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General terms and conditions for supplies and services of ProQinase GmbH 

 

 
1. Scope 

1.1 These general terms and conditions for supplies 
and services shall apply for all, including future, 
business relations of ProQinase GmbH (“Supplier”) 
and entrepreneurs and companies (“Unternehmer”), 
legal persons under public law and special funds 
under public law (“Purchaser”). 

1.2 Deviating or supplementary general terms and con-
ditions of the Purchaser are only applicable if and 
insofar as the Supplier has expressly agreed to 
them. 

2. Conclusion of the Contract/Offers 

2.1 All offers of the Supplier are non-binding and sub-
ject to change. Only an order by a Purchaser ap-
plies as a binding contract offer. The Supplier may 
accept this contract offer within 2 weeks after re-
ceiving it. Acceptance may be declared either in 
writing (e.g. by order confirmation) or via delivery of 
the goods to the Purchaser. 

2.2 If offers of the Supplier include the implementation 
of projects with an explorative character, e.g. the 
production of recombinant proteins according to the 
Purchaser’s specifications or the establishment of 
biochemical, cellular or animal-testing test models, 
the results or findings specified in the offer of the 
Supplier shall only refer to possible findings or re-
sults, which may also fail to appear or be negative. 

2.3 For in-vivo studies a study protocol is created, 
which becomes an integral part of the contract with 
the signing by both parties and may only be 
changed by mutual agreement. 

3. Prices and Delivery Terms and Conditions 

3.1 Unless otherwise agreed, the prices and conditions 
of the price list of the Supplier applicable at the time 
of contract conclusion apply along with any addi-
tional VAT. 

3.2 The delivery takes place ex works warehouse of the 
Supplier (EXW, Incoterms 2010), where the place of 
performance is also located. At the request and cost 
of the Purchaser, the goods may be dispatched to 
another destination (dispatch purchase). 

3.3 The Supplier does not have to take back any trans-
portation packaging or other packaging pursuant to 
the German Packaging Ordinance (“Verpackungs-
verordnung”), as it becomes the property of the 
Purchaser. 

3.4 Part deliveries are permissible without an agree-
ment, if the part delivery is suitable for the Pur-
chaser within the scope of the contractual intended 
purpose, the delivery of the rest of the ordered 
goods or provision of the performance is ensured 
and the Purchaser thereby incurs neither significant 
additional work nor additional costs. 

3.5 As long as the Purchaser does not fulfil a due obli-
gation to perform from the business relationship 
with the Supplier, pursuant to statutory regulations 
the Supplier has the right to deny the fulfilment of its 
supply and service obligations. 

3.6 If creation of electronic or paper documents is in the 
Supplier’s scope of service, these are carried out in 
the Supplier’s standard format, unless otherwise 
agreed expressly and for an additional charge. 

4. Payment Conditions 

4.1 Unless otherwise agreed or specified in the invoice, 
payment has to be made within 30 days of the in-
voice date without deductions. The receipt of pay-
ment by the Supplier is decisive for the punctuality 
of a payment. 

4.2 The Purchaser may offset against receivables of the 
Supplier exclusively with undisputed or legally de-
termined counter-claims. A right of retention from 
previous or other businesses of the ongoing busi-
ness relationship only exists on account of undis-
puted or legally determined claims. 

4.3 If the Purchaser ceases his/her payments, is in 
default of payment with a more than significant 
amount, unless due to circumstances that were not 
caused by the Purchaser, or other circumstances 
arise, which imply a substantial deterioration of the 
Purchaser’s ability to pay after conclusion of the 
contract and which pose a risk to the payment 
claim, the Supplier is entitled to make all claims 
from the current business relationship with the Pur-
chaser immediately become payable and demand 
payment in advance for outstanding deliveries or 
services from the business relationship, unless the 
Purchaser provides adequate security. 

