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General Terms and Conditions for Sales and Ser-

vices of AYXESS GmbH 

Technology company with engineering office 

Version Oktober 2025 
 

I. Applicability of these Conditions 

1. Subject to deviating agreements in individual cases, con-
tracts with us (AYXESS GmbH, technology company with 
engineering office, Wertachtalstraße 18, 86517 Augsburg, 
Germany) shall be concluded exclusively in accordance 
with these General Terms and Conditions for Sales and 
Services (hereinafter ‘Terms and Conditions’); by placing 
the order, the customer declares its agreement with the 
Terms and Conditions. Contradictory or deviating terms 
and conditions of the customer are only binding for us if we 
have expressly accepted them; our confirmation must be 
in writing. Our Terms and Conditions shall also apply if we 
provide our delivery or service without reservation in the 
knowledge of conflicting or deviating terms and conditions 
of the customer. 

2. These Terms and Conditions apply to all our sales and ser-
vices and to all obligations resulting from a contractual re-
lationship with the customer. With respect to entrepreneurs 
and legal entities under public law, our Terms and Condi-
tions shall also apply to all future business relations. For 
deliveries of goods and equipment, Clause Fehler! Ver-
weisquelle konnte nicht gefunden werden.. of these 
Terms and Conditions shall apply with priority. 

II. Conclusion of the Contract / Changes to the Contract 

1. A contract with us shall only be deemed to have been con-
cluded when the customer accepts our quotation without 
reservation or when he receives our written order confir-
mation or when we commence the execution of the deliv-
ery of the service. If we issue a written order confirmation, 
this will define the subject and the scope of the contract, 
unless expressly agreed otherwise. 

2. Amendments to the contract may be suggested by either 
party at any time. However, an obligation to implement 
them shall only arise if both parties agree in writing on the 
implementation of the corresponding changes and on the 
associated adjustments to the de- scription of the scope of 
services, the remuneration, the schedules and execution 
deadlines as well as all other points that a party considers 
to be in need of regulation. 

III. Contract Execution 

1. We provide our deliveries and services based on the as-
sured state of the art. Compliance with the specifications; 
the relevant technical standards and the legal require-
ments are a constant requirement of development. The 
customer shall therefore inform us either in the specifica-
tions or in good time during the implementation of the re-
spective projects which regulatory requirements and 
standards must be complied with in the countries and mar-
kets targeted by the customer. 

2. Unless expressly agreed otherwise, the object of delivery 
or performance shall only have the characteristics, tech-
nical data, etc. expressly stipulated in the contract; these 
shall only constitute warranties if we expressly declare that 
we wish to assume liability for them irrespective of fault or 
if they are expressly designated as such by us; warranty 
declarations must be made in writing to be effective. We 
reserve the right to make technical and design deviations 
from descriptions and details in our brochures, catalogues 
or similar sales documents and to exchange (partial) prod-
ucts for technically equivalent or better technical stand-
ards; for the customer no rights will arise from such 
changes. Such descriptions and information as well as ad-
vertising statements (including those of the manufacturer) 

do not include any warranty statements. Unless otherwise 
stipulated by law, we are only obliged to provide advice to 
the extent that we have assumed this as our main contrac-
tual obligation. 

3. In the case of the delivery of software, further and new de-
velopments of software (updates and upgrades) are not in-
cluded in the scope of delivery, unless expressly agreed. 

4. We are entitled to store copies of work results as well as 
documents and other information, which were developed 
or received in the context of the execution of the contract, 
on our own systems, taking into account confidentiality ob-
ligations. We will retain and delete the files and documents 
stored in connection with the performance of the contract 
in accordance with our own procedure „Klassifizierungs-
systematik für Unterlagen hinsichtlich der Aufbewahrungs- 
und Löschfristen“. 

5. Software work results shall be provided to the customer in 
the form of compiled object code, unless another form, 
such as the provision of source code, has been expressly 
agreed in exceptional cases. Software developed or used 
by us for the creation of the work results (esp. software 
tools) shall not be deemed work results and must not be 
provided to the customer. 

6. Within the scope of the contractual services, the use of 
open-source software is generally permitted. Open-
source-software is any software that is distributed under 
terms of use and licensing conditions for open-source-soft-
ware, the essential obligation of which includes the pass-
ing on or disclosure of the source code of the software. We 
will inform the customer upon delivery of the work product 
which open-source-software components have been incor-
porated into the work product as well as which license 
terms are applicable thereto. Content-related or formal re-
quirements of the customer for the aforementioned notifi-
cation shall only be binding if these are agreed in writing. 

