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1. General  
 
1.1 These General Terms and Conditions of 

Purchase shall apply exclusively to all 
purchase orders placed by us – including 
any future orders – as well as to any 
contracts of sale and other agreements – 
including any future contracts of sale and 
agreements – concluded with the Supplier 
within the context of any orders placed. 
Any agreements that deviate from these 
General Terms and Conditions of 
Purchase must be made in writing. This 
shall also apply to any ancillary 
agreements and representations as well 
as to any subsequent contract 
amendments. 

 
1.2 The validity of any terms and conditions 

other than these General Terms and 
Conditions of Purchase, irrespective of 
their origin, for example terms and 
conditions of the Supplier, shall, in general 
and also in the event that these have 
been communicated to us in a letter of 
confirmation or within the context of a 
delivery or by any other means, be 
explicitly excluded. 

 
1.3 Where the Supplier objects to these 

General Terms and Conditions of 
Purchase, these shall nevertheless apply 
when the goods ordered are delivered. 

 
1.4 Our Terms and Conditions of Purchase 

shall only apply to companies within the 
meaning of § 310 Section 1 BGB [German 
Civil Code]. 

 
 
2.  Quotations and Orders 
 
2.1 Quotations must be binding and free of 

charge. There will be no payment for visits 
and the elaboration of projects, etc. 

 
2.2 Only written orders will be valid. The 

written form requirement also applies to 
additions and amendments to orders. 

 
2.3 If the Supplier does not accept an order in 

writing within 10 working days of receipt, 
we are entitled to revoke the order. 

 
2.4 Insofar as the order involves the 

procurement of technical work equipment 
(tools, machines, instruments, vehicles, 
etc.) or working materials, the Supplier 
warrants that the goods will comply with 
our specifications, documentation and 
other details and, insofar as applicable, 
carry the CE symbol and that the delivery 
will be accompanied by an  EC conformity 
declaration in the German language in 
accordance with the then valid version of 
the EC Machinery Guidelines (currently 
Annex II.A of EC Guidelines 2006/42/EG) 
and/or other applicable guidelines and 
provisions.  

 
 Upon acceptance, the goods must, in any 

case, comply with the then valid German 
and European legislation as well as the 
requirements of the responsible 
professional/trade associations, accident 
prevention regulations and VDE

1
/TÜV

2
  

guidelines and satisfy other laws and 
provisions relating to the goods in their 
respective valid versions. 

 

                                              
1
 VDE = Verband der Elektrotechnik, 

Elektronik und Informationstechnik e.V. = 
Association for Electrical, Electronic  and 
Information Technology.  
2
 TÜV = Technischer Überwachungsverein = 

Technical Inspection Association. 

 
 

 The necessary protective equipment must 
be included in the delivery without the 
order needing to contain a specific 
reference thereto. 

 
An instruction manual in accordance with 
the then valid version of the EU Machinery 
Guidelines (currently Annex I., Sub-Para. 
1.7.4 of EC Guidelines 2006/42/EG) and 
DIN EN 292, Part 2, in the German 
language, must accompany the delivery 
(including the required noise emission 
and, where appropriate, vibration 
parameters). The technical documentation 
in accordance with the EC Machinery 
Guidelines in the then valid version 
(currently Annex VII of EC Guidelines 
2006/42/EG) must be made available by 
the Supplier or by the person responsible 
for the compilation of the technical 
documentation from the time of the 
delivery. 

 
2.5 Insofar as the Supplier uses tools for the 

production of parts ordered by us, whose 
procurement or manufacture is fully paid 
for by us, and which are wholly or partly 
maintained at our cost, we become the 
owners of these tools with their 
manufacture but, at the latest, with their 
first use in the production of the parts 
ordered by us, even if they remain in the 
Supplier's possession. The Supplier must 
not use these tools for supplies other than 
to ourselves without our written 
agreement.  

