
General Terms and Conditions/Delivery Terms of I&L Biosystems GmbH

1. General

1.1  Our deliveries, services and offers shall be made exclusively on the basis of the following General 
Terms and Conditions (GTC). Unless otherwise agreed, the GTC in the version valid at the time of 
the customer‘s order or, in any case, in the version most recently communicated to the customer in 
text form shall also apply as a framework agreement for future contracts of the same kind without 
our need to refer to them again in each individual case.

1.2  Amendments and supplements to the agreements made, including these GTC, must be made in 
writing to be effective. Transmission by telecommunication, in particular by e-mail, shall be 
suffi cient to comply with the written form requirement.

1.3  Our terms and conditions of sale shall apply exclusively; the customer‘s general terms and condi-
tions of business shall only apply if we have expressly agreed to them in writing in the individual 
case.

1.4  Our Terms and Conditions of Sale shall only apply if the Customer is an entrepreneur (Sec. 14 
German Civil Code (BGB)), a legal entity under public law or a special fund under public law. 

2. Conclusion of contract

2.1  All our offers are non-binding, unless they are expressly marked as binding. The customer’s 
order shall be considered as binding contractual offer. A contract is concluded after a written 
order confi rmation has been issued by us or upon execution of a delivery to the customer after 
receipt of the order.

2.2  Insofar as the applicability for the contractually intended purpose is not impaired, we reserve the 
right to make technical changes, in particular improvements of minor scope or due to legal 
regulations. Furthermore, we reserve the right to weight and dimensional differences within the 
scope customary in the industry. Immediately upon receipt of our order confi rmation, the custo-
mer shall check its correctness and conformity with the order.

2.3  Our illustrations, drawings, prices, dimensional data, directional analyses or delivery periods etc. 
contained in catalogues, advertising brochures, price lists or other documents are always to be
understood as approximate and are subject to change, unless the applicability for the con-
tractually intended purpose requires exact conformity. They are not guaranteed characteristics, 
but descriptions or identifi cations of the delivery or service.
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3. Prices and terms of payment

3.1  Unless otherwise agreed in individual cases, our prices valid at the time of conclusion of the 
contract shall apply, net ex works, plus value added tax at the statutory rate. 

3.2  In the case of sales shipment to a place other than the place of performance in accordance with 
Section 4.1, transport costs ex works and any other ancillary costs, such as any insurance, export, 
import or other permits, bank charges and, in the case of export deliveries, customs duties, fees, 
taxes and other public charges shall be borne by the customer.

3.3  If the agreed prices are based on list prices and there are more than four months between the 
conclusion of the contract and the date of delivery, we may invoice the list prices applicable at 
the time of delivery. However, if price increases of more than 10% are involved, the customer is 
allowed to withdraw from the contract.

3.4  The installation or assembly of the equipment on site by us as well as further additional or special 
services, if commissioned, shall be invoiced separately according to expenditure.

3.5 Invoices are payable net within 14 days from the date of invoice. 

3.6  If the customer defaults on payment in whole or in part or if insolvency proceedings are instituted 
against its assets, we may declare all payment obligations to us immediately due and payable, 
irrespective of any payment agreements made. This shall also apply to all other contracts with the 
customer that are not yet fully valid for both parties. Furthermore, we shall be entitled to demand 
security for all our claims or to carry out the delivery against receipt of a partial payment.

Irrespective of this, in the event of default in payment, the customer shall pay us interest on arrears 
at a rate of nine percentage points (9 % points) above the respective prime rate, without prejudice 
to any other damage caused by default; furthermore, the customer shall pay all judicial and 
extrajudicial costs of collecting the claim. The assertion of higher interest and further damages 
in the event of default shall remain unaffected.

3.7  Offsetting with counterclaims or withholding of payments due to such claims of the customer shall 
only be permissible if the counterclaims are undisputed or have been legally established.

