
    

1. Scope of Application and General Provisions 

 
1.1 These SMIB form the basis for all service transactions with 
our Customers (Customer). They supplement our General 
Terms and Conditions of Delivery and Service (ALB), which 
shall remain valid.  
 
1.2 Any terms and conditions of Customer conflicting with, 
supplementing, or deviating from our ALB shall not be 
accepted. A separate objection on our part shall not be 
required. Our SMIB/ALB shall also apply if we supply goods or 
services without reservation while being aware of Customer’s 
terms and conditions conflicting with or deviating from our 
SMIB/ALB.  
 
1.3 Our terms and conditions also apply to all future 
transactions with Customer, even if we do not expressly refer 
to them again in subsequent transactions.  

 
1.4 Individual agreements made with Customer on a case-by-
case basis (including side agreements, additions, and 
amendments) take precedence over these SMIB. The content 
of such agreements shall be subject to a written contract or 
our written confirmation.  

 
2. Offer, Scope of Delivery, and Conclusion of Contract 
 
2.1 Our offers are subject to change without notice, and we 
reserve the right to prior sale. 
 
2.2 Contracts shall not be considered concluded until we 
provide written confirmation or until we have delivered the 
goods and rendered services. WÖHWA’s scope of delivery 
and services shall be as defined in our written order 
confirmation. 
 
2.3 Side agreements, amendments, and supplements to 
contracts concluded with us, as well as legally relevant 
declarations and notifications to be provided by Customer 
after conclusion of the contract, must be in writing to become 
effective.  
 
2.4 We reserve all rights to documents submitted with the offer 
as well as to any documents provided within the scope of this 
contract.  
 
2.5 Customer acknowledges our rights and shall not, without 
our prior written authorization, reproduce documents, either in 
their entirety or in part, disclose them to third parties, or use 
them for any purpose other than that for which they were 
provided.  

 
3. Customer’s Obligations to Cooperate 

 
3.1 Customer must inform us of the legal, regulatory, and 
operational safety and other requirements applicable at the 
destination of our delivery and service that pertain to the 
delivery, installation, operation, and legal-for-trade calibration. 
 
3.2 At the time of or immediately after placing the order, 
Customer shall provide information about any special features 
of the installation site that may affect proper functioning of the 
equipment, in particular about the structural conditions and the 
specific operating environment.  

4. Place of Delivery; Delivery Period; Partial Delivery 
 
4.1 Any delivery and service deadlines or dates indicated by 
WÖHWA shall only be binding if a fixed deadline or date has 
been expressly confirmed or agreed upon. The agreed 
delivery period begins as soon as the contract is concluded, 
all of Customer’s obligations to cooperate have been fulfilled, 
and the agreed down payment has been received. 
 
4.2 Our delivery periods shall be extended: 
 
a) Proportionally to the delay caused by Customer, if we do 
not receive the information required to fulfill the order in a 
timely manner, or if Customer subsequently modifies such 
information, thereby causing a delay in delivery, or  
 
 
b) by the duration of any obstacles beyond our control.  
 
4.3 If we are unable to meet binding delivery deadlines, the 
begin of the delayed delivery shall be determined in 
accordance with the agreements. In any case, however, a 
written notice of default in delivery setting a reasonable grace 
period is required by Customer. 
 
5. Installation and Assembly 
Unless otherwise agreed in writing, the following provisions 
shall apply to installation and assembly: 
 
5.1 Customer shall, at its own expense, provide the following 
in a timely manner:  
 
a) all earthwork, construction work, and other ancillary work 
not specific to our industry, including the necessary skilled and 
unskilled labor, building materials, and tools, 
 
b) the supplies and materials required for installation and 
commissioning, such as scaffolding, lifting equipment, and 
other devices, fuels, and lubricants, 
 
c) power and water at the point of use, including connections, 
heating, and lighting,  
 
d) sufficiently large, suitable, dry, and lockable rooms at the 
installation site for the storage of machine parts, equipment, 
materials, tools, etc., as well as appropriate work and rest 
areas for the installation personnel, including sanitary facilities 
appropriate to the circumstances; Customer must take the 
same measures to protect Wöhwa’s property and the 
installation personnel on the construction site as Customer 
would take to protect his own property, 
 
e) protective clothing and protective equipment that may be 
required due to special circumstances at the installation site. 
 
