
 

Page 1 of 2 

第1 页共2页 

 
 
 
General Delivery and Payment Terms 

一般交货和付款条款 
 

 

1. General 

Only the following terms and conditions shall be subject to the contract concluded 
between customer and supplier. All agreements and offers shall base on the terms 
and conditions of the supplier. 
Conditions of purchase and other deviating conditions of the customer shall be 
non-binding for the supplier and even then, if the customer included a separate 
defence clause in his terms and conditions. 
Collateral agreements shall only be valid if they will be agreed in writing. Otherwise, 
the invalidity of individual items does not affect the effectiveness of the general 
delivery and payment terms. 

1. 通用 

以下条款和条件受到甲乙双方之间签订的合同的约束。所有协议和报价均应基于乙

方（供应商）的条款和条件。 

甲方（客户）的采购条件和其他额外条件对乙方不具有约束力，不管甲方是否在其

要求中增加了相应的抗辩条款。 

附带协议只有通过书面同意后，方才有效。否则，个别项目的无效不影响一般交货

和付款条款的效力。 

2. Offer and Conclusion of Contract 

The supplier's offers shall be subject to change and will only become effective upon 
submission of a written order confirmation. 
Any oral agreements shall only be binding on the supplier if and when they will be 
confirmed in writing, or if they will be complied with by sending the goods and the 
invoice. 
The supplier shall reserve all property rights and copyrights in drawings and other 
documents. They may only be made available to third parties with the written 
consent of the supplier. Any drawings and other documents being part of the offers 
shall be, if the contract is not awarded to the supplier, be returned immediately 
upon request. The customer warrants that the provided documents do not infringe 
any property rights of third parties. 

2. 报价与签订合同 

乙方的报价可能会发生变化，只有在书面订单确认后才会真正生效。 

任何口头协议仅在以书面形式确认后，或在已经顺利发货并提供发票后，才对乙方

产生约束力。 

乙方保留图纸和其他文件的财产所有权和版权。只有在乙方书面同意的情况下，它

们才能提供给第三方。如果合同没规定甲方提供的图纸和文件已赠送给乙方，那么

在甲方要求乙方返还文件时，乙方应立即退还。甲方保证所提供的文件不侵犯任何

第三方的财产权。 

3. Scope of Delivery 

The mutual written declarations shall be decisive for the scope of supplies and 
services. If a contract is concluded without providing such declarations, either the 
written order confirmation of the supplier, or if such does not exist, the written order 
of the customer shall be decisive. 

3. 供货范围 

双方的书面声明规定了供货和服务范围。如果在没有出具此类声明的情况下签订合

同，或没有乙方的书面订单确认，则甲方的书面订单起决定性作用。 

4. Delivery time 

The deadline for the supplies and services (delivery period) shall commence as 
soon as all details of the execution have been clarified, both parties have reached 
an agreement on all terms of the contract and the supplier has sent the written 
confirmation. The delivery period refers to the completion at the factory and 
requires a timely fulfilment of the contractual obligations of the customer. 
If these conditions are not met, the period will be extended accordingly. An 
extension of the deadline will also occur if the failure to meet the deadline is due 
to circumstances, which the supplier has not caused intentionally or by gross 
negligence. The supplier's liability for damage caused by delay, based on a 
negligent breach of the contract by the supplier, shall be limited to the damage 
predictable on the date of concluding the contract. By the way, the liability of the 
supplier and its vicarious agents shall be excluded for slight negligence. 
If shipment is delayed at the request of the customer, a monthly storage fee of 
0.5% of the invoice amount shall be paid by the customer as from the notification 
of the readiness for delivery, unless the supplier can furnish proof of higher costs. 

4. 交货时间 

供应和服务的期限（交货期）应在所有执行细节得到澄清、双方就合同的所有条款

达成一致，乙方发送书面确认后立即开始计算。交货期是指完成工厂生产，和甲方

要求的所有合同义务的时间。 

如果上述条件没有及时满足，交货期限将相应延长。如果由于乙方非故意过失或重

大事故造成的情况导致未能按时完成生产，交货期也会有所延长。乙方对因其过失

而违反合同约定造成的延误损害责任仅限于在签订合同时可预见的责任。乙方及其

代理人的轻微过失将不受合同约定限制。 

如果甲方要求延迟发货，甲方应从通知发货之日起每月支付发票金额的0.5%的仓储

费给乙方，如果乙方能够提供更高的存储成本证明，则甲方将支付更高的仓储费。 

5. Transfer of Risk 

The risk is transferred to the customer by dispatch ex work, even if free delivery 
has been agreed on. If the delivery is delayed through the fault of the customer, 
the risk will be transferred to the customer already as from the date of readiness 
for shipment. Insurances against transport damage, breakage, fire and water 
damage shall only be taken out by order of and at the expense of the customer. 

