier must immediately notify RHENUS in writing of any obvious errors that are material to the contract (e.g. 

clerical or calculation errors) and omissions in the order, including the order documents, prior to acceptance, for the 

purpose of correction or completion;  

(2) Orders placed by RHENUS without a prior offer from the Supplier  

a) The Supplier is obliged to confirm an order from RHENUS in writing within a period of 3 business days or, in particular, 

to fulfil it unconditionally by dispatching the goods within 7 business days (acceptance).  

b) Unless an order expressly specifies a binding period, RHENUS shall be bound by it for 7 business days from the date 

of the order. The date of receipt of the declaration of acceptance or the delivery at RHENUS shall be decisive for timely 

acceptance. 

(3) Any amendments or additions to the order made by the Supplier shall only be effective if they have been confirmed by 

RHENUS in writing and with a separate order confirmation that expressly states the deviation. This shall also apply if the 

Supplier’s order confirmation deviates from the order. The acceptance of deliveries or services that deviate from the order 

shall not constitute approval of the deviations. 

(4) RHENUS may revoke the order at no cost as long as the supplier has not confirmed it in writing (order confirmation). 

(5) The INCOTERMS in their current version shall be decisive for the interpretation of commercial terms. 

§ 3 Delivery time and delay in delivery  

(1) The delivery date specified by RHENUS in the order is binding. If no delivery date is specified in the order and none has 

been agreed otherwise, the delivery date shall be no later than two weeks from the conclusion of the contract. The Supplier 

is obliged to notify RHENUS immediately in writing if it is unlikely to be able to meet agreed delivery dates – for whatever 

reason. At the same time, the Supplier must propose suitable countermeasures to mitigate the consequences and agree 

these with RHENUS. 
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(2) If the date by which delivery must take place at the latest can be determined by the calendar, the Supplier shall be in default 

upon the expiry of that day, without the need for a reminder from RHENUS.  

(3) If the Supplier is in default, RHENUS may – in addition to further statutory claims – demand lump-sum compensation for the 

loss arising from the delay amounting to 1% of the total net order price per calendar week or part thereof, but not exceeding 

a total of 5% of the total net order price. RHENUS reserves the right to prove a higher loss. Punctual partial performance, 

partial deliveries or the punctual completion of sub-projects shall not result in a reduction of the contractual penalty. 

RHENUS’s other statutory claims remain unaffected, whereby the contractual penalty shall be set off against the damages 

to be compensated by the supplier. 

§ 4 Performance, Delivery 

(1) The Supplier is not entitled to have the obligations owed by them performed by third parties (e.g. subcontractors) without 

RHENUS’s prior written consent. The Supplier bears the procurement risk for their deliveries and services, unless otherwise 

agreed in individual cases (e.g. restriction to stock). 

(2) Delivery shall be made within Germany on a DDP basis to the location specified in the order. If the destination is not 

specified, the supplier must contact RHENUS in advance regarding the place of delivery. The respective destination shall 

also be the place of performance for the delivery and any subsequent performance (obligation to deliver). 

(3) The delivery must be accompanied by a delivery note stating the date (of issue and dispatch), the contents of the delivery 

(item number and quantity) and the relevant order number. If the delivery note is missing or incomplete, RHENUS shall not 

be held responsible for any resulting delays in processing and payment.  

(4) Separate from the delivery note, RHENUS must be sent a corresponding dispatch note with the same content prior to 

dispatch. 

(5) In the case of orders that include additional services alongside the delivery of goods (e.g. installation and assembly), as well 

as in the case of other services, the risk shall pass to RHENUS upon unconditional acceptance of the subject matter of the 

contract in writing. Merely putting the goods into use does not constitute acceptance. In all other respects, the statutory 

provisions regarding acceptance shall apply. 

