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Clause 1 Scope of Application and Priority 

1. These standard terms and conditions (hereinafter: “T&Cs”) apply to the delivery 
of goods and services by the companies of TechniData IT Gruppe (hereinafter: 
“TechniData“). The T&Cs of TechniData apply exclusively in relation to enter-
prises, legal persons governed by public law and special funds governed by pub-
lic law (hereinafter: “Customers”).  

2. The current version of the T&Cs at any time also applies to all future agreements 
for the delivery of goods and services between TechniData and Customer, even 
in the absence of an explicit reference to such T&Cs. 

3. Separate terms of use and/or Service Level Agreements (SLA) can apply in addi-
tion to the T&Cs to selected services of TechniData, and the former shall take 
precedence over the present T&Cs in case of conflict. Standard terms of Cus-
tomer diverging from these T&Cs shall not become an integral part of the agree-
ment even where TechniData delivers goods or services without expressly 
objecting to such standard terms. 

4. The nature and scope of goods and services provided as well as deadlines and 
the amount of remuneration shall be specified in further detail in the offer issued 
by TechniData or in an individual contract. Verbal promises made by TechniData 
prior to conclusion of an individual contract are not binding legally; oral agree-
ments between the parties shall be replaced by the individual contract unless 
the individual contract expressly states that they are to continue to apply with 
binding force. In case of conflict the individual contract and provisions in other 
contractual documents accepted by Customer (especially in the offer issued by 
TechniData) shall take precedence over the T&Cs and over terms of use and SLA 
that might apply. 

5. For third-party products (hardware, software and/ or services), which Techni-
Data supplies to the Customer, either as standalone product or as a bundle with 
deliveries or services of TechniData itself, or which TechniData uses to fulfil its 
contractual obligations, the contract and license conditions of the respective 
manufacturer or supplier of the third-party product valid at the time of conclu-
sion of the contract shall apply and take precedence over the GTC and other 
contract conditions of TechniData that shall only apply as subsidiary and addi-
tional conditions. Insofar TechniData exceptionally acts as a representative for 
third-party products the contract is concluded directly between the Customer 
and the manufacturer or supplier of the third-party product; TechniData will 
point out this fact to the Customers, if applicable.  

Clause 2 Offer, Conclusion of Contract and Agreed Characteristics 

1. Offers issued by TechniData are subject to change and non-binding unless they 
are expressly designated as being binding or contain a specific period for ac-
ceptance. Orders or commissions placed by Customer may be accepted by Tech-
niData within 14 days after their receipt. For contracts concluded via the 
internet, the provisions of Clause 3 of these T&Cs shall apply with priority. 

2. Conclusion of contract is subject to correct and timely deliveries to TechniData 
by its suppliers. TechniData shall not be in default in the event of failure to de-
liver or any delays of its suppliers, unless TechniData is responsible for such fail-
ure to deliver or the delay. If it is certain that delivery by the supplier to 
TechniData will not take place for reasons for which TechniData is not responsi-
ble, TechniData shall be entitled to withdraw from the contract. TechniData shall 
inform Customer promptly where the relevant contractual products are not 
available and shall promptly reimburse Customer for considerations already re-
ceived. 

3. Information about the contractual products provided by TechniData (e.g. meas-
urements, use value, reliability, tolerances and other technical data) as well as 
presentations of such products (e.g. drawings and depictions) shall only be ap-
proximately authoritative unless the fitness of such contractual products for the 
agreed use requires exactly matching specifications. Such information does not 
constitute guaranteed characteristics. Customary divergences and adjustments 
made on the basis of legal regulations or constituting technical improvements as 
well as the replacement of component parts through equivalent parts are per-
missible provided they do not impair the fitness for use of the contractual prod-
ucts for the contractually agreed or intended purpose. 

4. The features and functions of the contractual products as well as the type and 
scope of the licenses for standard software purchased by Customer are set forth 
in the offer or in an individual contract. Unless otherwise agreed, Customer shall 
receive standard software in the version currently published by the 

manufacturer at the time of delivery in object code. Customer shall have no right 
to be provided with the source code of the standard software. Together with the 
standard software, Customer shall receive the documentation provided by the 
respective manufacturer of the software. TechniData shall not be obliged to pro-
vide Customer with documentation in a format or language other than that pro-
vided by the manufacturer. 