7. The customer shall provide us with all information relevant 
to the performance of our delivery and/or service in full. We 
are not obliged to check data, information or other services 
provided by the customer for their completeness and cor-
rectness, unless there is a reason to do so under consid-
eration of the respective circumstances of the individual 
case or if the obligation to check has been expressly as-
sumed as a contractual obligation. 

8. We will generally provide our contractual services at our 
own premises or in mobile work. Insofar as work is carried 
out at the customer's premises, our employees shall be 
provided free of charge with the workstations and work 
equipment required in each case. If we must perform work 
outside our company premises, the customer shall be 
obliged to take all necessary measures to comply with all 
legal duties to maintain safety unless otherwise deter-
mined either by the nature of the business or by agreement 
with the customer. We shall be entitled to refuse execution 
of the delivery of our goods and/or rendering of our ser-
vices if the necessary measures have not been taken. 

9. If it has been agreed that we provide contractual services 
in the customer's IT systems, the customer shall make 
these IT systems available to us free of charge and free of 
errors. In addition, the customer shall provide us with infor-
mation from its systems for documentation or evidence 
purposes, for example in the event of inquiries from author-
ities or legal action against us in connection with the per-
formance of the contract. The customer is responsible for 
the integrity of the data as well as its confidentiality and 
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availability. Upon request, the customer shall make the 
documentation available to us in readable form. The cus-
tomer shall not be entitled to any rights of retention in this 
respect. 

10. Within the scope of contract execution, we use, among 
other things, Microsoft 365 Cloud Services, including 
Teams, on a cloud infrastructure operated by Microsoft. 
We also use artificial intelligence technologies to provide 
our deliveries and services where necessary. By artificial 
intelligence (hereinafter “AI”) we mean both AI systems 
that process data autonomously to a certain extent and 
generate results independently (e.g. by means of machine 
learning and/or knowledge- and logic-based concepts) and 
whose results are or are intended to be used to influence 
the environment, as well as AI models that are usually in-
tegrated into AI systems. If the customer requires us to use 
AI to provide the deliveries and services, the customer 
shall assume sole responsibility for the accuracy and reli-
ability of the results generated using AI. If the creation of 
AI is the subject of our deliveries and services, the cus-
tomer shall ensure that the AI is integrated into its product 
and processes in such a way that it complies with the rele-
vant regulations (e.g. GDPR, Artificial Intelligence Act, 
PRC 2023 Generative AI Measures, Utah Artificial Intelli-
gence Policy Act 2024) and can be put into operation, used 
or placed on the market in accordance with the regulations. 

11. We have the sole authority to issue instructions to the em-
ployees deployed by us to fulfill the contract and provide the 
services independently and on our own responsibility. The 
decision as to which of our employees will be used to pro-
vide a service is ours alone. 

IV. Cooperation Obligation of the Customer 

1. In development projects the customer and we must closely 
cooperate to achieve the goals of the project. The contract-
ing parties therefore undertake to show mutual considera-
tion, to provide comprehensive and immediate information 
as well as precautionary warning of risks and protection 
against disruptive influences, including from third parties. 

2. The customer undertakes as an essential contractual obli-
gation to ensure that it provides agreed cooperation and 
supply services in the required quality and in the time 
agreed upon or which is necessary to realize the project 
in time without further costs for us. Insofar as this is nec-
essary for the success of the project, it shall in particular pro-
vide its own personnel in sufficient numbers as well as 
competent contact persons for the entire duration of the pro-
ject. Insofar as requirements are formulated in the spec-
ifications or elsewhere in the contract for external systems 
operated by the customer or by third parties, the customer 
shall be responsible to us for ensuring that these require-
ments are met. 

3. If information or documents provided by the customer prove 
to be incorrect, incomplete, ambiguous or objectively not 
feasible, the customer shall make the necessary correc-
tions and/or additions immediately after being notified by 
us. The customer shall immediately rectify or have rectified 
any defects or malfunctions of components provided by us. 

4. If and insofar the customer makes modifications to our de-
livery items and results or uses them differently than 
planned and commissioned, it shall remove any reference 
to us and assume full responsibility for the result of its de-
velopment. 