5.2 Before installation work begins, without being specifically 
asked, Customer shall provide the necessary information 
regarding the location of concealed electrical, gas, and water 
lines or similar systems, as well as the required structural 
data.  
 
5.3 Before installation or assembly begins, the materials and 
items required for the commencement of work must be 
available at the site of installation or assembly, and all 
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preparatory work must be sufficiently advanced so that 
installation or assembly can begin as agreed upon, and be 
carried out without interruption.  
 
5.4 If the installation, assembly, or commissioning is delayed 
due to circumstances beyond Wöhwa’s responsibility, 
Customer shall bear, to a reasonable extent, the costs for 
waiting time and any additional travel required by the supplier 
or the assembly personnel.  
 
5.5 Customer shall certify to the supplier on a weekly basis 
the number of hours worked by the installation personnel. 
Customer shall also certify without delay the completion of 
installation, assembly, or commissioning, and shall pay the 
supplier accordingly.  
 
5.6 If Wöhwa requests acceptance of the delivery upon 
completion, Customer shall provide such acceptance within 
two weeks. If this does not occur, acceptance shall be 
deemed to have taken place. Acceptance shall also be 
deemed to have taken place if the delivery has been put into 
use, if applicable after completion of an agreed-upon test 
phase.  

 
6. Deadlines and Delays 
 
6.1 The duration of the work depends largely on the conditions 
prevailing at the site of installation, the support provided by 
Customer, and in case of repairs on the scope of necessary 
repairs as determined after disassembly. Therefore, unless a 
fixed deadline as per Article 6.2 has been agreed upon, all 
information relayed on the expected duration of work shall 
constitute non-binding performance deadlines. 
 
6.2 If a fixed deadline for the performance of the work has 
been agreed upon, the following shall apply: The start of the 
deadline shall be contingent upon clarification of all 
commercial and technical issues and upon fulfillment of all 
Customer’s obligations that must be met prior to the start of 
work (e.g., provision of required official certificates and 
permits, payment of a down payment). If this is not the case, 
the deadline shall be extended appropriately. The deadline 
shall be deemed met if, by the time it expires, the work is 
ready for acceptance by Customer or, in the case of a 
contractually stipulated test phase, ready for such testing to 
be performed. The work shall also be deemed completed if 
only minor parts are missing or minor rework is required, 
provided that operational readiness is not impaired. 
 
6.3 If the work is delayed due to Customer’s failure to perform 
or improper performance of obligations, such as a breach of 
the duties under Article 5, the deadline shall be extended 
appropriately. This shall also apply if such circumstances arise 
after Wöhwa has fallen into default. Customer shall bear the 
costs incurred as a result of the delay.  
 
6.4 If failure to meet the deadline is due to force majeure, 
such as e.g., natural disasters, epidemics, war, armed 
conflicts, civil war, revolution, terrorism, sabotage, 
nuclear/reactor accidents, labor disputes, or other events 
beyond Wöhwa’s control, Wöhwa shall be released from its 
performance obligations for the duration of the event, and the 
deadline shall be extended accordingly. Wöhwa shall notify 
Customer of the beginning and end of such circumstances as 
soon as possible. If the duration of the event exceeds a period 
of six (6) months, Wöhwa shall also be entitled to terminate 
the contract. 
 
7. Acceptance; Transfer of Benefits and Risks 

 
7.1 Customer shall be obligated to accept the agreed-upon 
work as soon as he has been notified of its completion and 
any contractually required testing of the work has taken place. 
If there is a minor defect, Customer shall not refuse 
acceptance. If the work proves not to be in accordance with 
the contract (apparent defects), Articles 14 and 15 shall apply 
with respect to claims for defects and liability.  
 
7.2 If acceptance is delayed through no fault of Wöhwa, or if 
Customer begins using the work as intended and without 
reservation, or if Customer fails to notify Wöhwa of any 
complaints, acceptance shall be deemed to have taken place 
two (2) weeks after notification of the completion of the work. 
 
7.3 Upon acceptance, Wöhwa’s liability for apparent defects 
ceases, unless Customer has reserved the right to assert a 
specific defect.  

 
7.4 Upon notification of the completion of the work or upon 
acceptance of the work, the benefits and risks associated with 
the work shall pass to Customer. 
  