 
2.6 Even after conclusion of the contract, we 

may demand changes to the delivery 
items, insofar there is good cause and 
that this is not unreasonable for the 
Supplier. The effects of such a change on 
the costs as well as on the delivery date 
will, where appropriate, be taken into 
account in an adjustment to the price and 
the delivery date to be negotiated by the 
parties. If there is no agreement as to the 
price, this will be calculated in accordance 
with § 632, Para. 2 BGB. 

 
2.7 Commercially customary clauses shall be 

interpreted in accordance with the then 
valid Incoterms. 

 
2.8. In cases where preferential trade 

agreements apply, the goods delivered 
must comply with the conditions regarding 
origin of the applicable preferential trade 
agreement(s). Goods without preferential 
origin characteristics must be expressly 
described as such in the quotation.  

 
The Supplier must, prior to the first delivery, 

voluntarily make a Supplier's declaration 
in accordance with Ordinance (EC) No. 
1207/2001 of the Council dated June 11, 
2001 (partially amended by Ordinance 
(EC) No. 1671/2006 dated October 24, 
2006, and Ordinance (EC) No. 75/2008 
dated January 28, 2008) available to our 
procurement department. 

 
2.9 The Supplier is only permitted to refer to 

our existing business relationship in 
informational and advertising material with 
our express written approval.  

 
2.10 We must be comprehensively informed 

about the distribution list of the approved 
advertising material. 

 
 
 
 
 
 
 
 
 
 

3. Delivery 
 
3.1 Agreed delivery dates and deadlines are 

binding and relate to the arrival at the 
destination. If nothing is agreed to the 
contrary, a maximum delivery tolerance of 
three (3) days before and one (1) day 
after the dates named applies.  

 Goods acceptance times apply as agreed: 
Monday – Friday from 7.00am – 4.00pm. 

 
 In cases of delivery before the beginning 

of the delivery tolerance period, we have 
the right, depending on the storage 
possibilities, to send the goods at the 
Supplier's cost back to him or to demand 
reimbursement of the storage costs. We 
will only undertake a return of the goods 
at the Supplier's expense insofar as, at 
the time of the premature delivery, we 
have no storage capacity available and no 
storage at another location, at the 
Supplier's expense, can be arranged, so 
that our premature acceptance of the 
goods cannot reasonably be expected. 

 
 In cases where the delivery date is 

exceeded, the Supplier – without a 
separate reminder from us and our grant 
of a period of grace – is in default. If the 
delivery, due to the Supplier's default, is 
no longer of interest to us, we have the 
right, even without the grant of a period of 
grace, to withdraw wholly or partially from 
the contract and to demand compensation 
for the damage incurred or for wasted 
expenditure. The acceptance of late 
delivery does not debar our claims for 
compensation for damage incurred due to 
the delay or for wasted expenditure. Any 
agreed contractual penalty for cases of 
late delivery remains unaffected thereby.  

 
 If the Supplier is in default, we have the 

right to instruct him to deliver the goods at 
his cost to an address other than that 
which was originally agreed.  

 
3.2 Should circumstances arise which would 

appear to endanger a proper delivery at 
the agreed time, the Supplier must inform 
us immediately thereof, stating the 
reasons. The foreseeable duration of the 
delay must also be indicated. The 
obligation to keep to the agreed delivery 
date remains unchanged thereby. If there 
is no immediate notification by the 
Supplier, he cannot invoke the hindrance 
towards us. 

 
3.3 If the notification of delay referred to in 

Par. 3.2 is made in good time, we will, 
taking our operational interests into 
account, grant the Supplier a period of 
grace, after whose fruitless expiry we 
have the right to withdraw partially or 
wholly from the contract, undertake 
covering purchases and demand 
compensation and/or reimbursement of 
wasted expenses. There is no liability for 
compensation and/or reimbursement of 
wasted expenses insofar as the Supplier 
is not responsible for his delayed 
performance. 

