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1. General 
1.1 These conditions of purchase of BASF SE and its affili-
ated companies located in Germany for consulting and train-
ing services (hereinafter “Conditions of Purchase”) form an in-
tegral part of contracts on the provision of consulting and 
training services between the supplier of goods or the service 
provider, respectively, (hereinafter "Contractor") and BASF 
SE or its affiliated companies located in Germany, respec-
tively, (hereinafter “Principal”). 
1.2 General terms of business of the Contractor shall only ap-
ply if and insofar as the Principal has explicitly accepted them 
in writing. Any references of the Principal to correspondence 
from the Contractor containing or referring to the Contractor’s 
general terms of business shall not constitute the Principal's 
acceptance of the applicability to this contract of such general 
terms of business. The Contractor’s general terms of busi-
ness shall also not apply if the Principal should accept any 
goods / services in the knowledge that the Contractor has pur-
ported to deliver them on general terms of business of the 
Contractor that deviate from or are in conflict with these Con-
ditions of Purchase. 

  

2. Offer 
2.1 Offers and price quotes shall not be remunerated and 
shall not create any obligations on the part of the Principal. 
2.2 In its offer the Contractor shall explicitly expose any dis-
crepancies between its offer and the Principal's inquiry. If the 
Contractor has alternatives for an inquiry which is functionally 
or economically superior it shall additionally present this offer 
to the Principal. These deviating or additional positions are to 
be disclosed with separate prices. The conditions of the offer 
shall apply to the location as specified in the inquiry and shall 
be based on the assumption that Contractor’s employees or 
agents from the nearest headquarters (local team composi-
tion) are used. If another team composition is deemed neces-
sary by the Contractor the additional costs incurred shall be 
borne by the Contractor. 
2.3 Insofar as not explicitly agreed otherwise in a framework 
order the Principal shall have no purchase obligation with re-
gard to  possible total quantities / contingents defined in the 
framework order. 

 
3. Obligations to Provide Assistance and Materials, In-

dependence 
3.1 The Contractor shall specify expressly and finally in its of-
fer any necessity of the Principal to provide assistance and 
materials. Apart from the obligations to provide assistance 
and materials, explicitly stipulated in individual contracts, the 
Contractor can only request further obligations to provided as-
sistance or materials from the Principal insofar as these are 
necessary for the proper provision of the contractual service 
and are deemed reasonable for the Principal in particular by 
taking into consideration the interests of the company as well 
as the required time and financial expenses. The Principal 
can satisfy the obligations to provide assistance and materials, 
for which it is responsible, itself or by third parties. The Con-
tractor shall inform the Principal in time about the type, scope, 
time and other details of the assistance and material provision 
service, which was to be provided by the Principal, unless the 
respective details can be derived from the order. The Con-
tractor can only refer to a non-fulfillment of an obligation to 
provide assistance and materials by the Prin- cipal if it has set 
the Principal a reasonable final deadline in writing and in-
formed it about the legal and actual consequences of the non-
fulfillment. 
3.2 The Contractor will act solely as an independent service 
provider and nothing contained in the contract will at any time 
be construed to create the relationship of employer and em-
ployee, principal and agent, partners or joint ventures 

between Principal and the Contractor or Principal and the 
Contractor’s representatives, employees, personnel, partners 
or agents. 

 
4. Deadlines and Partial Provision of Services 
4.1 The Contractor must comply with the agreed dates of 
delivery or dates of provision of services, respectively. Ad-
vance deliveries of goods / provision of services or partial de-
liveries / partial provision of services require the Principal’s 
prior written  agreement. 
4.2 If the Contractor recognizes that it will not be able to fulfill 
its  contractual obligations either in full or in part, or not within 
the stipulated timeframe, it must notify this to the Principal in 
writing  forthwith. The notice must state both the reason(s) for 
the delay and the predicted delay in delivery time. Any ac-
ceptance by the Principal of a delayed or partial delivery of 
goods / provision of services shall by no means constitute a 
waiver of any rights or claims of the Principal due to late or 
partial delivery of goods / provision of services. 
4.3 The Contractor shall request the documents required for 
the  execution of the contract from the Principal in due time and 
check them for completeness and conformity immediately 
upon receipt. The Contractor shall inform the Principal in writ-
ing without delay  of any inconsistencies that are apparent to 
the Contractor. 
4.4 If the delivery items contain at least one of the goods 
listed in the Annex I of the Regulation (EU) 2023/1115 on 
deforestation-free products, they shall meet the legal re-
quirements of this regulation applicable at the time of con-
tract fulfillment. 