Clause 3 Conclusion of Contract via the Internet 

1. These T&Cs also apply to agreements concluded online via the internet. In this 
case, the presentation of products and services on the website does not consti-
tute a legally binding offer of TechniData, but, rather, merely a non-binding invi-
tation to the Customer to make an offer. Upon completion of the order by 
activating the order button, Customer issues a binding offer for conclusion of a 
contract for the products and services placed in the shopping basket. Prior to 
completion of the order, Customer may verify its order data on a separate page, 
may make any corrections necessary, remove products from the shopping bas-
ket or replace them with other products.  

2. TechniData shall confirm receipt of the electronic order placed by Customer by 
sending automatic confirmation of receipt by e-mail. Such confirmation of re-
ceipt does not constitute a binding acceptance of the offer made by Customer. 
It merely serves to inform Customer that its order has been received. The con-
tract is brought about by a separate confirmation issued by TechniData or at the 
latest upon delivery of products, provision of services or activation of the cus-
tomer account. TechniData is free not to accept orders placed by Customer; this 
decision is made at the discretion of TechniData.  

3. After an electronic order is placed by Customer via the internet, Customer’s in-
dividual order data shall be stored by TechniData. Insofar as Customer is regis-
tered and therefore has a customer account, it may also obtain its order data 
within its customer account after having completed the order process. Apart 
from this, all customers are able to print their order data while placing an order 
and shall receive such data again together with the confirmation of receipt (to-
gether with the T&Cs incorporated into the contract). The current version of the 
T&Cs at any time may also be obtained and printed from the TechniData web-
site. Contracts concluded via the internet are concluded in the German language. 

4. Divergences from the above-mentioned processes can arise for orders placed for 
certain products and services, which will be pointed out separately to Customer 
should the case arise.  

Clause 4 Delivery Terms; Periods and Deadlines 

1. Deliveries by TechniData shall be made ex works. The risk of accidental loss or 
accidental deterioration shall pass to Customer no later than handing over of the 
items for delivery to the haulage company or other person appointed to carry 
out the shipment. If the shipment or handing over is delayed owing to circum-
stances for which Customer is responsible, the risk shall pass to Customer on the 
date on which the contractual products are ready for shipment and TechniData 
has notified Customer accordingly. Where TechniData has assumed an obliga-
tion towards Customer to install and/or put the delivered products into opera-
tion, the risk shall pass to Customer upon such installation and/or putting into 
operation. 

2. Periods and deadlines for deliveries and the provision of services mentioned by 
TechniData are only approximate unless a binding period or a specific deadline 
was expressly promised or agreed.  

3. Agreed periods and deadlines for deliveries and the provision of services shall be 
postponed and/or extended by the period during which TechniData is prevented 
from performing owing to circumstances for which it is not responsible, and by 
a reasonable ramp-up period following rectification of the obstacle to perfor-
mance. Such circumstances include, in addition to events of force majeure and 
other unforeseeable events (e.g. disruptions of operations, problems in procur-
ing materials, shipment delays, industrial action, lockouts, lack of employees, 
power supply or raw materials, problems in obtaining official permits required), 
failure to or delayed cooperation by Customer (e.g. failure to provide items, or 
restricted access to Customer’s IT infrastructure for TechniData) as well as times 
during which TechniData waits for Customer to provide necessary information, 
documents or decisions. 

4. TechniData is entitled to provide partial deliveries or partial services if such de-
liveries or services can be independently used by Customer, if the complete de-
livery and/or provision of services is ensured and provided the partial delivery or 
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partial services do not cause Customer to incur significant additional effort or 
additional expenses. 

Clause 5 Performance of Services 

1. If TechniData provides services and unless otherwise agreed, Customer shall be 
responsible for the organization, planning and scheduling of the provision of ser-
vices (including the coordination with services of other providers). Customer 
shall bear the overall responsibility for the professional realization of its project 
on time and within budget. Technical requirements of Customer have to be con-
firmed in writing by TechniData in order to be binding. 

