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General Terms and Conditions 
of Sale and Delivery 

of Dr. Franz Köhler Chemie GmbH 

This English translation is based on the German version. Where legally required, the German original should be reviewed as the 
authoritative version. 

1. General 
1.1 These General Terms and Conditions of Sale and Delivery (hereinafter referred to as the “Terms of Sale”) shall 

apply to all contracts between Dr. Franz Köhler Chemie GmbH (hereinafter also referred to as “we”, “us” or 
“our”) and its customers (hereinafter referred to as the “Buyer”; together with us, the “Parties”) concerning the 
offer, sale and delivery of goods and services (hereinafter referred to as the “Products”). By placing an order, 
the Buyer accepts these Terms of Sale. 

1.2 These Terms of Sale shall apply exclusively. Any deviating or conflicting provisions, in particular purchasing 
terms or other general terms and conditions of the Buyer, shall require the express written consent of Dr. Franz 
Köhler Chemie GmbH in order to be effective. Individual contractual agreements recorded in writing shall take 
precedence over these Terms of Sale. 

2. Prices 

2.1 Unless expressly agreed otherwise, prices shall always be exclusive of the applicable value-added tax. We 
reserve the right to change prices; the prices valid on the date of delivery shall be decisive. List prices apply 
only to domestic requirements and may differ for orders from abroad. 

2.2 The prices shown in the current price list are subject to a minimum net order value of EUR 300, excluding 
value-added tax. If an order falls below the minimum order value, we shall charge a surcharge in addition to 
the price of the Products ordered. 

3. Orders 

Orders placed by the Buyer must always specify the Products by stating the article number from the currently valid 
price list, the requested quantity and the requested delivery date. Following placement of the order, the contract 
shall only come into existence once we have confirmed it in writing or in text form, or once the ordered Products 
have been delivered. 

4. Delivery 

4.1 All deliveries shall be made in accordance with the requirements of EU Good Distribution Practice (GDP). 

4.2 Shipment of the Products shall be at the risk of the Buyer. Risk shall pass to the Buyer as soon as the Products 
leave our premises, and in any event no later than upon handover to the transport company. The Buyer is free 
to take out transport insurance. 

4.3 Unless otherwise agreed, deliveries within Germany shall be made free of freight and postage charges. 
Additional costs arising from special requests of the Buyer, such as urgent shipments or express carriage, 
shall be borne by the Buyer and invoiced to the Buyer. 

4.4 If the Buyer is in more than merely insignificant default with payments relating to a specific order or a previous 
order, we shall have no obligation to deliver the Products. 



Dr. Franz Koehler Chemie GmbH | General Terms and Conditions of Sale and Delivery | English Translation 

Page 2 

4.5 As a general rule, delivery shall be made without a fixed delivery period. Where a delivery period has been 
expressly agreed, dispatch on the agreed delivery date shall be sufficient for compliance with such period. An 
expressly agreed delivery period shall apply only if the Buyer performs all acts of cooperation in due time. 

5. Complaints and Returns 

5.1 Upon receipt of the Products, the Buyer shall inspect whether the Products conform to the contractually 
agreed quality. Apparent defects that are not notified to us without undue delay, and no later than within eight 
(8) days after receipt of the Products, shall be deemed approved with respect to such apparent defects. 
Obvious transport damage must be documented on the shipping documents immediately upon delivery. 

5.2 Defects that were not immediately apparent despite careful inspection shall be deemed approved unless 
notified to us without undue delay, and no later than five (5) working days after discovery of the defect. Timely 
notification of defects shall be determined by receipt of the notice by us. 

5.3 Notices of defects must be made in writing or in text form to the contact details stated in the price list, 
specifying the batch number as well as the invoice and shipment numbers. 

5.4 Products subject to complaint may only be returned to us with our express consent in writing or in text form. If 
Products are returned without our prior consent, we shall not be obliged to return them to the Buyer or to store 
them. Returns of Products that were not purchased directly from us shall not be accepted. 

