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Terms and Conditions
stoba Systems Kaufbeuren GmbH

General Provisions

Only these General Terms and Conditions apply to
the business relationship with customers. Any
deviating, conflicting, or supplementary general
terms and conditions of the purchaser shall only
become part of the contract if and to the extent
that stoba Systems Kaufbeuren has expressly
agreed to their validity. This also applies if stoba
Systems Kaufbeuren carries out the delivery to the
purchaser without reservation while being aware of
the purchaser’s general terms and conditions.
These terms and conditions apply only to business
entities, legal entities under public law, or special
funds under public law.

Offer, Contract Documents, Confidentiality

An order placed without a prior offer is only
considered accepted once stoba Systems
Kaufbeuren has confirmed it in writing. Offers are
subject to change unless they are marked as
binding.

If an offer refers to general product documentation
and materials, such as illustrations, drawings,
weight, and dimensional specifications, these are
only approximate unless expressly designated as
binding.

Unless otherwise agreed, a contract is concluded
upon written order confirmation by stoba Systems
Kaufbeuren.

The customer undertakes to treat as confidential
all non-obvious commercial and technical details
that become known to them through the business
relationship (“Confidential Information”).

stoba Systems Kaufbeuren reserves all ownership,
copyright, patent, or other industrial property
rights, as well as corresponding rights of use, to all
samples, cost estimates, drawings, or information
of a tangible or intangible nature that it makes
available before or after the conclusion of the
contract. Such documents or their contents may
only be used or reproduced if expressly agreed
upon.

Price, Payment, Taxes

Prices are ex works, excluding packaging and
unloading.

Taxes

a. Prices are exclusive of statutory value-added
tax. This tax will be charged to the customer
additionally. This does not apply if the
customer is legally obligated to pay value-
added tax or similar taxes and/or the reverse-
charge procedure applies.
If the national legislation of the purchaser
prescribes the application of the reverse-
charge procedure or any other simplified
procedure that obligates the recipient of a
delivery or service to self-assess or withhold
sales tax or similar taxes, the purchaser is
responsible for the timely self-assessment or
withholding and remittance of the taxes to
the competent tax authorities.
To the extent that the reverse-charge
procedure or any other procedure is optional,
stoba Systems Kaufbeuren shall notify the
Customer whether such a procedure is to be
carried out. The Customer shall support
stoba Systems Kaufbeuren to the best of its
ability in obtaining a tax exemption or
fulfilling the requirements for a zero tax rate.
Upon request by stoba Systems Kaufbeuren,
the Customer shall submit all documents
requested by stoba Systems Kaufbeuren
within 14 calendar days (e.g., exemption
certificates for deliveries, proof of transport
for intra-EU deliveries, or proof of export). If
stoba Systems Kaufbeuren incurs an
obligation to pay value-added tax or similar
taxes, resulting from a breach of duty by the
customer, the customer shall reimburse
stoba Systems Kaufbeuren for such value-
added tax or similar taxes, unless the
customer is not responsible for the breach of
duty.

b. Thefollowing applies to payments subject to
withholding tax:
To the extent that the customer has a legal
obligation to withhold taxes from the
payment due to stoba Systems Kaufbeuren
on behalf of and for the account of stoba
Systems Kaufbeuren and to remit them to the
local tax authority, the customer is solely
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responsible for doing so. If the customer fails
to comply with this obligation and omits to
withhold and/or remit the taxes in whole orin
part, the customer must compensate stoba
Systems Kaufbeuren for any damages
resulting from a subsequent tax claim, unless
the customer is not at fault for the breach of
duty.

stoba Systems Kaufbeuren is responsible for
fulfilling the formal requirements for any
applicable reduction of the withholding tax
rate (possibly to zero). All necessary
applications and certificates of residence
must be provided by stoba Systems
Kaufbeuren. The customer is obligated to
support stoba Systems Kaufbeuren to the
best of its ability in reducing the withholding
tax rate (to zero, if applicable).

If a double taxation treaty exists between
Germany and the customer’s country of
residence or the country in which the
activities are carried out by stoba Systems
Kaufbeuren, and the requirements for a
withholding tax reduction (to zero, if
applicable) in accordance with the applicable
DTA are met, the Customer may withhold
from payments to stoba Systems Kaufbeuren
only the maximum withholding tax amount
specified under the applicable DTA.

If the above conditions are not met, the
Customer may withhold withholding tax only
in the amount of the tax rate applicable
under the national law of the Customer’s
country of residence or the country in which
the activities are performed by stoba Systems
Kaufbeuren, and must remit this amount to
the local tax authority on behalf of stoba
Systems Kaufbeuren in a timely manner.

