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1. General Provisions 

1.1 These General Terms and Conditions of 

Ordering and Purchase apply to all orders 

placed by CORE Production Germany GmbH 

and CORE Energy Recovery Solutions GmbH 

(hereinafter ‘CORE’), as well as to all deliveries 

of goods and provision of services (collectively 

‘Deliveries and Services’) to CORE. Any terms 

and conditions of the supplier to the contrary 

shall only apply as far as they have been 

expressly accepted by CORE in writing prior to 

the conclusion of the contract. 

1.2 Should there be any discrepancies or 

contradictions between these General Terms 

and Conditions of Ordering and Purchasing and 

the contract concluded between CORE and the 

supplier, the provision contained in the contract 

shall prevail. 

1.3 These General Terms and Conditions of 

Ordering and Purchase shall also apply to all 

future transactions of a similar nature between 

CORE and the Supplier, even if CORE does not 

refer to them again in each individual case. 

1.4 Unless otherwise agreed in writing between 

the parties, the Supplier’s quotations, including 

drawings, demonstrations, and visualizations, 

shall be provided free of charge. 

1.5 For orders of machinery, plant or installation 

services, a separate special annex may apply in 

addition, provided that this is expressly 

incorporated into the relevant order, the 

individual contract, or any other written 

agreement. To the extent that the special annex 

contains more specific or differing provisions 

relating to these projects, those provisions shall 

take precedence. 

2. Order 

2.1 The nature, scope and deadlines of the 

deliveries and services to be provided by the 

Supplier in each specific case shall be set out in 

writing between the parties for each individual 

case and shall be binding, unless expressly 

agreed otherwise. Unless otherwise agreed, the 

scope of delivery shall comprise, in addition to 

the deliveries and services expressly specified in 

the order, all resources and documentation, in 

particular complete documentation in electronic 

form in German and/or English, which are 

necessary for proper use, assembly, 

commissioning, operation, maintenance and 

functionality. Where the Supplier develops 

software specifically for CORE, it shall, unless 

otherwise agreed, also provide CORE with the 

source code and the associated technical 

documentation in a standard editable format no 

later than upon delivery. 

2.2 The Supplier must notify CORE in writing of 

any objections within five (5) working days of 

receipt of the order. 

2.3 By submitting the quotation, the Supplier 

acknowledges that it is aware of all the facts and 

circumstances relevant to the calculation, 

design and execution of the supplies and 

services, including accessories. 

2.4 If the order is placed without a price or at a 

guide price, CORE reserves the right to approve 

the order once the price has been notified. 

CORE shall inform the Supplier within five (5) 

working days of the price being notified whether 

the order is approved. If the price is not 

approved within this period, the order shall be 

deemed to have been rejected. 

2.5 Where CORE requires order confirmation, 

the contract shall be concluded, subject to 

clause 2.4, upon receipt of the supplier’s written 

confirmation that it accepts the order (order 

confirmation), provided that the terms are fully 

in agreement. The order confirmation must be 

received by CORE within five (5) working days 

of the request for an order confirmation. 

Delayed acceptance shall be deemed a new 

offer by the supplier and requires the express 

acceptance of CORE. 

2.6 The complete subcontracting of orders to 

third parties is permitted only with the prior 

written consent of CORE. The Supplier remains 

free to subcontract individual, subordinate, and 

insignificant partial services. In the event of 

consent, the Supplier shall act in its own name, 
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for its own account and at its own risk. The 

Supplier shall be liable to CORE for the acts 

and omissions of the third party in the same 

way as for its own acts and omissions. 

2.7 In the case of clause 2.6, the Supplier shall 

contractually pass on all relevant obligations 

under these General Terms and Conditions to 

any subcontractors or other third parties 

engaged by it, monitor compliance therewith 

and provide evidence of such compliance to 

CORE upon request; CORE is entitled to verify 

compliance itself or through appointed third 

parties, subject to reasonable prior notice. 

3. Amendment of the Order 

3.1 CORE is entitled to amend the order with 

regard to the quantity or nature of the goods and 

services to be supplied, provided that this is 

necessary due to unforeseeable technical 

reasons, regulatory requirements or material 

changes to the requirements of CORE’s 

customers, which were unforeseeable at the 

time the contract was concluded and 

compliance with which is reasonable to expect 

of the Supplier, taking into account all the 

circumstances of the individual case, in 

particular the duration of the contract and the 

nature of the supplies and services. 

3.1.1 CORE shall notify the Supplier in writing 

of the intended amendment, stating the 

reasons. The Supplier shall inform CORE in 

writing within a period of five (5) working days of 

any implications for the price (additional or 

reduced costs) and the delivery date. 

3.1.2 In the event of a change in quantity, the 

price shall be adjusted in accordance with the 

agreed unit price. In the event of a change in the 

nature of the service, a reasonable price shall 

be agreed, based on market conditions for 

comparable services. 