5. We assume that knowledge gained by the customer from its 
product monitoring will be incorporated into the specifica-
tions or project requirements, and that the customer will 
also share new knowledge with us during and, if neces-
sary, after the project, insofar as it concerns our delivery 
items. Should regulatory requirements or standards 
change in the course of a project, the customer shall, after 
consultation with us, adapt the specifications via the 
change management in the project and bear the resulting 

consequences for the schedule and the costs. 

V. Rights of Use 

1. Unless contractually agreed upon otherwise, we shall 
grant the customer upon full payment of the agreed remu-
neration simple (i.e. non-exclusive) rights to use our results 
eligible for protection (e.g., concepts, design drawings, or 
software) developed in the course of fulfilling the contract. 
The rights of use shall be specified in the agreement to 
be concluded in each individual case. If the results deliv-
ered are not compiled by us, we will generally only act as 
intermediary for a contract with the third party-supplier. The 
customer therefore accepts the terms and conditions of 
use of the third party-supplier, to which we expressly refer; 
these terms and conditions will be authoritative for the 
scope of the right of use. 

2. Irrespective of the scope of the transfer of rights to the cus-
tomer, we are in any case permitted to use ideas, con-
cepts, acquired know-how, etc. for further developments 
and services, also for other customers. 

3. The final examination that the work results are free from third 
party property rights is the sole responsibility of the cus-
tomer. We are not responsible for this. Industrial property 
rights within the meaning of this provision include rights to 
patents and their applications, utility models, trademarks 
and business designations, design and business names as 
well as copyrights. When carrying out a development pro-
ject, we shall endeavor to achieve a work result that is free 
of third-party industrial property rights, applying the care 
customary in the industry. This means that we are obli-
gated to notify the customer immediately of any third-party 
property rights known to us or of which we become aware 
of and to obtain the customer's decision on their use or 
non-use in the respective work result. However, we are 
not obligated to perform any further duties, such as con-
ducting a separate property right search (e.g. freedom to 
operate search). 

VI. Delivery Terms 

1. Any schedule or milestones for a project indicate an outline 
for the planned performance of the project. Dates and dead-
lines shall only be binding if they are expressly agreed as 
binding deadlines; this agreement must be in writing to be 
effective. Insofar as no binding dates and deadlines have 
been agreed with us, we shall only be in default if the cus-
tomer has previously set us a reasonable grace period for 
the performance of the delivery owed without result. In any 
case, deadlines shall only commence once the customer 
has fully complied with the requirements under its obligation 
to cooperate and - in case it was so agreed - after receipt of 
a prepayment. Subsequent requests for changes or de-
layed cooperation on the part of the customer shall extend 
the delivery times appropriately.  

2. If the customer fails to meet its obligations to cooperate, 
assist or supply in whole or in part, the performance dates 
and deadlines affected by this shall lose their binding force, 
and in particular we shall not be in default. After unsuccess-
ful reminder, we shall be entitled to demand compensation 
for the damage incurred by us, including any additional ex-
penses. In this case, the risk of accidental loss or accidental 
deterioration of the delivery item shall also pass to the cus-
tomer at the point in time at which the customer is in default 
of acceptance. If the customer does not fulfil its obligations 
to cooperate or to contribute to the project within a reason-
able additional period following the further reminder, we 
shall also be entitled to terminate the contract according to 
§ 648a German Civil Code (BGB). We shall have the same 
right if, as a result of the delay that has occurred, we are no 
longer able to carry out the project within a reasonable pe-
riod of time or only at considerably higher costs, for example 
due to other obligations. 

3. If we are in default for reasons for which we are responsible, 
or if our obligation to perform is excluded for reasons for 
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which we are responsible due to impossibility in accord-
ance with § 275 (1) of the German Civil Code (BGB), or if 
we can refuse performance in accordance with § 275 (2) 
and (3) of the German Civil Code (BGB), we shall be 
liable exclusively in accordance with the statutory provi-
sions, subject to the limitations of liability in Clause XI. of 
these Terms and Conditions, which shall remain unaffected. 

VII. Transfer of Risk 

The risk of accidental loss or accidental deterioration of the 
delivery item shall also pass to the customer upon dispatch 
if we have assumed the shipping costs or other additional 
services or if a partial delivery is made. Reference is made 
to Clause VI. 2. sentence 3 of these Terms and Conditions. 