 
5. Compliance, ESG and Sustainability, Business Ethics 
5.1 The Principal conducts its business in accordance with 
the principle of sustainable development and adheres to in-
ternationally recognized fundamental standards for occupa-
tional health and safety, environmental protection, labor and 
human rights as well as responsible corporate governance 
(hereinafter “ESG Standards”). The Principal has described its 
understanding of the ESG Standards in the Supplier Code of 
Conduct https://www.basf.com/global/en/who-we-are/organ-
ization/suppliers-and-partners/sustainability-in-procure-
ment/supplier-code-of-conduct The Principal expects the 
Contractor to adhere to the ESG Standards. Furthermore, the 
Principal calls upon the Contractor to ensure that all its  sub-
contractors of any tier adhere to the ESG Standards likewise. 
The Principal shall have the right to check adherence to the 
ESG Standards on the part of the Contractor, either itself or 
through third parties that it commissions, with prior notice. 
5.2 In case of imports of goods listed in Annex I of the Reg-
ulation (EU) 2023/956 (as amended from time to time) (here-
inafter “CBAM Regulation”) by Principal, the Contractor shall, 
upon Principal’s request, provide to the Principal without un-
due delay all relevant data and information necessary for the 
Principal to fulfill its obligations, especially as CBAM declar-
ant, under the CBAM Regulation, as well as the relevant im-
plementing regulations. 
5.3 The Contractor undertakes not to use any illegal or un-
ethical methods in order to gather or to obtain any information 
or data for the purpose of the services. In particular, the Con-
tractor agrees to fully comply with all applicable laws, regu-
lations and administrative orders as well as the SCIP (Stra-
tegic and Competitive Intelligence Professionals) Code of 
Ethics for CI Professionals (available at http://www.scip.org). 
If it is explicitly agreed and understood that the Contractor 
shall for the specific purpose of the respective purchase order 
refrain from conducting any interview (either directly or indi-
rectly) with active or formerly active employees, officers, di-
rectors or members of the management of  any direct or indi-
rect competitor of Principal as well as customers, suppliers or 
service providers of any of the competitors in order to obtain 

https://www.basf.com/global/en/who-we-are/organization/suppliers-and-partners/sustainability-in-procurement/supplier-code-of-conduct
https://www.basf.com/global/en/who-we-are/organization/suppliers-and-partners/sustainability-in-procurement/supplier-code-of-conduct
https://www.basf.com/global/en/who-we-are/organization/suppliers-and-partners/sustainability-in-procurement/supplier-code-of-conduct
http://www.scip.org/
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or gather information or data that can be construed as a 
trade secret (e.g. within the meaning of § 17 UWG). For the 
avoidance of doubt, the foregoing provision shall not ban the 
Contractor from speaking, interviewing and communicating 
with active or formerly active employees, officers, directors 
or members of the management of any direct or indirect com-
petitor of Principal and third parties about general topics re-
lating to or in connection with the Project (e.g. general market 
trends). In addi tion, the Contractor shall be free to use for the 
purpose of the Project information and data that have been 
disclosed by third parties or directly or indirectly competitors 
to the Contractor unrelated to any part of the Project provided 
that such third party or competitor is not, to the best 
knowledge of Contractor, bound by any confidentiality obli-
gation or any other obligation of secrecy with respect to such 
information. 
5.4 While performing the contract, the Contractor must ad-
here to  the Principal’s occupational health and safety and en-
vironmental protection requirements specified in the contract. 
5.5 If the delivery items contain at least one of the goods 
listed in the Annex I of the Regulation (EU) 2023/1115 on de-
forestation-free products, they shall meet the legal require-
ments of this regulation applicable at the time of contract ful-
fillment. 

 
6. German Supply Chain Due Diligence Act Compliance 

Provision 
6.1 Pursuant to the terms of the German “Act on Corporate 
Due Diligence Obligations for the Prevention of Human 
Rights Violations in Supply Chains” (the “Supply Chain Act”), 
Principal must comply with certain human rights-related and 
environment-related supply chain due diligence obligations 
to prevent or minimize risks to human rights or to the envi-
ronment and to end the violation of human rights or damage 
to the environment. A copy of the English version of the Sup-
ply Chain Act can be downloaded from the (German) Federal 
Ministry of Labor and Social Affairs website at: 
https://www.csr-in-deutschland.de/SharedDocs/Down-
loads/EN/act-corporate-due-diligence-obligations-supply-
chains.pdf?__blob=publicationFile#linkicon.  
Section 2 of the Supply Chain Act defines the terms “human 
rights risk” and “environment-related risk” (collectively 
“Risks”) and “violation of a human rights-related obligation” 
and “violation of an environment-related obligation” (each a 
“Violation” and collectively “Violations”). 
6.2 If and to the extent that Principal – according to Princi-
pal’s risk analysis – identifies and prioritizes specific Risks 
related to the Contractor or the Contractor’s suppliers, 
– Contractor must comply with Principal's expectations (i) to 

prevent or minimize any such Risks and (ii) not to commit 
any corresponding Violations (collectively “Expectations”), 
and must appropriately address the Expectations vis-à-vis 
its suppliers along its supply chain; and 

– Contractor must, upon Principal’s request, implement initial 
and further training measures to its officers and employees 
regarding the compliance with the Expectations; and 

– Principal may, upon reasonable prior written notice, conduct 
audits to verify Contractor’s compliance with this Clause (the 
“Audit”) through an independent third-party auditor reasona-
bly acceptable to both Parties (the “Auditor”); in this case, 
Contractor must provide the Auditor with all data, docu-
ments, and other information, whether in written, oral and/or 
electronic form, as reasonably requested by the Auditor for 
the Audit.  