3.1.3 If the change results in a substantial 

modification of the agreed supplies and 

services which is economically unreasonable 

or no longer in line with standard commercial 

practice, the supplier is entitled to reject the 

change. In this case, CORE is entitled to 

withdraw from the contract without the supplier 

being entitled to any claims arising therefrom. 

This shall not affect any claims the supplier may 

have in respect of goods and services which the 

supplier has provided in accordance with the 

contract prior to the withdrawal. 

3.2 The supplier may propose a change to the 

order, provided that this results in an 

improvement. Changes must be approved in 

writing by CORE. 

3.3 All costs arising from subsequent changes 

to the specification or the order shall be borne 

by the supplier, provided that the changes are 

made by the supplier without CORE’s prior 

written consent. 

3.4 CORE shall be entitled to withdraw from 

the contract in the event of the unavailability of 

the goods or services, the supplier’s insolvency, 

or any other good cause. CORE shall inform the 

supplier of the withdrawal without delay. Goods 

and services already supplied and 

substantiated by the supplier shall be 

remunerated appropriately. The supplier shall 

refund any advance payments relating to goods 

and services not yet supplied. 

4. Documents 

4.1 Documents provided by CORE, such as 

drawings, models and samples, shall remain the 

property of CORE. They must be used by the 

supplier exclusively in the interests of CORE. 

Without the express written consent of CORE, 

such documents may not be reproduced in any 

form, used in any other way, or disclosed to third 

parties. 

4.2 All documents must be returned to CORE 

immediately upon request. The supplier shall 

only be entitled to a right of retention as far as 

the underlying claim is undisputed or has been 

established. Copies 
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and reproductions must be destroyed at 

CORE’s request, provided that this does not 

conflict with any statutory retention obligations. 

4.3 In due time, and no later than fifteen (15) 

working days prior to delivery, the supplier shall 

provide CORE with all essential technical 

documentation, such as drawings showing key 

dimensions, bills of materials, plans, diagrams, 

test specifications, etc., in duplicate and in a 

binding format, for review and comment. The 

submission of and approval by CORE of the 

documentation shall not relieve the supplier of 

responsibility for complying with the guarantees 

and obligations assumed under the contract. 

The Supplier shall provide CORE, at the latest 

upon delivery, with two copies of detailed 

instructions for the assembly, dismantling, 

monitoring, operation, and maintenance of the 

entire delivery. 

5. Delivery dates / Delay in 

delivery / Contractual penalty 

5.1 Delivery dates are understood to mean the 

date and time for the delivery of goods and 

provision of services on the agreed day, at the 

agreed time and at the agreed location. 

5.2 The agreed delivery deadlines are 

binding. 

5.3 Early deliveries, as well as partial or 

advanced deliveries, are only permitted with 

CORE’s prior written consent. 

5.4 The supplier is obliged to inform CORE 

immediately in writing if circumstances arise or 

become apparent to the supplier, which means 

that delivery dates, delivery quantities or 

delivery periods cannot be met. This duty to 

inform includes, in particular, notification of the 

expected duration of the delay, the reason for 

the delay and details of the measures that have 

been or will be taken to overcome the delay. 

5.5 In the event of a delay, the supplier is 

obliged to arrange for urgent or express delivery 

and to bear the additional costs incurred as a 

result. 

5.6 In the event of a delay in delivery, CORE 

shall be entitled to all statutory claims without 

restriction. Where required by law, withdrawal 

from the contract or compensation in lieu of 

performance shall be subject to the expiry of a 

reasonable grace period without result. 

5.7 CORE shall be entitled to claim from the 

supplier a contractual penalty of 0.5 per cent of 

the value of the delayed part of the deliveries 

and services for each week or part thereof of the 

delay, up to a maximum of 5 per cent of that 

value in total. The contractual penalty shall be 

set off against any further damages arising from 

the delay. Any provisions to the contrary require 

a written agreement. 

5.8 Payment of a contractual penalty does not 

release the supplier from its obligation to fulfil 

the delivery and services in accordance with the 

contract. 

5.9 The unconditional acceptance of delayed 

deliveries and services, as well as the joint 

agreement of an alternative delivery date that 

takes the delay into account, does not constitute 

a waiver of CORE’s claims for compensation 

arising from the delayed delivery and service; 

this shall apply until the purchase price owed by 

CORE for the relevant delivery or service has 

been paid in full. 

5.10 Unless evidence to the contrary is 

provided, the quantities, weights and 

dimensions determined by CORE during the 

incoming goods inspection shall be deemed 

authoritative. 

6. Long-term delivery impediments 

6.1 CORE is entitled to withdraw from the 

contract in respect of the part not yet fulfilled if 

(a) the supplier delays a contractually due 

delivery by more than six weeks for reasons 

beyond its control (long-term 

delivery impediment); or (b) insolvency 

proceedings are applied for or opened in 

respect of the Supplier’s assets. Withdrawal 

pursuant to sentence 1(a) is excluded if the 

delivery impediment is due to circumstances for 
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which CORE is responsible. 