8. Compensation  
 
8.1 If Wöhwa has undertaken the installation or assembly and 
nothing else has been agreed, Customer shall bear, in 
addition to the agreed price, all necessary incidental costs 
such as travel and transportation costs as well as per diem 
allowances. 
 
8.2 Customer may set off only those claims that are 
undisputed or have been legally established. 
 
8.3 Customer shall provide Wöhwa’s installation personnel 
with written confirmation of the completion of the work prior to 
their departure.  
 
8.4 Invoices are to be paid in full upon receipt. Voluntary 
services not agreed upon with Wöhwa may not be deducted. 
Customer is entitled to withhold payments or set them off 
against counterclaims only to the extent that such 
counterclaims are undisputed or have been legally 
established.  
 
9. Prices and Terms of Payment 
 
9.1 Prices are exclusive of sales tax and are ex works (EXW, 
Incoterms 2010). All incidental costs, such as costs for special 
packaging, insurance, transportation, export, import, official 
permits, and inspections, shall be borne by Customer. We do 
not accept returns of transport packaging or any other 
packaging in accordance with the Packaging Ordinance; such 
packaging becomes the property of the buyer, with the 
exception of pallets. 
 
9.2 We will arrange insurance against transport damage only 
at Customer’s express request and at Customer’s expense. 
 
9.3 If Customer requests that we install and assemble the 
goods, this will be done at Customer’s expense. Unless 
otherwise agreed, the costs of assembly are not included in 
the agreed price. 
 
9.4 Payments must be made by Customer within 30 days of 
the invoice date in Euros by bank transfer to the account 
specified by us, without deduction of any discounts, charges, 
taxes, or any other fees. Bills of exchange are not accepted. 
 



    

9.5 Upon expiration of the above payment term, Customer 
shall be in default. During the period of default, interest shall 
accrue on the purchase price at the applicable statutory 
default interest rate. We reserve the right to claim further 
damages resulting from the default. 
 
9.6 Customer is entitled to rights of compensation or retention 
only to the extent that their claim has been legally established 
or is undisputed. 
 
9.7 If, after the conclusion of the contract, it becomes 
apparent that our claim to the purchase price is at risk due to 
Customer’s inability to pay, we are entitled, in accordance with 
statutory provisions, to refuse performance and — if 
necessary, after setting a deadline — to withdraw from the 
contract (Section 321 of the German Civil Code (BGB)). In the 
case of contracts for the manufacture of non-replaceable 
items (custom-made products), we may declare our 
withdrawal immediately; the statutory provisions regarding the 
dispensability of setting a deadline remain unaffected. 
 
9.8 In objectively justified cases, we shall have the right to 
demand an advance payment from Customer in the amount of 
up to 70 % of the order value. Objective justification exists if 
we are obligated to produce customer-specific items. In this 
respect, Customer is obligated to make advance payment. 
The advance payment is due within 14 days of the invoice 
date. 
 
9.9 The work will be billed on a time-and-materials basis in 
accordance with applicable rates as per valid price list, unless 
a flat rate has been expressly agreed upon. 
 
9.10 In the case of payment on a time-and-materials basis, if 
the installation personnel are unable to work due to illness or 
accident, per diem expenses will be charged in accordance 
with the applicable price list. Expense incurred by the 
installation personnel for living expenses will be deducted to 
the extent that these are no longer incurred as a result of the 
inability to work. If an immediate return to the home workplace 
is necessary and possible, no further per diem expenses will 
be billed.  
 

10. Retention of Title 
 
10.1 We reserve title to the sold goods until full payment of all 
our current and future claims arising from the purchase 
contract and an ongoing business relationship (secured 
claims). In the case of an open account, the reserved title 
serves as security for our outstanding balance. 
 
10.2 Customer shall be obligated to handle the goods with 
due care. If maintenance and inspection work is required, 
Customer must carry it out at their own expense.  
 
10.3 Customer may sell the goods subject to retention of title 
only in the ordinary course of business and may neither 
pledge them nor assign them as security. The buyer must 
notify us in writing if and to the extent that third parties assert 
claims against the goods belonging to us. To secure our 
payment claims against Customer in the amount of the value 
of our delivery and services, Customer hereby assigns to us 
all claims, including all ancillary rights, that Customer acquires 
from its customer as a result of such a sale. 
 