6.3 If Principal and/or the Auditor finds evidence of a Viola-
tion committed by the Contractor, then Contractor must im-
plement and execute appropriate corrective measures as 
reasonably requested by Principal in writing. If the Violation 
committed by the Contractor as determined by Principal is 
such that it cannot be ended in the foreseeable future, then 

Principal and Contractor must without undue delay jointly de-
velop and implement a corrective action plan to end or mini-
mize such Violation (the “Remedial Plan”), which must con-
tain a concrete timetable.   
6.4 Principal may terminate this contract with immediate ef-
fect if (i) the Violation is assessed as very serious, and (ii) 
the implementation of the measures developed in the Reme-
dial Plan does not remedy the situation after the time speci-
fied in the Remedial Plan has elapsed, and (iii) Principal has 
no other less severe means at its disposal and increasing 
the ability to exert influence has no prospect of success. 
6.5 The policy statement on Principal’s human rights strategy 
is available at:  https://www.basf.com/global/en/who-we-
are/sustainability/responsibility-for-society-and-nature/hu-

man-rights/policy-commitment#download. 
 

7. Performance of Services and Quality 
7.1 The Contractor shall provide the services in accordance 
with  the contract and with utmost care. 
The Contractor warrants that employees and agents deployed 
by  it meet the requirements and qualifications necessary to 
perform  the services. Upon Principal’s request the Contractor 
shall prove that such employees and agents fulfil the require-
ments set forth in the respective contract by submitting the rel-
evant qualifications to Contractor. The Principal reserves the 
right to make the deployment of the employees or agents de-
pendent on the results of a qualifying examination to be con-
ducted by the Principal. The  occupational promotion of em-
ployees during the term of the contract, shall not entitle Con-
tractor to increase in the daily rates. 
7.2 The Contractor shall carry out and maintain effective 
quality assurance and, if requested, demonstrate this to the 
Principal. To this end, the Contractor shall use a quality assur-
ance system with elements as per ISO 9000 ff. or a similar 
system of equivalent standard. The Principal shall have the 
right to inspect the Contractor’s quality assurance system with 
prior notice, either itself or through third parties commissioned 
by the Principal. 
7.3 Any changes to the services to be provided require the 
prior written consent of the Principal. 
7.4 If an acceptance by the Principal is legally stipulated or 
contractually agreed, the Principal can refuse to declare the 
acceptance and withhold any installment payment associ-
ated with  the acceptance if the goods or services are not pro-
vided in full or are defective. This also applies in the case of 
an agreed acceptance date or a deadline for acceptance set 
for the Principal by the Contractor. 

 
8. Testing and Inspection before and in the Course of 

Contract Fulfillment, Working Hours 
8.1 The Principal shall be entitled to carry out any inspections 
at  any time during the performance of the contract by the Con-
tractor. Such inspections shall not constitute a waiver of any 
contrac tual or legal rights of the Principal. 
8.2 With regard to the working hours, statutory provisions ap-
ply. The application of a daily rate always assumes the Con-
tractor’s employee will work a minimum of eight (8) hours. Any 
overtime is included in the daily rate. 

 
9. Use of Subcontractors 
Third parties (in particular any subcontractors) may only be 
employed or replaced by the Contractor to perform the con-
tract at the site of the Principal with the Principal’s prior written 
consent. The Principal will not refuse its consent without cause. 
If the Contractor intends to use subcontractors to perform the 
contract from the outset, the Contractor must inform the Prin-
cipal of this when  submitting its offer. 

 
10. Statutory Minimum Wages Act (MiLoG), Employee As- 

https://www.csr-in-deutschland.de/SharedDocs/Downloads/EN/act-corporate-due-diligence-obligations-supply-chains.pdf?__blob=publicationFile#linkicon. 

https://www.csr-in-deutschland.de/SharedDocs/Downloads/EN/act-corporate-due-diligence-obligations-supply-chains.pdf?__blob=publicationFile#linkicon. 

https://www.csr-in-deutschland.de/SharedDocs/Downloads/EN/act-corporate-due-diligence-obligations-supply-chains.pdf?__blob=publicationFile#linkicon. 

https://www.csr-in-deutschland.de/SharedDocs/Downloads/EN/act-corporate-due-diligence-obligations-supply-chains.pdf?__blob=publicationFile#linkicon. 