2. TechniData shall provide the agreed services in accordance with the state of the 
art. TechniData shall provide all services with care through professionally quali-
fied employees. Employees of TechniData are not subject to the supervision or 
directives of Customer irrespective of the place of performance, and are not in 
an employment relationship with Customer. If (e.g. in an individual contract) em-
ployees of TechniData are identified by name, this shall take place on the basis 
of the status of knowledge and planning at the time of conclusion of the con-
tract. Should it be necessary to replace employees, TechniData shall ensure com-
parable qualifications. Customer may require employees to be replaced if there 
is a good cause. In that case Customer shall bear the costs of initial training of a 
new employee. 

3. TechniData may deploy affiliated companies or independent sub-contractors in 
order to provide services, in which respect TechniData always remains under a 
direct obligation towards Customer. Customer may only object to the deploy-
ment of sub-contractors on the basis of good cause. 

4. TechniData may draw up protocols about discussions for the specification or ad-
justment of contractual matters, in particular the contractual services, the time 
schedule and the remuneration. Such protocols shall become binding on both 
parties if TechniData provides them to Customer, who fails to raise written ob-
jections stating the grounds within one week of receipt. TechniData shall point 
out this effect to Customer when providing the protocol. 

5. Insofar as formal acceptance has to take place owing to statutory provisions or 
insofar as an acceptance procedure is expressly agreed by the parties, goods and 
services delivered shall be deemed accepted if and when 
a. the contractual products have been handed over and, insofar as Techni-

Data also owes the installation of the contractual products, the installa-
tion has been completed, 

b. TechniData has notified Customer of readiness for acceptance while 
pointing out assumed acceptance pursuant to this paragraph and has 
called on Customer to accept, and 

c. (i) ten (10) working days have passed since Customer was called on to 
accept the performance without Customer having complained of defects 
preventing acceptance, or (ii) Customer has commenced productive use 
of the contractual products (i.e. has put them into operation not purely 
for testing purposes). 

Only significant defects preventing the contractual products from being fit for 
the agreed or required purpose or considerably restricting such fitness for use 
shall prevent acceptance. The above provisions apply accordingly to partial ac-
ceptance. 

Clause 6 Modifications to Performance 

1. If Customer intends to modify its requirements and/or the scope of perfor-
mance, TechniData shall examine the request for modification and make a cor-
responding offer to Customer. TechniData may refuse to perform a modification 
requested by Customer if the modification is unfeasible or if TechniData cannot 
be reasonably expected to perform the modification within the context of its 
operational performance capacity, its resource planning or for other reasons.  

2. Any change in performance shall require a corresponding change agreement to 
be concluded by the parties in writing or in text form. In the absence of other 
agreements TechniData may require remuneration based on time and materials 
according to the current TechniData pricelist for the examination of modifica-
tions requested and for preparation of a corresponding offer. Agreed periods 
and deadlines shall be deemed extended at least by the number of calendar days 
on which the contractual work has to be interrupted owing to the requested 
modification, and by a reasonable ramp-up period. 

 

Clause 7 Customer’s Cooperation Obligations 

1. Constituting a material contractual obligation Customer shall provide the coop-
eration specified in the following paragraphs and in the other contractual docu-
ments (e.g. the individual contract or the SLA) as well as other cooperation 
required for performance of services, in due time, properly, fully and free of 
charge. Customer shall ensure that its employees have the qualification and ex-
perience required in order to cooperate, and shall release its employees from 
other responsibilities to the extent necessary. 

2. Insofar as necessary in order to provide the agreed services, Customer shall 
make available complete and consistent information and documents, the neces-
sary IT infrastructure and system environment, telecommunications facilities, 
test cases, test data and a test environment, and shall participate in specifica-
tions, tests and acceptance. Customer shall make a workplace with a PC with 
internet access and a telephone available for TechniData employees who pro-
vide services on site at Customer’s premises. 