The Customer is obligated to immediately
send stoba Systems Kaufbeuren a proper tax
certificate regarding the withholding tax
payment made on behalf of stoba Systems
Kaufbeuren.

If the proper tax certificate is not sent or is
not sent in a timely manner, the customer
shall bear all tax disadvantages arising from
the failure to send or the delay in sending the
official tax certificate for stoba Systems
Kaufbeuren, unless the customer is not
responsible for the breach of duty.

If stoba Systems Kaufbeuren has undertaken the
installation and/or assembly, the customer shall,
unless otherwise agreed, bear all necessary
incidental costs (e.g., travel expenses, costs for the
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transport of materials and tools, costs for the
transport of personal luggage, and per diem
allowances for employees) in addition to the
agreed remuneration.

Unless otherwise agreed, payments are to be made
in euros within 30 days of the invoice date, without
any deductions and free of charges. The date on
which the payment is credited to the bank account
of stoba Systems Kaufbeuren shall determine
whether the payment was made on time.

The customer is entitled to withhold payments or
set them off against counterclaims, including those
arising from other legal relationships, only to the
extent that such counterclaims are undisputed or
have been legally established.

Delivery Time, Delay in Delivery

The delivery time is determined by the agreements
between the contracting parties. Compliance with
this delivery time by stoba Systems Kaufbeuren
presupposes that all commercial and technical
issues between the contracting parties have been
clarified and that the customer has fulfilled all
obligations incumbent upon them, such as
providing the necessary official certificates or
approvals or making a down payment. If this is not
the case, the delivery time shall be extended
accordingly. This does not apply if stoba Systems
Kaufbeuren is responsible for the delay.
Compliance with the delivery time is subject to
correct and timely delivery to stoba Systems
Kaufbeuren. stoba Systems Kaufbeuren shall notify
the customer of any impending delays as soon as
possible.

The delivery period is deemed met if the delivery
item has left the stoba Systems Kaufbeuren facility
by the end of the period or if readiness for
shipment has been notified.

If shipment of the delivery item is delayed for
reasons attributable to the customer, the customer
shall be charged for the costs incurred by the delay,
beginning 14 days after notification of readiness for
shipment. This includes, in particular, a storage fee
of 0.5% of the price of the stored items per month
or portion thereof, up to a maximum of 5% in total.
The contracting parties remain free to provide
evidence of higher or lower costs.

If the failure to meet the delivery deadline is
attributable to force majeure, labor disputes, or
other events beyond the control of stoba Systems
Kaufbeuren, the delivery period shall be extended
accordingly. stoba Systems Kaufbeuren shall notify
the purchaser of the commencement and
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conclusion of such circumstances as soon as
possible.

The customer may withdraw from the contract
without setting a deadline if performance by stoba
Systems Kaufbeuren becomes definitively
impossible prior to the transfer of risk.
Furthermore, the customer may withdraw from the
contract if, in the case of an order, the execution of
a part of the delivery becomes impossible and the
customer has a legitimate interest in rejecting the
partial delivery. If this is not the case, the customer
must pay the portion of the contract price
attributable to the partial delivery. The same
applies in the event of stoba Systems Kaufbeuren’s
inability to perform. In all other respects, Section
IX.2 applies. If the impossibility or inability to
perform occurs during a delay in acceptance, or if
the customer is solely or predominantly
responsible for these circumstances, the customer
remains obligated to provide consideration.

If the customer sets stoba Systems Kaufbeuren—
taking into account the statutory exceptions—a
reasonable deadline for performance after the due
date and the deadline is not met, the customer is
entitled to withdraw from the contract within the
framework of the statutory provisions. The
customer undertakes, upon request by stoba
Systems Kaufbeuren, to declare within a
reasonable period of time whether they will
exercise their right of withdrawal.

Further claims arising from a delay in delivery shall
be governed exclusively by Section IX. 2. of these
Terms and Conditions.

Transfer of Risk

Risk passes to the customer when the delivery item
has left the factory, even if partial deliveries are
made or stoba Systems Kaufbeuren has assumed
other obligations, such as shipping costs or
delivery and/or installation.

If shipment is delayed or fails to occur due to
circumstances for which stoba Systems
Kaufbeuren is not responsible, the risk passes to
the purchaser upon notification of readiness for
shipment.

Partial deliveries are permitted, provided they are
reasonable for the purchaser.

The transfer of risk shall not occur until after
acceptance or approval of the delivery/service by
stoba Systems Kaufbeuren.

Retention of Title

The delivery item (goods subject to retention of
title) remains the property of stoba Systems
Kaufbeuren until all claims of stoba Systems
Kaufbeuren against the customer arising from the
business relationship have been satisfied.