VIII. Acceptance 

1. Insofar as our delivery requires acceptance, the customer 
is obliged to do so. Minor defects which do not seriously 
impair the suitability of the delivery for the contractually 
specified purpose do not entitle the customer to refuse ac-
ceptance without prejudice to its right to assert statutory 
claims for defects. 

2. Acceptance shall be deemed to have been granted if 

- the customer refuses to declare acceptance in breach of 
Clause VIII. 1. above or refuses to cooperate in a joint 
acceptance test despite being requested to do so in due 
time; or 

- the customer does not immediately declare acceptance in 
writing after a joint acceptance test has been carried out, 
although it has been requested to do so by us with a 
period of seven working days, unless the customer spe-
cifically  names  the faults which cause its refusal of ac-
ceptance within this deadline, provided we have notified 
the customer of the relevance of its actions at the begin-
ning of said period. 

3. In case of severable performance, we have a right to de-
mand acceptance of a partial delivery.  

4. Intellectual services shall be deemed to have been accepted 
unless the customer expressly raises reservations in writing 
within 30 days of receipt thereof and in so doing specifi-
cally identifies defects, whereby we shall again draw the 
customer's attention to the intended significance of its con-
duct at the start of the period. In the event of such a res-
ervation, we shall review our performance. If a reservation 
of the customer proves to be unjustified, it shall bear the 
costs incurred, unless it acted without fault or in ordinary 
negligence. 

IX. Prices and Payments 

1. The net prices quoted by us shall be decisive, to which 
the respective statutory value-added tax - insofar as this 
is incurred - shall be added. Unless otherwise agreed, we 
are entitled to reimbursement of travel costs and other ex-
penses in addition to the agreed remuneration. Reim-
bursement shall be based on our valid travel expense 
regulations. 

2. If remuneration is agreed on the basis of hourly or daily 
rates, our price lists current at the time of performance 
shall apply unless otherwise agreed in individual cases. 
There shall be no price increase for services rendered 
within four months after conclusion of the contract. 

3. Die The prices apply exclusively under the condition that the 
delivery and services are free of taxes, customs duties, 
levies or other charges that arise if we provide our deliveries 
and services outside Germany. In the event that taxes, cus-
toms duties or charges are levied, the prices shall be in-
creased accordingly by these sums. 

4. Our invoices are payable without discount and free of charge 
according to the agreed payment schedule, otherwise 
within 30 days of the invoice date. If cheques are accepted 
on the basis of express agreements in individual cases, this 
shall only take place on account of payment and also 

without discount deduction. Any discount charges shall be 
borne by the customer. We shall only acknowledge pay-
ments by cheque as payment of the agreed remuneration if 
the respective amount has been credited unconditionally 
and unrestrictedly to our account. We do reserve the right to 
demand adequate progress payments and advance pay-
ments.  

5. In case of several debts being owed by the customer, we 
shall determine to which debt a payment made is applied. 
The customer is only entitled to set off payments if its coun-
terclaims have either been established by a final and non-
appealable court decision (res judicata) or are uncontested 
and acknowledged by us in writing. The same shall apply 
in respect to the assertion of rights of retention. The cus-
tomer shall also be entitled to set off payments if its coun-
terclaims directly arise from the same contract as our claims. 

6. If, after conclusion of the contract, we become aware of 
circumstances according to which our claims against the 
customer appear to be endangered by the customer's lack 
of ability to pay, we shall be entitled to make outstanding 
deliveries only against advance payment or provision of 
security; Clause VI. paragraph 2 of these Terms and Con-
ditions shall apply accordingly. 

7. In the event of default in payment, the customer shall owe 
default interest at the statutory rate, unless we can prove 
higher damage to the customer. 

X. Claims for Defects 

1. If we have provided a defective delivery or service, the cus-
tomer shall give us the opportunity to remedy the defect 
within a reasonable period of time, unless such remedy 
cannot be reasonably accepted by the Customer in an 
individual case, or special circumstances are given which, 
taking into consideration the interests of both parties, justify 
an immediate revocation of the contract. In any case, we 
shall be entitled to choose between remedying the defect 
or delivering goods / rendering services free of faults. 

2. In the case of standard products from third-party suppliers 
for which we have only acted as intermediaries for a con-
tract (Clause V. 1. sentence 3 of these Terms and Condi-
tions), the customer's claims for defects shall only be di-
rected against the respective third-party supplier; this shall 
also apply in the event of an infringement of third-party 
property rights by the third-party supplier. 

