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INDUSTRIAL SOLUTION SYSTEMS

NATUS

General Terms and Conditions of NATUS GmbH & Co. KG 

 

I. General Conditions 

1. Our general terms and conditions shall exclusively apply 
to all deliveries of goods and/or services (jointly: “Sup-
ply”). Differing provisions shall apply only in case of a cor-
responding written agreement. General terms and condi-
tions of the Purchaser shall apply only if and to the extent 
to which the provider of Supplies (hereinafter: “Supplier”) 
has expressly accepted them in writing.  

2. The Supplier fully reserves his property as well as all cop-
yrights and exploitation rights with respect to his quota-
tions, drawings and other documents (hereinafter: “Docu-
ments”). The Documents may not be made available to 
third persons without the express prior consent of the 
Supplier and shall be promptly returned to the Supplier 
upon his request in case no order is placed with the Sup-
plier. Sentences 1 and 2 apply mutatis mutandis to Doc-
uments of the Purchaser; the latter may, however, be dis-
closed to third persons to which the Supplier lawfully has 
assigned a part of the Supply to subcontractors. 

3. The Purchaser has the non-exclusive right to use supplied 
standard software with the agreed performance character-
istics in unmodified form on equipment as agreed upon. 
Unless explicitly agreed upon otherwise, the Purchaser is 
entitled to make two backup copies only.  

4. Partial Supply is permitted unless Purchaser could not be 
reasonably expected to accept them.  

5. The Supplier may involve subcontractors in case he 
deems such involvement necessary. 

 
II. Prices and Terms of Payment 

1. Prices are ex works, packing and applicable VAT not in-
cluded. 

2. If the Supplier’s obligations extend to assembly or installa-
tion, the Purchaser shall bear, in addition to the agreed 
remuneration, subject to an express agreement to the 
contrary, all necessary related costs such as traveling ex-
penses, freight charges for tools and personal luggage as 
well as allowances.  

3. Payments must be effected free of charge to the account 
specified by the Supplier. 

4. The Purchaser shall only be allowed to set off claims or 
exercise a right of retention if his claims are undisputed or 
finally awarded by a court of law.  

5. The Purchaser may only assign claims against the Sup-
plier with the latter’s express consent. 

6. Unless otherwise agreed, payments are to be executed in 
such a way that the amount is received by the Supplier 
two weeks after receipt of the invoice at the latest.  

 The Supplier is entitled to request interim installment 
payments covering works already accomplished.  

 Shall the Purchaser be in default regarding an interim in-
stallment payment, the Supplier may, upon expiration of a 
grace period set forth in a warning, withdraw from the con-
tract and claim damages.  

 

The following shall, in addition, apply for installations: 

7. Unless otherwise agreed in writing, installation shall be 
invoiced according to the applicable hourly rates. The 
Purchaser shall in addition to the applicable remuneration 
bear all necessary related costs such as travel expenses, 
freight charges for tools and personal luggage as well as 
allowances. Time spent in travel shall be considered 
hours worked. 

 Shall the Purchaser request a binding quotation, cost es-
timate will have to be remitted marked as binding. The 
Supplier shall be bound to the cost estimate for a period 
of 3 weeks after its submission. The cost estimate shall be 
paid by the Purchaser, however the costs shall be de-
ducted if an order is placed with the Supplier. 

8. The Purchaser shall be informed of any cost inducing ar-
rangements required for the execution of the works as 
agreed, if the arrangements would increase any non-
binding quoted price by more than 15%. The Purchaser’s 
consent is deemed given if the Purchaser does not ex-
press his objection to the increase prior to the expiration 
of a reasonable period about which the Purchaser has 
been notified by the Supplier, such notification containing 
the information that the Purchaser’s consent will be 
deemed given in case the Purchaser fails to express his 
objection in such period. 

9. Should it turn out after submission of a binding or a non-
binding cost estimate or after an agreement on a lump 
sum that the information submitted by the Purchaser 
which formed the basis for the calculation is not correct, 
the price will be adjusted accordingly.  

 The same applies to circumstances which were not com-
municated and which induce costs, to amendments due to 
inherent necessities emerging later on that are within the 
responsibility of the Purchaser, and to delays which are 
not accountable to the Supplier, but are within the respon-
sibility of the Purchaser. 
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III. Retention of Title 

1. The Supplier reserves the title regarding all supplied 
goods until the purchase price has been fully paid (“Re-
served Goods”). In case the Purchaser is a merchant 
(“Kaufmann”) withing the rules of German commercial law 
(hereinafter: “Merchant”), the retention of title shall be ef-
fective until all claims arisen or arising out of the business 
relation with the Supplier have been fully paid. 

