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General Conditions of Sale 
 

Article 1: Entry into contract 

Section 1.01 These General Conditions of Sale apply exclusively to businesspersons, legal 
entities under public law or funds under public law in terms of §310 (1) BGB (German Civil 
Code). Opposing conditions of the Purchaser or those deviating from our General Conditions 
of Sale are only recognised by us if we have explicitly agreed to their validity in writing. 
 
Section 1.02 These General Conditions of Sale also apply for all future transactions with 
the Principal if they are legal transaction of a similar type. 
By placing the order with us, our customer or principal declares itself in agreement with the 
supply and payment conditions below. If the order is only confirmed by our principal on the 
basis of its own purchasing conditions, then these are hereby objected to. Our conditions are 
deemed to have been accepted at the latest upon acceptance of our goods or upon shipment 
approval. 
 
Section 1.03 Insofar as they are not organs of the company, procurists or authorised 
agents, our employees are not authorised to make binding declarations on our behalf. 
 
Section 1.04 Information such as dimensions, weights, pictures, sketches in product 
catalogues and other printed materials are only approximately, but have been 
determined in the best way possible. We reserve all rights in offer documents 
(particularly pictures, drawings, weight and dimension information) and any samples. 
These documents may not be made accessible to third parties and are to be returned to 
us without undue delay upon request. 
 
Section 1.05 Amendments to contract terms agreed upon in writing also require the 
written form. 
 
Section 1.06 If an order is to be considered as an offer according to § 145 BGB 
(German Civil Code), we can validly issue the order confirmation within four weeks of 
receipt of the order. Orders placed by the principal only become binding after our written 
order confirmation. The order confirmation can also be given in the form of an invoice 
or a delivery note. 

 

Article 2: Oral supplementary agreements 

Oral supplementary agreements as well as any amendments or additions to a contract 
require our express written confirmation in order to be valid. 

 

Article 3: Prices and payment conditions 

Section 3.01 Subject to a deviating price agreement, the prices are determined 
according to our price list valid at the time of formation of a contract. Our prices apply 
plus VAT in the legally prescribed amount at the date of invoicing. 
 
Section 3.02 Unless a fixed-price-agreement was made, we reserve the right to 
adequate price changes due to changed wage, material and distribution costs for 
deliveries, which occur 3 months or more after conclusion of the contract. If the price 
difference is more than 20% of the confirmed price, the principal is entitled to rescind 
the contract for the services not yet rendered. 
 
Section 3.03 Section 3.01. applies correspondingly if our purchasing prices increase 
due to foreign exchange rate changes. 
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Section 3.04 Payment of the purchase price has to be made exclusively to the account 
stipulated on the invoice. Deduction of a discount is only permissible upon special written 
agreement. The invoice amount is due and payable without discount within 21 days from the 
date of invoice. Default interest in the legal amount shall be charged. The assertion of further 
damage caused by default remains reserved. 
 
Section 3.05 After default has occurred, default interest in the statutory amount can be 
charged. The right to claim compensation for further default loss or damage remains 
reserved. 
 
Section 3.06 Payment by bills of exchange or cheques is only ever made as conditional 
payment. Its acceptance is not to be regarded as deferral of payment of the purchase price. 
The contractor’s liability for timely exhibition, protesting, notification or return in the event of 
a dishonoured bill of exchange or cheque is hereby excluded. 
 
Section 3.07 The principal is not entitled to transfer claims arising out of this contract to 
third parties. 
 

Article 4: Offsetting rights and rights of retention 

Withholding payments or set-off is only permissible on the basis of counterclaims which 
have been determined in a final and legally-binding manner or counterclaims which are not 
disputed by us. 
 

Article 5: Quality and Quantities 

Section 5.01 The quality, particularly performance and material properties (e.g. 
plastics), is initially determined pursuant to our respectively-applicable technical 
specifications, and should no such specifications exist, pursuant to the DIN standards 
applicable when the contract is entered into. Insofar as no DIN standards exist, the 
corresponding Euro standards applicable when the contract is entered into will apply, and 
in the absence of such Euro standards, established commercial practice. 
 
Section 5.02 Insofar as nothing to the contrary is agreed, we are obliged to make 
the delivery only to the country of the delivery location free from third-party industrial 
property rights and copyright. 
 
Section 5.03 We can modify the composition, construction, design and/or appearance 
of the goods insofar as this is necessary for technical or medical reasons, the 
functionality of the goods is not impaired and the deviation is reasonable for the 
principal. 