10.4 Any processing or transformation of the goods subject to 
retention of title by Customer shall always be carried out on 
our behalf as the manufacturer. If these goods are combined 
with other items not belonging to us, it is hereby agreed that 

co-ownership of the new item shall pass to us in the ratio of 
the invoice value of the goods subject to retention of title to 
the other processed items at the time of processing. The item 
created through processing shall be subject to the same 
provisions as the goods delivered under retention of title.  
 
11. Software 
 
11.1 For the delivery of non-embedded software, only the 
provisions and functional descriptions of the delivery contract 
shall apply. 
 
11.2 If our deliveries include the provision of software, 
Customer acquires a non-exclusive right of use that is 
unlimited in time and location, non-sublicensable, and non-
transferable, limited to the respective number of computer 
installations or scale systems, to Customer’s internal 
operational purposes, and to the purpose of the contract. 
Further restrictions on the right of use are set forth in the 
software’s accompanying documentation. All other rights are 
reserved. 
 
11.3 Customer shall be obligated to install and use the 
software only in accordance with the accompanying 
documentation. 
 
11.4 The foregoing provisions shall also apply to new 
versions, updates, upgrades, and patches of the software that 
we may deliver in the future.  

 
12. Legal Regulations and/or Standards 
 
Wöhwa acts in accordance with applicable laws. Wöhwa takes 
reasonable steps to ensure that its devices comply with the 
standards and regulations that may apply to the purchaser’s 
use of the products. However, Wöhwa’s devices are used in 
many applications that are subject to legal regulations, and 
from time to time these standards and regulations may conflict 
with one another. Wöhwa makes no representations or 
warranties that its devices comply with all laws, regulations, 
rules, or standards, unless this has been expressly stated and 
agreed to in writing with an authorized representative. The 
buyer is responsible for the proper installation, operation, and 
calibration of the equipment in accordance with all applicable 
laws and regulations. 
 
13. Intellectual Property 
 
Wöhwa does not transfer to the buyer any (ownership) rights 
to patents, copyrights, trademarks, technologies, designs, 
specifications, plans, or other intellectual property relating to 
the equipment, software, and/or services. Any deviation from 
this provision shall require Wöhwa’s specific written consent. 
Unless otherwise provided for in an applicable agreement, the 
software license rights granted are non-exclusive, non-
sublicensable, non-transferable, and limited exclusively to use 
for the agreed purpose. 
 
14. Warranty / Claims for Defects 
 
14.1 Customer’s claims for material defects and defects of title 
shall be subject to a limitation period of 12 months after the 
date of completion of service. 
14.2 Our liability for defects shall be based primarily on the 
agreement regarding the quality of the goods and services. 
The descriptions designated as such and provided to the 
buyer prior to placing the order, or incorporated into the 
contract in the same manner as these SMIB, shall be deemed 
to constitute an agreement regarding the quality of the goods 



    

and services. 
14.3 The buyer’s claims for defects are contingent upon the 
buyer having fulfilled its statutory obligations to inspect the 
goods and give notice of defects (Sections 377, 381 of the 
German Commercial Code (HGB)). If a defect is discovered 
during the inspection or at a later date, we must be notified 
immediately. Notice shall be considered immediate if it is given 
within two weeks; to meet the deadline, it is sufficient to send 
the notice in a timely manner. The notice must be provided in 
writing. Irrespective of the aforementioned obligations to 
inspect and give notice of defects, the buyer must report 
obvious defects (including incorrect or short deliveries) within 
two weeks of delivery; to meet the deadline, it is sufficient to 
send the notice of defect in a timely manner. The notice must 
be provided in writing. If the buyer fails to provide the notices 
of defects specified above, we shall be exempted from liability 
for the unreported defect.  
 
14.4 If the goods or services are defective, we are initially 
entitled and obligated to provide supplementary performance 
in accordance with § 437 No. 1 of the German Civil Code 
(BGB). In complex cases, we are entitled to at least two 
attempts at supplementary performance. If the repair or 
replacement ultimately fails, Customer may, pursuant to § 437 
No. 2 of the German Civil Code (BGB), rescind the contract or 
reduce the purchase price and claim damages pursuant to § 
437 No. 3 of the German Civil Code (BGB). Section 15 applies 
to claims for damages. 
 