3. The customer is obliged to inspect the delivery item for 
obvious faults which an ordinary customer should discover 
without particular effort. Obvious defects, such as the ab-
sence of components or documentation material, as well as 
damage that is readily apparent, must be notified to us in 
writing within one week of receipt of the delivery. Defects 
which only become apparent later before the expiry of the 
limitation periods for claims for defects must be notified to 
us in writing within one week of their discovery by the cus-
tomer. If the customer breaches its obligation to inspect and 
give notice of defects, the delivery item shall be deemed 
to have been approved with respect to the defect in ques-
tion. 

4. Claims for defects must be asserted by the customer in 
writing, naming all detected defects and stating the circum-
stances under which they became apparent. A defect shall 
not be deemed to exist if a defect claimed by the customer 
cannot be reproduced. If the customer has interfered with 
delivered components, hardware or software, claims for 
defects by the customer shall only exist if the customer 
proves that its intervention was not the cause of the defect. 

5. Should it become apparent that the fault the customer has al-
leged does not actually exist, particularly if an alleged fault 
cannot be reproduced, we shall be entitled to demand rea-
sonable compensation for our effort and cost unless the cus-
tomer has acted without fault or in simple negligence. 

6. If subsequent performance fails, is refused by us or is 
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unreasonable for the customer, the customer shall be enti-
tled exclusively to the other statutory claims for defects (re-
scission, reduction, self-performance, damages or reim-
bursement of futile expenses). Claims of damages shall 
exist exclusively in accordance with Clause Fehler! Ver-
weisquelle konnte nicht gefunden werden.. of these 
Terms and Conditions. 

7. If the defect is only an insignificant deviation from an agreed 
quality, the customer shall, at our discretion, only be entitled 
to rectification or to a reasonable reduction in price. 
Should no quality have been specified, the same shall apply 
to any immaterial deviation from the suitability for the use in-
tended under the agreement or in the absence of a specific 
agreement the suitability for customary use, i.e. the com-
mon use of such goods which may reasonably be ex-
pected by the customer.  

XI. Liability and Withdrawal 

1. We shall be liable for damages exclusively in accordance 
with the following stipulations: 

We are liable on the merits 

- for intentional or grossly negligent actions 

- for any culpable breach of essential contractual obliga-
tions. 

Essential contractual obligations are those contractual obli-
gations, the fulfilment of which makes the proper perfor-
mance of the respective contract possible in the first place, 
and on the observance of which the contractual partner 
regularly relies on and may rely. In the event of a breach of 
an essential contractual obligation due to simple negligence, 
our liability shall be limited to the damage that is foresee-
able and typical according to the nature of the contract in 
question. 

2. In the case of simple negligent violation of an essential con-
tractual obligation, our liability is – as contract-typical fore-
seeable – limited to the amount of 50 % of the respective 
contractual remuneration per case of damage, while our 
liability for all damages caused in connection with the con-
tract by simple negligence is limited to the maximum 
amount of 100,000.00 EUR. A case of damage is under-
stood to be a development error and all dam- ages arising 
therefrom. 

3. The liability for damages resulting from injury to life, body or 
health as well as the liability according to §§ 1, 4 German 
Product Liability Act (ProdHaftG) remain unaffected. 

4. We shall only be liable for the recovery of data if the cus-
tomer has ensured that lost data can be recovered with 
reasonable effort. The customer is therefore obliged to reg-
ularly back up data and programs at intervals appropriate 
to the application. 

5. Insofar as our liability for damages is excluded or limited 
in accordance with the above provisions, this shall also 
apply to the personal liability of our executive bodies, 
employees and other staff, representatives and vicarious 
agents and shall also apply to the statutory liability in tort. 

6. The customer has no right to withdraw from the contract due 
to a breach of our contractual obligations caused by reasons 
for which we are not at fault, and which do not consist of a 
defective goods delivered. 

XII. Compliance  

1. Legally compliant conduct is a matter of course for us and 
is a basic prerequisite for cooperation with our customers. 
Our customers are familiar with the applicable laws, stand-
ards and regulations in the countries in which they operate. 
They comply with these, especially if they are relevant to 
their business activities with us. They have or establish and 
maintain a monitoring system for compliance with these 
laws, standards and regulations.  