(6) Deliveries by lorry (with a gross vehicle weight exceeding 3.5 tonnes) must be notified in writing to the contact person named 

in the order at least 24 hours prior to delivery, unless a shorter delivery period has been agreed, providing the following 

details: order number, time of delivery, item number (if applicable), item description, number of packages, quantity, weight 

and volume (if applicable).  

(7) Deliveries prior to the agreed delivery date, as well as partial or additional deliveries, require the prior written consent of 

RHENUS. Any additional costs incurred by RHENUS as a result of such partial or additional deliveries shall be borne by the 

supplier.  

§ 5 Prices, Payment terms, Invoicing 

(1) The price stated in the order is binding. All prices are exclusive of any statutory taxes, customs duties and levies. 

(2) Unless otherwise agreed in individual cases, the price includes all services and ancillary services provided by the Supplier 

(e.g. assembly, installation) as well as all ancillary costs (e.g. proper packaging, transport costs, waste disposal, including 

any transport and liability insurance). 

(3) The Supplier shall perform its obligations prior to payment. Payments by RHENUS are subject to defect-free delivery and 

performance or unconditional final acceptance.  

(4) The agreed price is due within 60 calendar days of receipt of a proper invoice. If RHENUS pays within 14 calendar days, 

the supplier shall grant a 3% discount on the net amount of the invoice. In the case of bank transfer, payment shall be 

deemed to have been made on time if the transfer order is received by bank appointed by RHENUS before the expiry of 

the payment deadline; RHENUS shall not be liable for delays caused by the banks involved in the payment process. 

(5) RHENUS shall not be liable for interest on overdue payments. The statutory provisions shall apply in the event of late 

payment. 

(6) RHENUS is entitled to withhold due payments for as long as RHENUS still has claims against the supplier arising from 

incomplete or defective services. 

(7) The Supplier shall only have a right of set-off or retention in respect of counterclaims that have been legally established or 

are undisputed. 

(8) All invoices must contain the following minimum details:  

• Name and full address of the supplier  

• Name and full address of the contracting party 

• RHENUS order number  

• Tax number or VAT registration number of the supplier  

• Invoice number  

• Invoice date  

• Quantity and type (commercial description) of the goods delivered or the scope and nature of the other 

service  

• a statement indicating whether a partial, additional or remaining delivery is being invoiced 

• the date of delivery or provision of other services,   

• Account number and account holder  

• (Net) invoice amount per invoice line  

• VAT percentage and VAT amount (broken down by tax rates)  

• Terms of payment or payment date  
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• Any discounts granted  

• Gross invoice amount  

Statutory requirements remain unaffected.  

(9) Should one or more of the details listed in (8) be missing and this result in a delay in processing by RHENUS in the normal 

course of business, the payment periods specified in paragraph 4 or any deviating payment periods agreed upon shall be 

extended by the duration of the delay. 

(10) Unless otherwise agreed, invoices must be sent exclusively as an attached PDF file by email to the invoicing email address 

specified in the order. RHENUS shall only make advance payments upon provision of a bank guarantee in the amount of 

the advance payment in accordance with § 6.  

(11) Payment of an invoice does not constitute acceptance or approval of the associated delivery and/or service by RHENUS. 

(12) Claims of the Supplier arising from the contract may only be assigned to third parties with the written consent of RHENUS. 

Section 354a of the German Commercial Code (HGB) remains unaffected. 

§ 6 Security 

(1) Where RHENUS and the Supplier agree that the Supplier must provide security (e.g. an advance payment or performance 

bond), the Supplier shall be obliged to provide an unconditional, irrevocable, on first demand guarantee guarantee from a 

major German bank, payable on first demand, waiving the defences of avoidance, set-off and prior action pursuant to 

Sections 770, 771 of the German Civil Code (BGB), the defences pursuant to Section 768 BGB, and the right pursuant to 

Section 776 BGB. The costs shall be borne by the Supplier. 

(2) Unless the parties agree otherwise, the guarantee must be provided within 14 days of the conclusion of the contract. 

