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1. Definitions and Applicability 
1.1 These General Terms and Conditions (GT&C) shall apply to all 
Contracts concluded between ARVOS GmbH (hereinafter “ARVOS”) 
and the Buyer within German speaking countries (e.g. Germany, 
Austria, Switzerland, Liechtenstein and Luxembourg) which include 
deliveries and/or services unless otherwise agreed upon between 
the Parties in writing in the order. Deliveries in the sense of these 
GT&C are all deliveries of Goods by ARVOS. Services in the sense of 
these GT&C are the installation, repair, and supervision of repair 
and/or the putting into operation and supervision of the putting into 
operation of deliveries as well as – where relevant – the installation 
and/or the putting into operation of Products, objects or materials 
which are provided by the Buyer, the maintenance of existing plants 
and components as well as advice concerning the installation 
and/or putting into operation by ARVOS. 
1.2 All Contract documents complement each other. In case of any 
contradiction between the Contract documents the following order 
of precedence shall apply: 
a) the Purchase Order including all particular Terms and Conditions 
included in the Purchase Order, to the extent accepted by ARVOS; 
b) these GT&C; 
c) the offer from ARVOS which is the basis of the order referred to in 
clause 1.2 a). 
1.3 In no event shall the Buyer’s General Terms and Conditions or 
any other of the Buyer’s terms of whatever kind apply (whether the 
same are in addition to or in lieu of any provision set forth in the 
Contract). General Terms and Conditions of the Buyer are only valid 
if they have been agreed upon explicitly and in writing by ARVOS. 
 

2. Conclusion of Contract 
Except where the context otherwise indicates or requires, offers 
from ARVOS are non-binding and are invitations to the Buyer to 
submit binding Contract offers to ARVOS. ARVOS is entitled to 
accept these within a reasonable period. In this period the Buyer is 
bound to his Contractual offer. The acceptance of the offer is always 
to be made in writing; oral order confirmations are invalid. 
 

3. Scope of Supply and Services 
3.1 The scope of the supplies and services is conclusively stated in 
the specifications. 
3.2 The execution and/or the change of a delivery or service not 
agreed in the Contract requires the prior written agreement of 
both Parties, particularly in relation to the impact on price and 
any agreed upon deadlines. 
3.3 Technical data in the documents of ARVOS (particularly in the 
specifications and data sheets) are approximate values based on 
the in-plant conditions at ARVOS and, in the absence of express 
written agreement of ARVOS, do not constitute a binding statement 
on the characteristics. 
3.4 Deliveries and services by ARVOS conform to the acknowledged 
rules of technology that are valid at the time of the release of the 
offer from ARVOS.  
3.5 When performing the deliveries and the services ARVOS shall 
comply with the relevant legal regulations in the country of 
manufacture and accident prevention regulations of the trade 
associations or the authorities with similar competence. ARVOS is 
only responsible for the observance of more extensive legal 
regulations or any other rules at the place where the service is 
rendered to the extent that the Buyer has properly informed ARVOS 
about these regulations.   
In the event of a change of such laws and/or regulations after the 
date of the release of ARVOS’ offer, ARVOS is entitled to adapt the 
agreed delivery schedule as well as the agreed price and the 
remaining conditions of the Contract, unless the change of these 
laws and/or regulations has no impact on these conditions. Any 
modification and the execution thereof shall require the prior 
written agreement of the Parties. 
3.6 If delivery terms are agreed, they shall be interpreted in 
accordance with Incoterms® of the International Chamber of 

Commerce in Paris, using the version valid on the day of the 
conclusion of Contract, unless otherwise agreed by the Parties. 
3.7 ARVOS shall be permitted to commission Subcontractors only if 
they are expert, efficient and reliable partners.  
 

4. Prices 
All prices shall be plus applicable statutory value-added tax. The 
Buyer shall bear any taxes, customs, duties, or other fees which will 
be charged in connection with deliveries abroad and/or with the 
performance of services abroad, unless otherwise agreed. Taxes, 
customs, duties, and other fees to be borne by the Buyer shall be 
paid by the Buyer directly to the competent authority. In the event 
ARVOS decides to execute any payment itself, the Buyer shall 
reimburse those amounts upon request and without undue delay. 
4.1 Prices for Deliveries 
The transport shall be carried out EXW (ARVOS site) or EXW (packing 
site or manufacturing site) Incoterms® at ARVOS’s sole discretion.  
4.2 Prices for Services with Deliveries of Goods 
In the event ARVOS has agreed to carry out the installation, putting 
into operation and/or maintenance of the deliveries, the 
compensation thereof shall, in the absence of any different 
agreement, not be considered part of the agreed price and shall be 
charged based on daily rates (clause 4.3.2). The Buyer shall bear, in 
addition to the agreed remuneration, all additional expenses such 
as travelling and transportation costs as well as allowances. 
4.3 Prices for Services without Deliveries of Goods 
4.3.1 General  
Services that are provided without any connection to the 
installation, putting into operation or maintenance of the deliveries 
shall be invoiced by time and expenditure on the basis of daily rates 
(clause 4.3.2). 
4.3.2 Services by time and expenditure 
Services by time and expenditure shall be charged by ARVOS as 
follows: 
a) working time spent along with travelling time according to the 