3. If TechniData provides services on site at Customer's premises, Customer shall 
inform TechniData automatically prior to commencement of the activity of the 
applicable health and safety regulations for employees and of any risks for health 
and safety at the place of deployment. In addition to a general introduction to 
the operational situation on site (e.g. house rules), this includes an introduction 
to specific work and safety regulations (e.g. alarm and emergency plans) as well 
as safety requirements for specific buildings. Should additional expenses or costs 
be incurred by TechniData due to compliance with or implementation of cus-
tomer-specific requirements in relation to work and safety regulation, such ex-
penses shall be borne or reimbursed by Customer. 

4. Unless otherwise agreed, technical verification of Customer’s system environ-
ment shall not take place until performance commences. If such technical veri-
fication reveals that the services ordered are technically unfeasible or if 
performance would entail considerable additional expenses, either party may 
terminate the contract. Performance provided up to the date on which termina-
tion takes effect shall be invoiced to Customer by TechniData on the basis of 
time and materials unless otherwise agreed; this shall not apply where Techni-
Data could have recognized the lack of technical feasibility based on the infor-
mation available to it at the time the contract was concluded. 

5. Customer shall create all requirements for the proper provision of performance 
within its operational sphere. In particular, Customer shall grant TechniData ac-
cess to its hardware and software to the extent required. Customer shall ensure 
that the third-party products required for the provision of performance (hard-
ware, software, databases etc.) are made available. Customer shall ensure the 
availability of third-party products if necessary by means of licensing and mainte-
nance agreements with the manufacturers or suppliers of such products. If the 
installation of devices at Customer is the subject matter of contractual perfor-
mance, Customer shall ensure that the electrical and other facilities required for 
the installation and connection of devices are available in accordance with the 
manufacturer’s specifications and the current state of the art. Insofar as the co-
operation of third parties (e.g. manufacturers or suppliers of equipment to be 
connected to the devices) is necessary when devices are installed, Customer 
shall be responsible for the provision of such cooperation by the third party. 

6. Customer shall coordinate performance by other service providers that relate to 
performance by TechniData such that there are no delays, waiting periods 
and/or additional expenditure on the part of TechniData. If the contractual ser-
vice is a system migration, Customer shall also ensure that rights of third parties 
(e.g. to the software to be migrated) are not infringed by the migration. 

7. Within the context of its obligation to prevent damage, Customer shall take rea-
sonable emergency precautions (e.g. by means of regular data backups, regular 
checks of its IT systems) and shall at least ensure uninterrupted emergency op-
erations at any time based on a corresponding emergency concept in case of the 
complete failure of its IT systems. In the absence of an express written reference 
in an individual case, TechniData employees and sub-contractors may always as-
sume that all data with which they come into contact is sufficiently safeguarded 
against loss. 

8. If Customer is in default with the provision of its cooperation, the performance 
obligations of TechniData shall be suspended for the duration of the delay unless 
it is possible to provide performance without the requisite cooperation of Cus-
tomer and without significant additional effort. Additional expenditure incurred 
by TechniData as well as the waiting periods and interruptions resulting from 
delayed or inferior fulfilment of cooperation obligations or from failure to 
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cooperate shall be invoiced to Customer on the basis of time and materials. 
Where cooperation owed by Customer is provided by TechniData as a replace-
ment after a reasonable grace period has expired without results, in case of im-
minent danger also without a grace period being necessary, the resulting 
additional expenditure shall be payable on the basis of time and materials. Other 
legal claims of TechniData shall remain unaffected.  

Clause 8 Retention of Title 

1. The products provided to Customer (Reserved Goods) shall remain the property 
of TechniData until Customer has paid in full all payment obligations arising from 
the respective contract. Customer shall hold the Reserved Goods for TechniData 
free of charge. If third parties obtain access to the Reserved Goods, especially by 
way of seizure, Customer shall promptly point out the ownership of TechniData 
and shall inform TechniData accordingly to enable it to enforce its ownership 
rights.  