 The Purchaser is obligated to keep the Reserved Goods 
in a cautious manner and to insure them at his own ex-
pense sufficiently against fire, water, theft and other risks. 
By conclusion of this agreement, the Purchaser transfers 
his claims arising out of insurance to the Supplier. The 
Supplier accepts such transfer. 

2. In case of Purchaser’s breach of contract, especially in 
case of payment delays, the Supplier shall be entitled to 
withdraw from the contract after expiration of a grace pe-
riod set forth in a warning. Statutory rights according to 
which supplier is entitled to withdraw from the Agreement 
without grace period remain unaffected. After withdrawal 
from the agreement, the Purchaser shall be obligated to 
return all received goods to the Supplier. 

3. In case the Purchaser is a Merchant, a public entity or a 
public trust, the following conditions shall additionally ap-
ply: 

 The Purchaser is entitled to resell the supplied goods in 
the normal course of business; however, he hereby as-
signs all claims arising out of such resale to the Supplier 
up to the amount to be paid to the Supplier (incl. applica-
ble VAT). This shall apply irrespective of the fact whether 
or not the resold items have been processed by the Pur-
chaser before the resale. The Purchaser is entitled to col-
lect the claims after they have been assigned. The Sup-
plier’s right to collect the claims himself remains unaffect-
ed; however, the Supplier shall not collect the claims as 
long as the Purchaser duly fulfills his payment obligations 
and is not in default of payment vis-à-vis the Supplier. 
However, if this is not the case, the Supplier may require 
the Purchaser to disclose the assigned claims and the 
names of the debtors to the Supplier, to provide all infor-
mation required for the collection, to hand over all relevant 
documents and to inform the debtors (third persons) about 
the assignment. The Supplier is also entitled to inform the 
debtors (third persons) about the assignment. 

4. The processing or reconstruction of the Reserved Goods 
by the Purchaser are always performed for and on behalf 
of the Supplier. If Reserved Goods are processed with 
other objects not belonging to the Supplier, the Supplier 
acquires the co-ownership of the new goods at the ratio of 
the value of the Reserved Goods as compared to the total 
value of all processed objects at the time of the pro-
cessing. 

 If the Reserved Goods are mixed with other goods not be-
longing to the Supplier, the Supplier acquires the co-
ownership of the new goods at the ratio of the value of the 
Reserved Goods as compared to the total value of all 
mixed goods. 

 The Purchaser holds the co-ownership for and on behalf 
of the Supplier. 

5. For the case that Reserved Goods, are incorporated as 
essential part into any real estate or building of a debtor 
(third person), the Purchaser herewith assigns the claims 
against such debtor or any other relevant person amount-
ing to the value of the Reserved Goods, with all accessory 
rights, incl. the right to concede a mortgage with priority. 
The Supplier accepts the assignment. The value of the 
Reserved Goods shall be the invoiced amount plus a se-
curity surplus of 10 %, unless thereby rights of third per-
sons would be infringed. 

 The assignment of claims extends to the amount corre-
sponding to the part of the ratio of the value of the resold 
goods for which the Supplier has retained the title which is 
attributable to the Supplier with regard to his owner-
ship/co-ownership of such goods.  

6. The Purchaser shall not be entitled to pledge or transfer 
by way of security any Reserved Goods. The Purchaser 
shall immediately inform the Supplier of any seizure, con-
fiscation or other disposals or interventions by third per-
sons and provide him with all information and documents 
which are necessary for the protection of the Supplier’s in-
terests. The officer in charge with the confiscation and 
third persons shall be informed of the ownership of the 
Supplier. 

7. If the viable value of the securities of the Supplier exceeds 
the claims to be secured by more than 20%, the retention 
of title shall lapse with respect to the exceeding amount 
or, as the case may be, the purchaser shall then be the 
owner of the exceeding amount of the claim. 

 
IV. Delivery Periods, Delay 

1. Compliance with delivery dates is subject to the timely re-
ceipt of all documents to be supplied by the Purchaser, 
necessary permits and release notes, in particular 
plans/schedules. It is also subject to compliance by the 
Purchaser with the agreed terms of payment and other 
obligations. Should any of these preconditions not be 
timely met, delivery dates shall be extended to a reasona-
ble extent. This shall not apply in case the delay is at-
tributable to the Supplier.  

2. Should the non-compliance with deadlines be due to 
Force Majeure, e.g., mobilization, war, unrest or similar 
events such as strikes or lockouts, dates shall be extend-
ed to a reasonable extent. Should the non-compliance 
with delivery dates be due to other reasons  
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which are not attributable to the Supplier, the Purchaser’s 
right to withdraw from the contract shall be excluded. 