 
3.4 If the agreed delivery date is exceeded or 

can no longer be kept using cost-efficient 
transport, the Supplier is obligated to 
arrange the fastest possible transport at 
his own cost. 

 
3.5 The Supplier does not have a right of 

partial performance, unless the 
acceptance of partial performance is 
reasonable bearing in mind our own 
legitimate interests and the Supplier's 
situation. Our right to demand partial 
performance from the Supplier remains 
unaffected. 
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3.6 The quantities ordered must be strictly 
complied with. Over or under deliveries 
are only permitted with our prior written 
agreement. 

 
 In cases of deviations from the agreed 

delivery quantities, the Supplier must 
always come to an understanding with us 
in good time prior to delivery as regards 
the optimum delivery quantities. 

 
3.7 If we are hindered from accepting the 

goods due to force majeure or other 
circumstances for which we are not 
responsible such as, for example, 
disruption of operations, strikes, lock-outs, 
shortage of raw materials or power or 
similar, the acceptance date is postponed 
for the duration of the hindrance at least. 

 
If, due to these circumstances, 
acceptance is not possible for more than 
six (6) months, we have the right to 
withdraw from the contract without being 
subject to claims being asserted against 
us. 

 
 
4. Prices 
 

 The agreed prices are fixed for the 
duration of each order and exclude 
additional claims of any sort – with the 
exception of those referred to in Par. 2.6. 
This also applies to long delivery 
deadlines, in particular also to multiple 
supply contracts. These prices include 
costs for packing and transport to the 
destination prescribed by us. The same 
applies to customs duties and customs 
formalities. Additional packing and 
insurance costs will only be paid, if this is 
expressly agreed. Statutory VAT is not 
included in the price. 

 
 
5. Invoicing and Payment  
 
5.1 After the delivery, invoices must be 

separately submitted in the proper form to 
our "Creditors" department together with 
all related documentation and data. The 
invoices must include: 

 
- our job/order number;  

 - quantity of goods delivered; 
 - our article number; 
 - our article description; 
 - reference to the relevant Supplier's 

delivery note. 
 
5.2 The invoices must, in each case, satisfy 

the current requirements of the 
“Umsatzsteuergesetz (UStG)” [Turnover 
Tax Act] (in particular §14 Section 4 
UStG) and all other statutory 
requirements.  

 
5.3 Payment is due subject to proper delivery 

and to the correct pricing and calculation 
within 14 days to qualify for 3% discount 
or strictly net within 45 days insofar as 
nothing is agreed to the contrary.  

 
5.4 The payment deadlines start on the day 

upon which the goods are available to us 
and we have received the complete 
invoice in the form prescribed in Paras. 
5.1 and 5.2.  

 
5.5 The payment does not imply any 

recognition of conditions and prices and is 
always subject to the invoice being 
checked. The point in time of the payment 
has no influence on the start of a 
Supplier's warranty/guarantee. 

# 
 
 
 

5.6 We have a right of set-off or a right of 
retention in respect of all our claims 
against the Supplier. In particular, we are 
entitled in cases of incomplete or incorrect 
deliveries to proportionately withhold 
payment until proper compliance. 

 
5.7 The Supplier only has a right of set-off or 

retention in respect of uncontested or 
legally established claims arising from the 
same contract relationship with us. The 
assignment of claims against us is only 
valid with our written consent.   

 
5.8 If a payment in advance is agreed, the 

Supplier must provide upon demand 
appropriate security; e.g. a bank 
guarantee. 

 
 
6. Warranty, Notice of Defects and 

Liability 
 
6.1 The Supplier warrants that at the moment 

of risk transfer the goods are defect-free 
and will remain defect-free for 24 months 
following delivery and acceptance. A 
liability regardless of fault of the Supplier 
is not associated therewith. The warranty 
period for machines is the sooner of 4000 
operating hours or a maximum of 24 
months after a successful commissioning. 