2. Customer shall be entitled to resell the Reserved Goods in the ordinary course 
of business if he has ordered the Reserved Goods while acting as a system inte-
grator or as another form of intermediary and as long as (i) he is not in default 
of payment or (ii) there is no reason for filing for insolvency. Customer hereby 
assigns to TechniData the claims against Customer’s purchasers arising from the 
resale of the Reserved Goods up to the amount of the invoice being secured 
(incl. VAT); TechniData accepts the assignment. The assignment applies irrespec-
tive of whether the Reserved Goods have been resold without processing or af-
ter processing. Customer shall remain empowered to recover the claim even 
after the assignment. TechniData's power to recover the claim shall remain un-
affected by this. However, TechniData shall not recover Customer's claim from 
Customer’s purchaser as long as Customer is not in default of payment or there 
is no reason for filing for insolvency.  

3. In the event of breach of contract by Customer, in particular in the event of de-
fault in payment, TechniData shall be entitled to repossess the Retained Goods 
following withdrawal from the contract and Customer shall be obliged to return 
them. In this case, setting a prior deadline shall be dispensed with. 

Clause 9 Prices and Terms of Payment 

1. All prices and the amount of the applicable daily and hourly rates are set out in 
the individual contract and/or in the offer issued by TechniData as well as in the 
TechniData pricelist in force at any time that might additionally apply. The pur-
chase prices for products delivered are subject to shipment and packaging costs 
and, if appropriate, to customs duties levied, fees and other public charges. Un-
less otherwise agreed, services provided shall be paid by Customer on the basis 
of actual time and materials. Statements of expenses by TechniData, e.g. in the 
offer, are non-binding estimates based on the information and documents 
known to TechniData at that time. In the absence of deviating agreement, ancil-
lary costs incurred by Customer during the provision of services, in particular 
overnight and travel expenses, and time actually spent travelling shall be in-
voiced separately. All amounts are net Euro amounts. 

2. For services billed on a time and material basis, the smallest billable unit shall be 
15 minutes; time spent in excess of this shall be billed on a quarter-hourly basis. 

3. Purchase prices for products delivered shall be invoiced to Customer when they 
are handed over. Services provided shall be invoiced by TechniData to Customer 
at the start of the calendar month following the month of performance, together 
with the customary records of work at TechniData. Unless otherwise agreed, all 
invoices are due for payment immediately upon being received by Customer.  

4. If Customer is in default of payment, TechniData shall be entitled to its statutory 
rights without restriction. Upon the occurrence of default all outstanding claims 
of TechniData against Customer become immediately due for payment. 

5. TechniData is entitled to provide outstanding deliveries or services solely against 
advance payment or furnishing of a security if Customer is in default of payment 
or if TechniData, after conclusion of the contract, becomes aware of circum-
stances that could severely diminish Customer’s creditworthiness and jeopard-
ize payment of the outstanding amounts owed to TechniData by Customer under 
the relevant contractual relationship. 

Clause 10 Claims Based on Defects 

1. All contractual products shall be promptly examined for defects by Customer af-
ter delivery. Defects detected shall be promptly notified in writing by Customer 
and shall be reasonably described and documented so that TechniData can verify 

and reproduce the existence of the alleged defects. The applicability of Sec. 377 
German Commercial Code (HGB) remains unaffected. 

2. TechniData warrants that the products delivered and services provided corre-
spond at the time of the passing of risk to the contractually agreed specification 
of products and services. TechniData shall rectify defects in its products and ser-
vices that are duly notified to it by Customer free of charge, in accordance with 
the following provisions.  

3. Claims based on defects may only be made where defects are reproducible or 
can be described plausibly by Customer. Functional impairments of the contrac-
tual products resulting from the hardware or software environment of Cus-
tomer, from incorrect data, improper use or other circumstances within 
Customer’s sphere of responsibility do not constitute defects. A further prereq-
uisite for the warranty for defects is that Customer has not modified the con-
tractual products itself or has caused them to be modified by third parties 
without authorization, and that Customer has not used them contrary to the 
contractual requirements (e.g. in a different system environment, disregarding 
the minimum technical requirements or system requirements defined by the 
manufacturer) or contrary to the specifications of the user documentation, un-
less Customer proves that these circumstances do not affect the defect.  