6.2 If a circumstance referred to in clause 6.1 

arises or the contract terminates for any other 

reason, and if it is necessary to relocate the 

production of the delivery item to CORE or to a 

third party designated by CORE, the supplier 

shall provide CORE with reasonable assistance 

in connection with the relocation. Such 

assistance shall include, in particular: (a) the 

handover of all technical documentation 

required for production (drawings, bills of 

materials, work plans, test specifications, 

quality documentation) in digital or paper form, 

(b) the granting of a non-exclusive licence, 

limited in duration to the period of the relocation 

and the subsequent production, to the industrial 

property rights (patents, utility models, designs) 

as well as to know-how, insofar as this is 

indispensable for production, and (c) the 

provision of appropriate technical advice (e.g. 

training of staff, answering technical questions) 

for a period of no more than three months 

following the start of the relocation,   but not 

exceeding  20 consultancy hours. CORE 

expressly reserves the right to claim 

damages. 

6.3 The licence under clause 6.2 is granted on 

reasonable, market-standard terms, which, in 

the event of a dispute, shall be replaced by a 

reasonable licence rate to be determined by the 

relevant Chamber of Industry and Commerce or 

a sworn expert, should no agreement be 

reached. The licence is limited geographically to 

the country of production and, in terms of scope, 

to the manufacture of the subject matter of the 

supply. The licensee (CORE or a third party 

designated by CORE) undertakes to treat 

knowledge and licensed intellectual property 

rights as confidential and not to disclose them 

to competitors of the supplier unless this is 

absolutely necessary for production in 

accordance with the contract. 

7. Delivery, Transport and Insurance 

7.1 The goods shall be carefully packed by the 

Supplier in a manner suitable for transport. 

CORE reserves the right to refuse acceptance 

of deliveries  with  defective  packaging, 

incorrect labelling, incorrect or missing 

documentation, or partial or advance deliveries 

not confirmed in writing in advance. 

Alternatively, CORE is entitled to accept such 

deliveries and to store them at the Supplier’s 

expense and risk until the contract has been 

fulfilled in full in accordance with the agreement. 

The supplier shall bear all costs incurred as a 

result of storage for the entire duration of 

storage, in particular storage charges, 

insurance costs and other expenses. CORE 

shall set the supplier a reasonable period for 

rectification before storage commences. Upon 

expiry of this period, CORE may continue 

storage without further notice and claim the 

corresponding costs. 

7.2 CORE and its representatives shall have 

access, subject to reasonable prior notice and 

whilst maintaining commercial confidentiality 

during normal business hours to those 

workshops and warehouses of the supplier and 

its subcontractors that are relevant to the 

production of the goods to be supplied to 

CORE. They shall be provided with all 

requested information regarding the progress of 

the work, the quality of the materials used, etc., 

as far as this is not operational or trade secrets 

of the Supplier or its subcontractors. Neither the 

exercise of the aforementioned inspections by 

CORE nor the carrying out of acceptance tests 

shall relieve the Supplier of full responsibility for 

compliance with the warranties and obligations 

assumed under the contract or by law. 

7.3 The Supplier shall bear all freight and 

packaging costs, insurance costs, expenses, 

licence fees and public charges. Unless 

otherwise agreed, delivery must be made free 

of charge, including all ancillary costs, to the 

works specified by CORE or to the designated 

delivery point or construction site (place of 

performance). Unless expressly agreed 

otherwise, the DDP delivery term in accordance 

with Incoterms 2020 shall apply. 
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The risk shall not pass until the goods have 

been handed over at the destination. 

7.4 Each delivery must be accompanied by a 

delivery note containing all technical details, the 

delivery address, and the order number. 

8. Dispatch and storage 

8.1 CORE must be notified in writing when the 

goods are ready for dispatch. If, following 

consultation between the parties, the dispatch 

of the goods must be postponed beyond the 

agreed delivery date, the supplier shall store 

them at its works or at another suitable location 

free of charge for six (6) months. 

9. Retention of title, materials supplied by 

the customer and tools 

9.1 The Supplier’s retention of title shall apply 

only as far as it relates to CORE’s payment 

obligation for the goods delivered in each 

instance. Extended or prolonged retention of 

title, as well as advance assignments, are 

excluded. Substances, materials, software, 

models, templates, samples, and other items 

provided by CORE shall remain the property of 

CORE; the Supplier shall store them separately, 

insure them adequately against destruction and 

loss, and use them exclusively for the 

performance of the contract. 