14.5 In the event of supplementary performance, we shall 
bear the necessary expenses, in particular transportation, 
travel, labor, and material costs, provided that these are not 
increased by the fact that the goods were moved to a location 
other than the place of performance. Additional costs arising 
from Customer’s resale of the goods and their subsequent 
delivery to a location other than Customer’s place of business 
shall be borne by Customer. Customer shall bear the resulting 
additional labor hours and travel expenses at our standard 
rates, provided that Customer requests the warranty work to 
be performed on-site. 
 
14.6 Excluded from the warranty are used goods, 
consumables (e.g., batteries, measuring rods), damage 
resulting from natural wear and tear, improper maintenance, 
failure to comply with operating instructions, excessive strain, 
unsuitable operating materials, chemical or electrolytic 
influences, defective construction or installation work by third 
parties, and other causes beyond our responsibility. 
 
14.7 The warranty shall be void if Customer or third parties 
make modifications or repairs to the goods we have delivered 
or the services we have provided without our prior written 
consent, unless Customer can prove that the defect is not 
attributable to such modifications or repairs. 
 
14.8 Wöhwa shall have the right to diagnose and remedy 
defects by telephone or electronically. For some devices, 
remote maintenance is possible by allowing problems to be 
reported directly and to be remotely diagnosed and resolved. 
If Customer contacts Wöhwa regarding warranty work, they 
must follow the procedure and method specified by Wöhwa for 
problem diagnosis and resolution. Wöhwa may require that 
the part or device be returned to its warehouse for defect 
repair or problem diagnosis. If Wöhwa determines that on-site 
work is necessary, the dispatch of a service technician shall 
be agreed upon. If Customer reports a defect to Wöhwa and 
requests on-site work even though the defect can be resolved 
via remote maintenance, or if Wöhwa responds to Customer’s 
defect report and no defect is found for which Wöhwa is 

responsible, Wöhwa shall be entitled to compensation for 
work performed and reimbursement of costs incurred. If 
available resources and equipment for a remote connection to 
directly report, diagnose, and resolve the problem are not 
installed and used, an extended response time and additional 
costs for Customer may result. 
 
15. Liability 
 
15.1 Irrespective of legal basis, we bear unlimited liability in 
cases of willful misconduct and gross negligence, as well as in 
cases of injury to life, limb, or health. 
 
15.2 In the event of a breach of essential contractual 
obligations due to slight negligence (an obligation whose 
fulfillment is essential for the proper performance of the 
contract and on whose compliance the contracting party 
regularly relies and is entitled to rely), our liability shall be 
limited to foreseeable damages typical for this type of 
contract. 
 
15.3 Otherwise, WÖHWA shall be exempted from liability. 
 
15.4 The foregoing limitations of liability do not apply if we 
have fraudulently concealed a defect or have warranted for 
the quality of the goods. The same applies to claims by the 
buyer under the Product Liability Act. 
 
15.5 The personal liability of our legal representatives and 
vicarious agents shall be limited in the same manner as our 
own liability in accordance with the above provisions.  

 
16. Prohibition on Assignment; Subcontractors 
 
16.1 The assignment of Customer’s rights arising from 
contractual relationships with us requires our prior consent to 
become effective. This does not apply to the extent that 
Section 354a of the German Commercial Code (HGB) applies. 
 
16.2 We are entitled to engage third parties to fulfill our 
contractual obligations.  
 
17. Place of Jurisdiction; Governing Law 
 
17.1 The exclusive place of jurisdiction is Heilbronn, Federal 
Republic of Germany. However, we also reserve the right to 
bring an action before the court having jurisdiction at 
Customer’s place of business.  
 
17.2 The legal relationship is governed by the substantive law 
of the Federal Republic of Germany, to the exclusion of all 
international and supranational (contract) legal systems, in 
particular the UN Convention on Contracts for the 
International Sale of Goods. 
 
17.3 To the extent that the contract or these SMIB contain 
gaps in their provisions, the legally effective provisions defined 
in the current version of the General Terms and Conditions of 
Delivery and Payment shall be deemed agreed upon to fill 
such gaps; these are the provisions that the contracting 
parties would have agreed upon in accordance with the 
economic objectives of the contract and the purpose of these 
SMIB had they been aware of the gap in the provisions.  

 
18. Binding Nature of the Contract 
Even if individual provisions are legally invalid, the remaining 
parts of the contract shall remain binding. This does not apply 
if adherence to the contract would constitute an unreasonable 
hardship for one of the parties.  