4. Insofar as the contractual products are defective at the time of the passing of 
risk, TechniData is entitled and obliged to rectify such defects - at TechniData’s 
discretion by means of repair or provision of a replacement - within a reasonable 
period of time. The rectification of defects can initially consist of notifying Cus-
tomer about reasonable options for avoiding or circumventing the effects of the 
defect. TechniData can only rectify defects in the standard software supplied to 
Customer by TechniData if the manufacturer provides a corresponding update 
of its Software.. 

5. If the rectification of defects fails (at least 2 rectification attempts per defect), 
Customer may choose to demand a reduction of the remuneration (price reduc-
tion) or may withdraw from the contract. Depending on the complexity of the 
contractual products and their technical interaction with Customer’s IT infra-
structure, more than 2 attempts of rectification can be appropriate and reason-
ably acceptable for Customer. Withdrawal from the contract is excluded in case 
of insignificant defects. Where a contract for a continuing obligation exists, in-
stead of withdrawing Customer is entitled to terminate the contract with imme-
diate effect subject to the same requirements if it cannot be reasonably 
expected to continue the contract owing to the defect. Clause 12 of these T&Cs 
applies to claims for damages and compensation for futile expenditure caused 
by defects. 

6. If TechniData provides performance during the analysis or rectification of alleged 
defects without being obliged to do so, it may require remuneration based on 
time and materials in accordance with its price lists in force at any time. This 
applies especially where a defect notified by Customer cannot be detected or 
attributed to TechniData. The claim for remuneration does not arise where Cus-
tomer proves that it did not realize that there was no defect without being at 
fault in this respect.  

7. Where defects arise in third-party products, TechniData may choose to raise its 
warranty claims against the manufacturer and/or its upstream supplier in Cus-
tomer’s name, or to assign such claims to Customer. Customer undertakes to 
comply with the return processes prescribed by the manufacturer or upstream 
supplier (e.g. the request for an RMA number). TechniData will inform Customer 
about these return processes (e.g. on its website). Warranty claims of Customer 
against TechniData arise under the present T&Cs with regard to defects of third-
party products only where enforcement of the above mentioned claims in court 
against the manufacturer or upstream supplier is unsuccessful or has no pro-
spects of success, e.g. due to insolvency on the part of the manufacturer and/or 
upstream supplier. While recourse is being exercised by Customer against the 
manufacturer and/or the upstream supplier, the statute of limitations for war-
ranty claims of Customer against TechniData shall be suspended. Independent 
guarantees voluntarily granted by the manufacturer of a third-party product do 
not constitute any claims against TechniData. It shall be the sole responsibility 
of Customer to check the existence of such guarantee claims and, if necessary, 
to assert and enforce them directly against the manufacturer. 

Clause 11 Infringement of Third-Party Intellectual Property Rights 

1. TechniData warrants that the contractual products provided to Customer are 
free from third-party intellectual property rights that prevent or restrict use in 
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accordance with the agreement, and shall indemnify Customer against corre-
sponding claims of third parties in accordance with the following provisions. 

2. Should third parties make claims against Customer based on an infringement of 
their intellectual property rights, Customer shall provide a comprehensive, writ-
ten notification to TechniData without undue delay. TechniData is entitled but 
not obliged to conduct the dispute with the third party on its own, both in an out 
of court. If TechniData avails itself of this right, Customer shall assist TechniData 
to a reasonable extent and free of charge in defending its rights. Customer shall 
not voluntarily recognize claims made by the third party.  

3. If the contractual products have defects in title at the time of the passing of risk, 
TechniData shall obtain for Customer a legally correct possibility of using the 
contractual products. TechniData may alternatively replace the relevant con-
tractual products wholly or partly with equivalent products if Customer can be 
reasonably expected to accept such an exchange. If the infringement of third-
party intellectual property rights and/or a legal dispute concerning correspond-
ing claims of third parties can be avoided or ended in the way that Customer 
uses a new software version made available by TechniData, then Customer shall 
accept and use such new software version within the context of its duty to min-
imize damage, unless such an exchange is unacceptable for it.  