 
6.2 Our statutory examination and complaint 

deadlines begin with the arrival of the 
delivery at our prescribed destination. We 
will, insofar as this is practical in the 
ordinary course of business, examine the 
items immediately following their arrival 
and notify the Supplier of obvious defects 
within 14 days following their discovery. 
All other defects which are only 
recognisable with the unpacking of each 
delivery item or during the processing or 
commissioning or other hidden defects 
must be notified by us within 14 days 
following their discovery within the period 
of limitation. If, in individual cases, the law 
prescribes longer examination and 
complaint deadlines, these shall apply. 

 
6.3  If the delivered goods are defective, we 

will set a deadline for remedying the 
defect. In case of refusal, non-compliance 
or unsuccessful remedy attempts within 
the deadline set, we have the right to 
remedy the defect ourselves or to have 
the defect remedied or to undertake a 
covering purchase at the Supplier's 
expense at our discretion. The remedy is 
deemed to have failed after the first 
unsuccessful attempt. 

 
 Notwithstanding the foregoing, under the 

statutory regulations we have the right, in 
case of defectiveness of the goods, to 
withdraw from the contract or to reduce 
the price and demand compensation 
instead of complete performance or the 
reimbursement of wasted expenses. This 
also applies if the goods delivered are 
partially defective. In such a case, the 
aforementioned claims can be optionally 
asserted with respect to all or part of the 
delivered goods. If the delivered items are 
wholly or partly replaced, the warranty 
period referred to in Par. 6.1 begins anew. 

 
6.4 Defective delivery items are returned after 

the receipt of defect-free goods at the cost 
and risk of the Supplier.  

 
6.5 The aforementioned provisions also apply 

to replacement deliveries and remedial 
work undertaken.  

 
6.6 The other applicable statutory claims 

remain reserved. The Supplier carries the 
burden of proof as regards assertions that 

he is not responsible for defects or 
damage. 

 
6.7 We are liable without limitation to the 

extent provided by law for damage 
resulting from wilful misconduct or gross 
negligence as well as for damage to life, 
limb and health. In cases of slight 
negligent breaches of material contractual 
obligations, which are indispensable for 
the attainment of the purpose of the 
contract and upon whose strict adherence 
the Supplier must therefore be able to 
rely, we are liable to the extent provided 
by law for damage whose nature and 
scope was foreseeable at the conclusion 
of the contract. In addition, our liability for 
damage, including the liability for culpa in 
contrahendo or liability in tort, is excluded, 
regardless of the legal basis for the 
liability. 

 
 
7. Industrial Property Rights and 

Copyright; Indemnity; Other Title 
Defects 

 
7.1 The Supplier warrants that the delivered 

goods are not encumbered by the rights of 
third parties.  

 
7.2 The Supplier is liable for ensuring that the 

use of the delivery items does not breach 
third party patents, utility models, 
registered designs, copyright or other 
intellectual property rights (hereinafter 
"intellectual property rights 
infringements"). 

 
7.3 If a third party asserts a claim against us 

in this respect and the Supplier does not, 
at our demand, resolve the intellectual 
property rights infringements within a 
reasonable time limit, the Supplier shall, 
regardless of further legal third party 
claims, indemnify us against the third 
party claims and any consequential costs.  

 
7.4 Our claims against the Supplier with 

regard to intellectual property rights 
infringements lapse after two years from 
the point in time at which the third party 
first asserted a claim against us with 
regard to intellectual property rights 
infringements.  

 
7.4.1 In other cases of title defects, the statutory 

regulations shall apply. 
 
 
8. Product Liability; Consumer Goods 

Purchase Contracts; Indemnity; 
Product Liability Insurance 

 
8.1 If we are the subject of a claim by a 

customer or another third party for 
compensation relating to product liability, 
regardless of the grounds and whether 
based on domestic or foreign law, the 
Supplier is obligated to indemnify us 
against such claims insofar as the 
damage is attributable to him. The same 
applies to cases of claims and recourse 
against us under consumer goods 
purchase contracts. 