https://www.basf.com/global/en/who-we-are/sustainability/responsibility-for-society-and-nature/human-rights/policy-commitment#download
https://www.basf.com/global/en/who-we-are/sustainability/responsibility-for-society-and-nature/human-rights/policy-commitment#download
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signment Law (AEntG), Prohibition on Illegal Employ-
ment 

10.1 The Contractor must ensure that the employees used 
by the Contractor or its subcontractors or personnel service 
providers to perform contracts with the Principal receive the 
minimum wage as per the German Minimum Wages Act (Mi-
LoG), respectively the minimum hourly rate of pay 
(Mindeststundenentgelt) according to the regulation based on 
§ 3a of the German Temporary Employment Act (Arbeit-
nehmerüberlassungsgesetz). If the services to be provided 
are subject to the scope of the Employee Assignment Law 
(AEntG), ), the contractor must moreover ensure that the pro-
visions contained in German law or administrative provisions 
as listed numerically in § 2 paragraph 1 of the Employee As-
signment Law (AEntG) concerning working con- ditions as well 
as the collective bargaining agreements to be applied in ac-
cordance with § 3 of the AEntG - in particular with regard to 
the payment of standard wages - are observed. The Contrac-
tor must also ensure that binding obligations to pay contribu-
tions to social security carriers, employers’ liability insurance 
associations and other institutions such as the joint institutions 
of the collective bargaining agreement parties named in § 8 
AEntG are fulfilled. 
10.2  When choosing subcontractors or personnel service 
providers, the Contractor shall check fulfillment of the afore-
mentioned conditions as per Clause 10.1 and require them 
to provide written confirmation of compliance. Furthermore, 
the Contractor shall obtain written assurance from these par-
ties that they will require other subcontractors or personnel 
service providers as may be engaged to comply with the re-
quirements. 
10.3 The Contractor shall indemnify the Principal against 
justified claims any employee of the Contractor or any em-
ployee of a sub contractor, regardless of level, or of a person-
nel service provider used has brought forward towards the 
Principal as the guarantor of payment of the statutory mini-
mum wage or industry minimum wage, or claims by one of 
the institutions of the collective bargaining agreement parties 
named in § 8 AEntG for the provision of payments. 
10.4 The Principal is entitled to terminate the contract with 
the Contractor without notice if and when the Principal is jus-
tifiably made liable as guarantor according to MiLoG or 
AEntG. 
10.5 Moreover, the Contractor shall accept liability vis-à-vis 
the Principal for any damage that may be suffered by the 
Principal through culpable failure to meet the obligations as 
per Clauses 10.1 and 10.2. 
10.6 Illegal employment of all kinds is prohibited. 

 
11. Travel costs, travel time 
11.1 Travel to anywhere other than the individual location 
(project or venue) mentioned in the contract (purchase order 
or call-off) requires the prior written consent of the Principal. 
The Contractor shall select the most economical solution 
considering time and cost and provide evidence of this upon 
request by the Principal. Travel expenses shall be shown 
separately in all bills. Upon request by the Principal, the Con-
tractor shall submit relevant documents as proof. 
11.2 Reimbursable travel expenses of the Contractor to lo-
cations of the Principal include: 
– Transportation costs: 

Own vehicle of the Contractor: a flat rate according to R 
9.5 LStR German Wage Tax Policies (e.g. car EUR 0.30) 
Public Transportation: Second class: effective costs ac-
cording  to receipt 
Rental car, taxi: effective costs according to receipt 
Airplane: (Economy) except intercontinental (business): 
effective costs according to receipt 

– Overnight accommodation costs on site: maximum of EUR 
150 plus VAT per night (purely lodging): effective costs 

according to receipt 
– Ancillary travel expenses: Luggage storage, parking fees: 

effective costs according to receipt 
11.3 The above travel expenses provided in clause 11.2 
shall not apply if 
– Principal and Contractor have made different arrange-

ments in  writing (e.g. travel expenses included in the hourly 
rate) or 

– The distance between the Contractor’s company head-
quarters (postal address) and the defined place of activity 
is less than fifty-one (51) km. For longer distances, no re-
imbursement is made for transportation costs pertaining to 
the first fifty (50) kilometers, provided the Contractor’s own 
vehicles are used. 

No refund shall be made for 
– Costs for meals or job-related telephone calls 
– Costs for third-party reports (e.g. multi-client studies), 

translation services or supplies and materials (if these are 
required, there should be listed separately in the offer) 

11.4 Travel times to a specific place of activity and within 
each continent are not remunerated separately as working 
time. Intercontinental travel with an effective travel time of 
more than four (4) hours may be remunerated and invoiced 
as working time, if this has been previously expressly agreed 
between Principal and Contractor, up to fifty percent (50 %) 
of the agreed daily rate per category (e.g. seniority level). 