rates valid at ARVOS; 
b) expenses for overnight accommodations, allowances and 

surcharges which arise for ARVOS; 
c) other expenses such as those for freight, carriage, fares, 

transportation of luggage, tools and incidentals; 
d) utilized material, including auxiliary materials and operating 

materials; 
e) the provision of equipment, particularly of special tools, 

measuring and testing instruments, according to the agreed 
cost rates. Allowances and expenses shall be charged plus 
value-added tax. Insofar as the Buyer demands the 
performance of work at times or under circumstances subject 
to additional labor costs, ARVOS has the right to invoice the 
corresponding additional charges with its applicable 
percentage rate in addition to the cost rates. In the absence of 
an agreement, ARVOS shall submit time sheets confirming the 
performed man hours to the Buyer with the invoice. The Buyer 
shall return the time sheets after certifying them and without 
undue delay, however, within six working days. The Buyer shall 
only raise objections on the time sheets or separately in writing. 
Time sheets which have not been returned at due date shall be 
considered accepted.  

4.3.3 Services Offered at Flat Rates 
The flat rate covers the agreed services under the working 
conditions and other circumstances known to ARVOS upon 
conclusion of the Contract. It is based on the tariff weekly working 
hours valid for ARVOS unless otherwise agreed. 
4.4. Additional Costs 
4.4.1 If during the installation and/or putting into order of ARVOS’s 
Products, objects or materials or of Products, objects or materials 
provided by the Buyer, ARVOS has to perform work at times or under 
circumstances which deviate from the working conditions defined 
in the Contract and which ARVOS incurs extra expenses for reasons 
that ARVOS is not responsible for, the Buyer shall pay the respective 
surcharges provided that he has been informed about the changes 
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of working conditions by ARVOS in due time. As far as the prices are 
calculated in accordance with clauses 4.3.2 the surcharges shall be 
calculated in accordance with said clause. If the prices are 
calculated in accordance with clause 4.1, clause 4.2 or clause 
4.3.3, the original price must be adapted in a written agreement. In 
case of disagreement about the amount of adaptation this shall be 
presented to the general managements of the Parties in order to 
negotiate an amicable solution. 
4.4.2 ARVOS is entitled to charge the Buyer with all the increases of 
freight costs, shipping expenses, insurance rates, standard wages, 
raw material prices and other cost increases which arise after 
conclusion of the Contract and which ARVOS is not accountable for 
but presented by ARVOS if the delivery or service is supposed to be 
performed later than two months after conclusion of Contract or if 
there is a continuing obligation. As far as the Parties have agreed 
that parts of the price or the entire price are subject to a price 
escalation formula, the price escalation formula shall not be 
applied to those parts of the price which have already been adjusted 
in accordance with sentence 1 of this clause 4.4.2. 
 

5. Terms of Payment 
5.1 Payments are to be made in EURO without deductions on the 
agreed dates. 
5.2 The Buyer is entitled to exercise retention or set-off only as far as 
its counterclaims have been legally established by Buyer and 
accepted by ARVOS. 
 

6. Default of Payment 
6.1 The Buyer is in default of payment at 30 days after the receipt of 
the invoice or an equivalent request for payment. 
6.2 In the event that a payment deadline is not met and without 
prejudice to its other legal rights, interest at 9 per-cent above the 
respective base rate shall be charged by ARVOS in line with § 247 
sentence 1 BGB – German Civil Code. 
6.3 Besides statutory rights in case of delay in payment, ARVOS is 
entitled, at its sole discretion, to suspend any further deliveries or 
services, including under any other Contracts with Buyer, or to make 
deliveries or services dependent on the provision of adequate 
security. The same right shall apply if circumstances arise after the 
conclusion of Contract which raises doubts concerning the Buyer’s 
ability to pay or willingness to perform.  
 

7. Retention of Title 
7.1 ARVOS reserves the title of ownership to the delivery until entire 
fulfillment of all obligations by the Buyer arising out or in connection 
with the Contract and the entire business relationship with the 
Buyer already existing upon conclusion of the Contract (current 
obligations) as well as all further claims resulting from the business 
relationship before the entire fulfilment of current claims that 
ARVOS has against the Buyer. Should the law of a state not provide 
for such a reservation of title, but does allow similar rights to be 
reserved, then ARVOS shall be entitled to exercise such rights. The 
Buyer is obliged to take all measures that are necessary to make the 
retention of title in its place or another right to the delivery fully 
effective and to maintain it. 
7.2 The Buyer is obliged to treat the deliveries under reservation of 
title with care, to store them separately and to insure them at 
sufficient reinstatement value against all ordinary risks, particularly 
against theft and destruction, for the period of reservation of title or 
any other right in accordance with clause 7.1. ARVOS shall be 
named as additional insured and loss payee on such policies. It 
shall provide a photocopy of the insurance policy as well as the 
premium payment receipts on request. As far as maintenance and 
inspection work are necessary the Buyer is required to execute it in 
the period of reservation of title at its own expense. 
7.3 The Buyer is revocably permitted to process the delivered goods 
which are under retention of title according to the following 
provisions in the course of normal business operations: 
7.3.1 In the event that the deliveries are combined or mixed with 
other objects which are not property of ARVOS, ARVOS will become 
co-owner in accordance with the legal requirements. If the 
combining or mixing happens in a way so that the object not owned 

