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General Terms and Conditions of SOFLEX Fertigungssteuerungs-GmbH 

 

1. Scope of application 

The following terms and conditions shall apply between the Contractor and its Client for the  

1. creation of executable IT application systems and similar works, such as software extensions, 

customisations and modifications of software products. 

2. preparation of expert opinions, reports and similar works, unless otherwise agreed in writing. 

They shall apply to all deliveries, including those from future business transactions. Any terms and 

conditions of purchase of the Client that deviate from these Terms and Conditions shall only be 

binding on the Contractor if the Contractor expressly agrees to them. 

2. Quotations and conclusion of contract 

Quotations are subject to change and non-binding. Collateral agreements, amendments and sup-

plements are only valid if confirmed in writing. The same applies to the assurance of properties.  

An order must be confirmed in writing, providing information on delivery and invoicing, prices and 

the special provisions. 

3. Subject 

The subject of the contract is the agreed work, which is to be produced in accordance with the prin-

ciples of proper professional practice, that it is not afflicted with defects which cancel or signifi-

cantly reduce the value or suitability for the use assumed under the contract. 

4. Scope of services 

The task, the procedure and the nature of the work results shall be regulated in the written agree-

ments between the contracting parties. Changes, additions or extensions to the task, the proce-

dure and the nature of the work results require a special written agreement. 

5. Special obligations of the Contractor 

The Contractor is obliged to treat information about the Client's business and trade secrets confi-

dentially and to have its employees sign a corresponding declaration of commitment if requested. 

6. Client co-operation obligations 

The client is obliged to support the contractor in the activities necessary for the production of the 

work. In particular, the Client shall create, free of charge, all conditions in its sphere of operations 

that are necessary for the production of the work. These prerequisites include, among other things, 

that the Client  

1. provide workrooms for the Contractor's employees including all necessary work equipment as 

required,  

2. grants the Contractor unhindered and sufficient computer time with the necessary priority and 

privileges as required,  

3. provides test data and other information and aids necessary for the creation of the work in good 

time,  

4. is responsible for operating and system maintenance (operating systems, etc.),  

5. carries out data entry orders including verification without delay and  
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6. provides employees from his area (contact persons from the specialised departments, qualified 

specialists) to support the contractor.  

The client guarantees that work results created within the scope of the order and during the offer 

phase, such as programmes and programme material, reports, organisational plans, drafts, draw-

ings, lists and calculations, will only be used for its internal purposes and will not be made accessi-

ble to third parties. Third parties are not employees of the client. 

7. Approval 

1. The Contractor shall make the work produced in accordance with the contract available for ap-

proval. If the Client does not accept the work after it has been made available for a reason other 

than an immediate and justified complaint, the work shall be deemed to have been accepted four 

(4) weeks after it has been made available. Utilisation of the work, whether in whole or in part, shall 

be deemed equivalent to acceptance. 

2. The above provision shall also apply to individual parts of the work which are to work together in 

accordance with the contract, provided that separate approval dates have been agreed for these 

parts. In this case, the client shall receive work documents in accordance with the progress of the 

work, which shall serve as information on the respective project status.  

3. If acceptance is excluded due to the nature of the work, it shall be replaced by completion of the 

work. 

8. Warranty 

1. The client must report defects immediately in writing, as far as possible and reasonable, docu-

menting the defect. 

2. The client's warranty claims shall be limited to the rectification of defects. In the event of re-

peated failure of the rectification within a reasonable period of time according to the circumstances 

or the impossibility of rectification, the client reserves the right to demand a reduction of the remu-

neration or cancellation of the contract at his discretion. 

3. The Contractor's warranty obligation shall lapse if the defect is based on the task specified by 

the Client or on a lack of or insufficient co-operation on the part of the Client. It shall also cease to 

apply as soon as the Client or third parties have modified the work or parts thereof without the 

Contractor's consent. 

4. The warranty period is twelve (12) months, unless otherwise agreed in the order confirmation. 

9. Liability 

1. The Contractor's liability for slight negligence is excluded - with the exception of liability for delay 

or impossibility of performance for which the Client is responsible.  

2 In all other respects, the Contractor's liability shall be limited - to the extent permitted by law - to 

the order value, in the event of default to a maximum of ten per cent of the order value, in each 

case excluding VAT.  

3. The contractor shall not be liable for indirect and consequential damages, in particular loss of 

profit, unrealised savings, damages due to third-party claims and the loss of recorded data. 

10. Force majeure 

Events of force majeure that make performance significantly more difficult or impossible for the 

Contractor shall entitle it to postpone fulfilment of its obligations for the duration of the hindrance or 

for a reasonable start-up period. Strikes, lockouts and similar circumstances directly or indirectly 

affecting the Contractor shall be deemed equivalent to force majeure. 
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11. Breach of the client co-operation obligations 

1. To the extent that the Client withholds from the Contractor the prerequisites required in accord-

ance with point 6, paragraph 1, the Client shall remunerate the Contractor separately for any wait-

ing times incurred and documented in accordance with the hourly rates applicable according to the 

Contractor's costs. 

2. If the client fails to cooperate in accordance with point 6, paragraph 1 or otherwise, the contrac-

tor shall be entitled to terminate the contract after the expiry of a reasonable grace period. The 

Contractor reserves the right to remuneration, subject to the provisions of Section 642(2) of the 

German Civil Code (BGB). The Contractor's claims for compensation for additional expenses in-

curred as a result of the delay or the Client's failure to co-operate and the damage caused shall 

also remain unaffected, even if the Contractor does not make use of the right of termination.  

