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General Terms and Conditions for Delivery of Goods 

and Rendering of Services 

Preamble: 

The following terms and conditions apply exclusively to commercial transactions with 

companies. No consumer goods transactions are concluded.  

They apply to all current goods deliveries as well as work and services rendered by PALLAS 

GmbH & Co. KG Oberflächentechnik, Adenauerstraße 17, 52146 Würselen, Germany 

(hereinafter referred to as "PALLAS“), unless expressly agreed otherwise in writing. They also 

apply to all future goods deliveries and work and services rendered by PALLAS. An explicit 

new agreement is not required.  

Any diverging terms and conditions of the customer which have not been explicitly 

acknowledged in writing are not binding for PALLAS. This applies even if such terms and 

conditions have not been expressly contested by PALLAS.  

In the event of disputes, the original German version of these terms and conditions shall take 

precedence over any foreign language versions and be binding. 

 

 

1. Offers, contracts, prices  

1.1 Offers made by PALLAS are non-

binding and subject to change. PALLAS will 

give written confirmation of the customer's 

orders within 10 days of receiving the 

order. A legally binding contract comes 

into effect through this written 

confirmation, or at the latest on delivery of 

the ordered goods or services. 

1.2 Catalogues, brochures, promotional 

literature as well as the drawings, photos, 

dimensions, weights and other 

performance data specified therein are 

non-binding unless this has been explicitly 

agreed upon in writing. 

1.3 PALLAS employees are not authorised 

to make oral subsidiary agreements or to 

give oral assurances that go beyond the 

contents of the terms and conditions set 

out here and the contents of the written 

contract. 

1.4 Unless otherwise stated, PALLAS shall be 

bound to the prices contained in its offers 

for a period of 30 days from the date of 

the respective offer. 

1.5 If fixed prices have been agreed for 

longer periods of delivery and service, and 

if during such periods of time there are 

significant changes to cost components 

which are decisive for PALLAS pricing, e.g. 

raw materials, energy, taxes and customs 

duties, the customer shall be obligated to 

participate in the negotiation of an 

appropriate price adjustment. If such 

negotiations fail to lead to a mutually 

acceptable outcome within a period of 1 

month, PALLAS shall have the right to 

terminate the contract at one month's 

notice to the end of a quarter. 

1.6 Unless otherwise agreed, prices are 

quoted ex works and do not include 

packaging, shipping and the legally 

applicable rate of value-added tax at the 

time of the delivery or service. 
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2. Deliveries  

2.1 The scope of deliveries to be made 

and the specifications of services to be 

rendered shall be defined by the order 

confirmations issued by PALLAS on the 

basis of offers made by PALLAS.  

2.2 Partial deliveries are permissible to the 

extent that they are reasonable for the 

customer. 

2.3 PALLAS shall only be held responsible 

for the punctuality of its own deliveries and 

services if it has itself received the supplies 

and other services necessary for fulfilment 

of the order (hereinafter collectively 

referred to as "supplies") in good time. 

PALLAS shall inform the customer 

immediately of the unavailability of 

supplies or of any delay in the availability 

of supplies.  

2.4 The risk for goods to be delivered by 

PALLAS passes to the customer when the 

goods leave the works, at the latest 

however when they are handed over to 

the forwarding agent or carrier. PALLAS 

shall only be liable for transport damage 

when this has been caused intentionally 

and by gross negligence. This provision 

does not apply in cases of injury to life, limb 

or health and of product liability. 

2.5 If the pick up of goods by PALLAS, or by 

third parties commissioned by PALLAS, is 

agreed with the customer, the risk of 

accidental loss and accidental 

deterioration remains with the customer 

until the goods have been taken into 

custody on PALLAS premises. The same 

applies to return deliveries of any possible 

goods to PALLAS for which PALLAS is not 

responsible. 

 

3. Payment 

3.1 Unless otherwise agreed, PALLAS 

invoices are payable without deduction at 

the latest 10 days after the date of the 

invoice. PALLAS credits payments made by 

the customer against any debts that may 

be outstanding. In such cases, payments 

will first be credited against the longest-

standing debts of the customer. If costs 

and interest have already accrued, the 

payment will first be set off against the 

costs, then against the interest and finally 

against the principal sum. 