3. The maximum liability for delay of the Supplier shall be 
limited to 5% of the total price of the Supply. 

4. Should the Purchaser request that the dispatch or the de-
livery be delayed by more than one month from the date 
of the advise of readiness for shipment, storage charge at 
a rate of 0.5% up to a maximum of 5 % of the cost of the 
items to be supplied may be charged for any full month or 
part of the month, notwithstanding the right of the parties 
to furnish evidence of higher or lower storage costs. 

 
V. Transfer of Risk 

1. Even in case of delivery free of charge, the risk is passed 
to the Purchaser as provided below: 

a) If the scope of Supply does not include installation or 
assembly services: at the time of dispatch or collec-
tion of the items. Upon the Purchaser’s request the 
Supplier shall insure the Supply against common 
transport risks at Purchaser’s costs; 

b) If the scope of Supply includes installation or assem-
bly services: on the day of take-over or, in case of 
corresponding agreement between the parties, after 
successful test run. 

2. Should the dispatch, the delivery, the starting date, the 
performance of installation or assembly work, the take-
over on the Purchaser’s premises or the test run be de-
layed for reasons attributable to the Purchaser or should 
acceptance by the Purchaser otherwise be delayed, the 
risk shall pass to the Purchaser immediately. 

 
VI. Installation and Assembly 

Unless otherwise agreed in writing, the following conditions 
shall apply to every form of installation and assembly: 

1. The Purchaser is obligated to take over and to provide for 
the following at his own costs: 
a) all extra works such as grounding works, building 

works and other auxiliary work usually not performed 
in the Supplier’s sector; this shall include but not be 
limited to the provision of skilled and unskilled per-
sonnel, construction materials and tools needed for 
this purpose, 

b) auxiliary objects and materials required for assembly 
and start-up such as scaffolding, lifting gear and other 
devices, fuel and lubricants, etc., 

c) power and water at the place of use including connec-
tions, heating and lighting etc., 

d) adequately sized, appropriate, dry and lockable 
rooms for storing the machine parts, apparatus, mate-
rials, tools, etc. near the place of assembly; shop 
space and recreation rooms for the installation per-

sonnel incl. sanitary facilities as can be reasonably 
expected at the location. In addition, the Purchaser 
shall take all appropriate measures designed to en-
hance the protection on site of the property of Suppli-
er and the installation personnel, as he would take for 
the protection of his own property. 

e) protective clothing and protective equipment as may 
be required by the particular circumstances at the 
place of installation. 

2. Before the start of any installation work the Purchaser 
shall, even without being requested to do so, provide all 
necessary information regarding the routing of concealed 
power, gas and water lines as well as any statical data re-
quired. Furthermore, all provisions and materials needed 
for the commencement of installation work shall be avail-
able at the place of installation or assembly and all pre-
paratory work prior to the commencement of installation or 
assembly operations shall be in a state of progress that 
will allow installation and assembly to proceed as ar-
ranged and completed without any interruption. The place 
of  installation and assembly and access routes shall be 
plane and clear. 

3. Installation, assembly and start-up may be delayed for 
reasons not attributable to the Supplier. In particular, this 
may happen in case of subsequent requests for variations 
by the Purchaser, subsequent inherent necessity in the 
scope of the Purchaser’s liability, missing permits under 
public law, data or information that have been wrongly de-
livered by the Purchaser, non-availability of the requested 
staff of the Purchaser, missing necessary Documents or 
unaccomplished preliminary works. The Purchaser shall 
bear all reasonable costs arising herefrom, in particular 
costs for standby time, additional traveling expenses of 
the Supplier or the installation personnel. If the Supplier is 
obligated to issue his invoice at a later date, the Purchas-
er shall pay at the minimum the statutory interest for delay 
covering the period of delay. 

4. The Purchaser shall certify to the Supplier the length of 
working time of the assembly personnel on a weekly basis 
as well as completion of installation, assembly or start-up.  

5. In case the Supplier demands acceptance of the Supply, 
the Purchaser shall perform acceptance within two weeks. 
Otherwise acceptance shall be deemed granted. Ac-
ceptance shall be also deemed granted – if necessary 
upon completion of a test period agreed upon – as soon 
as the Supply has been taken into operation. 