9.2 Where CORE bears all or part of the 

proven acquisition or manufacturing costs of 

tools used to manufacture the contractual items, 

CORE shall, upon payment in accordance with 

its share of the costs, acquire full or joint 

ownership of the relevant tool, unless otherwise 

agreed in writing in a tool loan agreement 

between the parties in individual cases. 

9.3 Tools owned solely or jointly by CORE must 

be permanently marked by the Supplier as the 

property of CORE and with a unique 

identification number, stored separately and 

appropriately, insured to an adequate extent 

against loss, damage, and destruction, and 

used exclusively for the manufacture of the 

contractual items intended for CORE. 

The Supplier may not dispose of such tools 

either de facto or de jure; in particular, it may not 

sell them, scrap them, pledge them as security, 

transfer them to third parties, move them to 

another location, or otherwise render them 

inoperable, unless CORE has given its prior 

written consent. 

9.4 Where the parties conclude a separate 

tool loan agreement, that agreement shall take 

precedence in respect of the matters governed 

therein; in all other respects, these General 

Terms and Conditions of Ordering and 

Purchase shall apply in addition. 

9.5 The Supplier shall maintain up-to-date 

records of ownership, location of use, 

maintenance, servicing, and repair measures, 

as well as the current whereabouts of the tools, 

and shall provide these to CORE upon request. 

The Supplier shall bear the costs of storage, 

ongoing care, safekeeping, maintenance, 

insurance and normal wear and tear of the tools, 

as well as any repairs or replacements resulting 

from improper handling, inadequate 

maintenance, or other circumstances for which 

the Supplier is responsible. 

9.6 If the Supplier intends to sell its co-

ownership share in a tool jointly owned by the 

parties to a third party, CORE shall have a right 

of first refusal on the terms of the intended 

transaction with the third party. 

9.7 Upon completion of the supply, the 

supplier must, upon request, immediately return 

any tools owned solely or jointly by CORE. 

Where the supplier holds joint ownership of a 

tool and no other agreement has been made, 

the return shall take place concurrently with 

payment of reasonable remuneration for the 

supplier’s share of co-ownership. The Supplier 

shall have no right of retention in respect of such 

tools, provided that the claims underlying the 

right of retention are not undisputed or have not 

been established by a final and binding 

judgement. 
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10. Acceptance of Deliveries 

10.1 Where provided by contract or by law, 

deliveries and services shall be accepted by 

CORE. A delivery of goods shall only be 

deemed to have been accepted once CORE 

has had a reasonable period of time to inspect 

the delivery or, in the event of a defect in the 

goods delivered, after the expiry of a reasonable 

period following the discovery of the defect. 

10.2 Where and to the extent that acceptance 

has been agreed, there is no obligation to 

inspect the goods. If acceptance is neither 

required by law nor contractually agreed, the 

statutory provisions (§§ 377, 381 HGB) and, in 

addition, the following provisions. CORE’s 

obligation to inspect during incoming goods 

inspection is limited to defects that are 

immediately apparent upon external 

examination, including the delivery documents 

(e.g. transport damage, incorrect and short 

deliveries), as well as, in other respects, to what 

is reasonable in the ordinary course of 

business, taking into account the circumstances 

of the individual case (e.g. a quality control 

check by sampling, appropriate to the nature 

and scope of the goods). The obligation to give 

notice of hidden defects – 

i.e., those discovered after the goods receipt 

inspection (e.g., defects discovered during the 

processing of the goods or after their delivery to 

third parties) – remains unaffected. Deviations 

in quantity and quality are in any case notified in 

suitable time if CORE sends the notice of 

defects within eight (8) working days of receipt 

of the goods. Hidden defects or those 

discovered at a later date are in any case 

notified in suitable time if the notice of defects is 

sent without delay upon discovery. Once the 

inspection has been completed, CORE shall 

inform the supplier if the goods are damaged or 

if there is transport damage due to inadequate 

packaging. All such damage shall be borne by 

the supplier. 

10.3 If a delivery or service provided to CORE 

contravenes these General 

Terms and Conditions, deviates from the order 

or breaches any other contractual or statutory 

obligations of the supplier, CORE shall be 

entitled, without prejudice to any further rights to 

which CORE is entitled, to refuse to accept or 

take delivery of the goods or services and to 

demand a replacement and/or to reclaim all 

payments made to date by CORE to the 

supplier. 

11. Invoicing 

Invoices shall be issued immediately following 

delivery or the provision of the service. All 

documents, such as confirmations, delivery 

notes, invoices and similar documents, must 

state the order number, item number, quantity 

supplied, delivery address and bank details. If 

this information is missing and this causes a 

delay in CORE’s normal business operations, 

the agreed payment terms shall be extended by 

the duration of the delay. 

12. Payment 

12.1 Invoices shall be settled under the 

following conditions, unless otherwise agreed 

between the parties: 

12.1.1 net 60 days after receipt of the invoice or 

delivery/performance in accordance with the 

contract. 