by ARVOS is to be regarded as the main good, the Buyer is required 
to transfer proportional joint ownership to ARVOS. 
7.3.2 For the duration of the retention of title the Buyer is prohibited 
from hypothecation or transfer of the delivered goods. 
7.3.3 In the event of pledging or other impairments of the ownership 
interests by third Parties, the Buyer is required to notify ARVOS 
without undue delay and in writing providing all the documents 
necessary for an intervention. If third Parties impairing the 
ownership interests of ARVOS are not in a position to reimburse the 
recoverable legal and extrajudicial costs, the Buyer shall bear 
liability for the loss incurred to ARVOS. 
7.3.4 Upon discontinuation of payment, the application and 
commencement of legal insolvency proceedings, the right to use 
the deliveries is suspended. 
7.4 The Buyer is revocably permitted to resell the purchased item in 
the course of ordinary business transactions; however, it already 
now assigns claims to ARVOS up to the amount of the total invoice 
sum of ARVOS’ claim (including value-added tax at the statutory 
rate) to which it shall become entitled as against its purchasers or 
third Parties as a result of the resale, namely irrespective of whether 
or not the deliveries have been processed before the resale. The 
customer shall remain authorized for the collection of this claim 
even after its assignment. The right of ARVOS to collect its claim 
itself should not be affected thereby. However, ARVOS commits 
itself not to collect the claims as long as the Buyer meets its 
obligations from the collected proceeds, is not in arrears with 
payment and particularly no application for opening composition or 
insolvency proceedings is filed and payments have not been 
suspended. However, if this is the case ARVOS can request that the 
Buyer announces all claims assigned to ARVOS and its debtors, 
provides ARVOS with all the particulars required for collection, 
hands over to ARVOS the appurtenant documents and notifies its 
debtors (third Parties) about the assignment. 
7.5 ARVOS is obliged to release the security to which it is entitled at 
its own option, insofar as its estimated value lies over 150 per-cent 
of the sum of the still open claims. 
7.6 In cases of breaches of the duty of the Buyer, in particular in the 
event of a default in payment, ARVOS shall be entitled to cancel the 
Contract and take back the delivery object; the Buyer is obliged to 
surrender the delivery. Upon seizure of the delivery, ARVOS is 
entitled to its utilization, the earnings of the disposal less 
reasonable disposal costs shall be offset against the accounts 
payable of the Buyer. 
 

8. Period of Delivery and Performance 
8.1 Deliveries 
Specified delivery dates are, subject to any binding written 
agreement, to the contrary, approximate. The delivery deadline 
shall be deemed as complied with if the delivery item has left the 
Contractor's works, warehouse or production site by the expiry of 
the deadline or if the Seller has informed the Buyer of its readiness 
for dispatch. 
8.2 Services 
The dates for services specified in the order shall, subject to any 
binding written agreement, be considered approximate. As far as a 
binding time of service has been agreed upon, it refers to the date 
on which the plant is ready for commissioning or, if a commissioning 
is not due, to the completion of the service works.  
8.3 General Aspects Related to Time of Delivery and Time of 
Service 
8.3.1 Compliance with an agreed delivery time or service time 
presupposes the timely receipt of all documents to be furnished by 
the Buyer, required authorizations and releases, in particular of 
plans, as well as compliance with the agreed payment terms and 
the fulfilment of other obligations by the Buyer. In the case of 
services to be effected, this implies in particular that ARVOS 
receives access to the place of fulfilment in due time and free of 
obstacles and that the Buyer fulfils its other obligations in 
accordance with clause 9. If these prerequisites are not fulfilled in a 
timely manner, the time for delivery will be extended accordingly. 
This does not apply if ARVOS is responsible for the delay. 
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8.3.2 Damage claims by the Buyer for default by ARVOS shall be 
limited to a sum of 0,5% per full week, to maximum 5% in total of the 
fixed net price of the delayed delivery or service, unless ARVOS is 
not chargeable with intent or gross negligence. Withdrawal from the 
delayed delivery or service due to a delay shall only be possible 
upon reaching the limit of 5% and at the end of a reasonable period 
of grace.  
The Buyer shall at the request of ARVOS declare within a reasonable 
time, however, within the time of one month maximum upon receipt 
of this demand, whether or not it demands the above-mentioned 
damage compensation and insists on performance or whether or 
not it wishes to withdraw from the Contract due to delay in delivery. 
8.3.3 Insofar as the agreed delivery and service times are impaired 
or delayed under circumstances beyond the control of ARVOS, an 
agreed delivery or service time shall be prolonged appropriately. 
This also applies for cases of Force Majeure. 
 

