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General Terms & Conditions

These Terms and Conditions of Sale shall apply to the contract unless otherwise stipulated in
the Seller’s offer.

1 SCOPE

1.1 These General Terms and Conditions
(“GTC”) shall apply to all deliveries and
services provided by the Supplier. They
form an integral part of all offers, order
confirmations, and contracts, even if no
explicit reference is made to them.

1.2 Deviating terms and conditions of the
Buyer shall only apply if expressly
acknowledged by the Supplier in writing.

1.3 By accepting the delivery or service, the
Buyer acknowledges and accepts these
GTCS.

2. DEFINITIONS

For the purposes of these GTCS, the
following terms shall apply:

Buyer: any natural or legal person
purchasing goods or services from the
Supplier and acting in the exercise of their
commercial or independent professional
activity when concluding the contract.

Supplier: the respective COMPREVIA
company providing the Goods or Services.

Contract: the entirety of all agreements
concluded between the parties, including
the order confirmation, offer, any annexes,
and these GTCS.

Contractual Services: all Goods and/or
Services to be supplied by the Supplier.

Goods: all physical or digital items
supplied, including data and software.

Services: all other services provided by the
Supplier.

Days: calendar days.

3. CONCLUSION OF CONTRACT,
AMENDMENTS

3.1 Orders placed by the Buyer shall
constitute a binding offer.

3.2 A Contract shall only come into
existence upon the Supplier’s written order
confirmation and shall be governed
exclusively by its contents.

3.3 Amendments to the contractual scope
or deadlines requested by the Buyer shall
only be binding and executed if the parties
have previously agreed on price
adjustments, the scope of the amendment,
and an appropriate extension of deadlines.

4. DRAWINGS, DOCUMENTS, AND
INTELLECTUAL PROPERTY RIGHTS

All drawings, technical documents, and
other information shall remain the property
of the Supplier. The Buyer may use them
solely for the contractually agreed purpose
and may neither reproduce nor disclose
them to third parties without the Supplier’s
prior written consent.

5. PRODUCTION PROCESS AND
PRODUCT APPROVAL (PPF)

5.1 Process approval shall only take place
if expressly agreed. It shall be conducted
during the Supplier's normal business
hours and at the Buyer’s expense.

5.2 If the Buyer fails to attend despite timely
invitation, the approval shall be deemed
granted.
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6. FITNESS FOR PURPOSE

The Buyer shall bear sole responsibility for
the suitability of the Contractual Services
for the intended purpose.

7. DELIVERY AND TRANSFER OF
RISK

Unless otherwise agreed in writing or stated
in the Supplier’s offer, delivery and transfer
of risk shall be FCA Supplier’s premises in
accordance with INCOTERMS® 2020. The
Supplier shall be entitled to make partial
deliveries.

8. PRICES AND PAYMENT

8.1 All prices are net prices in Euro.
Packaging, transport, taxes, and duties
shall be charged separately unless
otherwise agreed.

8.2 The Supplier may adjust the quoted
price to reflect changes, including in
particular:

(i) changes to product specifications
requested by the Buyer and approved
by the Supplier;

(ii) delays caused by the Buyer;

(iii) increases in raw material costs or
economic costs;

(iv) changes in legal requirements; or

(v) changes in volumes.

8.3 Payments shall be due within 30 days
from receipt of invoice without deduction.

8.4 In the event of late payment, the
Supplier shall be entitled to charge default

interest at a rate of 8% above the ECB base
interest rate.
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8.5 In the event of impending default, the
Supplier shall also be entitled to suspend
deliveries, demand securities, require
advance payment, or — in the event of
actual default — terminate the Contract for
cause.

8.6 The Buyer may only offset claims that
are undisputed or legally established. The
Buyer may exercise a right of retention only
insofar as it relates to the same contractual
relationship.

9. DELIVERY DEADLINES

9.1 Delivery dates shall be deemed non-
binding estimates.

9.2 Delays caused by the Buyer shall
reasonably extend delivery periods and
may result in price adjustments.

9.3 If the Buyer fails to accept the Goods
despite notification of readiness for
dispatch, the Supplier may store the Goods
at the Buyer's expense in a suitable
warehouse; delivery shall be deemed
completed upon storage, and risk and costs
shall pass to the Buyer.

9.4 The Buyer shall submit a monthly order
covering the following three (3) months and
a rolling forecast for an additional nine (9)
months. The following commitments shall

apply:

. Months 1-3 (Order): Binding
production release. Quantity changes
require the Supplier’s written consent.

. Months 4-6 (Forecast): Material
release. Quantities may only be adjusted by
the Buyer within a range of +/- 10%.

. Months 7-12 (Forecast): Non-
binding planning data; adjustments
exceeding +/- 20% should be avoided. The
Buyer shall prepare forecasts with the
greatest possible care.
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10. WARRANTY

10.1 The Supplier warrants the agreed
quality of the Contractual Services.

10.2 The warranty period shall be:
(i) 12 months from commissioning;

(ii) where final acceptance has been
agreed, 12 months from final acceptance,
but at most

(iii) 18 months from delivery.