12.2 The place of performance for payments is 

the supplier’s place of business. 

12.3 If an agreed acceptance takes place only 

after a trial run, 5% of the final delivery price 

shall be retained as a security deposit until the 

expiry of the warranty period. The security 

deposit serves as security for the supplier’s 

obligations under the 

warranty provisions. It will be released by CORE 

upon expiry of the warranty period, provided 

that no defects have been found in the delivery 

or the supplier has fully fulfilled its warranty 

obligations. No interest is payable on the 

retention of security 

12.4 CORE is entitled to rights of set-off and 

retention, as well as to raise the defence of 
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unfulfilled contract to the extent permitted by 

law. 

13. Warranty and Liability 

13.1 The supplier warrants that the goods 

supplied by it and/or its subcontractors meet all 

agreed specifications and performance 

parameters, in particular with regard to material, 

design, workmanship and technical design, 

documentation and quality standards 

customary in the industry. 

13.2 The goods must possess the agreed 

qualities and be free from material and legal 

defects. Product descriptions, specifications, 

and instructions that are specified in the order, 

referred to therein or have otherwise become 

part of the contract shall also be deemed to 

constitute the agreed quality; this applies 

irrespective of whether they originate from 

CORE, the supplier, or the manufacturer 

13.3 In the absence of any such agreements, 

the Supplier warrants that the goods are fit for 

the intended and customary use under the 

contract, possess the qualities customary for 

goods of the same kind, and meet the 

expectations of a reasonable purchaser 

regarding function and performance, taking into 

account the information, documentation and 

statements received from and provided by the 

Supplier. 

13.4 The supplier undertakes to provide a 

suitable and certified quality management 

system and to have the necessary resources 

and facilities for quality testing. 

13.5 The characteristics and materials agreed 

in the order are binding on the supplier. The 

manufacture of the goods and the performance 

of the delivery and services must be carried out 

in accordance with the recognized state of the 

art in science and technology. Only materials 

that best serve the intended purpose of the 

goods may be used. The supplier guarantees 

the necessary operational safety. The goods 

must be 

designed in such a way that the need for 

maintenance and repairs is minimized and that 

these can be carried out in the shortest possible 

time and with the least possible effort and cost. 

Furthermore, all goods and services shall 

comply with all applicable government and 

trade laws and regulations. 

13.6 The Supplier guarantees that the design 

and workmanship are free from defects, that the 

goods are fully functional, and that the delivery 

is fit for the purpose expressly or impliedly 

intended, which the Supplier is aware of or 

ought to have been aware of on the basis of the 

order or the documents and information 

provided. In the case of goods containing digital 

elements, the Supplier is obliged to provide and 

update digital content to the extent that this is 

required by the agreed specifications or product 

descriptions. 

13.7 Should the goods be defective or have 

been damaged during transport, CORE may, at 

its discretion, demand that the defect be 

remedied or that goods free from defects be 

supplied. 

13.8 The warranty period is five (5) years from 

the date of acceptance or, where no such 

acceptance has been agreed, from the date of 

delivery of the goods to CORE, provided that 

the goods are used in accordance with their 

normal intended purpose for a building. In all 

other cases, the warranty period is three (3) 

years. 

13.9 For defective goods or parts of the goods 

for which remedial performance is provided, the 

warranty period shall recommence on the date 

of re-acceptance or re-delivery, unless the 

supplier declares in writing, prior to or at the 

time of remedial performance, that it is taking 

the measure not in recognition of any legal 

obligation, but solely as a gesture of goodwill or 

for the amicable settlement of disputes. 

13.10 The Supplier shall bear all costs incurred 

for the purpose of remedial performance and in 

connection therewith, including in particular 

equipment costs, design costs, material costs, 

costs resulting from defective workmanship or 
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installation, as well as transport, travel and 

labour costs. This shall also include any 

necessary removal and reinstallation costs as 

well as the costs of inspection and remedial 

performance. 

13.11 If a defect is not remedied within a 

reasonable period by the delivery of goods free 

from defects or by rectifying the defect, CORE 

may remedy the defect itself at the supplier’s 

expense or have it remedied by a third party, 

reduce the purchase price or withdraw from the 

contract. The right to claim damages remains 

reserved in all cases. 

13.12 The Supplier shall be liable in 

accordance with statutory provisions for all 

damages incurred by CORE or third parties as 

a result of culpable breaches of duty by the 

Supplier, its legal representatives, employees, 

or vicarious agents in connection with delivery 

or service. 

13.13 If, as a result of the supplier’s acts or 

omissions, persons are injured, property is 

damaged or other direct or consequential 

damage is caused, and CORE is held liable for 

this reason, CORE shall have a right of recourse 

against the supplier. If the supplier is liable for 

product damage, it shall indemnify CORE 

against claims by third parties to the extent that 

the cause lies within its sphere of control and 

organization and it is itself liable in its dealings 

with third parties. This also includes expenses 

arising from or in connection with product recalls 

carried out by CORE. 