9. Duties of the Buyer 
For the performance of the services by ARVOS in particular the 
following regulations shall apply, if nothing to the contrary has been 
agreed: 
9.1 General Duties of the Buyer 
9.1.1 The Buyer shall provide at its own costs: trained and untrained 
help, devices (in particular hydraulic tools and lifting equipment as 
well as load suspension devices), energy, water as well as tools and 
equipment; moreover, the preparation and execution of all 
earthworks, foundation work, construction and scaffolding work, 
including the necessary building materials and the parts to be 
assembled at the service site. The Buyer shall ensure that the 
equipment which it provides is fully functional, complies with the 
current safety standards and is duly maintained. The entrances and 
installation sites must be leveled and sufficiently viable for heavy 
loads. Fundaments must be entirely dry and well cemented. 
9.1.2 Handling of asbestos shall be subject to the prevailing German 
legal regulations. If there are materials containing asbestos at the 
construction site/the plant, these must be correctly removed by the 
Buyer at its own expenses. After the removal, clearance 
measurements must be executed in accordance with the German 
TRGS 519 (Technical Rules on Hazard Substances). 
9.1.3 Upon the demand of ARVOS the Buyer shall provide suitable 
rooms at the place where the assembly is being performed for 
storing objects and as a location for the assembly staff. 
9.1.4 The Buyer shall provide a safe working environment to protect 
personnel and property at the installation site. For this purpose, 
ARVOS shall provide the EHS-regulations (environment, health and 
safety instructions and guidelines), that are necessary for the 
execution of the agreed delivery and service. Furthermore, the Buyer 
shall inform the assembly supervisor about the safety instructions 
which exist within the Buyer’s operation and need to be observed by 
the installation staff. 
9.1.5 In the event of delivery and/or service abroad all entry permits, 
work permits and further required permits shall be provided by the 
Buyer at its expense. All public charges (taxes, fees, customs, etc.) 
which result from or are in the context of the conclusion or the 
performance of the Contract outside the Federal Republic of 
Germany shall be covered by the Buyer. 
9.1.6 The Buyer shall issue or make available all confirmations, 
briefings, access possibilities and materials which are required in 
the context of the performance of the contractual services at the 
contractually agreed time – or in the absence of such in good time 
to enable ARVOS to comply with its contractual obligations without 
hindrance, as long as these are not explicitly the contractual 
responsibility of ARVOS.  The same applies for all authorizations, 
briefings, access possibilities and licenses required by supervisory, 
inspection and regulatory authorities. 
9.1.7 Documents which are submitted to the Buyer for examination 
are to be examined and, if required, commented by the Buyer 
without undue delay, however at the latest within ten (10) days after 
receipt. If this feedback, which is to be given in writing, is not given 
within ten (10) days, the documents are considered to be approved 
and released by the Buyer. Mere comments of the Buyer shall not be 

considered as a refusal to disclose or a lack of approval. Justified 
objections raised in good time by the Buyer shall be taken into 
consideration and – to the extent required or agreed – shall be 
included in a revised version of the document or documents. 
9.1.8 The Buyer is responsible for obtaining all required customs, 
import and certification authorizations. As far as ARVOS needs work 
permits, visa or comparable documents, the Buyer shall support 
ARVOS in its application free of charge. 
9.1.9 The Buyer commits to observe all applicable export laws and 
regulations, in particular those of the EU, the EU member states as 
well as the USA. The Buyer shall in particular assess its contractual 
relationships and ensure that 
• no persons, companies and associations are directly or 

indirectly supplied with contractual products which are 
named in each of the effective EU Anti-terrorism Laws 
(including but not limited to regulation (EG) No. 2580/2001 
and regulation (EG) No. 881/2002 in their respective 
applicable versions); 

• no persons, companies and associations are directly or 
indirectly supplied with contractual products which are 
named in each of the effective sanctions list of the USA (in 
particular –without limitation – the Denied Persons List, 
Entity List, SDN-OFAC); 

• the products submitted and the related technical data are 
not intended for use or used for purposes in connection with 
armaments, nuclear technology or weapons; 

• no military recipients are supplied. 
• Furthermore, the Buyer commits itself to document its 

control measures and to prove them to ARVOS on 
request, e.g., by providing an official statement of end-
use (“End User Certificate”) issued and duly signed by 
the end-user of the Products. Failure to comply may be 
deemed a material failure to perform under this Contract 
and shall entitle ARVOS to termination of the Contract. 
The Buyer shall indemnify and defend ARVOS from and 
against any penalties, fines, damages, costs, or other 
liabilities resulting from the Buyer's failure to comply 
with its obligations under this clause.  

• ARVOS shall be entitled to terminate Contract if its 
fulfillment is prevented by any national or international 
foreign trade or customs requirement or any embargo or 
other sanction and has no liability in connection 
herewith. 

9.2 The Buyer hereby confirms that at the time of the conclusion of 
Contract it has read and has full knowledge of the contents of the 
Code of Conduct defined by ARVOS and available on the ARVOS 
website at the address www.arvos-group.com under the icon 
“Compliance“ as well as of the Anti-corruption Policy, the Money 
Laundering Policy and Antitrust Policy. The Buyer commits itself to 
comply with the regulations contained in such policies and to 
ensure that, if applicable, each company of the Group to which it 
belongs and all its Customers do so as well. 
9.3 Obligations of the Buyer in connection with the installation, 
construction and putting into operation. 
Unless agreed otherwise in writing, the following provisions shall 
apply for the installation, construction, assembly and putting into 
operation: 
9.3.1 The Buyer is responsible for performing the following services 
or operations in due time and at its own expenses: 
a) execution of all civil engineering and excavation works and 
related services including the foundation, including the provision of 
the personnel needed for such, auxiliary staff, working materials 
and tools; 
b) tools and materials such as supporting structures, lifting devices 
and other facilities as well as motor fuel and lubricants which are 
necessary for the assembly and the putting into operation; 
c) energy and water supplies at the extraction point, including 
connections, connecting cables, heating and light; 
d) adequate, sufficiently large, dry and lockable rooms at the 
installation site that are able to store machine parts, devices, 
materials, tools, etc. as well as adequate working and breakout 