(3) If the Supplier fails to provide an agreed security, or fails to do so in good time, RHENUS shall be entitled to terminate the 

contract for cause. 

§ 7 Warranty & Liability 

(1) Notwithstanding any warranties under the contract or other legal bases, the Supplier warrants that the goods and all parts 

or materials used in the manufacture or performance of work in connection with the goods: 

(i) are fit for the intended purpose; 

(ii) are fit for any specific purpose defined by RHENUS to the Supplier and accepted by the Supplier; 

(iii) comply in every respect with the specifications provided by RHENUS; in the absence of any such agreement, comply 

with the specifications stamped, printed or otherwise affixed to the goods or containers (including any required country-

of-origin markings);  

(iv) are new and unused, made of good quality materials and of good workmanship, and free from defects (hidden or 

otherwise); 

(v) comply with all applicable international and local laws and regulations relating to the design, manufacture, sale, 

packaging, labelling, safety standards and use of the goods in force at the time of delivery; 

(vi) are accompanied by all information, warnings, instructions and documentation relevant to the use, storage, operation, 

consumption, transport and disposal of these goods; and 

(vii) unless otherwise agreed, comply with the representations and warranties set out in the Supplier’s literature and 

promotional materials. 

(2) In the event of material defects or defects of title in the goods and services supplied (including incorrect or incomplete 

deliveries, as well as improper installation or defective installation, operating or user instructions), and in the event of any 

other breaches of duty by the Supplier, the statutory provisions shall apply unless otherwise specified below. 

(3) In accordance with the statutory provisions, the supplier shall be liable in particular for ensuring that the goods have the 

agreed quality upon transfer of risk to RHENUS. In any event, the product descriptions which – in particular by being named 

in or referred to in the order – form the subject matter of the respective contract or have been incorporated into the contract 

in the same manner as these GTCP shall be deemed to constitute an agreement on the quality. It is irrelevant whether the 

product description originates from RHENUS, the supplier or the manufacturer. 

(4) Notwithstanding Section 442 (1) sentence 2 of the German Civil Code (BGB), RHENUS shall be entitled to claims for defects 

without restriction even if RHENUS was unaware of the defect at the time of conclusion of the contract as a result of gross 

negligence. 

(5) The statutory provisions (§§ 377, 381 HGB) apply to the commercial duty to inspect and give notice of defects, subject to 

the following proviso: RHENUS’s duty to inspect is limited to defects that become apparent during the incoming goods 

inspection upon external examination, including the delivery documents (e.g. obvious transport damage, incorrect or short 

deliveries) or, provided that the taking of random samples is practicable in the ordinary course of business, become apparent 

during a random sample inspection. Where acceptance has been agreed, RHENUS shall have no duty to inspect. In all 

other respects, it depends on the extent to which an inspection is practicable in the ordinary course of business, taking into 

account the circumstances of the individual case. RHENUS’s duty to give notice of defects discovered at a later date remains 

unaffected. Notwithstanding any obligation to inspect, a complaint (notification of defects) by RHENUS shall in any event be 

deemed to have been made without delay and in good time if it is dispatched within 7 calendar days of discovery or, in the 

case of obvious defects, from the date of delivery. 

(6) In the event that a defect comes to light during a sampling inspection, RHENUS shall be entitled to declare the entire delivery 

defective and, at its discretion, to return it and withdraw from the contract or to demand immediate replacement delivery with 

proof provided by the supplier that the goods are 100% free of defects. 

(7) Subsequent performance shall also include the removal of the defective goods and their reinstallation, provided that the 

goods have been installed in or attached to another item in accordance with their nature and intended use; RHENUS’s 

statutory right to reimbursement of corresponding expenses remains unaffected. The costs incurred for the purposes of 
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inspection and subsequent performance shall be borne by the Supplier even if it transpires that no defect actually existed. 

RHENUS’s liability for damages in the event of an unjustified request for rectification of defects remains unaffected; in this 

respect, however, RHENUS shall only be liable if RHENUS recognised, or failed to recognise through gross negligence, 

that no defect existed. 

