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General Terms and Conditions of Purchase (GTP) 
Oxerra Deutschland GmbH & Co. KG 

 
1. Scope of Application 
1.1 These General Terms and Conditions of Purchase ("Terms" or "GTP") apply exclusively to all 
purchase orders, contracts, and agreements regarding the delivery of goods, raw materials, 
packaging, machinery, and services/works (collectively referred to as "Supplies") to Oxerra 
Deutschland GmbH & Co. KG ("Buyer"), unless otherwise expressly agreed in writing. 
1.2 Any terms and conditions of the Supplier shall not apply, even if the Buyer does not 
expressly object to them or accepts deliveries without reservation. 
1.3 Where these Terms are provided in English and another language, the English version shall 
prevail in the event of inconsistencies. 
 
2. Purchase Orders, Conclusion of Contract and Product Modifications 
2.1 Purchase orders and invitations to tender issued by the Buyer are non-binding and serve as 
an invitation to the Supplier to submit an irrevocable quotation, valid for at least ninety (90) 
calendar days. Agreements made with unauthorized personnel of the Buyer are not binding. A 
contract is formed only upon the Buyer's written confirmation or execution of the delivery. 
2.2 Strict Change Control: The Supplier is strictly prohibited from making any changes or 
modifications to the manufacturing process, raw material sources, product composition, recipe, 
or technical specifications without the prior express written consent of the Buyer. The Supplier 
must proactively request approval for any such planned changes well in advance. 
2.3 Data in catalogues, product sheets, samples, or websites are binding upon the Supplier if 
they describe the quality or characteristics of the Supplies, unless expressly excluded in writing. 
 
3. Prices, Payment Terms and Electronic Invoicing 
3.1 Unless agreed otherwise in writing, prices are fixed, non-escalating, and contractual on a 
DDP Incoterms® 2020 Walluf basis (or the specific place of destination designated in the 
purchase order). Prices include all packaging, freight, transport, customs duties, insurance, and 
all other costs or charges, net of VAT. 
3.2 Price Stability: Agreed prices are fixed for the duration of the respective purchase order or 
supply contract and are not subject to adjustment. Price changes due to increased costs of raw 
materials, energy, labour, or transport are excluded, unless a written price adjustment 
agreement has been separately concluded with the Buyer in the individual case. For framework 
agreements with a term exceeding twelve (12) months, the parties may agree on a price review 
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mechanism in the individual contract in writing. A unilateral right of the Supplier to adjust 
prices does not exist under any circumstances. 
3.3 Payment Terms: Invoices are payable within thirty (30) calendar days of receipt of a 
verifiable invoice by the Buyer, unless otherwise agreed in writing in the individual case. The 
decisive date is the receipt of the invoice by the Buyer, not the invoice date. The Buyer is 
entitled to pay before expiry of this period with a cash discount of two percent (2%), provided 
that payment is made within ten (10) calendar days of receipt of a correct and verifiable 
invoice. Payments shall be made to the bank account designated by the Supplier; discharge of 
the debt occurs only upon credit to that account. 
3.4 Electronic Invoicing (XRechnung): The Supplier is obliged to submit invoices exclusively in 
the XRechnung format (in accordance with EN 16931) or in a compatible structured electronic 
format (e.g. ZUGFeRD 2.x, Profile EN 16931) unless otherwise expressly agreed by the Buyer in 
writing (e.g. for international suppliers). Paper invoices or other formats are not accepted and 
shall not be deemed received. Invoices shall be transmitted to the e-mail address or platform 
communicated by the Buyer. The Supplier shall ensure that all legally required mandatory 
particulars (§ 14 UStG) are correctly and completely included in the electronic data record. 
Defective or incomplete invoices shall not be deemed received; the payment period shall only 
begin to run anew upon receipt of a correct invoice. 
 
4. Delivery, Time of Delivery, and Force Majeure 
4.1 Binding Dates: All delivery dates and timeframes specified in the purchase order or contract 
are strictly binding and mandatory. Time is of the essence. If a delay is anticipated, the Supplier 
must notify the Buyer immediately in writing. 
4.2 Force Majeure Restrictive Clause: A party is only excused from its performance if prevented 
by an unpredictable, unavoidable, and insurmountable event beyond its control (e.g., acts of 
God, war, national strikes). The following are expressly excluded from Force Majeure and do 
not excuse the Supplier from liability: economic hardship, ordinary weather anomalies, labour 
shortages, price fluctuations, and shortages or delays in the Supplier's own procurement of raw 
materials or third-party components (unless caused by a nationwide catastrophe). 
4.3 Partial deliveries are strictly prohibited, unless prior written consent has been granted by 
the Buyer. 
 
5. Transfer of Risk, Shipping, and Packaging 
5.1 Risk of loss or damage, as well as the title of ownership, passes to the Buyer only upon 
formal Delivery and signature by an authorised Representative at the designated place of 
destination (DDP Walluf). For services/works, risk passes only upon formal written Acceptance. 
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5.2 Packaging must comply with all Local Laws, safety regulations, and good commercial 
practices. It must be ecologically sound, robust, and safe for transport. The Supplier must take 
back all transport and product packaging at its own cost and expense if requested by the Buyer. 
 