4.4 For deliveries that are carried out according to 
agreements or otherwise in a permissible manner in 
part deliveries, the Supplier is entitled to demand an 
instalment payment in proportion to the total volume 
of the order for each part delivery. 
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5. Delivery Periods and Deadlines 

5.1 Insofar as not expressly described as binding, the 
information on delivery periods is not binding. 

5.2 Delivery periods begin with the date of order confir-
mation and are binding under the condition of timely 
clarification of all details of the order and timely ful-
filment of all obligations of the Purchaser, such as 
but not limited to provision of test substances, for-
warding of solution regulations, authorisation of in-
vivo study protocols by countersignature or payment 
of instalments. Otherwise the delivery period is ex-
tended accordingly. This shall not apply if the Sup-
plier is at fault for the delay. 

5.3 In events of force majeure and other unforeseeable, 
extraordinary circumstances such as stoppages, 
strike, lockout, lack of means of transport, regula-
tory interventions, energy supply difficulties, missing 
or delayed delivery, the agreed delivery periods are 
extended accordingly, provided that the Supplier is 
not at fault for the occurrence of these circum-
stances. If the service is rendered impossible or un-
reasonable by the said circumstances, the Supplier 
shall be released from his/her delivery obligation. 

6. Premature Termination of the Contract 

6.1 A free right of termination of the Purchaser for ser-
vice contracts (“Werkverträge”) is excluded, pro-
vided that the services of the Supplier are to be 
rendered within an agreed time period of 100 days 
maximum. 

6.2 If an order for services of the Supplier, e.g. bio-
chemical, cellular or animal-testing studies, is pre-
maturely terminated for reasons not at the fault of 
the Supplier, the Purchaser shall pay the full 
amount of remuneration. The Supplier shall only 
deduct what he/she has saved due to the premature 
termination. 

7. Retention of Title 

7.1 Until the satisfaction of all claims that the Supplier is 
entitled to as part of the business relationship, the 
goods remain the property of the Supplier (hereinaf-
ter: “Reserved Goods”). 

7.2 The Purchaser shall carefully store the Reserved 
Goods at his/her own cost as well as insure them 
appropriately against fire, water damage, burglary 
and theft. Claims arising from an insured event or 
unauthorised action regarding the Reserved Goods 
are assigned by the Purchaser by way of security in 
the full amount to the Supplier. The Supplier hereby 
accepts the assignment. 

7.3 Any transformation or processing of the Reserved 
Goods is carried out for the Supplier as the manu-
facturer as defined in § 950 of the German Civil 

Code1, without any obligation on his/her part. The 
goods which have been transformed and/or proc-
essed shall be Reserved Goods as defined in Para. 
7.1. In the event of any processing, combination 
and amalgamation of Reserved Goods with other 
goods by the Purchaser, the Supplier is entitled to 
proportionate joint ownership of the new item in the 
proportion of the invoice value of the Reserved 
Goods to the invoice value of the other goods used. 
If the ownership expires due to combination or 
amalgamation, the Purchaser shall transfer to the 
Supplier the rights of ownership to which he/she is 
entitled to the new stock or item to the extent of the 
invoice value of the Reserved Goods and stores 
them free of charge for the Supplier. These co-
ownership rights shall be regarded as Reserved 
Goods as described in Para. 7.1. 

7.4 The Purchaser is only allowed to sell the Reserved 
Goods in the normal course of business conforming 
to his normal terms of business and as long as 
he/she is not in default, provided that the claims of 
resale transfer to the Supplier as described in Para. 
7.5 to 7.6. He/she is not entitled to other disposals 
of the Reserved Goods. For the sale of goods, in 
which the Supplier has co-ownership shares ac-
cording to Para. 7.3, the part of the claim corre-
sponding to his/her co-ownership share is assigned 
to him/her. 

