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I. Scope of Application 
1. These General Terms and Conditions of Sale (“GTCS”) shall 

apply exclusively to all contracts for supplies and services by 
ROSE to customers hereinafter referred to as the “Customer”.  

2. Any terms and conditions of the Customer which conflict with or 
deviate from these GTCS shall not apply unless ROSE has 
expressly agreed to their application at least in text form. This 
shall also apply where ROSE performs supplies or services 
without reservation despite being aware of deviating terms and 
conditions.  

3. These GTCS shall also apply to all future business relationships 
with the Customer without any further reference being required. 
Individual agreements, framework agreements, project 
agreements, service agreements or quality assurance 
agreements shall take precedence over these GTCS.  

4. These GTCS shall apply exclusively vis-à-vis entrepreneurs 
within the meaning of section 14 of the German Civil Code 
(Bürgerliches Gesetzbuch – “BGB”).  

 
II. Offers; Conclusion of Contract; Amendments 

1. Offers, order confirmations and contractual amendments shall 
require at least text form.  

2. Offers made by ROSE shall be subject to change and non-
binding unless expressly designated as binding.  

3. Orders or commissions placed by the Customer shall be 
deemed to constitute a binding contractual offer. A contract 
shall only come into existence upon ROSE’s order confirmation 
at least in text form or upon performance of the supply or 
service.  

4. ROSE shall be entitled to make reasonable changes regarding 
design, execution, specification, delivery date, place of delivery, 
packaging or technical development, provided that such 
changes are indicated due to statutory requirements, technical 
developments, production-related necessities or in order to 
maintain the ability to supply, and provided that such changes 
are reasonable for the Customer.  

5. ROSE shall notify the Customer without undue delay, at least in 
text form, of any resulting additional costs or postponements of 
dates.  

6. Information contained in catalogues, drawings, illustrations, 
dimensions, weights, CAD data, performance descriptions, data 
sheets or other documents shall only be binding insofar as it has 
expressly been agreed to be binding.  

7. ROSE shall not assume any procurement risk in respect of 
preliminary supplies or supplier deliveries unless expressly 
agreed otherwise.  

8. If, after conclusion of the contract, it becomes apparent that 
ROSE’s claim to the agreed consideration is jeopardised by the 
Customer’s lack of ability to perform, ROSE shall be entitled to 
demand security or, following the fruitless expiry of a 
reasonable period, to rescind the contract pursuant to section 
321 BGB.  

 
III. Delivery Time; Delay; Liquidated Delay Compensation 

1. Agreed delivery dates and delivery periods shall only be binding 
if they have expressly been confirmed as binding by ROSE.  

2. Timely delivery shall be determined by handover at the agreed 
destination; in the case of supplies involving installation, 
assembly or commissioning, by acceptance.  

3. Delivery and performance periods shall not commence before 
all commercial and technical matters have been clarified and 
the Customer has fully fulfilled its required duties to co-operate.  

4. The Customer shall notify ROSE without undue delay, at least 
in text form, if circumstances arise or become apparent which 
may delay or impede the performance of the supply or service.  

5. ROSE shall notify the Customer without undue delay, at least in 
text form, if circumstances arise or become apparent which 
jeopardise compliance with the delivery or performance period.  

6. If ROSE is unable to comply with a binding delivery or 
performance period for reasons for which ROSE is not 
responsible, the delivery or performance period shall be 
extended by a reasonable period. This shall apply in particular 
in cases of force majeure, operational disruptions, shortage of 
energy or raw materials, industrial disputes, official measures, 
transport disruptions, cyber incidents or late self-supply by 
suppliers, provided that ROSE has entered into a congruent 
covering transaction.  

7. The right to claim further damage shall remain unaffected. Any 
liquidated amount paid shall be set off against further claims for 
damages.  

 
IV. Passing of Risk; Dispatch; Retention of Title 

1. In the case of supplies involving assembly, installation or 
commissioning, risk shall pass to the Customer upon 
acceptance; in the case of other supplies, upon handover at the 
agreed destination or, in the case of dispatch, upon delivery to 
the forwarding agent, carrier or other person designated to carry 
out the dispatch.  