6. Retention of Title and Provision of Materials 
6.1 Any retention of title by the Supplier is accepted only if limited to a simple retention of title 
(einfacher Eigentumsvorbehalt) over the specific delivered goods until paid. Expanded, 
prolonged, or current-account retentions of title (erweiterter oder verlängerter 
Eigentumsvorbehalt) are expressly rejected and deemed legally invalid. By executing the 
delivery, the Supplier waives any right to retain the goods or works (Zurückbehaltungsrecht). 
6.2 Any materials, substances, raw materials, components, tools, or designs provided by the 
Buyer to the Supplier remain the absolute, exclusive property of the Buyer. The Supplier is fully 
liable for any damage or loss of such items while in its possession. Processing, mixing, or 
compounding by the Supplier is carried out strictly on behalf of the Buyer as the manufacturer, 
and the Buyer acquires sole or co-ownership of the resulting intermediate or final products. 
 
7. Warranty, Inspection, and Product Support 
7.1 Waiver of Immediate Inspection: The Buyer is exempted from any obligation to conduct an 
immediate inspection or test of the Goods upon arrival. The Buyer shall inspect the Goods for 
obvious defects, transport damage, or quantity shortfalls within a reasonable period during 
normal operations. A notice of defect is deemed timely if sent within fourteen (14) working 
days from delivery; for hidden or latent defects, within fourteen (14) working days from actual 
discovery. 
7.2 Buyer's Sole Remedy Option: In the event of a defect (visible or hidden), the Buyer has the 
sole discretion to demand either the immediate repair (rectification) or the complete 
replacement of the defective Supplies at the Supplier's cost, including all labour, transport, 
travel, assembly, and disassembly costs. 
7.3 Self-Remedy: If the Supplier fails to remedy the defect within a reasonable cure period, or if 
setting a deadline is unreasonable due to operational urgency or to prevent disproportionately 
high damages, the Buyer may remedy the defect itself or via a third party at the Supplier's sole 
cost and expense. This is without prejudice to the Buyer's statutory rights to withdraw from the 
contract, reduce the price, or claim full damages. 
7.4 Warranty Period: The standard warranty period for material and structural defects is thirty-
six (36) months from Delivery or formal Acceptance, unless statutory law provides for a longer 
period. In case of replacement or repair, the warranty period shall restart in full for the 
replaced or repaired parts from the date of redelivery. 
7.5 Product Support and Supply Continuity: 
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(a) For machinery, plant equipment, and technical installations, the Supplier guarantees the 
availability of spare parts, compatible components, and required maintenance services at 
competitive prices for a minimum period of ten (10) years from delivery. The Supplier 
undertakes to notify the Buyer in writing at least twelve (12) months in advance of any planned 
discontinuation of such supply, in order to allow the Buyer the opportunity to place a last-buy 
order. 
(b) For raw materials, auxiliaries, operating supplies, and consumables, the Supplier warrants 
continuity of supply for the duration of the contractual supply relationship. Should the Supplier 
intend to discontinue supply or make any material change to the composition or specification 
of such materials, the Buyer shall be notified in writing at least six (6) months in advance (see 
also Clause 2.2). 
7.6 Quality Assurance and Supplier Audits: The Supplier shall maintain a quality management 
system appropriate to the nature and scope of the Supplies delivered. Upon request by the 
Buyer, the Supplier shall provide relevant evidence thereof (e.g. certificates in accordance with 
ISO 9001 or comparable standards). 
The Buyer is entitled, upon prior written notice of at least ten (10) working days, to conduct 
quality audits at the Supplier's premises or to have such audits conducted by authorised third 
parties. Such audits shall take place during normal business hours, shall be limited to what is 
necessary, and shall interfere as little as possible with the Supplier's ongoing operations. The 
costs of the audit shall in principle be borne by the Buyer; in the event that material non-
conformities are identified, the costs shall be borne by the Supplier. 
The parties agree to treat audit results as confidential. Audit rights do not constitute a general 
monitoring obligation on the part of the Buyer and do not relieve the Supplier of its sole 
responsibility for compliance with the agreed specifications and quality standards. 
 
8. Liability and Indemnification 
8.1 Full Statutory Liability: The Supplier is fully liable according to statutory provisions for all 
direct, indirect, incidental, and consequential damages (including loss of production, loss of 
profit, and recalls) caused by defects, default, negligence, or breaches of contractual or 
statutory duty. 
8.2 Product Liability Indemnity: The Supplier shall fully defend, indemnify, and hold the Buyer 
harmless against any and all third-party Claims, product liability actions, serial defect claims, or 
regulatory penalties if the underlying cause fell within the Supplier's organisational sphere of 
control or was caused by its personnel. 
8.3 Insurance Requirements: The Supplier must maintain a comprehensive general and product 
liability insurance policy (including coverage for serial defects and recall costs) with an 
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internationally reputable insurer and an adequate sum insured, and must provide verified proof 
of coverage upon the Buyer's request. 
 