 
12. Infringing Property Rights 
It is the Contractor’s responsibility to ensure that the provision 
of  the services by the Contractor and the use thereof by the 
Principal pursuant to the contract will not infringe any patent 
laws, copyright or other proprietary rights of third parties. Not-
withstanding other legal claims, the Contractor shall indemnify 
the Principal from any third party claims for which the Principal 
may be held liable as a result of the infringement of any of the 
aforementioned  property rights if these are based on a culpa-
ble violation of obligations by the Contractor. In this case, the 
Contractor shall bear the cost of any licensing fees, expenses 
and fees incurred by the  Principal in preventing and / or recti-
fying any infringements of property rights. 

 
13. Antitrust Damages 
If, related to the contract negotiations or in connection with the 
contractual relationship, the Contractor has verifiably entered 
into an agreement which constitutes an unlawful restriction of 
competition or otherwise violates antitrust regulations, the 
Contractor shall pay an amount equal to fifteen percent (15%) 
of the net order value (excluding value added tax) of the con-
sulting and training services rendered to the Principal and in-
cluded in the agreement as liquidated damages. Evidence of 
an inadmissible agreement may also be provided by a final 
decision (e.g., an order imposing a fine) issued by a compe-
tent antitrust authority or a court. In the event of such a deci-
sion, the Contractor shall provide the Principal with all infor-
mation required to examine the existence of a claim; in partic-
ular, the Contractor shall inform the Principal which consulting 
and training services were covered by the agreement in terms 
of time and subject matter. If the Contractor proves that the 
actual expenses and costs of the Principal are significantly 
lower, the amount of the liquidated damages shall be reduced 
accordingly. Further claims of the Principal shall remain unaf-
fected. 

 
14. Contract Penalty 
If a contract penalty has been agreed upon and is incurred, 
the Principal is entitled to claim such penalty until the final 
payment is due without requiring a reservation pursuant to § 
341 paragraph 3 of the German Civil Code (“BGB”). 

 
15. General Liability, Insurance 
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15.1 Unless otherwise established in these purchasing condi- 
tions for consulting and training services, the Contractor shall 
be  liable as per the statutory provisions. 
15.2 The Contractor shall maintain sufficient liability insurance 
at its own expense for damage for which it or its subcontrac-
tors or agents for which it is vicariously liable are responsible. 
Evidence  of the amount of insurance coverage for each occur-
rence of damage shall be provided to the Principal upon re-
quest. The Contractor’s contractual and legal liability remains 
unaffected by the  extent and amount of its insurance cover-
age. 
15.3 Any outstanding insurance requirement when traveling 
rests  upon the Contractor. 

 
16. Invoicing, Payment 
16.1 The agreed prices are net of any applicable value-added 
tax. Invoices are to be issued for services provided. These in- 
voices shall comply with the relevant statutory invoicing re-
quirements according to the national value-added tax legisla-
tions to which the services being invoiced are subject. If self-
billing (evaluated receipt settlement) is agreed, the Contractor 
must transfer to the Principal all data required as per the ap-
plicable value-added tax legislation specified in advance. 
16.2 The Contractor must provide a separate, auditable in-
voice for each purchase order, which must include all of the 
legally required information under German law. The invoice 
must include the Principal’s full order number and, if applica-
ble, the Contractor’s delivery note number. Certificates of 
work completed and any other records are to be submitted 
with the invoice. Invoices must correspond to the information 
in the purchase order in respect of the goods described, price, 
quantity, the order of the items and item numbers. Invoices 
are to be sent to the billing address specified by the Principal 
in the purchase order. 
16.3 The Principal shall only make installment payments 
when  these are contractually agreed and the prerequisites for 
the payment becoming due have been met, unless the Con-
tractor is en titled to a claim as per § 632a of the German Civil 
Code (BGB) and provides the Principal with the correspond-
ing collateral. The collateral is to be provided in German Law 
by means of a guarantee or an absolute guarantee in the 
meaning of the German “selbstschuldnerische Bürgschaft” 
issued by a financial in- stitution / insurance company, whose 
registered office is located in the European Union. 
16.4 Unless agreed otherwise, the payment period shall com- 
mence as soon as an invoice that meets the applicable value- 
added tax requirements has been received at the billing ad-
dress. In the case of self-billing, the payment period com-
mences the day the credit memo is issued. Payment will be 
made subject to determination of contractual compliance and 
completeness for the service provided. 