10.3 The Supplier may remedy defects
multiple times and may choose between
repair and replacement delivery at its
discretion. The Supplier shall bear all costs
incurred in connection with supplementary
performance, except additional costs
resulting from transport of the Goods to a
location other than the place of
performance. Repaired or replaced Goods
or services shall remain covered only for
the remaining duration of the original
warranty period.

10.4 Defects must be reported to the
Supplier immediately in writing; otherwise,
all warranty claims shall lapse. At the
Supplier’s request, defective Goods shall
be returned to the Supplier. Replaced
Goods shall be returned to the Supplier and
shall revert to the Supplier’s ownership; the
Buyer shall bear the related costs.

10.5 For Goods with digital elements (within
the meaning of EU Directive 2019/770) and
corresponding national warranty
requirements, any liability exceeding these
conditions towards entrepreneurs is
excluded.

10.6 No further rights or claims of the Buyer
shall exist, except in cases of gross
negligence or wilful misconduct by the
Supplier.

10.7 No warranty shall apply in particular,
but not limited to:

(i) used products,

(ii) material supplied by the Buyer,
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(iii) prototypes (parts, products, etc. not
yet market-ready at the time of contract
conclusion),

(iv) normal wear and tear,

(v) improper use,
unauthorized modification,

storage, or

(vi) use of unauthorized software or
spare parts.

11. RETENTION OF TITLE

11.1 The Goods shall remain the Supplier’s
property until full payment has been made.
The Buyer shall treat the Goods with due
care, insure them, and immediately notify
the Supplier of any third-party access.

11.2 Software shall be provided exclusively
under license; ownership rights shall not be
transferred.

11.3 If the Contractual Services include
tools containing specific know-how and/or
trade secrets of the Supplier, such tools and
all related descriptions and documentation
shall remain with the Supplier until their
complete destruction. Upon termination or
expiry of the contract, the Buyer shall have
no right to inspect or demand return of such
tools.

12. LIABILITY

12.1 The Supplier’s liability — regardless of
legal grounds — shall be limited to the
lower of:

(i) the previous year’s annual turnover
with the Buyer; or

(i) the value of the affected delivery.

12.2 Liability for indirect damages,
consequential damages, loss of profit, or
production downtime shall be excluded.

12.3 These limitations shall not apply in
cases of wilful misconduct, gross
negligence, culpable injury to life, body, or
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health, liability under the Product Liability
Act, or other mandatory law.

13. SOFTWARE AND
DOCUMENTATION

13.1 All rights to software and firmware
integrated into the Contractual Services, as
well as documentation, shall remain with
the Supplier or the respective rights holder.

13.2 The Buyer shall receive a non-
exclusive license for contractual use in
connection with the Contractual Services.

13.3 Decompilation, transfer, or disclosure
shall be prohibited unless mandatory law
provides otherwise.

13.4 The Buyer may transfer the license to
another party purchasing, renting, or
leasing the Goods, provided that such party
accepts these license terms in writing.

14. FORCE MAJEURE

14.1 Unforeseeable events beyond the
parties’ control (e.g., natural disasters,
pandemics, war, governmental measures,
sanctions, cyberattacks, defective or
delayed deliveries or work by sub-
suppliers) shall release the affected party
from its performance obligations for the
duration of such event.

14.2 Delivery periods shall be extended
accordingly. The affected party must notify
the other party immediately in writing both
of the occurrence and cessation of the force
majeure event. The Buyer shall pay for the
part of the Contractual Services already
performed by the Supplier as well as all
contract-related costs and expenses.

14.3 If the force majeure event lasts longer
than 180 days, either party shall be entitled
to terminate the Contract.
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15. INFRINGEMENT OF
INTELLECTUAL PROPERTY RIGHTS

15.1 The Supplier shall indemnify the Buyer
against reasonable claims arising from
infringement of existing intellectual property
rights, provided such infringement was not
caused by Buyer specifications, non-
contractual use (including use in a non-
agreed country), or modifications not
approved by the Supplier.

15.2 The Buyer undertakes to inform the
Supplier immediately and to leave the legal
defense to the Supplier. The Supplier shall
have the right to procure continued usage
rights for the Buyer or to modify or replace
the Goods so that the infringement no
longer exists.

15.3 The Buyer warrants that its concepts
and instructions to the Supplier do not
infringe intellectual property rights and shall
indemnify the Supplier against all resulting
costs and damages claims.

16. CONFIDENTIALITY

16.1 All information provided directly or
indirectly by the Supplier shall be
confidential and may only be used for
performance of the Contract.

16.2 This obligation shall not apply to
information already publicly known, known
to the Buyer, or lawfully obtained from third
parties.

17. COMPLIANCE WITH LAWS

17.1 The Buyer undertakes to comply with
all applicable laws, particularly export
control  regulations, sanctions, anti-
corruption laws, occupational safety,
environmental protection, and data
protection laws (GDPR).

17.2 Violations shall entitle the Supplier to
terminate the Contract without notice.
Furthermore, the Buyer shall indemnify the
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Supplier against any damages arising from
such non-compliance.