2. We expect the customer to inform us immediately, on the 

basis of its contractual fiduciary duties and within the scope 
of its legal possibilities, of corresponding legal violations and 
remedial measures taken and to support us on request in 
clarifying the facts of the case, in particular insofar as 
white-collar crime such as fraud, embezzlement, misappro-
priation, money laundering, corruption, in- sider trading 
and tax and insolvency offenses are directed against us. 

XIII. Period of Limitation 

1. The customer's claims for defects shall become time-
barred after one year from the statutory commencement of 
the limitation period.  

2. To the extent the customer is an entrepreneur, other con-
tractual claims of the customer for breaches of duty shall 
become time barred one year after the statutory com-
mencement of the limitation period.  

3. The statutory limitation periods shall remain unaffected by 
the above provisions in the following cases: 

- for damages resulting from injury to life, body or health; 

- for other damages which are based on an intentional or 
grossly negligent breach of duty by us, our legal represent-
atives or vicarious agents; 

- for the right of the customer to withdraw from the contract 
in the event of a breach of duty for which we are responsi-
ble, and which does not consist of a defect in the pur-
chased item or the work; 

- for claims due to fraudulent concealment of a defect and 
from a quality guarantee within the meaning of § 444 or § 
639 Ger- man Civil Code (BGB); 

- for claims according to §§ 438 para. 1 no. 1, 2; 634a para. 
1 no. 2 German Civil Code (BGB); 

- for claims for reimbursement of expenses pursuant to § 
445a para. 1 German Civil Code (BGB); 

- for claims for damages according to §§ 1, 4 German 
Product Liability Act (ProdHaftG) 

XIV. Retention of Title 

All delivered items shall remain our sole property until our 
purchase price claim has been paid in full, and in the case 
of entrepreneurs until all claims arising from the business 
relationship have been fulfilled. Pledging, transfer of own-
ership by way of security or other exploitation is prohibited, 
unless the acquisition was made precisely for the purpose 
of resale. In this case, the customer is revocably entitled 
to resell the goods subject to retention of title in its own 
name within the scope of proper business operations, as 
long as it is not in default with its payment obligations to-
wards us and there is no prohibition of assignment be-
tween the customer and its purchasers. The customer 
must refer to our reservation of title when reselling the 
goods to its customers or must reserve the title to the goods 
on its part. 

XV. Deliveries in Kind 

If our services are deliveries in kind (such as products, pro-
totypes, parts deliveries as well as proprietary software not 
exclusively programmed for the customer), the following 
conditions of this Clause XV. shall apply. 

1. We grant the customer simple (i.e. non-exclusive) rights of 
use to deliveries in kind. The further form of the right of use 
shall be determined by the specific agreement concluded in 
each case.  

2. The reverse translation of software into other code forms 
(decomplication) as well as other types of reverse engineer-
ing of the various manufacturing stages of the software and 
the removal of the copy protection, the serial numbers and 
other features serving to identify the program are prohib-
ited, unless permitted by mandatory law. Copyright notices 
in the software code may not be removed.  

3. Insofar as the (co-)supplied software is software of a third-
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party provider (proprietary as well as open source), the 
above provisions shall not apply. Rather, in this case we 
merely broke a contract with the third-party provider. The 
customer acknowledges the terms and conditions of use of 
the third-party provider, to which we expressly refer; these 
alone are decisive for the scope of the rights granted.  

4. The installation of the software on the customer's existing 
hardware, the adaptation of the software to the customer's ex-
isting hardware and software support, care and maintenance 
services as well as further and new developments of soft-
ware (updates and upgrades) are not part of our contractu-
ally owed services, unless expressly agreed otherwise. 