5. 风险转移 

即使乙方已经同意免费送货，风险也会在货物出厂时就转移给甲方。如果由于甲方

的过错导致交货延迟，风险将自准备发货之日起转移给甲方。运输损坏、破损、火

灾和水灾保险需由甲方订购并承担相应费用。 

 
 
6. Shipping 

Transport route and type shall be determined by the supplier, unless otherwise 
specified by the customer. The receiver has to reclaim any damage resulting from 
the shipment immediately upon receipt of the goods at the postal service, or 
Bundesbahn or the forwarding agent who delivers the goods, and shall have 
certified this respective damage. 

6. 运输 

除非甲方另有要求，否则运输路线和方式应由乙方决定。收货人必须在邮政、联邦

铁路或交付货物的货运代理交货时，立即验货，如有问题，需要马上提出，并提供

相应的运输损坏证据。 

7. Default of acceptance 

If the ordered goods are not accepted in accordance with the agreement, the 
supplier may, after setting a reasonable grace period with refusal to accept, reject 
the contract performance and claim damages for non-performance. 

7.  拒收 

未按约定接受订购货物的，乙方可以在设定的合理拒收宽限期限后，拒绝履行合同，

并要求甲方赔偿不履行合同造成的损失。 

8. Liability for defects 

The Supplier shall be liable only for defects, including the lack of assured 
properties if they occur within one year after the transfer of risk and affect, to a 
considerable extent, the serviceability of the goods or services supplied. 
It shall be left to the supplier to rework at least twice, at his option, any parts or 
services, to deliver or render them once again. 
The identification of the above-mentioned defects must be reported immediately 
to the supplier in writing. 
For the purpose of removal of defects, the customer shall grant the supplier a 
reasonable period of time and give him the opportunity to remove them. Otherwise, 
the supplier shall be kept indemnified from any liability for defects. 
Any losses shall be excluded from liability losses that are based on normal 
operational wear and tear, or that occur after the transfer of risk by faulty or 
inappropriate handling, excessive load and inappropriate operating materials. 
All wear parts are excluded from warranty. Any warranty claims are omitted if 
Phototherm systems have been used or repaired by untrained or insufficient 
qualified persons. 
In case of changes and/or non-professional corrective maintenance work on the 
delivery object, no liability shall be assumed for the damage resulting thereof. As 
regards third party products, the supplier's liability shall be initially limited to the 
assignment of the warranty claims he is entitled to against the first supplier of third-
party products. If these cannot be enforced without judicial assistance, the supplier 
shall be liable again after the reassignment of the warranty claims. 
As regards any further claims of the customer, in particular claims for losses that 
did not occur at the delivery object itself, the supplier shall be liable only in cases 
of intent or gross negligence. 
The above provisions under paragraph 8 shall apply mutatis mutandis to such 
claims of the customer caused by a consultation before or after the conclusion of 
the contract, or through a breach of contractual secondary obligations. 

8. 缺陷责任 

乙方对产品缺陷承担责任，包括在风险转移后一年内发生的性能缺陷以及影响产品

正常使用的缺陷。 

乙方应对有问题的零件或部分至少进行两次返工处理，以便再次交付。 

发现缺陷后必须立即以书面形式报告给乙方。 

为了顺利解决缺陷，甲方应给予乙方一段合理的时间，并给予其消除缺陷的机会。

否则，乙方将不会赔偿任何由缺陷所产生的损失。 

缺陷不包括正常操作中的磨损、风险转移后的不当和错误操作、超载以及使用不适

当的操作材料。所有易损件均不在保修范围内。如果 Phototherm 系统已由未经培

训或不具备足够资格的人员使用或维修，则乙方将不履行保修义务。如果甲方对交

付的产品进行擅自更改和/或非专业的修理，则乙方对由此造成的损坏不承担任何

责任。对于第三方产品，乙方的保修责任最初应限于第三方产品的第一供应商。如

果没有相关司法支持，无法对第一供应商履行责任，则可以重新决定乙方对哪方承

担保修责任。 

对于甲方可能的任何进一步索赔，特别是当交付产品本身没有问题时，乙方仅在故

意或重大过失的情况下承担责任。 

上述第 8 款的规定，比照适用于因合同订立前后的协商，或因违反合同次要义务

而引起的甲方索赔。 

9. Prices and Payment 

Prices shall be ex works, excluding packing, unless anything else has been 
contractually agreed on. 
The payments shall be affected immediately cashless without any deductions, 
unless otherwise stipulated by contract. 
The acceptance of bills of exchange or checks shall be accepted as payment only, 
the cost of discounting and collection shall be borne by the customer. The 
customer may set off only those receivables that are undisputed or legally binding. 
Representatives shall not be authorized to collect payment, unless they have been 
expressly authorized in writing. 