http://www.arvos-group.com/
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areas, including adequate sanitary facilities, for the installation 
staff. In addition, the Buyer is obliged to protect ARVOS’ property 
and personnel in the same way it would protect its own property and 
personnel. 
e) Protective clothing and safety devices according to the respective 
installation conditions. 
9.3.2 Before the start of the assembly operations the Buyer shall 
provide information regarding the course of all invisible power, gas 
and water lines or comparable systems as well as regarding the 
static conditions. 
9.3.3 Before the start of the installation, construction or assembly 
works, all supplies or other equipment and services which are 
required for the start of work at the site of installation, construction 
or assembly shall be entirely provided in such manner enabling 
ARVOS to perform its contractual obligations without additional 
effort and within the time agreed.  
9.3.4 Unless specified otherwise in the Contract, the Buyer is to 
release the start of the production/manufacturing immediately and 
to check the accessories used by ARVOS immediately. ARVOS is not 
responsible for any delays which result from a release not granted 
in time or an examination not executed in time by the Buyer, unless 
ARVOS is solely responsible for the delay. 
9.3.5 The Buyer shall ensure the maintenance of general order on 
the construction site and to arrange the interaction of the different 
Contractors. 
 

10. Effects of a default on the Buyer’s obligations 
10.1 In the event that the Buyer does not carry out its duties arising 
from the Contract in good time or to the extent necessary, the time 
and the dates agreed by the parties shall automatically be extended 
accordingly. In addition, ARVOS shall, after having fixed a deadline 
to no avail, be entitled to perform the required operations and 
measures either itself or through third Parties at the Buyer’s 
expense. In this case the Buyer is obliged to immediately refund the 
costs to ARVOS. 
10.2 The Buyer shall bear the additional costs which arise as a result 
of failure on the part of the Buyer to fulfill its obligations or as a result 
of their non-timely fulfillment. In addition, the dates of delivery and 
performance shall be reasonably extended; clause 11.4 shall 
remain unaffected.  
10.3 In the event of a necessary rehabilitation relating to asbestos 
exposure (clause 9.3), the contractual obligations to execute the 
performance on the construction site/plant shall be suspended 
until confirmation is received by ARVOS that the measuring results, 
in ARVOS’ sole discretion, do not constitute any ground for concern. 
Clause 10.2, sentence 2 shall apply accordingly. 
10.4 If it should turn out that as a result of the Buyer not carrying out 
its duties arising from the Contract, the services intended upon the 
conclusion of the Contract cannot be carried out in this form 
anymore or that the service performance has become unacceptable 
for ARVOS, ARVOS is entitled to cancel the Contract with immediate 
effect provided that the performance derives from a service 
Contract or is subject to the law related to Contracts for work and 
service or for goods and services. If the termination right is 
exercised, ARVOS is entitled to demand the agreed price. However, 
ARVOS must allow credit for the value of saved costs due to the 
termination of the Contract or the revenues obtained from other use 
of its manpower or by not using his manpower maliciously. Except 
as otherwise agreed, ARVOS is entitled to a minimum remuneration 
of 10% of the remuneration due for that part of the service that has 
not been performed. 
10.5 Insofar as the conditions contained in the aforementioned 
clause 10.4 result in the deliveries intended upon conclusion of the 
Contract not being able to be executed anymore in this form or in 
the delivery becoming unacceptable for ARVOS, ARVOS is fully 
entitled to claims arising from the purchasing law. 
10.6 In the event that deliveries and/or services are delayed for 
reasons which are not under the responsibility of ARVOS, additional 
costs, particularly costs for waiting times, for the secondment of 
assembly personnel as well as storage costs as demonstrated by 
ARVOS shall be paid by the Buyer to ARVOS.  

10.7 In the event that the Buyer is in default of acceptance or 
culpably violates its other obligations to cooperate, the risk of 
accidental loss or deterioration of the delivery is transferred to the 
Buyer at the point of time of default of acceptance or default of 
payment. 
  

11. Acceptance 
11.1 In case that the deliveries and/or the services are to be 
received, possibly even before the agreed period, the Buyer shall be 
obliged to carry out the acceptance in the appropriate period set by 
ARVOS. If no deadline for the performance of the acceptance has 
been set and unless other time-limits are agreed upon, the 
acceptance is to be carried out by the Buyer within 15 days. 
11.2 Completed parts of the deliveries performed and/or services 
may be accepted separately. 
11.3 For every formal acceptance an acceptance test report signed 
by both Parties shall be drawn up. 
11.4 In the event that the acceptance is not carried out within the 
deadline set by ARVOS or within 15 days if a time limit is not stated 
despite the completion of the product and corresponding request 
for acceptance and without any fault of ARVOS the services or 
deliveries shall be deemed to be accepted upon expiration of the 
above-mentioned time limit. 
11.5 In any case the acceptance of the deliveries or of a part of the 
deliveries shall be deemed to be carried out with the putting into 
operation or with the commercial usage for the purpose of test 
operations, insofar as such test operations have been agreed 
between the Parties for the respective delivery or the respective part 
of the delivery. 
 