The delivery item subject to retention of title may
neither be pledged to third parties nor transferred
as security prior to full payment of the secured
claims. If and to the extent that third parties gain
access to the goods subject to retention of title, the
purchaser must inform stoba Systems Kaufbeuren
immediately.

In the event of the customer’s breach of contract,
in particular in the event of default in payment,
stoba Systems Kaufbeuren is entitled to withdraw
from the contract in accordance with statutory
provisions and to demand the return of the goods
subject to retention of title on the basis of the
retention of title and the withdrawal. If the
purchaser fails to pay the purchase price when due,
stoba Systems Kaufbeuren may only assert these
rights if it has previously set the purchaser a
reasonable deadline for payment without success
or if setting such a deadline is not required under
applicable law.

The customer is authorized to resell and/or process
the goods subject to retention of title in the
ordinary course of business. In this case, the
following provisions shall apply in addition:

a. Theretention of title extends to the products
created by processing, mixing, or combining
the goods subject to retention of title, to their
full value. If, upon processing, mixing, or
combining with third-party goods, the third
party’s right of ownership remains in effect,
stoba Systems Kaufbeuren shall acquire co-
ownership in proportion to the invoice values
of the processed, mixed, or combined goods.
In all other respects, the same provisions
apply to the resulting product as to the goods
subject to retention of title.

b. The purchaser hereby assigns to stoba
Systems Kaufbeuren, as security, all claims
against third parties arising from the resale of
the goods subject to retention of title or the
product, either in full or in the amount of any
co-ownership share held by stoba Systems
Kaufbeuren in accordance with the preceding
paragraph. stoba Systems Kaufbeuren
accepts this assignment. The purchaser’s
duty to provide information pursuant to
Section 2, second sentence, also applies with
respect to the assigned claims.
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c. The purchaser remains authorized to collect
the claim alongside stoba Systems
Kaufbeuren. stoba Systems Kaufbeuren
undertakes not to collect the claim as long as
the purchaser meets its payment obligations
to stoba Systems Kaufbeuren, is notin
default of payment, no petition for the
opening of insolvency proceedings has been
filed, and there is no other impairment of its
ability to perform. If, however, this is the
case, stoba Systems Kaufbeuren may
demand that the customer disclose to stoba
Systems Kaufbeuren the assigned claims and
their debtors, provide all information
necessary for collection, hand over the
relevant documents, and notify the debtors
(third parties) of the assignment.

d. Iftherealizable value of the security exceeds
stoba Systems Kaufbeuren’s claims by more
than 20%, stoba Systems Kaufbeuren shall, at
the purchaser’s request, release security at
stoba Systems Kaufbeuren’s discretion.

Claims for Defects

stoba Systems Kaufbeuren shall be liable for
material defects and defects of title in the delivery,
to the exclusion of further claims—subject to
Section IX—as follows:

(1) Material defects

a. All parts that prove to be defective as a result
of a circumstance occurring prior to the
transfer of risk shall be repaired or replaced
with defect-free parts at the discretion of
stoba Systems Kaufbeuren. stoba Systems
Kaufbeuren must be notified in writing of the
discovery of such defects without delay.
Replaced parts become the property of stoba
Systems Kaufbeuren. Subsequent
performance shall not include either the
removal of the defective delivery item or its
reinstallation if stoba Systems Kaufbeuren
was not originally obligated to perform the
installation.

b. To allow stoba Systems Kaufbeuren to carry
out any repairs or replacement deliveries
deemed necessary, the customer must, after
consultation with stoba Systems Kaufbeuren,
provide the necessary time and opportunity;
otherwise, stoba Systems Kaufbeuren is
released from liability for the resulting
consequences. Only in urgent cases where
operational safety is at risk or to prevent
disproportionately large damage—in which
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case stoba Systems Kaufbeuren must be
notified immediately—does the customer
have the right to remedy the defect
themselves or have it remedied by third
parties and to demand reimbursement of the
necessary expenses from stoba Systems
Kaufbeuren.

The expenses necessary for the purpose of
subsequent performance, in particular
transport, travel, labor, and material costs
(excluding removal and installation costs in
the case addressed in Section Vll.1.a), shall be
borne by stoba Systems Kaufbeuren,
provided that this does not resultin a
disproportionate burden on stoba Systems
Kaufbeuren. This applies only if a defect
actually exists. However, if a request by the
Customer for the rectification of a defect
proves to be unjustified, stoba Systems
Kaufbeuren may demand reimbursement
from the Customer for the costs incurred as a
result.