7.5 The Purchaser is entitled to collect claims arising 
from resale. This right to collect expires in the event 
of withdrawal by the Supplier. The Supplier shall 
only make use of the right of withdrawal if he/she 
becomes aware of circumstances, from which a 
substantial deterioration of the Purchaser’s ability to 
pay arises which puts the payment claim in jeop-
ardy. If the Purchaser acts contrary to the agree-
ment (particularly if he/she is in default with the 
payment of a claim), the Supplier may demand that 
he/she discloses the assignment and transfers 
him/her the information and documents required for 
the collection of the claim. 

7.6 The Purchaser shall immediately inform the Sup-
plier of an attachment or other impairments of the 
Reserved Goods by third parties. The Purchaser 
shall bear all the costs which must be paid for the 
annulment of attachment or for return transportation 
of the Reserved Goods, insofar as they are not re-
imbursed by third parties. 

8. Liability for Material Defects 

8.1 If deliveries or services of the Supplier turn out to be 
defective, the Supplier shall remedy the defect at 

                                                 

1 § 950 BGB (German Civil Code): “Processing: 
 (1) A person who, by processing or transformation of one or more 

substances, creates a new movable thing acquires the ownership 
of the new thing, except where the value of the processing or the 
transformation is substantially less than the value of the sub-
stance. Processing also includes writing, drawing, painting, print-
ing, engraving or a similar processing of the surface. 

 (2) On the acquisition of ownership of the new thing, the existing 
rights in the substance are extinguished.” 
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his/her discretion by eliminating the defect or re-
placement delivery. The expenses necessary for 
subsequent fulfilment (“Nacherfüllung”), particularly 
transport, operational and material costs, are borne 
by the Supplier; this does not apply if the costs in-
crease because the delivery item is located at a lo-
cation different to the location of the intended use. 

8.2 If the services of the Supplier involve biochemical, 
cellular or animal-testing studies and the setting of a 
deadline for subsequent fulfilment for defects is not 
exceptionally dispensable, the Purchaser must set 
the Supplier a deadline for subsequent fulfilment of 
at least a month for biochemical studies, at least 
two months for cellular studies and at least three 
months for in-vivo studies. 

8.3 If the Purchaser does not immediately give the 
Supplier the opportunity to verify the material defect, 
he/she does not provide the rejected goods or sam-
ples at request and upon expiry of an appropriate 
grace period, the Supplier shall not be in default for 
subsequent fulfilment. 

8.4 The Supplier is entitled to make the due subsequent 
fulfilment dependent on the Purchaser paying the 
due remuneration. However, the Purchaser is enti-
tled to retain a share of the remuneration that is 
reasonable in proportion to the defect. 

8.5 If the subsequent fulfilment fails, the Purchaser may 
reduce the remuneration or withdraw from the con-
tract. In the case of an insignificant defect, however, 
there shall be no right to withdraw. In addition, the 
Purchaser may claim damages or refund of futile 
expenses pursuant to Para. 9. Further defect claims 
are excluded. 

8.6 If the defect results from a defective third-party 
product, the Supplier is entitled to assign his/her 
claims for defects against his/her suppliers to the 
Purchaser. In this case claims may only made on 
the Supplier on the basis of defects if the Purchaser 
has legally asserted the assigned claims against the 
sub supplier. 

8.7 The limitation period for claims for defects amounts 
to 12 months (except on malice and subject to Para. 
9.5), calculated from the delivery or, if acceptance is 
required, the acceptance. 

9. General Limitation of Liability 

9.1 The Supplier shall be liable for infringements of 
contractual and non-contractual obligations towards 
the Purchaser (also for his managing employees 
and other vicarious agents) in cases of wilful intent 
or gross negligence. 

9.2 The Supplier shall be liable for damages due to the 
infringement of significant contractual obligations, 
that is, contractual obligations the fulfilment of which 
defines the agreement and enables its proper fulfil-
ment in the first place, and in the fulfilment of which 
the contractual partner generally trusts and may 

trust, even if the Supplier is only guilty of simple 
negligence. 