12. Transfer of Risk 
12.1 In case of Deliveries, the risk shall transfer as per respective 
Incoterm® agreed. 
12.2 In the case of a delayed delivery for reasons that are 
attributable to the Buyer or in the case that the Buyer falls into 
default of acceptance for any other reasons, the risk transfers to the 
Buyer at the time when the Buyer falls into default of acceptance. 
12.3 The risk for services transfers to the Buyer with its (partial) 
acceptance according to clause 11. 
 

13. Fulfillment 
13.1 The delivery or service shall be deemed to have been carried 
out when the risk as specified in clause 12 transfers to the Buyer 
accordingly. 
13.2 Partial deliveries and partial services which have not already 
been agreed upon in the Contract are permitted insofar as they are 
in the interest of the Buyer and are reasonable for the Buyer or the 
nature of the deliveries or the services allows requires partial 
deliveries and partial services. 
13.3 Deliveries and assembled objects or objects put into operation 
shall be accepted by the Buyer if they show only negligible defects 
without prejudice to the rights arising from clause 16. 
 

14. Buyer’s Obligations of Complaint 
14.1 Insofar as ARVOS is contractually only required to deliver 
Goods, the Buyer is obliged to inspect these deliveries without 
undue delay after receipt. No subsequent claims concerning the 
external quality of the delivery will be considered after unreserved 
acceptance of the Products by the Buyer. Noticeable defects of the 
Product must be notified within 10 working days after receipt, any 
other defects within 10 working days after discovery. Notices of 
defect must be made in writing. § 377 of the HGB (German 
Commercial Code) remains unaffected.  
14.2 If the Buyer further processes the delivered Product, it shall in 
any case be deemed to have been accepted. 
14.3 Insofar as ARVOS is required to carry out the installation or the 
assembly of movable objects or Goods, the Buyer is obliged to 
inspect these without undue delay after putting into operation. No 
subsequent claims will be considered after unreserved putting into 
operation of the Products by the Buyer. Defects which are capable 
of detection by due inspection must be notified at the latest within 
10 working days after putting into operation. A defect which despite 
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a due inspection cannot immediately be detected upon putting into 
operation must be notified within 10 working days after discovery. 
Notices of defect must be made in writing. 
14.4 For the purposes of these General Terms and Conditions, 
working days shall mean working days at the respective place of 
performance. 
 

15. Material Defects 
15.1 Scope of Defects Liability 
The statutory definition of a defect pursuant to §434 of the German 
Civil Code (BGB) applies. To the extent permitted by law, the 
following applies: The quality of the contractual products shall be 
solely as described in the agreed specifications at the time of 
transfer of risk, as well as compliance with the relevant statutory 
regulations in the country of manufacture. No further agreements 
regarding the contractual quality of the contractual products shall 
be made. No specific use is presumed or deemed, and the risk of 
use is borne by the purchaser. ARVOS accepts no responsibility for 
the suitability of the contractual products for a particular purpose or 
application. Objective requirements for the contractual product 
that go beyond the contractual quality are excluded. Accessories or 
instructions are not provided; any instructions supplied are for 
information purposes only. 
15.2 Deliveries 
ARVOS shall, to the exclusion of all further claims and any costs for 
installation or dismantling, freight, and any other additional 
services, at its own discretion, provide repair or replacement for all 
those parts of its deliveries which exhibit a defect of quality, 
irrespective of the hours of operation and provided that the reason 
for the defect already existed at the time of the risk being transferred 
in accordance with clause 12. 
15.3. Services 
ARVOS shall, to the exclusion of all further claims, at its own 
discretion, either re-perform or rectify all parts of the services which 
exhibit a defect of quality, irrespective of the hours of operation and 
provided that the reason for the defect already existed at the time of 
the risk being transferred in accordance with clause 12. 
15.4 General remarks on deliveries and services 
15.4.1 Claims based on defects shall in principle be subject to a 
statute of limitations of one year after the transfer of risk. Should a 
specific statute of limitation be agreed upon which starts from 
putting the Products into operation, this statute shall only be valid 
in case the Buyer informs ARVOS correspondingly in writing within 
30 days from the date of putting the Products into operation. 
Otherwise, the statute of limitation shall start with delivery. These 
periods of limitation shall not apply insofar as §438 para 1 number 2 
BGB (German Civil Code) (buildings and items used for a building) 
or if §634 a para 1 number 2 BGB (buildings) apply or in cases of 
intentional wrongdoing or malicious behavior of ARVOS or in case of 
failure to comply with a technical guarantee by ARVOS. 
15.4.2 After replacement the warranty period shall restart according 
to clause 15.4.1. In case of repair, the warranty period shall be 
suspended for the period of ARVOS being notified about the defect 
until its remedy thereof.  
15.4.3 Claims due to the defect of quality of ARVOS through the 
Buyer requires that 
a) the Buyer has complied with the operating and maintenance 
instructions for the delivery item or service of ARVOS which ensures 
successful operation and, in particular, has correctly allowed for 
performance of stipulated inspections. To confirm compliance with 
these regulations the Buyer is obliged to disclose the operating data. 
b) no work on the delivery item or object of the service is done by the 
Buyer or third parties without the consent of ARVOS and no spare 
parts have been integrated which do not originate from ARVOS or 
from a company affiliated with ARVOS. This does not apply if these 
are insignificant works or installations of the delivery item or object 
of the service and these are not able to have any impact whatsoever 
on the smooth operation. 
15.4.6 In the event of a notice of defects, payments by the Buyer may 
be withheld to an extent which is a reasonable proportion of the 
defects of quality occurred. The Buyer is only entitled to retain 