4. Shipping and transfer of risk

4.1  Deliveries shall be made ex works, which is also the place of performance for the delivery and 
any subsequent performance. At the customer‘s request and expense, the goods shall be ship-
ped at the customer‘s expense and risk. The risk of accidental loss and accidental deterioration of 
the goods shall pass to the customer at the latest upon handover. However, in the case of sale by 
delivery to a place other than the place of performance, the risk of accidental loss and accidental 
deterioration of the goods as well as the risk of delay shall pass to the customer upon delivery of 
the goods to the forwarding agent, the carrier or the third party engaged with the transport. 
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4.2  We are entitled to insure the transport risk and to charge it to the customer, unless the customer 
instructs us otherwise in writing.

4.3  In the event of transport damage to consignments insured by us, we shall immediately require an 
inventory from the forwarding agent, the carrier or the third party engaged with the transport.

5. Delivery times

5.1  Deadlines and dates for deliveries and services are always only approximate, unless a fi xed 
deadline or date has been expressly confi rmed or agreed. The delivery periods are contained 
in our order confi rmations and presuppose that all contractual obligations and advance perfor-
mances to be rendered by the customer have been provided, in particular e.g. provision of docu-
ments, approvals, releases and payments on account, insofar as the latter have been agreed. 
If shipment has been agreed, delivery periods and delivery dates refer to the time of handover to 
the forwarding agent, the carrier or the third party engaged with the transport, unless expressly 
stated otherwise by us.

5.2  In the event of force majeure or other unforeseeable extraordinary circumstances beyond our 
control at the time of conclusion of the contract, such as strikes, lockouts, material or energy 
procurement diffi culties, import and export bans - even if they occur at the sub-supplier - the 
delivery period shall be extended by the period of time that these extraordinary circumstances 
last. If delivery becomes impossible or unreasonable due to these circumstances, we shall be re-
leased from the obligation to deliver. Insofar as the delivery period is extended or we are released 
from the obligation to deliver, the customer cannot derive any claims for damages against us from 
this.

5.3  The occurrence of our delay in delivery shall be determined in accordance with the statutory 
provisions. In any case, however, a reminder with a grace period of 6 weeks by the customer is 
required. If we are in default of delivery, the customer may demand lump-sum compensation for 
the damage caused by the delay. The lump-sum compensation shall amount to 0.5% of the net 
price (delivery value) for each full calendar week of the delay, but in total not more than 5% of the 
delivery value of the goods delivered late. We reserve the right to prove that the customer has 
incurred no damage at all or only signifi cantly less damage than the aforementioned lump sum.

5.4  If the customer is in default of acceptance, fails to cooperate or if our delivery is delayed for other 
reasons for which the customer is responsible, we shall be entitled to claim compensation for the 
resulting damage including additional expenses (e.g. storage costs). For this purpose, we shall 
charge a lump-sum compensation amounting to 0.5% of the invoice amount per month of the 
delay in delivery, starting with the delivery deadline or - if a delivery deadline is missing - with the 
notifi cation that the goods are ready for shipment. The proof of a higher damage and our legal 
claims (in particular compensation for additional expenses, reasonable compensation, termina-
tion) shall remain unaffected; however, the lump sum shall be credited against further monetary 
claims. The customer shall be entitled to prove that we have incurred no damage at all or only 
signifi cantly less damage than the aforementioned lump sum.
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5.5  We are entitled to make a partial delivery if the partial delivery is usable for the customer within 
the scope of the contractual purpose, the delivery of the remaining ordered goods is ensured and 
the customer does not incur any signifi cant additional expenses or costs as a result. 

6. Notices of defects

The customer is obliged to inspect the goods immediately after receipt and to notify us in writing of 
any defects within a period of one week after receipt at the latest. The individual defects found shall 
be described as precisely as possible. If such a defect only becomes apparent upon the start-up and 
this does not take place immediately after receipt of the goods, the customer must notify us of the 
defects within eight days after the start-up. In the case of hidden defects, the notifi cation of defects 
must also be made within eight days of their discovery. Return shipments may only be made with our 
prior written consent and by using the RMA-number issued and sent by us. If the customer fails to duly 
inspect the goods and/or give notice of defects, our liability for the defect not reported or not repor-
ted in time or not reported properly shall be excluded.