2. Unless otherwise agreed, dispatch shall be ex works or ex 
ROSE’s warehouse.  

3. The mode of dispatch, route of dispatch, packaging and 
transport company shall be determined by ROSE at its 
reasonable discretion unless otherwise agreed.  

4. Title to the delivered goods shall remain with ROSE until full 
payment of all claims arising from the business relationship.  

5. The Customer shall not be entitled to pledge the goods subject 
to retention of title or to transfer them by way of security. The 
Customer shall be obliged to notify ROSE without undue delay, 
at least in text form, of any third-party access to the goods 
subject to retention of title.  

6. The Customer shall be entitled to resell the goods subject to 
retention of title in the ordinary course of business. The 
Customer hereby assigns to ROSE, by way of security, the 
claims arising from such resale. ROSE accepts such 
assignment.  

 
V. Prices; Terms of Payment; Security 

1. The price stated in the order confirmation shall be binding and 
shall include only the services expressly specified therein.  

2. Unless otherwise agreed, prices shall be ex works or ex 
warehouse, plus packaging, transport, insurance, travel costs, 
expenses, customs duties, other public charges and statutory 
VAT.  

3. Invoices shall be paid quoting the complete order references.  
4. Unless otherwise agreed, payment shall be made net within 30 

days following complete delivery or performance and receipt of 
an auditable invoice. Where acceptance is provided for, 
acceptance shall be decisive.  

5. ROSE shall be entitled to issue interim invoices for partial 
services already performed.  

6. In the event of a defect which is not merely insignificant, the 
Customer shall be entitled to withhold payments to a reasonable 
extent until the defect has been properly remedied.  

7. If, after conclusion of the contract, ROSE becomes aware of 
circumstances giving rise to doubts as to the Customer’s 
solvency or creditworthiness, ROSE shall be entitled to demand 
advance payment, appropriate security or payment 
concurrently with performance.  

8. The Customer shall only be entitled to rights of set-off and 
retention to the extent provided by law and only in respect of 
counterclaims which are undisputed or have been finally and 
bindingly established. In the case of defects, the Customer’s 
statutory counter-rights shall remain unaffected.  

 
VI. Duty to Inspect; Liability for Defects; Reimbursement of 
Expenses 

1. The Customer’s incoming goods inspection shall be governed 
by the statutory provisions, in particular sections 377 and 381 
of the German Commercial Code (Handelsgesetzbuch – 
“HGB”).  

2. The Customer shall inspect the delivered goods in the ordinary 
course of business, in particular for obvious defects, quantity 
deviations and recognisable transport damage.  

3. Obvious defects, quantity deviations and recognisable transport 
damage shall be notified without undue delay, at the latest 
within five working days of delivery, at least in text form.  

4. Hidden defects shall be notified without undue delay, at the 
latest within five working days of discovery, at least in text form.  

5. If the Customer fails to carry out the proper inspection or to give 
proper notice of defects, the goods shall to that extent be 
deemed approved, unless the defect concerned was not 
recognisable upon inspection.  
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6. The Customer shall be entitled to statutory claims for defects in 
accordance with the statutory provisions and these GTCS. 
ROSE shall be entitled, at its own discretion, to remedy the 
defect or to deliver a replacement.  

7. The warranty period shall be 12 months from the passing of risk 
or acceptance. This shall not apply in cases of intent, gross 
negligence, injury to life, limb or health, fraudulent concealment 
of a defect, assumption of a guarantee, or in cases where longer 
limitation periods are mandatorily prescribed by law.  

8. For newly delivered or repaired parts, the warranty period for 
such parts shall commence anew upon completion of 
subsequent performance.  

9. If the Customer demands subsequent performance on account 
of a defect which in fact does not exist, and ROSE thereby 
incurs inspection, documentation, travel, transport or 
administrative expenses, ROSE shall be entitled to demand 
reasonable reimbursement of such expenses. The Customer 
shall remain entitled to prove that no expense, or a substantially 
lower expense, was incurred.  