 
17. Assignment of Contract, Transfer, Change of Com-

pany Name, Offsetting, Retention 
17.1 The Contractor may assign the rights and obligations 
under    the contract with the Principal to third parties only with 
the prior written consent of the Principal. 
17.2 The Contractor is required to notify the Principal forth-
with in  writing of any assignment of the contract by virtue of 
law and of any change of its trade name. 
17.3 The Principal may assign the rights and obligations un-
der the contract with the Contractor to BASF SE, Ludwigs-
hafen (Rhine) or to any affiliated company pursuant to § 15 of 
the  German Stock Corporation Act at any time without the 
Contractor’s prior agreement, provided that the execution of 
the contract is not endangered thereby. 
17.4 The Contractor shall only be entitled to offset against 
reciprocal claims arising from this contractual relationship, 
and against undisputed claims or claims substantiated by 
court judgement. The Contractor is only entitled to a right of 

retention if the claim, due to which the right of retention shall 
be deemed valid, has its origins in the same contractual rela-
tionship. 

 
18. Termination, Rescission 
18.1 Unless the contrary has been agreed upon between the 
par ties, the Principal may ordinarily terminate the contract in 
whole or in part with a notice period of one (1) month to the 
end of the month without giving any reason. Principal may 
terminate contracts (order call-off) concerning the provision 
of consulting and training services  at any time up to the com-
pletion of the relevant consulting/ training. 
18.2 Each contracting party is entitled to terminate the 
agreement for good cause, provided the respective statutory 
requirements for this are met, such as for continuing obliga-
tions as per § 314 BGB or services within the scope of work 
contracts as per § 648a BGB. A good cause for termination 
by the Principal is given in particular if: 
‒ The Contractor commits a breach of duty, which is not rem-

edied within a reasonable period of time defined by the Prin-
cipal           and following a termination warning or a fruitless 
warning and therefore, taking into account all circum-
stances of the individual case and weighing the mutual in-
terests, the continuation of the contractual relationship can-
not reasonably be expected from the terminating party, or 

‒ The relationship of trust is significantly and lastingly dis-
rupted due to circumstances occurring after conclusion of 
the contract, e.g. due to a violation of criminal laws or due 
to commission of administrative offences in the course of 
the performance of the  contract by the Contractor or by 
third parties employed by the Contractor for the execution 
of the contract, and therefore, taking into account all cir-
cumstances of the individual case and weighing the mutual 
interests, the continuation of the contractual relationship 
cannot reasonably be expected from the terminating party, 
or 

‒ A significant deterioration in the asset of the Contractor has 
taken place which jeopardizes contract fulfillment, or 

‒ The Contractor does not comply with his/her obligation to 
pay taxes or social security contributions, or 

‒ There are other circumstances that make continuation of 
the contract unreasonable for the Principal. 

18.3 In cases of termination for good cause as per Section 
18.2, the  services verifiably performed by the Contractor in 
line with the contract up to the time of the cancellation shall 
be remunerated upon submission of the relevant receipts. 
Payments already made by the Principal shall be offset 
against the payment or refunded in cases of overpayment. 
The Principal´s further statutory   rights and claims in particular 
with regard to damage compensation, shall remain unaf-
fected. 
18.4 In case the contract is terminated, the Contractor shall 
immediately furnish the Principal forthwith the models, sam-
ples, drawings, data, materials and other documents pre-
pared for the Principal in executing the contract and grant to 
him the rights of use thereto as stated in Section 19. 
18.5 In case the contract is terminated, the Principal will in-
form the Contractor if and to what extent services not yet com-
pleted shall be completed by Contractor. The terms and con-
ditions of the respective contract shall apply to the completion 
of such outstanding services. 
18.6 In case the contract is terminated, the Principal shall 
compensate Contractor equitably the prorated remuneration 
for the part of the services actually performed up to the date 
of termina tion and documented and proven by Contractor to 
be in accordance with the contract. 
In case the contract is terminated due to a significant breach 
of the Contractor’s duty, the Contractor shall be entitled to pay-
ment  only in respect of the actual value of that proportion of the 
service  performed by Contractor up to termination of the 
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contract and to  the extent that such proportion is of benefit to 
the Principal. 
For the termination of contracts for the provision of training 
services, the following special terms shall apply: 
– in case of termination more than seven (7) calendar days 

prior to the beginning of the training no remuneration or 
other compensation will be paid 

– in case of termination between seven (7) calendar days and 
two (2) calendar days prior to the beginning of the training, 
ten percent (10%) of the agreed remuneration for the train-
ing will be paid 

– in case of termination on the calendar day before the 
planned beginning of the training, thirty percent (30%) of the 
agreed remuneration for the training will be paid 

– in case of termination on the day of the planned training, 
forty percent (40%) of the agreed remuneration for the train-
ing will be paid. 

In the event the contract is terminated in accordance with this 
Section 18, Contractor shall not be entitled to any other pay-
ment, compensation for damages or reimbursement of ex-
penses. 
18.7 Each party shall immediately inform the other party 
about any necessary expected postponements of consulting 
and/or training services. If the Principal is responsible for the 
postponement and if a new date is agreed for the consulting 
and/or training performance, the special terms for the termina-
tion of contracts for the provision of consulting and training 
services defined in Section 18.6, Paragraphs 2 and 3 shall 
apply. 
18.8 The cancellation or other termination of the contract shall 
not affect the rights of the Principal according to Section 12 
(IPR infringement), Section 19 (Rights of Use), Section 20 
(Documents, Confidentiality) and Sections 21.3 and 21.4. 