13.14 For the duration of the contractual 

relationship, the supplier shall maintain a 

product liability insurance with an appropriate 

minimum sum insured per claim for personal 

injury and property damage and to provide 

CORE with proof of such insurance cover upon 

request. 

13.15 The supplier is obliged to keep spare 

parts in stock for the products supplied to CORE 

for a minimum period to be determined on a 

case-by-case basis,  but at least  for  a 

period of 10 years following delivery, provided 

this is economically reasonable and in line with 

market standards . If the 

supplier intends to discontinue the production of 

such spare parts, it must notify CORE of this in 

writing with reasonable advance notice. 

14. Service Levels for Services 

14.1 For IT services, engineering, software, 

software maintenance and cloud services, the 

supplier shall provide the services in 

accordance with the following service levels 

(applicable hours: Mon–Fri 8 am–6 pm): 

14.1.1 Priority 1 (Critical: production downtime, 

security incident) – response time 2 hours, 

resolution time 8 hours; 

14.1.2 Priority 2 (High: significant disruption) 

– response time 8 hours, resolution time 24 

hours; 

14.1.3 Priority 3 (Medium: limited functionality) 

– response time 24 hours, resolution time 5 

working days; 

14.1.4 Priority 4 (Low: minor disruption) – 

response time 2 working days, resolution time 

by agreement. 

14.2 The Supplier shall appoint a Service 

Delivery Manager as the central point of contact 

and provide a three-tier escalation path 

(operational support, technical lead, Service 

Delivery Manager/management) with up-to-

date contact details (telephone, email), which 

must be updated at appropriate intervals. 

15. Intellectual Property Rights, 

Indemnity and Hold Harmless 

The Supplier warrants that the supply or the 

contractual use of the goods and services 

supplied by it does not infringe any third-party 

intellectual property rights in Member States of 

the European Union or in the countries in which 

the Supplier manufactures the goods or has 

them manufactured. The Supplier shall 

indemnify CORE against any valid claims by 

third parties and reimburse CORE for the 

necessary  expenses,  insofar as  the 
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Supplier is responsible for the infringement of 

intellectual property rights or could have 

recognized it had they exercised due 

commercial care. Further statutory claims 

arising from defects in title remain unaffected. 

16. Rights of Use 

16.1 The Supplier grants CORE, at the time of 

their creation, a right that is unrestricted in terms 

of geographical scope, duration, and content, 

non-exclusive and irrevocable, to all known and 

unknown forms of use in respect of the work 

products arising in connection with the 

performance of the contract. The right of use 

includes the right to use, reproduce and adapt 

the work products. 

16.2 Furthermore, the Supplier grants CORE 

the sole and unrestricted right of ownership to 

those work products in respect of which such a 

right can be established and transferred. 

17. Confidentiality 

17.1 The Supplier undertakes to treat as 

confidential vis-à-vis third parties all 

commercial, technical and other information 

and documents made available to it in 

connection with the Contract which are not in 

the public domain, to use them solely for the 

purpose of performing the Contract, and to 

restrict access by its employees and 

subcontractors to the extent necessary for the 

performance of the Contract. Information shall 

not be deemed confidential if it can be proven 

that the Supplier was already lawfully aware of 

it prior to disclosure, if it is or becomes officially 

known without any breach of this agreement, or 

if it must be disclosed due to mandatory 

statutory, regulatory, or judicial requirements. 

17.2 The Supplier must ensure that its 

employees, subcontractors and other third 

parties engaged by it are subject to the same 

duty of confidentiality. 

17.3 This obligation shall remain in force for ten 

(10) years following the termination of the 

relevant contract. 

17.4 In the case of trade secrets within the 

meaning of the Trade Secrets Act 

(GeschGehG), it shall apply for as long as the 

conditions of a 

trade secret are met. 

17.5 In addition, the parties shall enter into a 

separate confidentiality agreement. In the event 

of any conflict between this Clause 17 and the 

separate confidentiality agreement, the 

confidentiality agreement shall take 

precedence. 

17.6 The Supplier is entitled to cite the 

business relationship with CORE as a reference 

(e.g., in customer lists, letters of reference, on 

its own website), provided that no protected 

CORE identifiers (company logos, trademarks, 

product names) are used and no details 

regarding specific products, prices, technical 

specifications or project content are disclosed. 

Any promotional use beyond this – in particular, 

the use of logos, trademarks, images, or being 

named as a reference customer in press 

releases, advertising brochures, or case studies 

– requires the prior written consent of CORE. 

Such consent must not be unreasonably 

withheld. CORE may revoke the permission 

granted under clause 17.6 if the Supplier 

breaches the provisions of this clause or any 

confidentiality obligations. 