General Terms and Conditions of NATUS GmbH & Co. KG 

Doc-ID: 173/ Version: 09/ 06.02.2017/ EN page 4 / 5 
 

NATUS GmbH & Co. KG Industriegelände Nord Tel.: +49 (0)651 - 1449-0 Persönlich haftende Gesellschafterin: 
Elektrotechnische Spezialfabrik Loebstraße 12 ∙ 54292 Trier Fax: +49 (0)651 - 21600 NATUS Gesellschaft mit beschränkter Haftung 
für Industrie-Schaltanlagen-Systeme Postfach 2960 ∙ 54219 Trier Internet: www.natus.de Amtsgericht Wittlich · HRB 1302 
HRA 2733 ∙ Ust.-IdNr.: DE 149 792 966 Deutschland · Germany E-Mail: office@natus.de Geschäftsführer: Frank Natus 

INDUSTRIAL SOLUTION SYSTEMS

NATUS

VII. Receipt 

Unless they show substantial defects, the Purchaser shall not 
be entitled to reject supplied items.  

The following applies to assembly services: 

In case the Supplier demands acceptance of the Supply, the 
Purchaser shall perform acceptance within two weeks. Other-
wise acceptance is deemed granted. Acceptance is also 
deemed granted – if necessary upon completion of a test peri-
od agreed upon – as soon as the Supply has been taken into 
operation. 

The Purchaser is not entitled to refuse acceptance because of 
minor defects. 

 
VIII. Warranty (Gewaehrleistung)  

The Purchaser shall have the following warranty rights in case 
of defects in material or in title: 

1. Defects in material or in title must exist at the time at 
which the risk passes to the Purchaser. The Supply is not 
defective in case it conforms with the quality agreed upon 
and in case of natural wear and tear or damage arising af-
ter the transfer of risk from faulty or negligent handling, 
excessive strain, improper operating facilities, defective 
construction work, inappropriate construction grounds, 
damage occurring because of particular external influ-
ences not foreseen under the contract as well as in the 
case of software defects that cannot be reproduced. 
There shall be no warranty for any modifications or 
maintenance works improperly performed by the Pur-
chaser or any third party or the consequences of such 
work. 

2. The Purchaser shall inform the Supplier about any evident 
defects within two weeks after receipt of the Supply. Oth-
erwise all claims in connection with defects in material 
shall lapse. A shorter examination obligation pursuant to 
Art. 377 HGB (German Commercial Code) remains unaf-
fected. 

3. In case of defects in material or in title, the Purchaser may 
require the repair of defects. In this case the Supplier shall 
bear all costs required for such repair as transport and 
travelling expenses, costs for working time and material. 

 The Purchaser’s right to reduce the price or to withdraw 
from the contract is excluded. However, these rights arise 
again if the repair of defects fails. Repair is considered 
failed after a second unsuccessful attempt to remedy the 
defects unless a new situation results from the nature of 
the goods, the defects or from other circumstances. 

4. The Purchaser’s claims for damages for defects in mate-
rial or in title or for demages related to defects in material 
defects shall be in accordance with Art. XI of these Gen-
eral Terms and Conditions.  

5. All claims for damages for defects in material or in title or 
for demages related to defects in material defects shall be 
statute-barred after one year from the day of the transfer 
of risk. 

The following applies additionally for installation services: 

6. The Purchaser may remedy defects by himself and re-
quest the reimbursement of any incurred costs if his ac-
tion is necessary in order to avert any imminent danger or 
any severe damage. However – if possible – the Supplier 
shall be first requested to repair the defects.  

 Furthermore, the repair of the defects by the Purchaser 
himself is allowed if a reasonable time period for the re-
pair of defects has lapsed without results or if the repair of 
defects by the Supplier has failed. 

 
IX. Industrial Property Rights and Copyrights 

1. Industrial property rights and copyrights of third persons 

a) Should a third person raise justified claims against the 
Purchaser due to an infringement of property rights or 
copyrights (jointly: “Protected Rights”) by items sup-
plied by the Supplier and used in conformity with the 
contract, the Supplier shall be liable to the Purchaser 
as per Art. VIII., unless stipulated otherwise in the fol-
lowing provisions: 

aa) The Supplier will at his own discretion and ex-
pense either acquire the right to use the product, 
modify the product so that the Protected Right is 
no longer infringed or replace the product. Should 
this not be possible for the Supplier under rea-
sonable conditions, the Supplier shall take the 
product back against reimbursement of the pur-
chase price. 

bb) The above obligations of the Supplier are subject 
to (i) that the Purchaser has served prompt notice 
in writing to the Supplier of any claims raised by 
third persons, (ii) that the Purchaser did not 
acknowledge an infringement and (iii) that the 
reservation of all defensive actions and negotia-
tions for settlement to the Supplier. Should the 
Purchaser discontinue the use of the items in or-
der to minimize damages or for other serious rea-
sons, he is obligated to notify the third party that 
the discontinuation of use does not imply the 
acknowledgement of an infringement.  

b) Claims of the Purchaser shall be excluded to the ex-
tent that the infringement of Protected Rights is at-
tributable to the Purchaser. 

c) Moreover, claims of the Purchaser shall be excluded 
to the extent that the infringement of Protected Rights 
is caused by special requests of the Purchaser, by a 
use of the items the Supplier could not have foreseen 
or by the fact that the supplied product has been 
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modified or used together with other products not 
supplied by the Supplier. 