7. Warranty

7.1  In the event of justifi ed complaints, we may choose whether to rectify the defect or provide a 
replacement free of charge. If the type of subsequent performance chosen by us is unreasonable 
for the customer in the individual case, the customer may reject it. Our right to refuse subsequent 
performance under the statutory conditions shall remain unaffected.

In case of failure, i.e. impossibility, unreasonableness, refusal or unreasonable delay of the repair 
or replacement delivery, the customer may withdraw from the contract or reasonably reduce the 
purchase price. 

If a defect is due to our fault, the customer shall be entitled to claim damages under the condi-
tions set out in clause 8.  

7.2  The direct costs incurred by the repair or replacement delivery are borne by us. This shall also 
apply with regard to the shipping costs as well as the reasonable costs of dismantling and instal-
lation. However, the customer shall be obliged to bear the costs of providing own technicians and 
assistants on site. Insofar as our customer is active abroad, we shall be entitled, in deviation from 
this, to charge the costs required for rectifi cation, in particular transport, travel, labor and material 
costs from the German border.

7.3  Our warranty is generally one year. We do not assume any warranty for parts subject to wear and 
tear. The warranty period shall be calculated from delivery of the goods irrespective of commis-
sioning. This period shall not apply to claims for damages by the customer arising from injury to 
life, limb or health or from intentional or grossly negligent breaches of duty, which shall each be 
time-barred in accordance with the statutory provisions.
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7.4  We warrant that our goods are free from manufacturing defects. The suitability, classifi cation and 
function of our goods shall be determined exclusively by the performance descriptions in the 
order confi rmation, even if these differ from the order. In this case, the customer has the oppor-
tunity to draw attention to any differences from the order within two weeks of receipt of our order 
confi rmation and to reach an agreement with us on this. If he does not object to the specifi cations 
in the order confi rmation, the latter shall be deemed to have been accepted. In the absence of 
any agreement to the contrary, we shall not be liable for the suitability of the delivery item for the 
purpose intended by the customer. The same applies to performance data expected by the 
customer, unless we have been able to carry out appropriate practical laboratory tests in advan-
ce and have declared the corresponding performance data to be binding in writing in our order 
confi rmation.

7.5  Our warranty shall also lapse if persons other than those authorized by us carry out repairs or 
other interventions or modifi cations to goods delivered by us or use unsuitable accessories or 
consumables, insofar as the defect that has occurred is causally related to this. Furthermore, 
compliance with the instructions for use and operation is a prerequisite for our warranty.

7.6  If the goods are installed in other systems or production facilities by the customer without our 
prior approval, or if they are connected, attached or processed to such systems or production 
facilities, our warranty shall be limited exclusively to the parts supplied by us.

7.7  Subsequent performance shall be carried out at our discretion either at the place of installation of 
the purchased item or at our registered offi ce. Insofar as the rectifi cation is carried out at the place 
of installation, the customer shall ensure that our representative has free access to the purchased 
item in terms of time and space. Otherwise, the customer may only demand that the warranty work 
be carried out during normal local business hours. If, at the customer‘s request, warranty work is 
to be carried out outside our normal business hours, the customer shall pay the additional costs. 
If the customer requests additional special services that go beyond the warranty work, these costs 
shall be paid at the prices valid at the time.

8. Other liability

8.1  Our liability for damages, irrespective of the legal grounds, in particular due to impossibility, 
delay, defective or incorrect delivery, breach of contract, breach of duties during contractual 
negotiations and tort, shall be limited in accordance with this Clause 8, insofar as fault is relevant 
in each case.