 
VII. Special Quality Requirements for Enclosure Parts and 
Mechanically Machined Components 

1. Where the subject matter of the contract comprises enclosures, 
enclosure parts, metal or plastic enclosures, mechanically 
machined components or surface-treated components, all 
drawings, CAD data, specifications, tolerance requirements, 
material requirements and surface requirements shall form a 
binding part of the contract.  

2. The agreed quality within the meaning of section 434 BGB shall 
include, in particular, dimensional and geometrical tolerances 
according to the drawing, compliance with defined fits, the 
agreed surface quality, compliance with agreed protection 
classes, compliance with agreed EMC and shielding 
requirements, corrosion protection requirements, and material 
and substance specifications.  

3. Visual deviations or minor dimensional deviations shall not 
constitute a material defect provided that they do not breach the 
agreed specification, do not impair the contractually 
presupposed use and are customary in the relevant industry or 
manufacturing process.  

4. Where coatings or surface treatments have been agreed, the 
relevant DIN and ISO standards shall apply unless otherwise 
agreed.  

5. Prior to commencement of series production, an initial sample 
inspection report shall be submitted upon request, where 
agreed.  

6. Series production shall only commence following approval by 
the Customer at least in text form, where this has been agreed.  

7. ROSE reserves the right to make changes to material, 
manufacturing process, tooling, production site or 
subcontractors, provided that the agreed quality, function, 
protection class or regulatory conformity is not impaired 
thereby.  

8. Where the Customer’s consent has been agreed, such consent 
shall require at least text form.  

 
VIII. Tools; Moulds; Operating Equipment 

1. Tools, moulds, press tools or injection moulding tools and other 
operating equipment provided by ROSE or made available to 
the Customer for use only shall remain the property of ROSE.  

2. The Customer shall be obliged to treat such items as ROSE’s 
property, to protect them appropriately, to use them properly 
and, upon request, to surrender them insofar as they are in the 
Customer’s possession or sphere of control.  

3. Maintenance, servicing and proper storage shall be the 
responsibility of the Customer insofar as this has been agreed 
or follows from the purpose of the contract.  

 
IX. Product Liability; Recall; Liability 

1. Insofar as ROSE is responsible for product damage, ROSE 
shall be liable internally and externally in accordance with the 
statutory provisions.  

2. ROSE shall be liable without limitation for damages in cases of 
intent, gross negligence, injury to life, limb or health, fraudulent 
concealment of a defect, assumption of a guarantee, and claims 
under the German Product Liability Act.  

3. In cases of simple negligence, ROSE shall only be liable for 
damage arising from the breach of material contractual 

obligations. In such case, liability shall be limited to the damage 
typical of the contract and foreseeable.  

4. Insofar as ROSE’s liability is excluded or limited, this shall also 
apply for the benefit of ROSE’s executive bodies, statutory 
representatives, employees and vicarious agents.  

5. Insofar as ROSE maintains product liability insurance, the 
scope thereof shall be determined exclusively by the relevant 
insurance contract. An obligation to maintain a specific insured 
amount shall only exist where expressly agreed.  

 
X. Product Conformity; Substance Law 

1. ROSE warrants that the delivered products comply with those 
statutory, official and technical requirements which apply to their 
manufacture, placing on the market, making available on the 
market, installation, further processing or use in the agreed 
country of destination, insofar as such requirements relate to 
the scope of supply and performance owed by ROSE.  

2. ROSE shall in particular ensure that the delivered products, 
where applicable, comply with the requirements of applicable 
substance and product law, including in particular REACH, 
RoHS and applicable product safety law.  

3. If delivered articles contain substances subject to declaration 
requirements, ROSE shall inform the Customer to the extent 
required by law and shall provide the legally required 
information for safe use.  

4. Upon request, ROSE shall without undue delay provide the 
Customer with conformity certificates, test reports, material 
declarations, safety data sheets and other regulatory 
documents available in the ordinary course of business, insofar 
as ROSE is obliged to do so by law or contract.  