(8) Without prejudice to RHENUS’s statutory rights and the provisions of paragraph 5, the following shall apply: If the Supplier 

fails to fulfil its obligation to remedy the defect – at RHENUS’s discretion, either by rectifying the defect (repair) or by 

delivering a defect-free item (replacement delivery) – within a reasonable period set by RHENUS, RHENUS may remedy 

the defect itself or through third parties and demand that the Supplier reimburse the necessary expenses and also pay a 

corresponding advance. If the Supplier’s subsequent performance has failed or is unreasonable for RHENUS (e.g. due to 

particular urgency, a threat to operational safety or the imminent occurrence of disproportionate damage), no deadline need 

be set; RHENUS shall inform the supplier of such circumstances without delay. 

(9) Furthermore, in the event of a material or legal defect, RHENUS shall be entitled, in accordance with the statutory provisions, 

to a reduction in the purchase price or to withdraw from the contract, and shall be entitled to compensation for damages and 

expenses in accordance with the statutory provisions. 

(10) Any guarantees granted by the Supplier shall apply for a period of 36 months from acceptance of the goods at the place of 

performance, or completion of the services, or acceptance of the work (whichever occurs later), unless statutory provisions 

or an individual contract provide for a longer period.  

§ 8 Supplier Recourse 

(1) RHENUS is entitled without restriction to statutory claims for expenses and recourse within a supply chain (supplier recourse 

pursuant to Sections 445a, 445b, 478 of the German Civil Code (BGB)) in addition to claims for defects. In particular, 

RHENUS is entitled to demand from the seller precisely the type of subsequent performance (repair or replacement) that 

we owe to our customer in the individual case. RHENUS’s statutory right of choice (Section 439 (1) of the German Civil 

Code (BGB)) is not restricted by this. 

(2) Before RHENUS acknowledges or fulfils a claim for defects asserted by its customer (including reimbursement of expenses 

pursuant to Sections 445a (1), 439 (2) and (3) of the German Civil Code (BGB)), RHENUS shall notify the Supplier and 

request a statement, providing a brief summary of the facts. If a substantiated statement in writing is not provided within a 

reasonable period and no amicable solution is reached, the claim for defects actually granted by RHENUS to the customer 

shall be deemed to be owed to the customer. In this case, the Supplier may provide evidence to the contrary. 

(3) RHENUS’s claims for recourse against the supplier shall also apply if the defective goods have been combined with another 

product by RHENUS or another business, e.g. through fitting, attachment or installation, or have been further processed in 

any other way. 

§ 9 Manufacturer’s Liability (tortious product liability) 

(1) If the Supplier is liable for product damage, it shall indemnify RHENUS in accordance with § 11. 

(2) As part of its indemnification obligation, the Supplier shall, in particular, reimburse all costs arising from or in connection with 

claims by third parties, including recall campaigns carried out by RHENUS or its customer. RHENUS shall inform the 

Supplier of the content and scope of recall measures – insofar as this is possible and reasonable – and give the Supplier 

the opportunity to comment. Further statutory claims, in particular those arising from product liability, remain unaffected. 

(3) The Supplier must take out and maintain product liability insurance with a lump-sum cover of at least EUR 10 million per 

claim for personal injury or property damage. 

(4) At RHENUS’s request, the supplier must at all times provide confirmation of the insurance cover in accordance with (3). 

§ 10 Import and Export Regulations  

(1) For services provided from an EU Member State outside Germany, the Supplier must provide their EU VAT identification 

number. Provided the Supplier is established in a Member State of the European Union, they must deliver the goods with 

customs duties paid, subject to any other agreements between the parties. 