 
8.2 Within the framework of his liability 

according to Par. 8.1, the Supplier is also 
obligated to reimburse any expenses in 
accordance with  §§683, 670 BGB as well 
as §§830, 840, 426 BGB, which arise in 
connection with any recall action carried 
out by us. We will notify the Supplier – as 
far as possible and feasible – of the 
subject and extent of the recall action to 
be carried and give him an opportunity to 
comment. Other legal claims remain 
unaffected. 
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8.3 Unaffected by the Supplier's liability and 
the obligation to indemnify us according to 
Par. 8.1 above, the Supplier is obligated 
to enter into an adequate Product Liability 
Insurance. 

 
9. Incoming Goods, Compliance with 

Product Specifications 
 
 In cases of proper delivery in accordance 

with Paras. 3 and 11.2 and 11.3, we will 
carry out an incoming consignment check. 
This will cover quantity, identity and, 
according to Par. 6.3, visible defects of 
the goods ordered. 

 
If an order is subject to additional product 
specifications not covered by the 
prescribed consignment check, the 
Supplier must frame his outgoing 
consignment check so as to ensure that 
such product specifications are complied 
with. By delivery, he warrants compliance 
with these product specifications. 

 
 
10. Assembly, Maintenance, etc. 

 
10.1 If, at the Supplier's instigation, outside 

firms carry out assembly work, 
maintenance work, etc. on our premises, 
the Supplier must assure that these firms 
always follow our internal rules and the 
instructions of our personnel. §278 BGB 
applies. In cases of breach, we may 
demand that other personnel be made 
available immediately by the Supplier. If, 
as a result, the Supplier's performance is 
delayed, the relevant provisions of Par. 3 
apply mutatis mutandis. 

 
10.2 We accept no liability for damage to 

persons authorised by the Supplier and to 
items brought in by the Supplier. The 
compliance with the applicable accident 
prevention regulations by the authorised 
persons must be monitored by the 
Supplier. Our liability under Par. 6.7 
remains unaffected. 

 
10.3 The Supplier is liable for all damage 

caused to us by him, his personnel or his 
representatives arising from services 
rendered or work or items delivered. For 
this purpose, he must take out adequate 
third party liability insurance at his own 
cost and provide evidence thereof.  

 
10.4 If machines, equipment, instruments, etc. 

are loaned to us, they will be insured by 
us against the usual risks. 

 
 
11.  Packing and Transport Requirements  
 
11.1 Our packing and transport requirements 

are binding on the Supplier and must be 
complied with at all costs. The Supplier's 
take back and waste disposal obligations 
according to the then valid version of the 
Packaging Regulations ("VerpackV“) 
remain unaffected. 

 
11.2 The Supplier must pack, identify and 

accompany his goods with appropriate 
documentation in accordance with the 
national/international applicable 
guidelines. This applies to hazardous 
goods and material in particular. 

 
 

11.3 To avoid unnecessary delays or refusals 
of acceptance, pallet deliveries must be 
notified to the Incoming Goods 
department at least one day before arrival 
(parcel deliveries are excluded herefrom). 

 
 
 
 

11.4 Only approved/standardised/clean euro 
pallets in good and perfect condition will 
be accepted or exchanged. We charge a 
fee of 25 Euros per item for disposing of 
pallets which are no longer usable.  

 
 For each delivery, delivery vehicles will 

receive proper euro pallets from 
Dentsply. If vehicles are unable to 
exchange pallets on a 1:1 basis, it is 
the Supplier's responsibility to 
organise such an exchange. We will 
not accept charges for unexchanged 
pallets.  

 
11.5 It is the sender's responsibility to ensure 

that the load is properly and adequately 
secured against slippage and damage on 
the euro pallets. If one/two-way pallets are 
used, their adequate load-bearing 
capacity must be ensured.  

 
11.6 When goods are being delivered to us an 

accompanying delivery note must always 
be handed over. This must contain: 

 
 - our job/order number;  
 - quantity of goods delivered; 
 - our article number; 
 - our article description.  
  