9. Compliance, Sustainability, REACH, and Supply Chain Due Diligence 
9.1 The Supplier guarantees full compliance with all applicable local and international 
environmental, health, and safety (EHS) regulations, the German Minimum Wage Act (MiLoG), 
anti-bribery, and anti-corruption regulations (including the US FCPA and UK Bribery Act). The 
Supplier represents that it does not employ child or forced labour and does not engage in 
discrimination. 
9.2 Strict REACH and CLP Warranty: The Supplier warrants that all Supplies, including all 
chemical substances and mixtures contained within them, comply fully with the requirements 
of the REACH Regulation (EC) No 1907/2006 and the CLP Regulation (EC) No 1272/2008. The 
Supplier shall automatically and unprompted provide comprehensive, up-to-date Safety Data 
Sheets in the local language. 
9.3 The Supplier fully indemnifies the Buyer for any losses, penalties, fines, or damages 
resulting from a breach of these compliance and regulatory duties. 
9.4 Supply Chain Due Diligence (LkSG / CSDDD): The Supplier acknowledges that the Buyer may 
be subject, directly or indirectly, to the requirements of the German Act on Corporate Due 
Diligence Obligations in Supply Chains (Lieferkettensorgfaltspflichtengesetz – LkSG) and the EU 
Corporate Sustainability Due Diligence Directive (CSDDD, Directive (EU) 2024/1760). The 
Supplier therefore undertakes to: 
(a) comply with the human rights-related prohibitions and environmental standards set out in 
Annex 1 of the LkSG within its own business operations; 
(b) provide, upon request by the Buyer, reasonable information regarding its own supply 
chains, subcontractors engaged, and relevant human rights and environmental risks; 
(c) grant the Buyer, upon reasonable and substantiated request, the opportunity to verify 
compliance with these obligations by means of self-disclosure (e.g. questionnaires, certificates 
or comparable instruments); 
(d) notify the Buyer promptly and in writing as soon as the Supplier becomes aware of material 
violations of the aforementioned standards within its own supply chain. 
The Buyer is entitled to request evidence of compliance with these obligations where there is 
specific and substantiated cause to do so. The Supplier shall hold the Buyer harmless from any 
third-party claims arising from a culpable breach by the Supplier of the aforementioned 
obligations. 
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10. Data Protection 
10.1 Both parties shall process personal data strictly in accordance with the General Data 
Protection Regulation (GDPR), the German Federal Data Protection Act (BDSG), and any other 
applicable Data Protection Legislation. If the Supplier processes personal data as a Data 
Processor on behalf of the Buyer, the parties will enter into a separate Data Processing 
Agreement (DPA). 
 
11. Intellectual Property and Confidentiality 
11.1 Background IP and Foreground IP: All intellectual property rights, drawing data, 
specifications, and formulations provided by the Buyer remain the exclusive property of the 
Buyer. Any intellectual property rights created by the Supplier specifically and predominantly in 
the performance of the Contract and on the basis of the Buyer's specifications or requirements 
("Foreground IP") shall, upon creation, be assigned to the Buyer to the extent legally 
permissible; the Supplier hereby grants the assignment in advance. To the extent that such 
assignment is not legally possible under applicable law, the Supplier grants the Buyer a 
worldwide, irrevocable, exclusive, sub-licensable, and royalty-free licence to use such 
Foreground IP for all purposes. Intellectual property rights created by the Supplier 
independently of the Contract and without use of the Buyer's confidential information or 
specifications ("Background IP") remain the property of the Supplier. Where Background IP is 
necessarily embedded in the Supplies, the Supplier grants the Buyer a non-exclusive, 
irrevocable, royalty-free licence to use such Background IP solely to the extent required for the 
Buyer's intended use of the Supplies. 
11.2 Absolute Confidentiality: The Supplier shall maintain absolute confidentiality regarding all 
technical, operational, chemical, and commercial information obtained from the Buyer. Such 
information may only be used for the execution of the contract and must not be disclosed to 
third parties. The Supplier shall not make public any details of its business relationship with the 
Buyer or use the Buyer's name or brand as a reference without prior written consent. 
 
12. Governing Law and Jurisdiction 
12.1 This Agreement, the contract, and all legal relations between the parties shall be governed 
strictly by the laws of the Federal Republic of Germany. The application of conflict of law rules 
and the United Nations Convention on Contracts for the International Sale of Goods (CISG / UN 
Sales Convention) is expressly and fully excluded. 
12.2 Exclusive Jurisdiction: The exclusive place of jurisdiction for all disputes arising out of or in 
connection with the contract or these Terms is Wiesbaden, Germany, provided the Supplier is a 
merchant (Kaufmann), a legal entity under public law, or a public special fund. The Buyer 
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remains entitled, at its sole discretion, to sue the Supplier at the Supplier's general place of 
jurisdiction. 

 
13. Severability and Non-Waiver 
13.1 If any provision of these Terms is or becomes invalid or unenforceable, the validity of the 
remaining provisions shall not be affected. The parties shall replace the invalid provision with a 
valid one that closest achieves the economic and legal purpose of the original provision. 
13.2 No failure or delay by the Buyer to exercise any right or remedy provided under this 
contract or by law shall constitute a waiver of that or any other right or remedy. 
 