4. TechniData shall indemnify Customer within the limits of liability set forth in 
Clause 12 against all damage caused by the infringement of intellectual property 
rights insofar as such infringements were caused by a defect in title existing at 
the time of the passing of risk and for which TechniData is responsible. In all 
other respects, the provisions on material defects in Clause 10 of these T&Cs 
apply to claims of Customer based on defects in title. 

Clause 12 Liability 

1. Where contractual products are provided to Customer for the use within a lim-
ited period of time, i.e. within the context of a rental contract, TechniData is 
liable for defects of the contractual products which already existed at the time 
the contract was concluded contrary to Sec. 536a German Civil Code (Bürgerli-
ches Gesetzbuch) only if TechniData is at fault. 

2. If TechniData provides products or services to Customer without remuneration 
being payable, e.g. during a test phase conducted free of charge, TechniData 
shall be liable in this respect solely for intentional or grossly negligent breaches 
of duty. 

3. Apart from this TechniData shall be liable for damage caused and for compensa-
tion for futile expenditure, no matter on what legal ground, including for impos-
sibility or default on an obligation to perform, for defects and in tort, solely to 
the following extent: 

• in the full amount in case of intent or gross negligence, and in the full 
amount of the protective purpose covered by the guarantee where a guar-
antee is assumed; 

• in case of ordinary negligence, only for a breach of a material obligation 
jeopardizing fulfilment of the purpose of the contract and on fulfilment of 
which Customer may therefore usually rely (so-called cardinal obligation), 
but only for compensation of the typical and foreseeable damage. 

4. TechniData is liable for the loss of data within the confines of the above para-
graph solely for damage, which would have arisen even if Customer had duly 
backed-up data, i.e. in accordance with the state of the art and consistent with 
the risks. 

5. The above restrictions of liability also apply in favour of the directors and offic-
ers, representatives, employees and vicarious agents of TechniData. 

6. Liability for damage caused by injury to life, limb or health and liability under the 
German Product Liability Act (Produkthaftungsgesetz) shall remain unaffected 
by the above provisions.  

Clause 13 Limitation Period  

1. The limitation period for all claims of Customer based on defects in products and 
services provided and all claims for damages and compensation for futile ex-
penditure amounts to one (1) year. This does not apply where a defect lies in a 
right in rem held by a third party, entitling it to demand the surrender of the 
relevant contractual products. The limitation period shall commence in accord-
ance with the relevant applicable statutory provisions and, in case of a maximum 
statutory period, shall end no later than five (5) years after the claim accrues. 

2. The statutory limitation period shall remain unaffected for claims against Tech-
niData based on intentional or grossly negligent breaches of duty, in case of 
fraudulent failure to disclose a defect, assumption of a guarantee, in case of per-
sonal injury and for claims based on the German Product Liability Act (Produk-
thaftungsgesetz). 

Clause 14 Grant of Licence 

1. Unless otherwise agreed the licensing terms of the relevant manufacturer 
and/or the applicable Open Source licensing terms shall apply with priority to 
standard software and to Open Source Software provided and/or licensed to 
Customer by TechniData; alternatively and additionally the licensing terms of 
this Clause 14 shall apply. TechniData shall provide the licensing terms for the 
third-party software and the Open Source licensing terms to Customer upon a 
corresponding request made. 

2. Ownership of and the copyrights and other intellectual property rights to all of-
fer and project documents, including the drawings, depictions and models they 
contain, and to all products and services delivered, including the software devel-
oped by TechniData or adjusted for Customer, as well as other customized work 
results (planning, draft and concept documents, documentation etc.), shall re-
main exclusively with TechniData or its licensors in relations with Customer. 

3. Unless otherwise agreed Customer shall receive the non-exclusive, irrevocable 
right that is unlimited in time, to use the protectable contractual products for 
the agreed or required business purposes of Customer, and to make the repro-
ductions necessary for such use, subject to the condition precedent of full pay-
ment of the agreed remuneration for such use. All other rights, in particular the 
right of distribution including rental, the adaptation right and the right to make 
the contractual products available to the public, shall remain at TechniData. 
Where software is provided to Customer, the use rights relate exclusively to use 
of the software in object code. The use of software by or on behalf of third par-
ties (e.g. within the context of data centre operations or a software-as-a-service 
model) is subject to the prior written consent of TechniData.  