 

Article 6: Rescission right in the event of impossibility 

Section 6.01 We are entitled to rescind the contract if despite having entered into 
coverage transactions in a timely manner we are unable to receive delivery, to receive 
correct delivery or to receive timely delivery ourselves, and other coverage transactions 
are unreasonable or have failed, or if timely delivery is not possible for us or our pre- 
suppliers due to reasons which have arisen since entry into the contract or were unknown 
to us and which lie outside our sphere of influence, such as strikes, lock- outs, non-
culpable business disruptions, including at our suppliers (e.g. broken tools), supply 
blockades, shutdowns, refusal of the import or export license, other state intervention 
as well as circumstances going beyond this which are to be regarded as force majeure. 
Therefore, we do not assume the procurement risk. 
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Section 6.02 We undertake to inform the principal without undue delay about 
unavailability and to refund without undue delay the consideration rendered by the 
principal 

 

Article 7: Rescission right, etc. in the event of default in payment and 
deterioration in financial position 

Section 7.01 We are entitled to rescind the contract or according to our choice to only 
deliver in return for advance payment if the principal is in default with the fulfilment of 
existing payment obligations owed to us, if bills of exchange or cheques are protested or 
if during the contract term adverse changes arise in the principal’s circumstances which 
mean that it is no longer to be expected that the principal’s obligations under the 
transaction will respectively be fulfilled in the manner in which a  proper businessperson 
would fulfil them. 
 
Section 7.02 In the event of default in payment, all of our other claims will also become 
due immediately. In such cases, we are also entitled to demand cash payment in 
advance for further (part) deliveries as well as to take all current acceptances, bills of 
exchange and cheques out of circulation immediately – costs arising as a result thereof 
are borne by the purchaser – and to demand cash payment of these. 
 

Article 8: Delivery period, transfer of risk and disposal of packaging 

Section 8.01 The specification of delivery dates is non-binding in the absence of an 
explicit and written agreement. Agreed delivery times commence earliest at the receipt of 
the order confirmation, however not prior to the Purchaser’s on-time and proper fulfilment of 
agreed obligations to participate and not prior to the receipt of any agreed payment. 
 
Section 8.02 Insofar as no transaction where time is of the essence is agreed upon, 
but a delivery period is given in our offer or our order confirmation, this may be exceeded 
by 3 weeks. Before exercising the rights arising out of compensation due to non-
performance, a reasonable supplementary period must be set. The delivery period is 
prolonged by the period in which the delivery impediments exist for the reasons named 
in Article 6 hereof. If such an impediment exists for longer than 3 months, we are entitled 
to rescind the contract, without any compensation obligation arising as a result thereof.  
The customer remains at liberty to exercise the rights to which it is entitled. 
 
Section 8.03 Risk is transferred to the principal at the latest upon dispatch of the 
goods, even if part-deliveries are made or we have also undertaken to bear other costs, 
such as shipping costs. In response to written request by the principal, the consignment 
will be insured by us against theft, breakage, transport damage, fire damage and 
water damage as well as other insurable risks, at the principal’s expense. 
 
Section 8.04 If shipment is delayed as a consequence of circumstances which are 
attributable to the principal, then the risk is transferred to the principal and the principal 
bears the storage costs from the date of readiness for shipment onwards; however, we 
are obliged at the principal’s request and expense to procure the insurance which the 
principal requests. If the delivery is delayed by more than 4 weeks for reasons which 
are attributable to the principal, we are entitled to rescind the contract and to make the 
statutory claims. 
 
Section 8.05 Delivered goods are to be accepted by the principal, even if they have 
insignificant defects, without prejudice to the rights arising out of Article 9 hereof. 
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Section 8.06 Part-deliveries are permissible. 
 
Section 8.07 The principal undertakes to recycle the packaging at its own 
responsibility and at its own expense pursuant to § 5.3 and § 6 of the German Recycling 
and Waste Management Act (Krw-/AbfG). 

 

Article 9: Defect complaints, claims due to a defect and 
compensation due to breach of     obligation 

Section 9.01 Warranty rights of the Principal imply that he has properly complied with 
his obligations regarding inspection and requirement to give notice of defects in 
accordance with § 377 HGB (German Commercial Code). The principal is obliged to 
inspect the goods without undue delay after receipt, and if they have a defect, to notify 
us of the same in writing without undue delay. Otherwise the goods are deemed to have 
been accepted, insofar as it is a defect which was recognisable in the case of a proper 
inspection. The same applies if the principal does not effect an agreed acceptance, or 
does not effect it in a timely or complete manner. If a defect emerges subsequently, 
then this must be complained about without undue delay after it is discovered. A later 
defect complaint is hereby excluded. 
 
Section 9.02 Insofar as nothing to the contrary is stipulated in Section 9.04. or 9.05. 
hereof, claims of the principal due to quality defects or defects in title – regardless of the 
legal ground – are hereby excluded. In this respect we are not liable for damage which 
has not been caused to the delivery item itself. In particular, we are not liable for lost 
profit or other pecuniary loss suffered by the principal in this respect. 
 