5.5 In the case of justified notices of defects and Products returned with our consent, we shall have the right to 
choose whether to remedy the defect, exchange the Product, or take back the Product and refund the 
purchase price. 

5.6 The limitation period for defects shall be twelve (12) months from the date of receipt of the Products. This shall 
not apply where the delivery of defective Products by us was intentional or grossly negligent. 

5.7 If the Buyer fails to comply with the storage conditions stated on the packaging or if the shelf life indicated 
thereon has expired, we shall not be liable for any resulting defects in the Products. 

5.8 There shall be no entitlement to the return of defect-free Products by us. 

6. Liability 

6.1 The following provisions shall apply to our liability and to the personal liability of our employees, agents and 
vicarious agents, irrespective of the legal basis. 

6.2 Liability shall be limited as follows: 

• We shall be liable, limited in amount to the damage typically foreseeable at the time of conclusion of the 
contract, for slightly negligent breaches of cardinal obligations (i.e. essential obligations whose fulfilment 
is owed by us and is of eminent importance for achieving the contractual purpose, or whose compliance is 
owed by us and whose breach may jeopardise achievement of the contractual purpose); we shall not be 
liable for slightly negligent breaches of other obligations. 

6.3 In cases of initial impossibility, we shall be liable only if we were aware of the impediment to performance or if 
our lack of knowledge was due to gross negligence. 

6.4 The limitation period for claims for damages against us shall be one year, calculated from the statutory 
commencement of the limitation period. 

6.5 The foregoing exclusions, restrictions and limitations of liability, including the limitation of the limitation 
period, shall not apply to claims under the German Product Liability Act (Produkthaftungsgesetz), to damage 
arising from injury to life, body or health, to claims based on an intentional or grossly negligent breach of duty 
by us, or where we have assumed a guarantee for the quality of an item. 
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7. Force Majeure 

7.1 Neither Party shall be in default with the performance of any provision of this contractual relationship if the 
non-performance is attributable to a force majeure event pursuant to Section 7.2. 

7.2 Force majeure means an event which, cumulatively: 

• could not have been foreseen by the affected Party; 

• lies outside the reasonable control of the affected Party; and 

• makes performance of the affected Party’s contractual obligations impossible or so impracticable that, 
under the given circumstances, performance may reasonably be regarded as impossible. 

This may include, for example, events such as natural disasters, civil war and war, sabotage, pandemics, 
epidemics or unrest. A force majeure event shall not include events caused by negligence or intentional conduct 
of a Party. 

7.3 The affected Party shall notify the other Party without undue delay after becoming aware of a force majeure 
event and shall inform the other Party how the force majeure event affects the owed performance and how 
long it expects the force majeure event to continue. In such case, the other Party shall be entitled, for the 
period and to the extent that the affected Party is prevented from performing, to obtain comparable supplies or 
services from a third party. 

7.4 If a force majeure event prevents the performance of a material part of the services or obligations, the Parties 
may terminate the part of the contractual relationship affected by such force majeure event with immediate 
effect if the force majeure event continues for more than six (6) months. 

8. Payment Terms 

8.1 Invoices shall be issued in a single copy unless otherwise agreed. Invoices are generally issued without undue 
delay after delivery. 

8.2 Unless otherwise agreed, our invoices shall be payable net within thirty (30) days from the invoice date, 
without deductions, by bank transfer to the account specified in the invoice. Timely payment shall be 
determined by the crediting of the payment to the specified account. 

8.3 If the payment deadline is exceeded, the outstanding amount shall bear interest from the due date at nine (9) 
percentage points above the applicable base interest rate. The assertion of further damages in the event of 
default shall remain unaffected; the Buyer shall have the right to prove to us that no damage or only lesser 
damage has been incurred as a result of the default. 