2. Industrial Property Rights and Copyrights of the Supplier 

a) The delivered goods may contain software. The term 
“software” shall include any programs and any other 
commands of machine-oriented and computer lan-
guage contained in datafiles delivered on data pro-
cessing media delivered by the Supplier or in an E-
mail sent by the Supplier or contained on the Suppli-
er’s server. The term “software” shall further include 
written explanation material, documentation and in-
formation written in HTML, XML or in any other for-
mat, upgrades, modified versions (patches), updates, 
amendments as well as copies of software. 

b) The software and any copies thereof, which the Pur-
chaser is entitled to make, are industrial property of 
the Supplier. The software is protected by a copyright. 
The software’s structure, organization and code con-
stitute valuable business secrets and confidential in-
formation of the Supplier. 

 Unless explicitly agreed upon otherwise, the Pur-
chaser is entitled to make one copy only for backup or 
archival purposes. 

c) The Purchaser is entitled to use the software for the 
operation of the corresponding equipment. The Pur-
chaser shall not be entitled to modify, upgrade or 
adapt the software. If a adapting is necessary, it shall 
be performed either by the Supplier or by the Pur-
chaser with the prior written consent of the Supplier. If 
modifications are performed by the Purchaser, the 
Supplier is owner of the copyrights as if the modifica-
tions had been performed by the Supplier himself. 
Such modifications shall not result in any rights for the 
Purchaser. 

d) With regard to the software or any part thereof the 
Purchaser is not entitled to lease, release, sub-
license, lend or authorize the copying to a computer 
of another user. 

 
X. Impossibility, Adaptation of the Contract 

1. If the performance of the Supplier’s obligations is impos-
sible due to reasons attributable to the Supplier, the Pur-
chaser’s right to claim damages shall be governed by Ar-
ticle XI. of these General Terms and Conditions. 

2. If the economic impact or the Supply substantially chang-
es or the business of the Supplier is substantiall affected 
due to an event of Force Majeure as per Article IV No. 2, 
the contract shall be amended within reason in good faith. 
If the Supplier can not be expected to accept an amend-
ment of the contract, the Supplier shall have the right to 
withdraw from the contract. If the Supplier intends to exer-
cise his right to withdraw, he shall notify the Purchaser of 
its intention to do so as soon as he recognizes the impli-
cations of the relevant event. This shall also apply in case 
the parties initially agree on an extension of the delivery 
period. 

 
XI. Other Liability 

1. Regardless of the legal ground for such liaibility, the Sup-
plier shall be liable in case of intent or gross negligence in 
accordance with the applicable law. He shall not be liable 
for simple negligence (“leichte Fahrlaessigkeit”)  

2. Claims for damages in the case of death, bodily injury, 
injury to health or claims under the product liability law 
remain unaffected. 

 Furthermore, all claims for damages due of breach of es-
sential contractual obligations (“Kardinalpflicht”) remain 
unaffected. However, in such case the liability is limited to 
payment of the damage that can normally be expected 
and that has actually occurred.  

 
XII. Place of Jurisdiction 

1. If the Purchaser is a Merchant, the exclusive place of ju-
risdiction (venue) for all disputes arising directly or indi-
rectly from the contract shall be Trier, Germany. 

2. This contract shall be governed by German law under ex-
clusion of the United Nations Convention on Contracts for 
the International Sale of Goods (CISG). 

 
XIII. Legal Validity of the Contract 

Should individual provisions of these General Terms and 
Conditions be ineffective, this shall not affect the effectiveness 
of the other provisions, which shall remain binding. In case of 
ineffectiveness of any provision, such provision should, to the 
extent possible, by replaced by an effective provision that 
comes as close as possible to the parties' economic intent. 
 

 
 
 

Information due to Sec. 36 of the German VSBG regarding disputes with consumers:  
NATUS GmbH & Co. KG is not obliged to take part in proceedings regarding the settlement of disputes at an institution for the 
settlement of disputes with consumers and is not willing to do so either. Therefore, NATUS GmbH & Co. KG does not take part 
in proceedings regarding the settlement of disputes at an institution for the settlement of disputes with consumers. 