17.7 In the event of a culpable breach of the 

obligations under clause 17, the supplier shall 

forfeit, for each instance of such breach, an 

appropriate sum to be determined by CORE at 

its reasonable discretion and, in the event of a 

dispute, by the competent court . 

This shall not affect the right to claim further 

damages. 

17.8 The Supplier is prohibited from applying 

for or registering industrial property rights 

(patents, utility models, designs, trademarks, 

etc.) on the basis of materials provided or 

confidential information, unless CORE has 

given its prior written consent. 

17.9 So-called ‘reverse engineering’ 

(observing, examining, dismantling, testing, 
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decompiling) of materials supplied and 

tools is prohibited as far as these contain or 

embody CORE’s trade secrets. This does not 

apply where the supplier is required to carry out 

investigations necessary for the contractual 

testing of the quality, functionality, or 

compliance with the contract of the materials 

supplied or the Supplier’s own delivery (e.g., 

incoming inspection, initial sample 

inspection, troubleshooting in the event of a 

warranty claim). The supplier must ensure that 

its subcontractors and service providers also 

comply with these restrictions. 

18. Compliance, observance of laws 

18.1 The supplier undertakes to comply with all 

applicable legal provisions and regulatory 

requirements in connection with the 

performance of the contract, in particular the 

relevant provisions of the Supply Chain Due 

Diligence Act (LkSG), regulations on combating 

corruption, bribery, money laundering and 

antitrust infringements, as well as due diligence 

obligations relating to labour, product safety, the 

environment and human rights. This includes 

compliance with regulations in the areas of 

sustainability, ESG and CO₂ reporting, as well 

as supporting CORE in fulfilling the associated 

reporting obligations, as far as these apply to 

the supply relationship. 

18.2 Where foreign legal provisions apply 

directly to the supplier or to the performance of 

the contract, these must also be complied with. 

The supplier shall ensure that the products 

supplied by them meet all relevant requirements 

for placing them on the market in the European 

Union and the European Economic Area. 

18.3 In fulfilling its obligations, the Supplier shall 

adhere to ethical standards of conduct that 

correspond to the Zehnder Group’s Code of 

Conduct; the Supplier is familiar with the Code 

of Conduct, which is accessible at all times via 

the Zehnder website. 

18.4 The supplier must comply with all 

applicable regulations of the export control, 

foreign trade, sanctions, customs, import, 

packaging, product conformity, and 

environmental legislation, as far as these are 

relevant to the products supplied. The Supplier 

must provide CORE in good time with all 

information regarding the products required for 

import, export, transit, customs clearance, 

preferential treatment and determination of 

origin, and, upon request, in particular longterm 

supplier declarations as well as full details 

regarding origin, preferential origin, customs 

tariff codes (HS/TARIC), export control 

classifications (including ECCN), dual-use 

status, embargo or licensing requirements, and 

import and export restrictions. 

18.5 The supplier shall keep all required 

customs, export-control, product- and supply-

chain-related documentation and information up 

to date and shall make them available to CORE 

without delay upon request or hand them over 

to CORE, insofar as this is necessary for the 

performance of the contract, import, export, 

customs clearance, preferential treatment, 

product conformity or the fulfilment of CORE’s 

legal obligations. 

18.6 The supplier shall provide CORE with 

appropriate assistance in matters relating to 

imports, exports, and customs, in particular in 

response to enquiries from authorities,

 inspections, supplementary customs 

declarations or enquiries from the customs 

authorities. 

18.7 A breach of any provision of this section 

shall constitute good cause for extraordinary 

termination and shall entitle CORE to terminate 

the contract with immediate effect. Any further 

rights and claims of CORE arising from this 

contract or by operation of law remain 

unaffected. The Supplier is obliged, within the 

limits of the statutory provisions, to indemnify 

CORE against any damages, costs and claims 

resulting from a breach of these obligations for 

which the Supplier is responsible. 

18.8 The Supplier is obliged to impose all 

relevant obligations under this Clause 18 on its 

subcontractors and other third parties it  engages  
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by contract and to ensure their compliance. The 

Supplier shall monitor compliance with these 

obligations to a reasonable extent. 

18.9 CORE is entitled to request suitable 

evidence of compliance with the contractual 

obligations under Clause 18, as well as of the 

passing on of such obligations in accordance 

with Clause 18.8 and the monitoring measures 

taken in this regard. 

19. Data Protection 

CORE shall comply with the applicable data 

protection laws, in particular the GDPR and the 

BDSG, at all times. In the context of the 

respective order processing and cooperation 

with commercial partners, CORE is entitled to 

collect and process the data of the contracting 

party’s contact persons in accordance with 

statutory provisions and to use it for all

 purposes  the  fulfilment of the 

contract. CORE is entitled to disclose and use 

the aforementioned data within the group 

companies in accordance with statutory 

provisions for the specified purposes. The 

recipients may also be located in countries 

where there may not be an equivalent level of 

data protection. In such cases, data protection 

with group companies is ensured by means of 

standard contractual data protection clauses in 

accordance with Article 46(2)(c) of the GDPR. 