8.2  We shall not be liable in the event of simple negligence on the part of our executive bodies, legal 
representatives, employees or other vicarious agents, unless a breach of material contractual ob-
ligations is involved. Material contractual obligations are those obligations which are essential for 
the proper performance of the contract and on which the contractual partner regularly relies and 
may rely.
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8.3  Insofar as we are liable for damages on the merits pursuant to Section 8.2, this liability shall be 
limited to damages which we foresaw as a possible consequence of a breach of contract at the 
time of conclusion of the contract or which we should have foreseen by exercising due care. 
Indirect damage and consequential damage resulting from defects in the delivery item shall also 
only be compensable insofar as such damage is typically to be expected when the delivery item is 
used as intended. 

8.4  The above exclusions and limitations of liability shall apply to the same extent in favor of our 
corporate bodies, legal representatives, employees and other vicarious agents.

8.5  Insofar as we provide technical information or act in an advisory capacity and this information or 
advice is not part of the contractually agreed scope of services owed by us, this shall be done free 
of charge and to the exclusion of any liability.

8.6  The limitations of this Clause 8 shall not apply to our liability for willful misconduct, for guaranteed 
characteristics, for injury to life, body or health or under the Product Liability Act.

9. Retention of title

9.1  The delivered goods shall remain our property until full payment of all claims arising from the 
business relationship with the customer.

9.2  Any processing or treatment of the goods subject to retention of title shall be carried out by the 
customer on our behalf without any obligations arising therefrom for us. In the event of processing 
with other items not owned by us by the customer, we shall be entitled to co-ownership of the new 
item in the ratio of the value of the reserved goods to the other processed goods at the time of 
processing. If our claims are over-secured by more than 20%, we undertake to release them 
accordingly.

9.3  The customer shall be entitled to resell the goods subject to retention of title within the scope of 
its normal business operations. He shall not be permitted to pledge or assign the goods as 
security. Interventions in our rights by third parties, in particular seizures, must be notifi ed to us 
immediately in writing. The costs of intervention measures including legal disputes shall be borne 
by the customer unless they are to be paid by the intervening party.

9.4  The customer hereby assigns to us by way of security the customer‘s claims against third parties 
arising from the resale of goods subject to retention of title in their entirety or in the amount of our 
co-ownership share, if any, in accordance with the foregoing Section 9.2. The same shall apply to 
other claims which take the place of our goods or otherwise arise in respect of the goods, such as 
insurance claims or claims in tort in the event of loss or destruction. We accept this assignment. 
The customer is revocably entitled to collect the claims as long as he fulfi lls his obligations from 
the contractual relationship with us. At our request, the customer shall provide the information on 
the assigned claims required for collection and notify the debtors of the assignment without delay.
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9.5  The customer shall insure the delivery item at its own expense with the proviso that we are entitled 
to our rights under the insurance policies. If the customer does not comply with this obligation 
despite being requested to do so or if he does not provide evidence that insurance has been 
taken out, we shall be entitled to take out the insurance at the customer‘s expense. Proof of the 
conclusion of the insurance can be demanded from the time of handover.

9.6  If the customer defaults on payment or if the suspicion arises, based on facts, that the customer is 
in signifi cant breach of its obligations under these business relations despite a warning, we may 
take possession of the goods delivered under reservation of title without this constituting a 
withdrawal from the contract. The customer irrevocably agrees to the collection of the goods by 
our representatives. For the time the goods subject to retention of title are stored with us, we shall 
only be liable for intent and gross negligence. We are entitled to payment of reasonable storage 
charges.

10.Choice of law and place of jurisdiction

10.1  These GTC and all legal relationships between us and the customer shall be governed by the 
laws of the Federal Republic of Germany, excluding international uniform law, in particular the 
UN Convention on Contracts for the International Sale of Goods.

10.2  The exclusive - also international - place of jurisdiction for all disputes arising directly or indirec-
tly from the contractual relationship shall be our registered offi ce in Koenigswinter. However, we 
shall also be entitled to fi le a suit at the customer‘s general place of jurisdiction. 
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