(2) The Supplier is obliged in all cases to comply with the foreign trade regulations (in particular the export control and customs 

regulations) applicable in the country of delivery or at RHENUS’s registered office and – where applicable – the regulations 

of the United States of America. The Supplier must mark goods subject to export authorisation or US (re-)export regulations 

with the appropriate classification (export list item, number from the European Dual-Use List or Export Control Classification 

Number), and must also state the applicable statistical commodity code (HS code) and the country of origin. The Supplier 

is obliged, at their own expense, to provide all declarations and information required under Regulation (EC) No 1207/2001, 

to permit inspections by the customs authorities and to obtain the necessary official confirmations. 

(3) If the services to be provided constitute technologies in the sense of technical knowledge that are subject to US export 

control regulations (EAR, ITAR), the European Dual-Use Regulation or the German Export List, the Supplier is obliged to 

notify RHENUS of this in writing. 

(4) The Supplier is responsible for checking whether the Supplier’s transactions (including those of its contractual partners), 

goods or services are subject to trade law restrictions. Where necessary, the Supplier shall obtain all authorisations required 

for compliance with trade and foreign trade regulations and provide evidence of this to RHENUS. 

§ 11 Indemnification 

If a third party asserts a claim against RHENUS or its vicarious agents on the basis of the Product Liability Act (ProdHaftG), 

or on the basis of a breach of the obligations set out in Sections 9, 10, 14 or 17 (4) or on the basis of any other statutory 

provision protecting third parties, or if RHENUS or one of its employees is sanctioned by an authority in this connection, the 
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Supplier shall fully (including legal fees or other legal costs) indemnify RHENUS or the employee or its vicarious agents, 

unless RHENUS, its employees or its vicarious agents have caused the damage through gross negligence or wilful 

misconduct. This indemnity clause does not affect any other legal remedies available to RHENUS. 

§ 12 Duty to provide information 

Should any of the following events occur in relation to the Supplier, the Supplier must inform RHENUS immediately and 

answer any questions from RHENUS regarding these circumstances without delay:  

• a change in the Supplier’s legal form;  

• a disposal of all or substantially all of the Supplier’s assets;  

• a company or person becomes, directly or indirectly, the owner of voting securities representing more than 50% of 

the outstanding voting rights in the Supplier;  

• the Supplier merges with another company;  

• any change within the Supplier’s management; or  

• any other event leading to a change of control at the Supplier, i.e. a change in the company or the persons who 

can determine the Supplier’s management and/or strategy. 

§ 13 Supply Guarantee 

(1) The Supplier undertakes to supply the products purchased by RHENUS, upon RHENUS’s request, for a period of ten (10) 

years from the date of confirmation/acceptance of these GTCP, or for a minimum of five (5) years from the date of 

RHENUS’s last order. This also includes replacement and wear parts for these items, as well as products equivalent to the 

purchased items or successor models. 

(2) The parties agree that the price shall be the price last paid by RHENUS to the Supplier for the products in question. 

Should no such price exist, the parties undertake to conduct price negotiations and to agree on a market-standard price, 

taking into account the prices of other suppliers. 

(3) The terms and conditions of these GTCP also apply to the items to be procured under this supply guarantee.  

(4) Should the supply guarantee be invalid for legal reasons, the Supplier undertakes to enter into a supply agreement that is 

legally valid. 

§ 14 Further obligations of the Supplier 

(1) The Supplier is obliged to observe and independently comply with the obligations imposed by the Act on Corporate Due 
Diligence Obligations in Supply Chains (Lieferkettensorgfaltspflichtgesetz). In particular, the Supplier is obliged to ensure 
compliance with human rights. Any form of forced or child labour is prohibited. Furthermore, health and safety standards 
must be maintained, fair working conditions observed and the right to freedom of association respected. Any form of 
discrimination must be avoided.  

(2) Compliance with the human rights and environmental obligations under the Act on Corporate Due Diligence Obligations in 
Supply Chains forms the basis of the business relationship between RHENUS and the Supplier. The Supplier shall ensure 
that these obligations are also observed and complied with by its own suppliers. The Supplier shall properly monitor and 
verify this. 