18. FORM REQUIREMENT

18.1 Amendments and supplements to
these GTCS must be made in writing. The
written form requirement shall also be
fulfilled by a simple electronic signature.

18.2 For declarations affecting legal rights
(e.g., termination), transmission of a signed
and scanned document by email shall be
sufficient.

19. SEVERABILITY CLAUSE

Should individual provisions be invalid, the
remainder of the Contract shall remain
unaffected. The parties undertake to
replace the invalid or unenforceable
provision without undue delay by a valid
provision that comes closest to the
economic purpose of the original provision.
The same shall apply in the event of a
contractual gap.

20. TERMINATION

20.1 Both parties shall be entitled to
terminate the Contract for cause; the
Supplier particularly in the event of late
payment, breach of contract, insolvency, or
change of control of the Buyer.

20.2 Continuing obligations may be
terminated ordinarily by the Supplier with
30 days’ notice without giving rise to any
rights or claims of the Buyer against the
Supplier.

21. FIELD SERVICES

For work performed by the Supplier on the
premises of the Buyer or a contractual
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partner of the Buyer, the Buyer shall grant
the necessary access, fulfill any
prerequisites such as official or legal
requirements, necessary training, permits,
etc.,, and bear additional costs resulting
from delays within its sphere of
responsibility. Such delays shall also
reasonably  postpone any  agreed
deadlines.

22.  APPLICABLE LAW AND
JURISDICTION

The law applicable at the Supplier’s
registered seat shall apply exclusively,
excluding the UN Convention on Contracts
for the International Sale of Goods (CISG)
and the conflicts of laws provisions.
Exclusive place of jurisdiction shall be the
Supplier’s registered seat.

23. SANCTIONS

23.1 The Buyer hereby acknowledges that
the delivery of Goods and provision of
Services may be subject to sanctions (i.e.,
all applicable export controls, trade or
economic sanctions, embargoes, or similar
laws, regulations, rules, licenses, orders, or
requirements, including but not limited to
those of the UN, the United Kingdom, the
United States, and the EU, hereinafter
“Sanctions”).

23.2 The Buyer shall be solely responsible
for compliance with Sanctions and shall not
take any action that would cause the
Supplier to violate Sanctions. In particular,
the Buyer represents and warrants that it:

(i) is not a sanctioned party and is not
owned or controlled by a sanctioned party
(“Sanctioned Party” meaning any party
listed on any sanctions-related restricted
party list, including but not limited to the EU
consolidated financial sanctions list, the UK
consolidated sanctions list, and the US
OFAC SDN list);
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(ii) will not directly or indirectly use, sell,
resell, export, re-export, transfer, distribute,
dispose of, disclose, or otherwise deal with
the Goods and/or Services:

(a) into territories where such delivery
would be restricted or prohibited under
Sanctions (subject to obtaining all
necessary licenses and approvals),
including but not limited to Article 12g of EU
Regulation 833/2014 concerning Russia
and Article 8g of Regulation (EC) 765/2006
concerning Belarus;

(b) to countries, territories, or destinations
with which the Supplier does not conduct
business for political reasons, including but
not limited to Iran, Syria, Sudan, Cuba,
Belarus, Russia, Crimea & Sevastopol, the
Donetsk and Luhansk republics, the
Kherson and Zaporizhzhia regions, North
Korea, and any other comprehensively
sanctioned territory;

(c) to a Sanctioned Party or a party owned
or controlled by a Sanctioned Party;

(iii) shall obtain and maintain all necessary
export licenses or governmental approvals
and comply with all formalities required for
use, sale, resale, export, re-export, transfer,
distribution, disposal, disclosure, or other
dealings with the goods and/or services;

(iv) shall not use the Goods and/or
Services, in whole or in part, for the
development, manufacture, handling,
operation, maintenance, storage,
detection, identification, or dissemination of
chemical, biological, or nuclear weapons,
missiles capable of delivering such
weapons, or for military end use violating
applicable embargoes.

Furthermore, the Buyer is prohibited from
selling, reselling, supplying, exporting, re-
exporting, transferring, redirecting,
distributing, or disposing of the Goods
and/or Services to third parties where the
Buyer knows or reasonably suspects that
the Goods and/or Services are intended for
any prohibited purpose described herein.
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23.3 The Buyer shall establish and maintain
an appropriate monitoring mechanism to
detect possible Sanctions violations by third
parties, including potential resellers.

23.4 Any violation of the above provisions
of this Section 23 shall constitute a material
breach of the agreement between the
parties and entitle the Supplier:

(i) to terminate all pending or future
orders/contracts with the Buyer; and

(i) to pursue legal remedies against the
Buyer under applicable law.

23.5 The Buyer shall immediately notify the
Supplier if compliance with Sections 23.1 to
23.3 becomes impossible.

23.6 The Supplier reserves the right, prior
to delivery of the goods and/or services and
at any time during performance of the
relevant order/Contract, to conduct
compliance checks on the Buyer and
request information regarding compliance
with the above obligations. The Buyer shall
promptly provide all requested information
and reasonably support the Supplier in
such audits.
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