8.4 Set-off against counterclaims, reductions or rights of retention based on counterclaims shall be permissible 
only if such counterclaims have been acknowledged by us or have been finally and bindingly determined by a 
court. The Buyer may assert rights of retention only on the basis of counterclaims arising from the same 
contractual relationship. Assignment of the Buyer’s claims to a third party shall not be permitted; the 
provisions of Section 354a of the German Commercial Code (HGB) shall remain unaffected. 

9. Retention of Title 

9.1 We retain title to all Products delivered until full payment of all liabilities of the Buyer arising from the business 
relationship between the Buyer and us. If payment by bill of exchange or cheque has been agreed, retention of 
title shall apply until such instruments have been honoured. 

9.2 The Buyer shall store the Products owned by us with due care and in accordance with the instructions on the 
packaging. As long as the Buyer duly fulfils all obligations arising from our business relationship, the Buyer 
may sell or otherwise dispose of the Products owned by us in the ordinary course of business. Until full 
payment has been made, the Buyer hereby assigns to us the claims arising therefrom, including claims from 
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future deliveries and, where the Products owned by us are sold together with other goods, on a pro rata basis 
as applicable; we hereby accept such assignment. As long as the Buyer duly fulfils all obligations arising from 
our business relationship, the Buyer shall be entitled to collect the assigned claims. If the value of the 
securities exceeds the secured claims by more than ten percent (10%), we shall release such securities at the 
Buyer’s request. 

9.3 If the Products owned by us are attached or seized while in the Buyer’s possession, the Buyer shall notify us 
without undue delay and shall inform the third parties endangering the Products that such Products are owned 
by us. The Buyer shall be liable for any costs incurred by us as a result of such intervention. 

10. Confidentiality and Data Protection 

10.1 The Parties undertake to treat all confidential information of the respective other Party obtained before and in 
the course of the performance of the contract as confidential for an unlimited period of time, with the same 
degree of care as they apply to their own comparable confidential information, but at least with reasonable 
care. Disclosure by the receiving Party to third parties shall be permissible only to the extent necessary for the 
exercise of the receiving Party’s rights or for performance of the contract, and provided that such persons are 
subject to confidentiality obligations substantially comparable to those set out herein. Copies of confidential 
information of the respective other Party must, to the extent technically possible, include all notices and 
markings regarding their confidential or secret nature that are included in the original. 

10.2 The preceding section shall not apply to confidential information that (a) has been independently developed 
by the recipient without recourse to the confidential information of the disclosing Party, (b) has become 
generally publicly accessible without breach of contract by the recipient, or has been lawfully received without 
an obligation of confidentiality from a third party entitled to provide such confidential information, (c) was 
known to the recipient without restriction at the time of disclosure, or (d) has been released from the foregoing 
provisions with the written consent of the disclosing Party. 

10.3 Both Parties shall process all personal data received in the course of the contractual relationship in 
compliance with the applicable data protection obligations, in particular those arising from the EU General 
Data Protection Regulation and the German Federal Data Protection Act. To the extent that further obligations 
arise under applicable data protection law, the Parties shall provide each other with reasonable mutual 
support in fulfilling such obligations. 

11. Place of Performance 

The place of performance for the obligations of the Parties shall be Bensheim, Germany. 

12. Place of Jurisdiction and Applicable Law 

The exclusive place of jurisdiction for all disputes arising from this contract shall be Darmstadt, Germany. All 
contractual and non-contractual claims shall be governed by the law of the Federal Republic of Germany, 
excluding the United Nations Convention on Contracts for the International Sale of Goods (CISG). Conflict-of-law 
rules shall not apply. 

13. Miscellaneous 

13.1 Amendments and supplements to the contract must be made in writing. This shall also apply to any waiver of 
the written form requirement. There are no oral side agreements. 

13.2 Should individual provisions be or become invalid, void or unenforceable in whole or in part, this shall not 
affect the validity of the remaining agreements. In such case, the Parties shall replace the invalid, void or 
unenforceable provision with a provision that most closely reflects the original provision in a legally 
permissible manner. 
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