12. Loyalty obligations 

The Client and the Contractor undertake to maintain mutual loyalty. In particular, the hiring or other 

employment of employees or former employees who have worked in connection with the fulfilment 

of the order must be refrained from before the expiry of twelve months after the end of the cooper-

ation.  

13. Transferability 

The Client and the Contractor may only transfer their contractual rights to third parties by mutual 

agreement.  

14 Prices, ancillary costs, due dates 

1. The contractor reserves ownership of the delivered work until all claims (including all current ac-

count balance claims) to which the contractor is entitled against the client now or in the future, for 

any legal reason, have been satisfied. 

2. The price for the work is fixed in the order confirmation. The total amount is to be paid without 

deduction, in accordance with the conditions agreed in the order confirmation. 

3. Travel shall take place in consultation with the client and shall be invoiced separately and at the 

contractor's expense or flat rates.  

4. Fees and auxiliary costs are exclusive of VAT. The client has no right of set-off or retention.  

5. The client is only entitled to offset undisputed or legally established claims. A right of retention 

can only be exercised if it is based on the same contractual relationship. 

15. Rights regarding work results and licences 

1. All work results, in particular programmes, source programmes, drafts and other programme ma-

terial are subject to the Contractor's copyright. 

2. The client shall be granted a limited or unlimited, non-transferable and exclusive right of use. 

3. In the case of software products, this right of use shall be agreed in the order confirmation. The 

client may only use the software product, including the documentation, on the basis of this licence 

agreement. A licence agreement is concluded when the contractor accepts the order confirmation. 

4. A licence granted by the Contractor is personal, exclusive and only transferable with the express 

prior consent of the Contractor. It does not authorise the granting of sub-licences. The licensed 

software may only be operated on the system listed in the system documentation. The granting of 

the licence is part of the system documentation. The client is obliged to release the system docu-

mentation in writing. 
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5. The number of operating licences issued determines the number of users who are simultane-

ously permitted to use the licensed software. At no time may the use of operating licences exceed 

the number specified in the system documentation. 

The components defined in the system documentation, such as machines, workstations and auto-

mation equipment, determine the scope of use of the licenced software. This is supplemented by 

usage licences for communication modules and function modules as well as specially programmed 

special functions. 

6. The software may only be copied, reproduced or transferred to another system via a computer 

network to the extent that this is necessary for operation on the licensed system and for archiving 

and backup purposes. The software may contain technical precautions to prevent access to unli-

censed software functions.  

7. The Client shall affix the Contractor's copyright notice and all other references to the Contrac-

tor's industrial property rights to all authorised, complete or partial copies or transmissions of the 

software in the same way as they appear on the original version of the licensed software.  

8. The client shall keep records containing the licensed software including the respective version, 

the serial number of the licensed system, the location where the licensed software is located and 

the number of copies made. Upon request, the Client shall submit these records to the Contractor.  

9. The client may neither grant sub-licences nor pass on the software to third parties, not even in 

such a way that the client's own system is made available to third parties or third-party data is pro-

cessed or stored for third parties. Excluded from this are employees or agents of the Client as well 

as third parties who have recognised the provisions of the licence agreement with the Client as 

binding for themselves by signing a separate agreement with the Contractor and their employees 

and agents to the extent necessary to exercise the transferred right of use.  

10. The client shall treat all information regarding the software, the methods and procedures used 

as confidential. The client may not use any procedures of any kind, including decompiling and re-

verse engineering, to restore source programmes or parts thereof from the binary software or to 

gain knowledge of the design or creation of the software or the hardware or firmware implementa-

tion of the software.  

11. Software licences are agreed in accordance with the licence agreement, which is part of the 

system documentation. They can only be cancelled by the Contractor for good cause. Good cause 

shall be deemed to exist in particular if the Client fails to properly fulfil its contractual obligations or 

fails to make payments due within a reasonable period of time despite a reminder from the Con-

tractor.  

Cancellation by the Contractor or the Client shall apply to all versions of the software made availa-

ble to the Client, including any copies made thereof.  

12. Upon termination of the licence of use, the Client shall return to the Contractor the system doc-

umentation with the licence agreement contained therein, destroy all copies of all versions of the 

software provided to it, even if they are components of adaptations, and confirm this to the Con-

tractor in writing.  

13. A licence granted by the contractor only authorises the use of the respective licensed version. 

14. Source codes released by the contractor can only be made available to the client on the basis 

of a separate source code software contract. 

15. In the event of breaches by the Client of a licence agreement concluded with the Contractor or 

in the event of a breach of the Contractor's copyrights, the Client shall be liable to the Contractor 

for damages, including for consequential damage caused by the intentional or unintentional 
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transfer of software protected by licence agreements to third parties. This shall also apply if the Cli-

ent enables third parties to copy this software without authorisation or to obtain it in any other way. 

16. Miscellaneous 

1. The law of the Federal Republic of Germany shall apply exclusively. If provisions of the General 

Terms and Conditions are invalid, this shall not affect the remaining provisions. The parties under-

take to replace the invalid provisions with economically equivalent ones.  

2. Amendments and additions to the contract must be made in writing and must be expressly la-

belled as such. 

3. The place of jurisdiction is the registered office of SOFLEX Fertigungssteuerungs-GmbH. 

17. Privacy Policy 

The contractor undertakes to process all personal data of the customer within the framework of the 

applicable data protection laws, in particular the General Data Protection Regulation (GDPR). The 

details of data processing by SOFLEX Fertigungssteuerungs-GmbH are regulated in the data pro-

tection declaration on the SOFLEX website (https://www.soflex.de/datenschutz). The customer 

confirms that he has read and understood the data protection declaration. 

 

 