If the expenses required for subsequent
performance increase because the delivered
item is subsequently transported by stoba
Systems Kaufbeuren to a location other than
the customer’s premises, these additional
costs shall not be reimbursed, unless the
transport corresponds to its intended use.
The customer has the right to withdraw from
the contract within the scope of statutory
provisions if stoba Systems Kaufbeuren—
taking into account the statutory
exceptions—allows a reasonable deadline set
for it to remedy the defect or provide a
replacement due to a material defect to
elapse without result. If only an insignificant
defect exists, the customer is entitled only to
areduction in the contract price. The right to
a reduction in the contract price is otherwise
excluded.

Further claims are governed exclusively by
Section IX.2 of these General Terms and
Conditions.

No liability is assumed in the following cases
in particular: Inappropriate or improper use,
faulty assembly or commissioning by the
customer or third parties, natural wear and
tear, faulty or negligent handling, improper
maintenance, unsuitable operating materials,
defective construction work, unsuitable
building site, chemical, electrochemical, or
electrical influences—provided that stoba
Systems Kaufbeuren is not responsible for
them.
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h. Ifthe purchaser or a third party makes
improper repairs, stoba Systems Kaufbeuren
shall not be liable for the resulting
consequences. The same applies to
modifications made to the delivered item
without the prior consent of stoba Systems
Kaufbeuren.

Legal defects

If the use of the delivered item results in an
infringement of industrial property rights or
copyrights within Germany, stoba Systems
Kaufbeuren shall, at its own expense, generally
either secure the right for the customer to continue
using the item or modify the delivered itemin a
manner reasonable for the customer so that the
infringement no longer exists. If this is not possible
under economically reasonable terms or within a
reasonable period of time, the Customer shall be
entitled to withdraw from the contract. Under the
aforementioned conditions, stoba Systems
Kaufbeuren shall also be entitled to withdraw from
the contract. Furthermore, stoba Systems
Kaufbeuren shall indemnify the Customer against
any undisputed or legally established claims by the
relevant intellectual property rights holders. These
obligations are exhaustive, subject to Section IX:, 2
of these General Terms and Conditions, in the
event of an infringement of intellectual property
rights or copyright. They apply only if the Customer
promptly notifies stoba Systems Kaufbeuren, the
Customer reasonably assists stoba Systems
Kaufbeuren in defending against claims, allows for
modification measures, enables stoba Systems
Kaufbeuren to take all defense measures (including
out-of-court settlements), the legal defect is not
based on an instruction from the Customer, and
the infringement was not caused by the Customer
having modified the delivered item without
authorization or used it in a manner notin
accordance with the contract.

Service and Maintenance Work

To enable the performance of service and
maintenance work, the purchaser shall, at its own
expense, provide unimpeded access to the item
delivered by stoba Systems Kaufbeuren.

Liability of stoba Systems Kaufbeuren,
Exclusion of Liability

If the delivered item cannot be used by the
purchaser in accordance with the contract as a
result of stoba Systems Kaufbeuren’s culpably
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omitted or erroneous suggestions or advice
provided before or after the conclusion of the
contract, or due to the culpable breach of other
ancillary contractual obligations—in particular
instructions for the operation and maintenance of
the delivered item— the provisions of Sections VII
and 1X.2 shall apply, to the exclusion of any further
claims by the Customer.

For damages that did not occur to the delivered
item itself, stoba Systems Kaufbeuren shall be
liable—regardless of the legal grounds—only

a) in cases of intent

b) in cases of gross negligence on the part of the
managing director or senior executives,

c) in the event of culpable injury to life, limb, or
health,

d) in the case of defects that stoba Systems
Kaufbeuren has fraudulently concealed,

e) within the scope of a warranty commitment,

f) in the case of defects in the delivered goods, to
the extent that liability exists under the Product
Liability Act for personal injury or property damage
to items used for private purposes.

In the event of culpable breach of material
contractual obligations, stoba Systems Kaufbeuren
shall also be liable in cases of gross negligence on
the part of non-executive employees and in cases
of slight negligence, in the latter case limited to the
reasonably foreseeable damage typical for the
contract.

Further claims are excluded.

Statute of Limitations

All claims of the purchaser—regardless of their
legal basis—are subject to a 12-month statute of
limitations. For claims for damages under Section
IX. 2a) - d) and f), the statutory periods apply. They
also apply to defects in a structure or to delivered
items that were used in a structure in accordance
with their customary use and caused its
defectiveness.

Governing Law, Jurisdiction

All legal relationships between stoba Systems
Kaufbeuren and the customer shall be governed
exclusively by the laws of the Federal Republic of
Germany applicable to legal relationships between
domestic parties.

The place of jurisdiction is the court having
jurisdiction over the registered office of stoba
Systems Kaufbeuren. However, stoba Systems
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Kaufbeuren is entitled to bring an action at the
purchaser’s principal place of business.

stoba Systems Kaufbeuren GmbH
Am Bleichanger 48
87600 Kaufbeuren

As of: September 2020