5. ROSE shall inform the Customer without undue delay, at least 
in text form, as soon as circumstances become known which 
call into question the regulatory conformity of the delivered 
products.  

 
XI. Export Control; Foreign Trade; Customs Law 

1. ROSE undertakes to comply with all national and international 
export control, customs, foreign trade and sanctions regulations 
applicable to the performance of the contract.  

2. ROSE shall be obliged to provide the Customer without undue 
delay, at least in text form, with all information and data required 
for compliance with foreign trade and customs law, insofar as 
ROSE is obliged to do so by law or contract.  

3. This shall include, in particular where applicable, the Export 
Control Classification Number (ECCN), the statistical 
commodity code or HS Code, the country of origin, required 
supplier declarations regarding preferential origin, and any 
other information relevant under customs and foreign trade law.  

4. Where there are justified doubts as to compliance with export 
control or sanctions regulations, ROSE shall be entitled to 
suspend performance of the contract until the matter has been 
clarified.  

5. If performance of the contract becomes impossible or 
unreasonable due to applicable export control or sanctions law, 
ROSE shall be entitled to rescind the contract. Further statutory 
rights shall remain unaffected.  

 
XII. Customer Obligations; Sustainability; Duties to Co-operate 

1. The Customer undertakes to use, install, further process, export 
or transfer the delivered products only in accordance with the 
applicable statutory provisions.  

2. The Customer shall support ROSE to a reasonable extent in 
fulfilling statutory or contractual duties to co-operate, insofar as 
ROSE is obliged, by statutory provisions or vis-à-vis its 
customers, to provide certain information regarding the subject 
matter of the contract, the supply chain or regulatory 
requirements.  

3. The duty to provide support shall include the provision of such 
information and evidence as relates to the subject matter of the 
contract, is reasonable for the Customer and is available in the 
ordinary course of business.  

4. Where there are concrete indications of a serious breach by the 
Customer of export control, sanctions, compliance or product-
related obligations, the parties shall first jointly agree 
appropriate remedial measures.  
 
 
 



General Terms and Conditions of Sale (“GTCS”) 

 

Rose Systemtechnik GmbH 
Erbeweg 13-15 

Tel.: +49 571 5041 0 
info@rose-pw.de 

Geschäftsleitung: 
Mathias Wolpiansky 

Amtsgericht Bad Oeynhausen 
Ust-ID-Nr.: DE 126012759 

Zertifiziert nach  
ISO 9001:2015 

D-32457 Porta Westfalica www.rose‑systemtechnik.com Sitz der Gesellschaft: Porta Westfalica  ISO 14001:2015 

  Handelsregister: HRB 5331   

 

5. Only if a material breach is not remedied despite a request 
made at least in text form and the setting of a reasonable 
deadline shall ROSE be entitled to rescind the contract or refuse 
further performance of the contract.  

 
XIII. Quality Management; Traceability 

1. Insofar as contractually agreed or required by the nature of the 
supply, ROSE shall maintain a quality management system in 
accordance with ISO 9001 or an equivalent quality 
management system.  

2. Insofar as supplies are intended for specific customer 
industries, additional quality requirements shall apply only if 
expressly agreed for the respective supply.  

3. ROSE shall ensure appropriate traceability and shall retain 
quality-relevant documents to the extent required by law or 
contract.  

 
XIV. Compliance; Data Protection 

1. ROSE undertakes to comply with all applicable statutory 
provisions.  

2. The parties shall comply with the applicable data protection 
regulations.  

3. Insofar as personal data are processed in the course of 
performance of the contract, the parties shall enter into the data 
protection agreements required for this purpose.  

 
XV. Place of Jurisdiction; Applicable Law 

1. German substantive law shall apply, to the exclusion of the 
United Nations Convention on Contracts for the International 
Sale of Goods.  

2. The exclusive place of jurisdiction shall be ROSE’s registered 
office.  

3. ROSE shall, however, also be entitled to bring claims at the 
Customer’s registered office. 

 
 