9. 价格和付款 

除非合同另有规定，否则价格应为出厂价，不包括包装费。 

除非合同另有规定，否则付款应立即以无现金方式进行，不得扣除任何费用。 

承兑汇票或支票需覆盖全部产品应付款，贴现及托收费用由甲方承担。甲方只能抵

销那些无可争议或具有法律约束力的应收款项。 

除非得到书面明确授权，否则代表无权收取款项。 
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10. Supplier's right to cancel the contract 

If the supplier gets aware of a deterioration of the financial situation of the customer 
after conclusion of the purchase contract, the supplier may require advance 
payments or securities for consideration, or withdraw from the contract by taking 
the expenses incurred by him into account. 

10. 乙方解除合同的权利 

如果乙方在签订采购合同后得知甲方的财务状况恶化，乙方可以要求预付款或提供

担保作为对价，或者在考虑其发生的费用后退出合同。 

11. Retention of title 

The supplier shall retain title to the delivery object until receipt of all payments 
based on the delivery contract including interest and costs of any possible 
litigation. 
The supplier shall be entitled to insure the delivery object to which he has reserved 
the property, at the expense of the customer, against fire, water and other losses, 
if the customer has verifiably not concluded himself an insurance policy. 
In the case of the existence of an overdraft, the property in the goods delivered 
shall remain with the supplier until all receivables existing at the conclusion of the 
contract have been settled. 
In the case of resale, the customer's claims shall be considered assigned upon 
conclusion of the resale contract in the amount of the receivables still outstanding, 
even if the customer has already re-engineered, processed or installed the goods. 
The supplier shall be entitled to charge an additional fee of 10% of the sales price 
in asserting its retention of title, in addition to the proven costs and demands. 
The customer may neither pledge the delivery object until full payment, nor assign 
it as safety. In case of seizures, confiscations or other acts by third parties, the 
purchaser shall notify the supplier immediately. 
The enforcement of the reservation of ownership, as well as the seizure of the 
delivery object by the supplier shall not be considered withdrawal from the contract. 

11. 保留所有权 

乙方保留对交付产品的所有权，直至收到合同的所有款项，包括利息和任何可能的

诉讼费用。 

如果甲方可证明自己未签订保险单，则乙方有权为其保留财产的交付对象投保火灾、

水灾和其他损失，费用由甲方承担。 

如果甲方存在透支情况，则交付货物的财产权应归乙方所有，直至合同订立时存在

的所有应收款均已结清。 

在转售的情况下，即使甲方已经对产品进行了重新设计、加工或安装，甲方的债权

在签订转售合同时仍应按乙方应收账款的金额转让给乙方。除已证明的成本和相关

费用外，乙方还有权在主张其保留所有权时，收取销售价格10%的额外费用。 

甲方不得将交付产品质押，除非已全额付款，也不得将其作为担保物。如遇第三方

扣押、没收或其他行为，甲方应立即通知乙方。 

乙方对所有权保留的执行以及对交付对象的扣押不应视为解除合同。 

12. Impossibility, contract adjustment 

If the supplier is unable to render the performance he is obligated to, due to his 
fault, the liability of the supplier shall be limited to losses foreseeable upon the 
conclusion of the contract. Any liability for slight negligence of the supplier or his 
vicarious agents shall be excluded. The customer's right of withdrawal from the 
contract shall remain unaffected. If incidents occur that are unpredictable for both 
parties in terms of a significant change in price due to scarcity of raw materials, 
which substantially change the economic importance or the content of the delivery 
or performance or considerably affect the supplier's business, then the content of 
the contract shall be reasonably adjusted. As far as economically unreasonable, 
the supplier shall have the right to withdraw from the contract. 

12. 不可预见因素，合同调整 

乙方因过错不能履行其义务的，乙方的责任仅限于合同订立时可预见的损失。乙方

或其代理人的轻微疏忽不构成任何责任。甲方退出合同的权利不受影响。如果由于

不可预见的原材料的稀缺而导致价格发生重大变化，从而显着改变经济环境或交付

产品或性能或显着影响乙方的业务，则乙方可对合同进行合理的调整。在经济价格

方面不合理的情况下，乙方有权解除合同。 

13. Place of performance, jurisdiction, governing law 

The place of performance for delivery, performance and payment shall be 
Saarbrucken (Germany). The sole place of jurisdiction shall be, if the customer is 
a merchant, the court being competent for Saarbrucken (Germany) as regards 
disputes resulting directly or indirectly from the contract. The supplier shall be 
entitled to sue at the headquarters of the customer. 
The contractual relationships shall be governed by the laws of the Federal 
Republic of Germany, excluding the rules on conflict of laws. The English version 
of the text of the agreement shall prevail. 

13. 履行地点、管辖权、管辖法律 

交货、履行和付款的履行地点应为萨尔布吕肯（德国）。对于直接或间接由合同引

起的争议，如果甲方是商业实体，唯一的管辖地应是对萨尔布吕肯（德国）有管辖

权的法院。乙方有权在甲方总部提起诉讼。 

合同关系受德意志联邦共和国法律管辖，不包括法律冲突规则。协议文本以英文版

为准。 