Section 9.03 Insofar as nothing to the contrary is stipulated in Section 9.04. or 9.05. 
hereof, claims of the principal due to breach of an obligation arising out of the law-of- 
obligations relationship are hereby excluded. 
 
Section 9.04 The foregoing liability disclaimers (Section 9.02. and 9.03.) do not apply 
insofar as we are liable due to mandatory law, for example (1) pursuant to the German 
Product Liability Act, (2) due to loss of life, personal injury or damage to health which 
is due to a negligent or intentional breach of obligation committed by us or one of our 
legal representatives or by one of our vicarious agents, (3) insofar as the cause of the 
harm is due to intentional behaviour or gross negligence by us or one of our legal 
representatives or by one of our vicarious agents, (4) if the principal asserts rights due 
to a defect under a guarantee of the quality or the particular duration of a quality, (5) we 
negligently breach an essential contract obligation whose fulfilment is what makes the 
due performance of the contract possible at all and on whose compliance the contract 
partner may usually rely (cardinal obligation), (6) recourse claims in the consumer goods 
supply chain (§ 478 of the German Civil Code (BGB)) are concerned. 
 
Section 9.05 Insofar as we negligently breach a cardinal obligation, our compensation 
obligation is limited to the contract-typical, foreseeable damage and loss, insofar as no 
intentional behaviour or gross negligence is involved or we are not liable due to loss of 
life, personal injury or damage to health. 
 
Section 9.06 If we have rendered part-performance, then the principal is only able to 
rescind the entire contract if it no longer has any interest in the part-performance. In the 
case of multiple delivery contracts, the principal’s rights are limited to the respective 
part- delivery. 
 
Section 9.07 In the event that the defect is rectified or replacement delivery is made 
(subsequent performance), Section 8.02. and 8.03 hereof apply correspondingly. 
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Section 9.08 We can refuse to rectify defects as long as the principal has not paid for 
the part of the delivery which it has not objected to or complained about. 
 
Section 9.09 There are no claims against us for damage or loss which is attributable 
to the principal. The principal is responsible in particular for damage or loss which is due 
to improper assembly or installation or commissioning by the principal or third parties, 
or due to natural wear and tear. 
 
Section 9.10 All claims directed against us due to a quality defect or a defect in title 
become time- barred 12 months after the statutory warranty commencement, unless the 
German Product Liability Act or other legislation, particularly § 479.1 of the BGB 
(recourse claims in the consumer goods supply chain), prescribes longer periods. The 
time- barring of claims due to liability for damage and loss arising out of loss of life, 
personal injury or damage to health which is due to a negligent or intentional breach of 
obligation committed by us or one of our legal representatives or vicarious agents, and 
for other damage and loss which is due to an intentional or grossly negligent breach of 
obligation committed by us or one of our legal representatives or vicarious agents, is 
determined pursuant to the statutory provisions. 
 

Article 10: Retention of title 

Section 10.01 We retain ownership of all of the goods delivered by us until the 
principal has paid all of the claims - including future ones - arising out of the business 
relationship. This applies even if some of our claims have been included in a current 
invoice and the balance has been drawn; the retention of title then pertains to the 
respective balance claims. Handing over bills of exchange and cheques is not deemed 
to be payment before the respective instrument has been redeemed. 
 
Section 10.02 The Principal is obligated to treat the merchandise with care until the 
ownership has been transferred to him. He is particularly obligated to take out sufficient as-
new insurance against theft, fire and water damages at his expense (Note: only admissible 
for the purchase of high quality goods). If maintenance and inspection work has to be carried 
out, the Purchaser has to implement those at his expense in due time. Until ownership has 
been transferred the Principal has to notify us in writing without undue delay if the supplied 
object is being seized or subjected to other interventions by third parties. If the third party is 
not able to reimburse us for judicial and extra-judicial costs of a successful complaint 
according to § 771 ZPO (Code of Civil Procedure), the Purchaser is liable for the damage 
we incurred. 
 
Section 10.03 Subject to Section 9.04. hereof, the principal is entitled to sell on the 
goods subject to retention of title in the framework of an ordinary business operation. 
If the sales price is deferred for the customer, then the principal is obliged to retain 
ownership on the same conditions as those above. The principal hereby assigns to the 
seller the purchase price claims to which the principal is entitled out of the onward sale. 
In the event of onward sale together with third-party goods, this assignment only applies 
in the amount of the value of the goods subject to retention of title at the time of the 
onward sale. Provisionally, the assignment takes place silently; however, the seller 
has the right to collect the claims itself as soon as the principal does not duly comply 
with its payment obligation. Upon the seller’s request, the principal is obliged to notify 
the customer about the assignment and to provide the seller with all of the information 
necessary and useful for the assertion of the assigned claims. 
 