5. Extended retention of title 

a. In addition to Clause XIV. of these Terms and 
Conditions, the customer hereby assigns to us all 
claims accruing to it against its customers or third 
parties from the resale of the goods, irrespective 
of whether the purchased item has been resold 
without or after processing. We hereby accept the 
assignment. The customer shall remain entitled 
to collect the claims even after the assignment. 
Our authority to collect the claims ourselves re-
mains unaffected. However, we undertake not 
to collect a claim as long as the customer meets 
its payment obligations from the proceeds col-
lected, is not in default of payment and, in par-
ticular, has not filed for insolvency proceedings 
or suspended payments. If this is the case, we 
may demand that the customer informs us of the 
assigned claims and their debtors, provides all 
information necessary for collection, hands over 
the relevant documents and informs the debtors 
(third parties) of the assignment. 

b. If the customer processes or transforms the ob-
ject of sale that is subject to retention of title, this 
is always done for our benefit. If the object of 
sale is processed with other objects not belong-
ing to us, we shall acquire co-ownership of the 
new object in the ratio of the value of the object 
of sale (purchase price including VAT) to the 
other processed objects at the time of pro-
cessing. In all other respects, the same princi-
ples shall apply to the object created by cus-
tomer processing as to the object of sale we de-
livered subject to reservation of title. 

c. We undertake to release the securities to which 
we are entitled to the customer's request insofar 
as the realizable value of our securities exceeds 
the claims to be secured by more than 10%. The 
selection of the securities to be released is at our 
sole discretion.  

d. In the event of breach of contract by the cus-
tomer, in particular in the event of default in pay-
ment, we shall be entitled to take back the object 
of sale. Any such taking back shall constitute our 
withdrawal from the contract. After taking back 
the object of sale, we shall be entitled to sell it. 
The proceeds of the sale shall be set off against 
the customer's liabilities, with less reasonable 
costs of sale. 

e. The customer is obliged to treat the purchased 
item with care; in particular, he is obliged to in-
sure it adequately at replacement value against 
fire, water and theft damage at its own expense. 
If maintenance and inspection work is required, 
the customer must carry this out in good time at 
its own expense.  

f. In the event of seizures or other interventions by 
third parties, the customer must notify us imme-
diately in writing so that we can take legal action 
in accordance with § 771 of the German Code of 

Civil Procedure (ZPO). The customer shall be li-
able for the loss incurred by us to the extent the 
third party is unable to reimburse us for the court 
and out-of-court costs of an action pursuant to § 
771 German Code of Civil Procedure (ZPO). 

6. If an underlying purchase contract is a transaction for de-
livery by a fixed date within the meaning of § 286 (2) No. 4 
of the German Civil Code (BGB) or § 376 of the German 
Commercial Code (HGB), or if the customer can justifiably 
claim as a consequence of a delay in delivery for which we 
are responsible that its interest in the further performance 
of the contract has ceased to exist, we shall be liable in 
accordance with the statutory provisions, subject to the lim-
itation of liability set out in Clause XI. of these Terms and 
Conditions. Contractual penalties are rejected. 

7. Die The customer's rights in respect of defects shall be 
subject to the condition that the customer has duly com-
plied with its obligations to examine the goods and give 
notice of defects in accordance with § 377 of the German 
Commercial Code (HGB). In the event of rectification of the 
defect, we shall be obliged to bear all expenses necessary 
for the purpose of rectifying the defect, in particular 
transport, travel, labor and material costs, to the extent 
these are not increased because the purchased item was 
brought to a place other than the place of performance. 

8. Unless otherwise stated in the order confirmation, delivery 
EXW (Incoterms 2020) is agreed.  

9. The other provisions of these Terms and Conditions shall 
also apply to deliveries in kind subordinate to this Clause 
XV.  

XVI. Place of Performance and Prohibition of Assignment 

1. The place of performance for all deliveries and services is 
Wehringen, Germany. 

2. The assignment of claims against us to which the customer 
is entitled from the business relationship is excluded. 

XVII.  Confidentiality and Data Protection 

1. Regarding the information received from us, which is to be 
treated as recognizably confidential, in particular of a tech-
nical and economic nature such as quotations, calcula-
tions, measurement results, prototype parts, designs and 
software, the customer is obliged - even beyond the end of 
the contract - 

- to use it only for the purpose of executing the contract 
and to make it available only to those employees who re-
quire access to it for the purpose of executing the contract 

- not to make them accessible to third parties without our 
prior consent and 

- to protect it against unauthorized access, disclosure or 
publication with the security measures possible in accord-
ance with the current state of the art. 

2. The above confidentiality obligations shall not apply to such 
information that was already known to the customer prior 
to its disclosure by us, was independently developed or oth-
erwise lawfully obtained by the customer or was or became 
generally known without breach of the above confidentiality 
obligations. 

3. The customer shall ensure in an appropriate manner that 
the employees, freelancers and subcontractors involved 
in the performance of the contract comply with the above 
confidentiality obligations. 