payments if a complaint is made where there is no doubt as to the 
justification of such complaint. If the complaint regarding defects is 
unjustified, ARVOS is entitled to demand compensation from the 
Buyer for expenses incurred plus interest at 9% p.a. in excess of the 
base rate for each case according to § 247 para 1 BGB plus value 
added tax.  
15.4.7 At first, ARVOS shall always be given the opportunity to rectify 
such defects within a reasonable time-limit. In case remedial efforts 
have failed twice, the Buyer shall be authorized to rescind the 
Contract or shall be entitled to reduce the payment without 
prejudice to any damage claims pursuant to clause 17.  
15.4.8 Additional claims of the Buyer against ARVOS and its 
Subcontractors on account of material defects are excluded. 
Clause 17 remains unaffected. 
 

16. Termination of the Contract 
16.1 Termination by the Buyer 
In addition to the other rights existing in these terms and conditions 
or due to mandatory legislation, the Buyer shall be entitled to 
rescind from the Contract by written declaration, in the case that 
performance of the Contract has become completely impossible 
(“unmöglich”) for ARVOS. In case of partial impossibility (“teilweise 
Unmöglichkeit”) the right of withdrawal exists only if the partial 
delivery is verifiably of no use for the Buyer. Apart from that it may 
demand an appropriate reduction of the price. If the impossibility 
begins during the delay in reception by the Buyer or is caused by 
default of the Buyer, the latter shall still be obliged to perform its 
contractual counter obligations. If no Party is responsible for the 
impossibility of performance, ARVOS is entitled to demand a part of 
the purchase price in proportion to the part of the Contract already 
performed. 
16.2 Termination by ARVOS 
In addition to the other rights existing in these Terms and Conditions 
or due to mandatory legislation, ARVOS shall be entitled to rescind 
entirely or partially from the Contract by written declaration, in the 
case that unforeseeable and unavoidable incidents or, incidents for 
which ARVOS is not to blame, substantially change the economic 
importance or content of the performance or have considerable 
effect on ARVOS’ operations or if there is a major deterioration in the 
financial circumstances of the Buyer so that the execution of the 
Contract is endangered. This also applies in the event that an 
extension of the delivery deadline has already been agreed with the 
Buyer. 
 

17. Liability 
17.1 Unless contractually stipulated otherwise, compensation 
claims for damages are excluded for the Buyer, regardless of the 
legal reason. This shall in particular apply to the Buyer’s claims to 
compensation for loss of profit, loss of use, loss of production, 
capital costs, fuel costs, costs for replacement procurement for 
missing energy as well as to claims for any additional financial or 
economic damages incurred as well as for indirect and 
consequential damages. 
17.2 The aforementioned limitations of liability shall not apply in 
case of ARVOS’ liability under the Product Liability Law (ProdHaftG) 
or in cases of intent, of gross negligence, or in case of culpably 
caused bodily injuries to persons or death or in cases of violation of 
contractual obligations that protect the legal positions of the Buyer 
which are material to the contract so that their fulfilment is 
necessary for the proper execution of the Contract (material 
contractual obligations). ARVOS’s liability for damages due to the 
breach of essential contractual duties is however limited to the 
typical, contractual, and foreseeable damage as far as there is no 
wilful intent or gross negligence or liability for bodily injury.  
17.3 To the extent that ARVOS’ liability is excluded or limited, this 
applies equally to the personal liability of its employees, workers, 
personnel, and further vicarious agents, but not to the liability of 
legal representatives and senior executives.  
17.4 Insofar as ARVOS carries out – at the request of the Buyer – 
contractual performances in the workshops or at workplaces of 
third parties, the Buyer shall indemnify ARVOS from any resulting 
third party’s claims, as far as these claims exceed the 
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aforementioned limitations of liability and exemptions from liability, 
unless ARVOS is responsible for such third-parties claims.  
17.5 No change of burden of proof to the disadvantage of the Buyer 
is connected with the preceding provisions. 
 

18. Confidentiality and Property Rights 
18.1 Each party is obliged to treat secret or confidential information 
as well as material disclosed by the other Party in the context of this 
Contract with strict confidentiality. Confidential information shall 
be defined to include all information and materials that are 
disclosed by one of the parties in the context of the Contract or 
during the pre-contract phase in oral, written, physical, electronic 
or any other form and which is not public and is protected, 
represents a company secret or is to be treated with confidentiality 
due to its nature. Confidential information also includes any 
information or documents, regardless of their form, which entirely 
or partially derives from the information and materials described in 
the preceding sentence. Reverse engineering (§ 3 sec. 1 no. 2 
German GeschGehG) is not allowed. 
18.2 All patent rights and copyrights as well as further information 
and all know-how including cost estimates, drawings, 
specifications and further data made available by ARVOS in 
connection with the Contract as well as all documents or data 
which are derived from this information and this know-how at all 
times remain the property of ARVOS or of the companies affiliated 
with ARVOS respectively and shall be allowed to be used by the 
Buyer for the sole purpose of the performance of the Contract. 
These documents and data are to be sent back to ARVOS when 
requested. The Buyer shall not be entitled to any retention rights. 
18.3 The Buyer shall be authorized to use the deliveries solely in the 
context of the purpose of the Contract. ARVOS shall grant the Buyer 
a royalty-free and non-exclusive right to use the deliveries for 
purposes that are limited to contractual use, repairs, maintenance, 
and adjustment thereof.  
 