The agreed Material Certificates shall also 
be handed over. 

 
11.7 Transport is at the Supplier's risk. The risk 

for any deterioration, including accidental 
destruction, remains with the Supplier until 
delivery to the address or delivery point 
desired by us is made. 

 
 
12. Documentation 
 
12.1 DENTSPLY Documentation 
 
12.1.1 We reserve our ownership rights and 

copyrights to all drawings, norms, 
guidelines, analysis methods, formulae, all 
other documents, samples and other 
information supplied by us to the Supplier 
for the production of a delivery item or for 
the carrying out of a commission. They 
are to be kept secret by the Supplier and 
may neither be used for his own purposes 
nor for purposes other than those 
provided for in the contract, duplicated, 
stored, recreated or copied. Third parties 
must not be given access to the foregoing 
information except with our prior written 
consent or it is necessary in order to 
execute the contract. In such a case, the 
Supplier must obligate the third party to 
similarly maintain secrecy. 

 
 The same applies to documentation or 

products produced by the Supplier in 
accordance with our particular 
specifications. 

 
 These confidentiality obligations do not 

apply to such documentation, products 
and information which; (i) are or will 
become generally known or publicly 
accessible; (ii) are legitimately, without 
restriction, made known to the receiving 
party by a third party; (iii) the receiving 
party had verifiably, independently 
possessed or developed prior to coming 
into effect of the contract; or (iv) whose 
disclosure or publication has to take place 
under statutory regulations and/or 
governmental directives. 

 
 
 
 
 
 
 
 

 After executing our order or earlier, if 
demanded by us, the documentation and 
information per this Par. 12.1.1 above, 
including all copies, duplicates, stored 
data and embodiments, are to be 
immediately handed over to us or finally 
and irreversibly destroyed or erased. We 
reserve to ourselves the industrial 
property rights to all documentation 
passed over to the Supplier. 

 
12.1.2 The Supplier must deal with all queries, 

orders and the related work confidentially. 
 
12.2 Supplier Documentation 

 
 With the delivery, but by invoicing at the 

latest, the agreed Material Certificates 
such as, for example, Analysis 
Certificates, Material Testing Certificates 
or similar must be submitted to us. These 
represent a material part of our order. If 
necessary, the Certificates of Origin and 
the Delivery Verification Certificates 
must be handed over without prompting. 

 
If these documents lose their validity, the 
Supplier must immediately and without 
prompting arrange for new, valid 
documents and pass them on to us 
immediately. 

 
 
13.  Limitation 
  
 The limitation deadline for our claims and 

rights regarding defects of the delivered 
goods – regardless of the legal basis – is 
three (3) years. The limitation deadline is 
suspended for the remedy period until the 
Supplier declares the remedy completed 
or rejects a further remedy. 

 
 
14. Applicable Law, Place of Jurisdiction 
 
14.1 Should provisions of these General Terms 

and Conditions of Purchase be or become 
invalid,   this does not otherwise affect the 
validity of the contract; the Supplier is 
obligated to reach agreement with us on a 
valid provision which comes as close as 
possible to the commercial meaning of the 
invalid provision. 

 
14.2 Only the laws of the Federal Republic of 

Germany apply to all legal relationships 
between the Supplier and ourselves, 
excluding its Conflict of Laws provisions 
and the UN Convention on Contracts for 
the International Sale of Goods (CISG), 
dated April 11, 1980.  
 

14.3 Place of performance for the delivery is 
Constance. 

 Any different place of performance must 
be indicated by us in the order. 
Place of performance for payment is the 
bank and account named by the Supplier. 

 
14.4 Exclusive place of jurisdiction for all 

disputes arising from or in connection with 
the order, purchase contracts and 
agreements, which arise pursuant to Par. 
1.1 of these General Terms and 
Conditions of Purchase is Constance. 
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