The data subject may object at any time to the 

use of their personal data    at any time. 

For enquiries or to object to data processing, 

please contact the following address: 

datenschutz@zehnder-systems.de . 

20. Work on the premises, site security, 

and IT security 

20.1 Where the supplier, its employees or third 

parties engaged by it perform services on 

CORE’s premises, the supplier must comply 

with the relevant statutory and regulatory 

provisions on occupational health and safety 

and accident prevention, in particular 

the OSH (Occupational Safety and Health) 

criteria in accordance with DIN ISO 45001, as 

well as the site-specific safety and access and 

conduct regulations provided by CORE prior to 

the commencement of work, and to instruct the 

personnel it deploys accordingly. 

20.2 Before such work commences, CORE 

and the supplier shall enter into a separate 

agreement regarding the performance of the 

work on the premises and shall confirm the site-

specific induction in writing. This also applies to 

subcontractors and other third parties engaged 

by the supplier. Upon request by CORE, the 

supplier shall designate a responsible contact 

person before such work commences. The 

Supplier must coordinate with the contact 

person designated by CORE regarding the 

performance of the work and the necessary 

protective measures , avoid mutual 

hazards, and use only professionally qualified 

personnel and suitable, safe work equipment. 

Accidents, damage, and other safety-related 

incidents on the premises must be reported to 

CORE without delay. 

20.3 Instructions issued by site security or 

other persons authorized by CORE to ensure 

safety and order on the premises must be 

followed, provided that these instructions relate 

to access to, presence on, or the performance 

of work on the premises and are reasonable for 

the Supplier to comply with. 

20.4 If, in the course of performing the 

contract, the supplier gains access to CORE’s 

IT systems or data, it may only grant access to 

those employees who require it for the 

performance of the contract, who are 

professionally qualified, bound by a duty of 

confidentiality and have received appropriate 

training in data protection and information 

security. Access authorizations may only be 

used to the extent granted in each case and 

must not be disclosed to third parties or used for 

purposes other than those intended without 

CORE’s consent. 
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The supplier must implement appropriate 

technical and organizational measures in 

accordance with the recognized state of the art 

to prevent unauthorized access, disclosure, 

alteration or other compromises to CORE’s IT 

systems or data. Any further reporting 

obligations in the event of information or cyber 

security incidents remain unaffected. 

21. Incidents relating to 

data management. 

21.1 The Supplier must respond appropriately 

in the event of an incident relating to information 

or cyber security. The Supplier undertakes to 

report such incidents, including personal data 

breaches as defined in Article 33 of the GDPR, 

affecting CORE or any of its subsidiaries or 

associated companies, without delay and no 

later than 24 hours after becoming aware of 

such an incident. These incidents must be 

reported to security@zehndergroup.com . The 

report must contain at least the information set 

out in Article 33(3) of the GDPR. Reporting to 

CORE does not exempt the supplier from the 

obligation to report to the competent 

supervisory authority in accordance with Article 

33 of the EU General Data Protection 

Regulation. 

22. Governing Law and Jurisdiction 

22.1 The legal relationship is governed by 

German law. The application of the United 

Nations Convention on Contracts for the 

International Sale of Goods (CISG / UN Sales 

Convention) is excluded. 

22.2 The place of performance and jurisdiction 

is the registered office of the CORE company 

placing the order. CORE is also entitled to bring 

legal proceedings against the supplier at the 

supplier’s registered office. 

23. Final provisions 

23.1 All agreements and legally relevant 

statements made by the contracting parties 

must be in writing to be valid. Amendments and 

additions to the original agreement or order 

must also be in writing. 

23.2 Should any individual provisions of the 

agreement entered into between the parties be 

or become wholly or partially invalid or 

unenforceable, or should there be a gap in the 

provisions, the validity of the remaining 

provisions remains unaffected. The invalid or 

unenforceable provision shall be replaced by 

the statutory provisions. Where no such 

statutory provisions are available, or where they 

would lead to an unacceptable result, the 

parties shall agree on a valid provision that 

comes as close as possible to the economic 

purpose of the invalid or unenforceable 

provision. 

23.3 Claims to which the Supplier is entitled 

may not be assigned or pledged without the 

prior written consent of CORE. The Supplier 

shall only be entitled to set off claims or to assert 

a right of retention as far as its counterclaims 

have been legally established, are undisputed 

or are ready for a decision. 

23.4 The German version of these General 

Terms and Conditions of Ordering and 

Purchase shall prevail, unless the parties have 

expressly agreed, or it is apparent from the 

circumstances, that English is the contractual 

language between the parties. In such a case, 

the English version shall prevail exclusively. 
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