3.2 Payments are only deemed to have 

been effected once PALLAS has the 

amount completely at its disposal. If 

payment is made by cheque, payment is 

not considered as effected until the 

cheque has been honoured. 

3.3 The customer shall be deemed in 

default of payment, without further 

notification from PALLAS, 5 days after the 

due date, if payment has not already 

been effected. In the event of default of 

payment, PALLAS is entitled to charge 

interest on the overdue sum in the amount 

of 9% above the base lending rate as a 

standard rate of compensation for 

damages. The interest rate for default shall 

be set lower if the customer proves a lower 

level of damages.. PALLAS reserves the 

right, in individual cases where a higher 

level of damage due to the default can 

be demonstrated, to assert a higher claim. 

3.4 Until complete payment of due invoice 

amounts including accrued interest and 

costs for default has been effected, 

PALLAS shall be under no obligation to 

carry out any further deliveries or services 

stipulated in the contract in question.  

3.5 The customer is only entitled to offset, 

withhold or reduce payment if the 

customer's counterclaims have been 

determined to be legally binding or are 

undisputed. In the event that there are any 

defects, the customer is only entitled to 

withhold payment if the delivery or service 

is obviously defective or if the customer 

has an obvious right to refuse to accept 

the services. In such cases the customer's 

right to withhold payment shall be limited 



 

January 2021 

to an amount which reasonably reflects 

the defects established and the estimated 

costs of subsequently fulfilling the contract 

(in particular the costs of rectifying a 

defect). The customer is not entitled to 

assert claims and rights on account of the 

defect if the customer has not made due 

payments and the amount due is in a 

reasonable proportion to the value of the – 

defective – delivery or services. 

3.6 If the customer is in default with at least 

two consecutive partial payments, PALLAS 

is entitled to demand immediate payment 

of the entire remaining debt. This also 

applies even if cheques have already 

been accepted. In such cases, PALLAS is 

entitled, in deviation from the 

contractually agreed terms, to only 

continue to deliver goods or provide 

services against payment in advance or 

the provision of security. 

 

4. Delivery and service times  

4.1 Dates and deadlines for deliveries and 

services shall only be binding if they have 

been explicitly agreed as binding in 

writing.  

4.2 Even in the case of binding 

agreements on dates and deadlines, 

PALLAS shall not be held responsible for 

delays in deliveries and services due to 

force majeure and as a consequence of 

events which make it significantly difficult 

or impossible (for more than just a brief 

period of time) for PALLAS to effect the 

delivery or render the service in question – 

such events include in particular strikes, 

lockouts, official rulings, breakdown of 

machinery, the outbreak of an epidemic 

or pandemic, accidents or natural 

disasters. In such cases PALLAS is entitled to 

postpone the delivery or service for the 

duration of the hindrance plus a 

reasonable run-up period. PALLAS may 

only plead the aforementioned 

circumstances if the customer was 

immediately informed of the situation. 

4.3 If the hindrance mentioned in section 

4.2 continues for longer than 3 months, the 

customer is entitled, after setting a 

reasonable period of grace, to withdraw 

from that part of the contract which has 

not yet been fulfilled. If the delivery or 

service time is extended, or if PALLAS is 

released from its contractual obligations, 

the customer shall not be able to derive 

any claims for compensation from this. 

Excluded from this are claims based on at 

least a grossly negligent breach of duty. 

4.4 If PALLAS is responsible for the non-

observance of deadlines and dates which 

were bindingly agreed or is in default, the 

customer shall be entitled to claim default 

compensation in the amount of 0.5% of 

the invoice value for each complete week 

of delay, but no more than a total of 5% of 

the invoice value of the deliveries and 

services affected by the delay. Claims in 

excess of this are excluded unless the 

default is due to at least gross negligence 

on the part of PALLAS. In the latter case, 

liability is limited to contract-typical and 

foreseeable damages, unless any of the 

cases specified in sentence 1 of section 7.3 

apply. 

 

5. Warranty 

5.1 The customer is obliged to immediately 

check that deliveries and services conform 

to the contractual specifications. 