4. We process personal data in accordance with the relevant 
data protection provisions, in particular the provisions of 
the EU General Data Protection Regulation (GDPR). To the 
extent we process personal data on behalf of the customer, 
we create the necessary legal basis for this and, if neces-
sary, conclude order processing agreements in accordance 
with Article 28 GDPR. 

XVIII. Foreign Trade Law 
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1. Our performance of the contract is subject to the proviso 
that no foreign trade regulations of the Federal Republic 
of Germany (in particular AWG, AWV, KrWaffKontrG), the 
European Union (in particular Regulation (EU) 821/2021, 
hereinafter ‘Dual-Use Regulation’) and the United States of 
America (in particular US EAR; ITAR) and other applicable 
legal systems conflict with it. The same applies to any re-
strictions on provision or disposal based on (inter)national 
sanctions or embargo regulations.  

2. If conflicting foreign trade regulations prohibit a delivery or 
the performance of a service, we shall not be obliged to per-
form it. In such a case, the contract shall be amended ac-
cordingly. If an amendment is not possible due to the circum-
stances of the individual case, we may withdraw from the 
contract. In the case of continuing obligations, the right of 
withdrawal shall be replaced by the right of extraordinary ter-
mination for cause.  

3. If the customer intends to provide us with materials for the 
performance of our services, it shall inform us in writing 
prior to delivery/provision if these are subject to export reg-
ulations (e.g., classification as dual-use goods in accord-
ance with the Dual-Use Regulation). In addition, the cus-
tomer is obliged to inform us immediately in writing if a com-
missioned delivery item is connected with the development, 
manufacture or use of goods of the customer which are clas-
sified as controlled goods under the AWV, the 
KrWaffKontrG, the Dual-Use Regulation, the US EAR or the 
ITAR. In such a case, the customer shall provide the rele-
vant goods classification in accordance with the applicable 
export regulations.  

4. The customer ensures that it will comply with the foreign 
trade regulations of the Federal Republic of Germany, the 
Dual-Use Regulation, the United States of America, and 
other applicable legal systems when transporting or export-
ing the delivery items provided by us. The same applies to 
those goods of the customer into which our delivery items 
are integrated.  

5. The customer is obliged to provide us immediately with all 
information and documents required for the foreign trade 
law requirements specified above in this clause. Clause VI. 
2. of these Terms and Conditions shall apply. 

XIX. Force Majeure 

Events of force majeure, in particular epidemics and pan-
demics, labor disputes, unrest and armed or terrorist con-
flicts - in each case also at suppliers and subcontractors -, 
which have unforeseeable con-sequences for the perfor-
mance of services, shall release the parties from their per-
formance obligations for the duration of the disruption and 
to the extent of its effect, even if they are in default. How-
ever, the contract shall not be automatically terminated. 
The parties are obliged to notify each other of such an im-
pediment and to adjust their obligations to the changed cir-
cumstances in good faith. 

XX. Jurisdiction and Applicable Law 

1. The exclusive place of jurisdiction for all claims against 
merchants and legal entities under public law arising from 
the business relationship is Munich, Germany. This also ap-
plies to claims arising from cheques as well as claims under 
tort law and notices of dispute. However, we reserve the 
right to also sue customers before any other court which has 
jurisdiction under applicable law. 

2. In the case of cross-border deliveries and services, Munich 
shall be the exclusive place of jurisdiction for all disputes 
arising from the contractual relationship (Art. 25 VO (EU) 
1215/2012). However, we reserve the right to sue the cus-
tomer at its general place of jurisdiction or to invoke any 
other court that is competent according to VO (EU) 
1215/2012. 

3. The law of the Federal Republic of Germany shall apply 
exclusively to all business and legal relations between the 

customer and us; the application of the United Nations Con-
vention on Contracts for the International Sale of Goods 
(CISG) is excluded. 

XXI. Final Provisions 

1. Should individually provisions of the above Terms and Con-
ditions be or become invalid, this shall not affect the va-
lidity of the remaining provisions.  

2. All our previous General Terms and Conditions for Sales 
and Services are hereby replaced by these Terms and 
Conditions.  

3. In case of inconsistencies between the German and Eng-
lish version of these Terms and Conditions only the Ger-
man version shall apply and be legally binding. The Ger-
man version of these Terms and Conditions can be found 
on https://www.ayxess.com/agb. 
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