19. Data Protection 
19.1 The Parties agree to process the personal data made available 
to each other in accordance with the applicable data protection 
laws and regulations. This includes in particular the lawfulness of 
processing, fair processing and full transparency of processing, 
purpose-related processing, data minimization, accurateness of 
data processing, physical limitation of data memory as well as the 
integrity and confidentiality of personal data. The Parties must 
impose aforementioned obligations on all third parties they use for 
the execution of the Contract. This even applies in case the assigned 
third parties are processing data exclusively in accordance with 
applicable data protection laws and regulations.  
19.2 The Parties agree to evidence compliance with aforementioned 
provision in the applicable legal form upon request of the other Party 
or its data protection officer. 
19.3 Regarding information obligations according to Art. 13 of the 
General Data Protection Regulation (GDPR) and for additional 
information in connection with personal data processing we refer to 
our data protection declaration available at: 
https://www.schmidtsche-schack.com/data-protection. 
 

20. Transferability of Contractual rights 
The Buyer is not entitled to transfer its contractual rights, 
particularly its claims, to third Parties unless given the explicit 
consent of ARVOS. 
 

21. Force Majeure 
21.1 In case that one Party is prevented or impaired by an event of 
Force Majeure from performing its obligations under the Contract, it 
thereby shall not be in default. The Party concerned shall inform the 
other Party in writing immediately and in no case later than 14 days 
following the awareness of the occurrence of an event of Force 
Majeure.  
21.2 “Force Majeure“ shall mean any event or circumstance which 
concerns at least one of the Parties and/or at least one vicarious 
agent or Subcontractor of at least one Party and which is beyond 
reasonable control of any of the Parties and which the affected 

Party, acting and having acted with all due diligence, could not have 
prevented. These include in particular any war or civil war, riots, civil 
disturbances and terrorist actions, mobilization, strikes, lockouts, 
sabotage, embargo, import restrictions, natural disasters, 
epidemics, pandemics, fire, storm and lightning. 
21.3 The Party intending to seek Force Majeure relief shall be 
excused from the performance or from punctual performance, as 
the case may be, of its obligations under this Contract, as long as 
and to the extent that performance of those obligations is prevented 
or impaired by the event of Force Majeure. As soon as a Party is not 
anymore prevented or impaired from performing its contractual 
obligations by the event, it is obliged to immediately resume its 
activities. The timetable agreed between the Parties shall be 
equitably adjusted. 
21.4 In case that the performance of the Contract is significantly 
prevented or impaired due to one or more events of Force Majeure 
occurring consecutively for a period of more than 6 months or for an 
aggregate period of 6 months within a period of 12 months, as the 
case may be, the Parties shall try to agree a solution. In the absence 
of agreement on the solution within 6 months at the latest after the 
prerequisites of sentence 1 are met, either Party shall be entitled to 
terminate the Contract by means of cancellation to the other Party. 
21.5 In the case of termination of Contract in accordance with 
clause 21.4 the Buyer is obliged to reimburse to ARVOS the part of 
the contractual deliveries and services carried out until the time of 
termination on the basis of a proportionally reasonable contractual 
price if a fixed price has been agreed. If no fixed price has been 
agreed, the contractual deliveries and services shall be 
remunerated on the basis of time and material. Likewise, the Buyer 
shall cover all additional costs that are not avoidable for ARVOS. 
21.6 Force Majeure shall not apply as regards the obligation of the 
Buyer to make the payments to ARVOS as required under the 
Contract. 
 

22. Legal Venue and Applicable Law 
22.1 Legal venue for all disputes arising directly or indirectly from 
the contractual relationship – also for bills, cheques, and document 
trials – shall be at ARVOS’ sole discretion Kassel or another general 
or special venue of the Buyer. 
22.2 For any legal relationship between ARVOS and the Buyer arising 
from or in connection with this Contract the laws of the Federal 
Republic of Germany shall apply and UN purchasing law shall be 
excluded. 
 

23. Miscellaneous 
23.1 The invalidity, in whole or in part, of any of the provisions of the 
Contract or the occurrence of a loophole in the Contract shall not 
affect the remainder of such provision or any other provision of the 
Contract provided that the invalidity or the loophole does not 
concern the fundamental principles of the Contract. The loophole 
or the invalid provision shall be replaced by a legally admissible 
provision which is as close as possible to what the Parties to this 
agreement would have intended if they had noticed and considered 
the partial invalidity or the loophole prior to the conclusion of the 
Contract. 
23.2 The Contract shall be the entire agreement and understanding 
between the Parties in relation to all matters and contents 
contained therein, and supersedes all previous oral and written 
agreements, negotiations, statements, notifications, and 
information of any kind. 

https://www.schmidtsche-schack.com/data-protection