Contractual services shall be deemed to 

be accepted if the customer does not 

inform PALLAS of any deficiencies 

discovered within a period of 1 week 

following provision of the service. In the 

event of defects which, in spite of careful 

inspection, cannot be discovered within 

this time period, PALLAS must be informed 

of them in writing immediately on their 

discovery. In this case, it is the customer's 

responsibility to prove that an immediate 
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careful inspection of the goods took place 

upon receipt of the goods. 

5.2 In principle, PALLAS is only liable for 

material defects of deliveries obtained 

from third parties and passed on 

unchanged to the customer if a claim 

against the third party, also involving legal 

enforcement measures, has ultimately not 

been successful; liability in the case of 

intent or gross negligence remains 

unaffected in accordance with section 7. 

5.3 In the case of a notification by the 

customer of defects in delivered goods or 

deficiencies in services rendered, PALLAS is 

entitled to an opportunity to rectify the 

defects. Defective goods shall be made 

available to PALLAS for subsequent 

remedial work using the means of transport 

specified by PALLAS and at the expense of 

PALLAS. If the customer demands that the 

defects should be rectified at a location of 

the customer's specification which is not 

the contractually agreed place of 

performance, the customer shall bear any 

additional working time and travel 

expenses incurred through such an 

arrangement. Should PALLAS fail to rectify 

the defects or deficiencies after two 

attempts and a reasonable period of 

grace, the customer is entitled to opt 

either to demand a reduction of the 

payment or to withdraw from the contract.  

5.4 PALLAS is entitled to refuse to 

undertake subsequent rectification if this 

would involve disproportionately high 

costs. In such cases the customer is 

immediately entitled to demand reduction 

of payment or to withdraw from the 

contract. Costs shall be deemed 

disproportionate if they exceed the 

delivery price by more than 10%. 

5.5 The warranty period for goods and 

services is 12 months beginning on the day 

of delivery of the goods or provision of the 

service. The customer's entitlement to 

claim for damages due to defects expires 

one year after delivery of the goods, unless 

PALLAS is culpable of fraudulent intent, or 

the conditions of section 7.3 are given. 

5.6 The warranty does not extend to the 

rectification of defects caused by normal 

wear and tear, external influences or 

operating errors. The warranty is voided if 

the customer alters goods or services 

supplied by PALLAS, or has such alterations 

performed by third parties, without the 

consent of PALLAS, unless the customer 

can prove that the defects now in 

question were neither completely nor 

partially caused by such alterations, and 

that subsequent rectification of the 

defects in question is not rendered more 

difficult by the alterations. 

5.7 The transfer of claims for defects to 

third parties is not permitted. 

 

6. Transfer of ownership 

6.1 All goods delivered by PALLAS remain 

the property of PALLAS until all payment 

claims towards the customer arising from 

the business transaction have been 

fulfilled. Should the customer resell 

delivered items, he shall cede his payment 

claims towards his purchasers to PALLAS if 

the items have not yet been fully paid for. 

6.2 PALLAS as the manufacturer shall be 

responsible for the processing and 

alteration of the goods. Should PALLAS 

(co-)ownership lapse through combination 

or mixing of the goods with third-party 

property, it is agreed herewith that the 

customer's (co-)ownership of the new 

uniform object shall be ceded to PALLAS in 

proportion to its value (value as per 

invoice). The customer shall maintain 

safekeeping of PALLAS (co-)ownership free 

of charge. Goods for which PALLAS is 

entitled to (co-)ownership are hereinafter 

referred to as "reserved goods". 

6.3 The customer is obliged to treat 

reserved goods with care and to insure 

them sufficiently against theft and fire. On 
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request, the customer is obliged to cede 

claims against the insurer and the 

damaging party to PALLAS. 

6.4 The customer is entitled to process and 

sell the reserved goods within the scope of 

proper business transactions, provided the 

customer is not in default. The customer is 

not entitled to pledge the reserved goods 

or transfer their possession as security to 

third parties. As a precautionary measure, 

the customer herewith cedes all claims 

resulting from onward sale of the reserved 

goods or from other legal grounds 

(including any balance claims from current 

account) in full to PALLAS. At the request 

of the customer, PALLAS shall release the 

securities to which it is entitled to the 

extent that their value exceeds the claims 

to be secured by more than 20 %. 