(3) The Supplier shall confirm to RHENUS that it complies with the obligations imposed by the Lieferkettensorgfaltspflichtgesetz, 
at least upon request, in writing and by means of the document ‘Formal Undertaking by the Direct Supplier pursuant to the 
Act on Corporate Due Diligence in Supply Chains (Lieferkettensorgfaltspflichtgesetz)’, available at 
www.rhenus.group/Formal_Undertaking_LkSG. The Supplier further authorises RHENUS to verify and monitor compliance. 
Should a breach of the aforementioned obligations have occurred and/or been discovered on the part of the Supplier, and 
if the breach is material or if the supplier has failed to remedy the breach despite a reasonable deadline set by RHENUS, 
RHENUS shall be entitled to terminate the contract for cause.  

(4) The Supplier undertakes to comply with the Rhenus Group’s Code of Conduct for Suppliers (the “Code of Conduct”), 

available at www.rhenus.group/supplier-code-of-conduct. 

§ 15 Right to extraordinary termination  

(1) The parties shall have the right to terminate existing contracts between the parties based on these GTCP terms on 
extraordinary grounds in accordance with statutory provisions.  

(2) A ground for extraordinary termination on the part of RHENUS shall exist in particular if the supplier’s financial circumstances 

deteriorate significantly or if the supplier breaches commercial regulations, the Act on Corporate Due Diligence Obligations 

in Supply Chains, the Code of Conduct or the provisions of § 10 or § 14. 

§ 16 Compensation for breach of competition law by the Supplier 

Without prejudice to any other contractual or statutory rights or remedies, the Supplier shall be obliged to pay 10% of the 

net order price to RHENUS if the Supplier has entered into an agreement in connection with a contract which constitutes an 

unlawful restriction of competition to the detriment of RHENUS. Any further claims for damages by RHENUS remain 

unaffected. The lump-sum compensation shall not be set off. The Supplier is entitled to prove that the actual damage caused 

by the restriction of competition is lower than the lump-sum compensation specified in this section. This provision shall 

remain valid even after the termination of the contract – irrespective of the reason for termination.  

§ 17 Intellectual Property, Confidentiality  

https://www.rhenus.group/fileadmin/12_Rhenus_Group_Website/About_us/Customer_Supplier_Entry/Formal_Undertaking_LkSG_EN.pdf
http://www.rhenus.group/supplier-code-of-conduct
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(1) All know-how, confidential information and intellectual property rights, including but not limited to patents, trademarks, 

service marks, design rights (whether registered or unregistered), copyright (including all future copyright) and all 

applications for the foregoing, developed by the Supplier or on behalf of the Supplier in connection with (i) a specifically 

agreed development, (ii) a RHENUS-specific modification of a product, or (iii) a part or the design of a tool (“New IP Rights”) 

shall vest in RHENUS and shall be settled by payment of the remuneration. The Supplier shall take all reasonable steps to 

ensure the assignment of these rights to RHENUS. Notwithstanding its obligation to transfer ownership, the Supplier hereby 

grants RHENUS, in advance and free of charge, an unconditional, perpetual, irrevocable, transferable, exclusive and 

worldwide licence to all New IP Rights, whether in their original form or in any modified form. The Supplier may use the New 

IP Rights solely for the purposes of the Contract. 

(2) The Supplier shall treat as confidential all information and documents made available to it by RHENUS and all affiliated 

companies pursuant to Sections 15 et seq. of the German Stock Corporation Act (AktG), irrespective of which company has 

concluded the contract with the Supplier, or which it otherwise receives, creates or produces in connection with RHENUS’s 

business, in particular in the context of the performance of the contract for RHENUS. The Supplier may not use such 

information or documents, nor cause them to be used, for purposes other than those of the contract. This obligation shall 

remain in force even if the contract is terminated or expires, regardless of the reason for termination. However, these 

provisions shall not apply to information or documents that are publicly available or become public, unless this occurs as a 

result of a breach of the Supplier’s obligations. Also excluded is information passed on to the Supplier’s subcontractors, 

insofar as this is necessary for the performance of the contract and provided that the Supplier has bound its subcontractor 

to confidentiality to the same extent as the Supplier is bound under this § 16. In the event of any conflict, any separate 

confidentiality agreement between the parties shall take precedence over this (2). 