9.3 If in the cases of Para. 9.1 and 9.2 no intentional 
misconduct of the Supplier exists, he/she is only li-
able for typically occurring damages, which the 
Supplier anticipated as a possible consequence of a 
contractual infringement upon conclusion of the 
contract or which he/she should have foreseen in 
the application of due business care. 

9.4 Otherwise liability of the Supplier is excluded. 

9.5 The aforementioned limitations of liability do not 
apply in culpably caused harm to life, body and 
health, if and insofar as the Supplier has assumed a 
guarantee, and in cases of mandatory liability ac-
cording to the Act on Product Liability (“Produk-
thaftungsgesetz”). 

9.6 Insofar as the Supplier’s liability is excluded or lim-
ited, this shall also apply to the personal liability of 
his employees, legal representatives and vicarious 
agents. 

9.7 Claims for damages according to the above Para. 
9.1 to 9.6 become statute-barred within the legal 
deadlines. 

10. Information and Advice 

10.1 Information and recommendations of the Supplier 
are given without obligation and under exclusion of 
all liability, unless the Supplier has expressly com-
mitted himself to giving information and recommen-
dations. 

10.2 The Purchaser shall determine whether a delivery 
or service is also suitable for his/her special re-
quirements before conclusion of the contract under 
his/her own responsibility. 

11. Assignment of Test Substances 

If the Purchaser provides the Supplier with test sub-
stances for the implementation of an order, both 
sides shall assume that the Supplier regularly fully 
consumes the same in the context of the order. If 
remainders are unconsumed upon completion of the 
order, the Supplier shall return these at the request 
and cost of the Purchaser. If a corresponding re-
quest does not take place within six months of com-
pletion of the order, the Supplier may destroy the 
remainders. 

12. Confidentiality 

12.1 The Purchaser shall treat all documents and infor-
mation received in writing, verbally or in another 
form from the Supplier or in his/her order from third 
parties on products, methods, technology, projects, 
clients, suppliers as well as all other information on 
operational processes as strictly confidential, keep 
in confidence from third parties and only use for the 



               Page 4 of 4 

   

purpose of collaboration with the Supplier. The in-
formation transferred as part of collaboration may 
only be used for the purpose for which it was for-
warded. 

12.2 The Purchaser is not granted any rights or licenses 
to industrial property rights or expertise of the Sup-
plier through the transmission of information. 

12.3 The Supplier is entitled to demand the return of 
transmitted documents including all copies at any 
time without specifying reason. One copy may be 
kept for archiving purposes. This also applies if and 
insofar as the Supplier has to return documents to 
the Purchaser for his part. 

12.4 The obligation to maintain confidentiality and to not 
exploit such information shall not apply insofar as 
this information: 

a) was already known to the Purchaser before 
it was transmitted, 

b) is publicly known upon contract conclusion 
or later becomes so, 

c) is imparted to the Purchaser by an entitled 
third party, or 

d) must be disclosed to the competent authori-
ties for the purpose of this agreement, to a court or 
on the basis of statutory obligation. 

The Purchaser shall bear the burden of proof of the 
existence of these exceptions. 

13. Place of performance, place of jurisdiction and 
applicable law 

13.1 Unless otherwise agreed, the place of performance 
for all obligations of both contractual parties is the 
registered seat of the Supplier. 

13.2 The place of jurisdiction is Freiburg im Breisgau. 
The Supplier shall be entitled to bring an action 
against the Purchaser even in the registered seat of 
the Purchaser. The Supplier also has the choice to 
have any disputes arising out of the business rela-
tionship with the Purchaser finally decided accord-
ing to the Rules of Arbitration of the International 
Chamber of Commerce by one or more arbitrators 
appointed in accordance with these rules. At the re-
quest of the Purchaser, the Supplier shall exercise 
this right of choice regarding a certain dispute within 
a time period of a week after receipt of the request 
by notification to the Purchaser, if the Purchaser 
wishes to initiate legal action against the Supplier. 

13.3 In addition, German law applies to the exclusion of 
the UN Sales Law (CISG). 
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