6.5 PALLAS grants the customer revocable 

authorisation to collect all claims ceded to 

PALLAS on the customer's own account 

and in the customer's own name. This 

authority to collect may only be revoked if 

the customer fails to properly meet his 

payment obligations. 

6.6 In the event of access of third parties to 

the reserved goods, in particular through 

pledges, the customer shall draw attention 

to the PALLAS ownership and immediately 

inform PALLAS so that PALLAS can assert its 

rights of ownership. If the third party is not 

in a position to reimburse PALLAS for legal 

or out-of-court costs incurred in 

connection with such an intervention, the 

customer shall be held liable to PALLAS for 

these costs.  

6.7 If the customer breaches the contract 

– particularly through default of payment – 

PALLAS is entitled to withdraw from the 

contract and demand return of the 

reserved goods. 

 

 

 

7. Liability 

7.1 Where substantial contractual 

obligations are breached, PALLAS shall be 

liable to the amount of contract-typical 

and foreseeable damages. Only in this 

case shall PALLAS also be liable for simple 

negligence. In all other respects, in 

particular within the scope of contractual 

claims for defects, PALLAS shall only be 

liable in cases of wilful intent or gross 

negligence. 

7.2 Claims are excluded for loss of profit, 

for compensation of other indirect 

damages as well as for compensation of 

consequential damages incurred to any 

legal property through the goods 

delivered and services rendered, unless 

PALLAS has guaranteed a particular 

feature specifically aimed at protecting 

the customer against such compensation 

claims. Excluded from this are claims 

based on, at the very least, a grossly 

negligent breach of obligations. 

7.3 The limitations and exclusions of liability 

specified in sections 7.1 and 7.2 do not 

apply to claims in accordance with the 

German Product Liability Act, to 

compensation claims for loss of life, bodily 

injury or damage to health, or to claims for 

breach of pre-contractual obligations to 

provide information and clarification. In 

cases of gross negligence, the liability of 

PALLAS is also limited to contract-typical 

and foreseeable damages, unless any of 

the exceptions listed in sentence 1 of this 

section apply. 

7.4 To the extent to which the liability of 

PALLAS is limited, this shall also apply with 

respect to the personal liability for 

damages of PALLAS members of staff, 

employees, representatives and vicarious 

agents. 
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8. Rights 

8.1 PALLAS is entitled to all industrial 

property rights and copyrights which arise 

from the execution of work and services at 

PALLAS in the fulfilment of the contract. 

PALLAS grants the customer a simple, 

unlimited and transferable right of use, 

compensation for which shall be 

considered as settled with the payment of 

the agreed remuneration.  

8.2 Without the explicit consent of PALLAS, 

the customer is not permitted to export 

goods purchased from PALLAS to countries 

outside the European Union. 

 

9. Non-disclosure  

9.1 The customer is obliged to treat as 

trade secrets any commercial and 

technical details which are not common 

knowledge and which become disclosed 

to the customer through his business 

relationship with PALLAS. Such details 

include, in particular, the detailed 

information on PALLAS pricing, cost 

calculations and production processes 

which may be disclosed to the customer in 

the context of highly detailed offers.  

9.2 The aforementioned non-disclosure 

obligations remain valid for 5 years after 

termination of the contract, unless other 

arrangements have been agreed upon. 

9.3 In the case of a breach of the 

aforementioned non-disclosure 

obligations, PALLAS shall be entitled to a 

claim against the customer for 

compensation of all damages incurred, 

including the legal and/or court costs 

incurred in assertion of the claim.    

 

10. General conditions 

10.1 Any changes, additions or annulments 

of the contractual agreements must be 

made in writing for documentation and 

evidentiary purposes. 

10.2 The contractual relationship between 

PALLAS and its customers is governed by 

the law of the Federal Republic of 

Germany.  

10.3 The exclusive venue of jurisdiction for 

all disputes arising from the contractual 

relationship shall be the local or regional 

court responsible for the registered office 

of PALLAS, namely Aachen, Germany. 

10.4 Should any provision of the contract 

be or become invalid in whole or in part, 

the contracting parties are obliged to 

replace the invalid provision with a 

provision which comes as close as possible 

to the invalid provision in terms of 

economic success. Otherwise, the validity 

of the contract shall not be affected. 

 