 
19. Rights of Use 
19.1 Rights to use Work Results 
The Contractor shall grant to Principal the royalty-free, perpet-
ual, freely transferable, irrevocable and sub-licensable right 
unrestricted in terms of territory, quantity and time, to use all 
studies, training materials, concepts, operations and system 
descriptions,  data files, software, graphics, calculations and 
other documents  related to the contract in all known media 
formats including electronic media, Internet and online media 
saved to all imaging, audio and data storage devices. This in-
formation may have either been prepared by the Contractor 
itself or by third parties (hereinafter “Work Results”). 
In particular, the Principal shall have the right to duplicate 
and distribute such Work Results in whole or in part as well 
as to modify them, revise them, or have the aforementioned 
activities carried out by third parties. The Principal shall also 
have the right to grant third parties the same complete rights 
to use such Work Results in whole or in part inclusive of any 
intermediate changes  and / or revisions. The Contractor 
shall obtain any necessary granting of rights by third parties 
for this purpose. The Contractor shall grant the Principal the 
right of use for Work Results of the aforementioned scope 
including for all types of use whatsoever whether or not 
known at the time of Contract award; the applicable legal reg-
ulations shall apply in this regard. 
19.2 Rights to use Individual Work Results 
Moreover, the Contractor shall grant the Principal an exclu-
sive right to use the Work Results that the Contractor created 
specifically for the Principal or had third parties create for the 
Principal, and shall obtain any necessary rights from third par-
ties. The Principal accepts the granting of the right. Preexist-
ing rights of the Contractor or of third parties shall remain 
unaffected hereby. 
19.3 Rights to use Contractor’s Standard Material 
For the methods, tools and other programs that the Contrac-
tor customarily uses (hereinafter “Standard Material”) and 

which are  integrated into the Work Results or Individual Work 
Results, the Contractor shall grant to the Principal a non-ex-
clusive right of use to the extent described in Section 19.1. An 
independent, isolated transfer of Standard Material is not al-
lowed. 
Contractor shall be entitled to continue to use such Standard 
Ma terial at its own discretion. Contractor shall be entitled to 
use and  modify the Standard Material for all purposes, in par-
ticular for other customers, unless such use constitutes a 
breach of the confidentiality obligation stipulated in Section 
20 or in the contract. 
The Contractor may apply or integrate the Standard Material 
in the Individual Work Results only with the prior written  
consent of  the Principal. 