(3) The Supplier shall use items, documents and resources of any kind provided to it by RHENUS for the performance of the 

services or the manufacture of the goods exclusively for the fulfilment of the contract and shall return or delete these to 

RHENUS immediately upon completion of the service  

(4) The Supplier warrants that the sale, possession, resale or use of the goods and/or the provision of the services to be 

performed does not infringe any intellectual property rights or know-how of third parties. The Supplier shall fully indemnify 

RHENUS in accordance with § 11 against all costs, losses and expenses (including licence fees) incurred by RHENUS in 

connection with a breach of this warranty or for which RHENUS may be held liable, including legal fees or other legal costs. 

The Supplier shall provide RHENUS and the indemnified parties with all assistance reasonably required to defend against 

any such claim of infringement. Should RHENUS become aware that a claim under this warranty may arise, RHENUS may 

terminate the contract with immediate effect and without any liability towards the Supplier. 

(5) The Supplier may not refer to RHENUS in its advertising, literature or correspondence without RHENUS’s prior written 

consent. No provision in the contract entitles the Supplier to use any name, trademark or logo belonging to RHENUS. 

§ 18 Limitation period 

(1) The mutual claims of the contracting parties shall become time-barred in accordance with the statutory provisions, unless 

otherwise specified below. 

(2) Notwithstanding Section 438 (1) no. 3 of the German Civil Code (BGB), the general limitation period for claims for defects 

shall be three years from the transfer of risk. Where acceptance has been agreed, the limitation period shall commence 

upon acceptance. 

(3) The limitation periods under sales law, including the above extension, shall apply – to the extent permitted by law – to all 

contractual claims for defects. Insofar as RHENUS is also entitled to non-contractual claims for damages due to a defect, 

the standard statutory limitation period shall apply (Sections 195, 199 of the German Civil Code (BGB)). 

(4) In the event of subsequent performance by delivery of a defect-free item or re-manufacture of the work, the limitation period 

for claims for defects relating to the subsequent performance deliveries/services shall recommence upon the transfer of risk. 

§ 19 Miscellaneous 

(1) The assignment of claims against RHENUS is only permissible with written consent. 

(2) If RHENUS fails to exercise a right or remedy, or asserts it late, this shall not be deemed a waiver of that right, that remedy 

or any other right or remedy. 

(3) Set-off or the exercise of a right of retention against claims by RHENUS is only permitted in respect of recognised or legally 

established claims or rights. RHENUS is entitled to set off all claims, of whatever nature, against all claims of the Supplier 

and its affiliated companies or companies engaged in the business relationship with RHENUS, even if the claims have 

different due dates. 

(4) These GTCP and the contractual relationship between RHENUS and the Supplier shall be governed by the law of the 

Federal Republic of Germany, to the exclusion of the rules of the conflicts of law and the United Nations Convention on 

Contracts for the International Sale of Goods. 

(5) If the Supplier is a merchant within the meaning of the German Commercial Code, a legal entity under public law or a special 

fund under public law, the exclusive – including international – place of jurisdiction for all disputes arising from the contractual 

relationship shall be Dortmund. The same applies if the Supplier is an entrepreneur within the meaning of Section 14 of the 

German Civil Code (BGB). However, RHENUS is also entitled to bring an action at the place of performance of the delivery 

obligation in accordance with these GTCP or a prior individual agreement, or at the Supplier’s general place of jurisdiction. 

Mandatory statutory provisions, in particular those relating to exclusive jurisdiction, remain unaffected.  