Section 10.04 The principal is only entitled to sell on the goods subject to retention of 
title if it is certain that the claim arising out of the sale contract is transferred to the seller. 
For this reason, the onward sale may not take place in the framework of a current-
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account relationship, nor may the assignability of the claims arising out of the onward 
sale with the customer be excluded. 
 
Section 10.05 If the value of the securities existing in our favour exceeds our claims in 
total by more than 20%, then upon request by the principal we are obliged to release 
securities in accordance with our choice; however, only fully paid-for deliveries need to 
be released from the goods subject to retention of title. 

 

Article 11: Rendering services 

In the event that only services are rendered by us, the service law of the BGB applies, 
with the proviso that these General Conditions of Sale apply correspondingly. 

 

Article 12: Other Principal Obligations 

Principal shall strictly comply with the obligations as set forth in MDR as well as all applicable 
local laws and regulatory requirements in Territory. 
The Principal’s obligations include, but are not limited to, the following subclauses: 
(a) To enable Manufacturer to achieve an appropriate level of traceability of 
Manufacturer`s products, Principal shall maintain a register of all customers, including their 
addresses and contact details. In addition, Principal must have a procedure in place to trace 
back all batch numbers of a Manufacturer`s Product to Healthcare Providers. Principal shall 
store such file for at least the minimum timeframe required by MDR. 
(b) Principal must maintain complete records of Products sold according to Section 3.09 
and make this information available to Manaufacturer upon request. 
(c) Principal shall conscientiously answer Manufacturer’s surveys to ensure obligatory 
data collection for post-market surveillance and trend analysis within fourteen (14) days. The 
frequency of such surveys is based on Manufacturers post-market surveillance and risk 
management plans.  
(d) Principal shall forward Manufacturer’s surveys to the Product’s user at healthcare 
institutions upon Manufacturer’s request, to ensure obligatory data collection for post-market 
surveillance and trend analysis within fourteen (14) days. The frequency of such surveys is 
based on Manufacturer’s post-market surveillance and risk management plans. 
(e) Principal shall ensure that, while Products are under its responsibility, storage or 
transport conditions comply with the conditions set by Manufacturer. 
(f) Principal shall co-operate with Manufacturer in case of necessary corrective actions 
to bring Products in conformity with regulatory requirements or a recall of Products. 
(g) If Principal has received complaints or reports from Healthcare Providers, healthcare 
professionals, patients or users about suspected incidents related to Products they have 
made available or has reason to believe Products present a serious risk, Principal will 
immediately forward this information to the Manufacturer. The Principal will keep a register of 
complaints, of non-conforming Products and of recalls and withdrawals and make the 
information available to Manufacturer upon request.  
(h) Principal shall inform Manufacturer if a competent or regulatory authority contacts 
Principal in regard to Products made available by Principal. 
(i) In order to enable Manufacturer to have a complete record of all products sold, 
Principal shall furnish Manufacturer quarterly, or at such intervals otherwise agreed by the 
parties, sales reports to market by product to Healthcare Providers. The breach of this clause 
can lead to premature termination of the Agreement. 
 

Article 13: Final provisions 

Section 13.01 This Agreement and the entire legal relationships of the Parties are 
subject to the laws of the Federal Republic of Germany under exclusion of the UN-Sales 
Act CISG (Convention on Contracts for the International Sale of Goods). 
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Section 13.02 Place of fulfilment and exclusive place of jurisdiction for all disputes arising 
from this Agreement is Bonn. 
 
Section 13.03 The courts of Bonn have local and international jurisdiction for all 
disputes arising out of this contract 
a) if the other party is a businessperson, legal entity under public law or a public-law 

special fund, 
b) if the other party has no general jurisdiction (place of residence, headquarters or 

usual abode) within the Federal Republic of Germany, or 
c) if after entering into the contract the other party moves its place of residence or usual 

abode out of the territory of the Federal Republic of Germany or if its place of 
residence or usual abode is not known at the time the lawsuit is filed. 

 
Section 13.04 The statutory provisions apply for summary proceedings for the recovery 
of debts. 
 
Section 13.05 Should a provision of these Conditions and the other agreements 
entered into be or become invalid, then the validity of the rest of the contract shall not 
be affected thereby. The contract partners are obliged to replace the invalid provision 
with a provision which is the closest possible equivalent in terms of its financial success. 

 
  1 September 2021 Eurocor Tech GmbH,  
  Bonn/Germany 