 
20. Documents, Confidentiality 
20.1 The Contractor must provide to the Principal the agreed 
quantity of any plans, calculations or other documents in or-
der not to exceed the contractual deadline for execution. 
20.2 The review and / or release of any Contractor’s docu-
ments by the Principal shall not relieve the Contractor of any 
of its responsibilities for these documents under the contract. 
20.3 Any models, samples, drawings, data, materials and 
other documents provided to the Contractor by the Principal 
(hereinafter “Principal Documentation”) shall remain the 
property of the Principal and must be returned to the Princi-
pal forthwith upon its request at any point in time. The Con-
tractor shall have no rights to retain any Principal Documen-
tation. The Contractor must observe the proprietary rights of 
the Principal in and to all Principal Documentation. 
20.4 Subject to regulatory, statutory, and/or judicial disclo-
sure obligations the Contractor is obliged to keep confiden-
tial all technical, scientific, commercial and other information 
obtained either directly or indirectly within the scope of the 
contract, in particular the information given in Principal Doc-
umentation (hereinafter “Confidential Information”). The 
Contractor may not exploit Confidential Information for com-
mercial purposes, make it the object of industrial property 
rights, pass it on or make it accessible to third parties in any 
way. The Contractor will make this Confidential Information 
available only to those employees who absolutely need the 
Confidential Information to accomplish the purposes of the 
contract and who are contractually or otherwise obligated to 
keep it confidential in a way no less strict than the terms of 
this section and also during the time after having left the 
company of the Contractor. 
The Contractor is entitled to share confidential information 
with subcontractors approved by the Principal if the subcon-
tractor requires this information in order to fulfill the contract. 
The Contractor shall specifically undertake all required, appro-
priate precautions and measures to effectively protect the 
Confidential Information obtained at all times against loss or 
against unauthorized access. This includes in particular the 
creation and maintenance of appropriate, required access 
and entry precautions for facilities, repositories, IT systems, 
data storage devices and other information storage devices, 
especially those which contain Confidential Information. This 
also includes informing and instructing those people who are 
granted access to Confidential Information pursuant to this 
clause. The Contractor is required to promptly notify the Prin-
cipal in writing in the event that Confidential Information is lost 
and / or accessed by unauthorized parties, for example due to 
a cyberattack. 
This confidentiality requirement shall not include any infor-
mation that the Contractor lawfully possessed prior to the Prin-
cipal’s disclosure of such information, or is lawfully known to 
the public, or  has been lawfully obtained from a third party. 
Also excluded from this confidentiality requirement shall be in-
formation that is disclosed to persons subject to a legal obli-
gation to confidentiality, whereas the Contractor shall not 
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release such a person from its obligation to confidentiality. 
The burden of proof for such an exception lies with the Con-
tractor. 
Confidential Information may not be used for any purpose 
other than fulfilling the contract. The aforementioned confiden-
tiality obligation shall continue to apply for a period of ten (10) 
years after  the contract has ended. 
20.5 Contractor shall have the right to store, use and disclose 
to third parties information received from or Confidential Infor-
mation of Principal for statistical, analytical and benchmarking 
purposes in connection with Contractor’s services, provided 
that such information or Confidential Information when used 
as outlined herein: (i) is only in the form of aggregated data 
that includes similar information from other sources and cus-
tomers of Contractor; and (ii) is anonymized in a way that any 
third party is unable to identify Principal or Principal's Confi-
dential Information. In the  event Principal's information or Con-
fidential Information is pooled with data and / or information 
from other customers of Contractor to create reference groups 
for the purpose of benchmarking, Principal shall not be iden-
tified as a member of such reference group. 
Upon request, Contractor shall demonstrate compliance with 
the obligations set forth in this Section 20.5 to the Principal in 
writing.  
20.6  In case the contract is terminated, for whatever legal 
reason, the Contractor shall return immediately to the Princi-
pal all Confidential Information, including all copies made 
thereof as well as any records that reflect the contents of the 
Confidential Information. If, insofar and only for so long as re-
quired by law or applicable mandatory professional regula-
tions, Contractor is entitled to keep one set of copies of Con-
fidential Information, provided that Contractor undertakes all 
necessary measures to keep such copy confidential. Upon 
the expiry of such a requirement, Contractor shall return such 
documents automatically to Principal. 
20.7 In case the Contractor, in the course of the performance 
of the respective contract, receives from the Principal or oth-
erwise obtains personal data related to employees of Princi-
pal (hereinafter referred to as “Personal Data”) the following 
provisions shall apply.  
If processing of Personal Data disclosed in the aforemen-
tioned manner is not carried out on behalf of the Principal, 
Contractor shall only be entitled to process Personal Data for 
the performance of the respective contract. Contractor shall 
not, except as permitted by applicable laws, process Personal 
Data otherwise, in particular disclose Personal Data to third 
parties and/or analyze such data for its own purposes and/or 
form a profile.  
If and to the extent permitted by applicable laws, Contractor 
is entitled to further process the Personal Data, in particular 
to transmit Personal Data to its affiliated companies for the 
purpose of performing the respective contract. 
Contractor shall ensure that Personal Data is only accessible 
by its employees, if and to the extent such employees require 
access for the performance of the respective contract (need-
to-know-principle). Contractor shall structure its internal or-
ganization in a way that ensures compliance with the require-
ments of data protection laws. In particular, Contractor shall 
take technical  and organizational measures to ensure a level 
of security appro priate to the risk of misuse and loss of Per-
sonal Data. 
Contractor will not acquire ownership of or other proprietary 
rights to the Personal Data and is obliged, according to ap-
plicable laws, to rectify, erase and/or restrict the processing 
of the Personal Data. Any right of retention of Contractor with 
regards to Personal Data shall be excluded. 
In addition to its statutory obligations, Contractor shall inform 
Principal in case of a Personal Data breach, in particular in 
case of loss, without undue delay, however not later than 24 
hours af ter having become aware of it. Upon termination or 

expiration of the respective contract Contractor shall, accord-
ing to applicable laws, erase the Personal Data including any 
and all copies thereof. 

 
21. Publicity Ban, Severability Clause, Applicable Law, 

Place of Jurisdiction 
21.1 The Contractor may only refer to or publicly disclose 
otherwise its business relationship with the Principal with the 
prior written consent of the Principal, or where this is unavoid-
able in order  to fulfill the contract. 
21.2 The invalidity or unenforceability of any provision or part 
of a provision of the contract shall not affect the validity of the 
entire contract. 
21.3 The contract shall be construed and be subject to the 
substantive laws of the Federal Republic of Germany with the 
exclusion of (i) the United Nations Convention on Contracts 
for the International Sale of Goods (“CISG”) dated 11 April 
1980 and (ii) the applicable law rules in Germany on the con-
flict-of-laws. 
21.4 At the Principal's option the place of jurisdiction shall be 
either the court competent for the Principal' s registered of-
fice or the court competent according to the applicable law. 
 