4. Customer may make necessary back-up copies of the contractual products. A 
back-up copy on a movable data carrier shall be designated accordingly and the 
copyright notice of the original data carrier affixed to it. Customer may not mod-
ify or remove copyright notices of TechniData and/or its licensors. 

5. Where TechniData provides its own software to Customer for permanent use by 
way of a contract of sale, Customer may provide such software to a third party 
only if it completely and finally discontinues any own use of that software. Tem-
porary or partial provision to third parties or provision to several third parties is 
not permitted. Transfer of the software to third parties is subject to the prior 
written consent of TechniData. TechniData shall grant its consent if Customer 
presents a written declaration from the third party in which the latter under-
takes directly in relation to TechniData to comply with the licensing terms appli-
cable to the software, and if Customer issues a written assurance to TechniData 
that it will provide all software originals to the third party and has irrevocably 
deleted all copies it made itself. 

Clause 15 Confidentiality  

1. The parties undertake to keep confidential any and all business and trade secrets 
of the other party respectively that were entrusted, made available or otherwise 
became known to them, as well as all operational matters that are evidently con-
fidential, and shall use such confidential information solely for the contractually 
intended purpose and shall not disclose it to third parties. The parties shall only 
permit those employees and sub-contractors to obtain access to the confidential 
information who have a need to know such information in order to perform the 
contract. The confidentiality obligation applies for a period of three (3) years be-
yond the date on which the contract terminates.  

2. The confidentiality obligation does not apply to confidential information already 
known to the recipient beforehand without a confidentiality obligation applying, 
or which is or becomes generally known without the recipient being responsible, 
or which is lawfully communicated to the recipient by a third party without a 
confidentiality obligation applying, or which was demonstrably developed inde-
pendently by the recipient. 

3. All business items and documents made available to the parties shall be properly 
stored and returned to the other party at any time on request. In particular, the 
parties shall ensure that, to the extent possible, unauthorized third parties can-
not access such business items and documents. 
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4. Further statutory obligations to treat business secrets confidential under the 
German Act on the Protection of Business Secrets (Geschäftsgeheimnisgesetz) 
shall remain unaffected by the above terms and conditions. 

5. Before personal data is processed TechniData shall impose a written confidenti-
ality obligation to handle the personal data confidential and to comply with the 
General Data Protection Regulation (GDPR) on its employees entrusted with that 
task. TechniData is entitled to communicate personal data to sub-contractors 
deployed in accordance with the agreement where this is necessary for the pro-
vision of performance. TechniData shall impose an obligation to comply with 
GDPR regulations on such sub-contractors. Where Customer permits TechniData 
to access personal data, it shall ensure that the relevant statutory requirements 
for the communication and processing of such data by TechniData are observed. 

6. Where Customer agrees to be identified as a reference customer, TechniData 
may use and display the Customer’s name and corporate designation, trade-
marks and logos for its own advertising purposes in printed publications and on 
the TechniData website. 

Clause 16 Termination of Contracts for Continuing Obligations 

Unless otherwise agreed contracts for continuing obligations without a fixed term 
may be terminated by either party subject to notice of one (1) month to the end of 
the (calendar) quarter. The right of either party to terminate the contract with imme-
diate effect for good cause shall remain unaffected. There is a good cause for Tech-
niData especially where Customer defaults on a significant part of the agreed 
remuneration for longer than two (2) weeks. A notice of termination has to be in 
writing in order to be valid. 

Clause 17 Final Provisions 

1. The assignment or transfer of contractual rights and obligations by Customer to 
third parties - including affiliates of Customer - is subject to the prior written 
consent of TechniData. Sec. 354a of the German Commercial Code (Han-
delsgesetzbuch) remains unaffected. 

2. Any amendments and supplements to the agreement and these T&Cs have to 
be in writing in order to be valid. A signed and scanned document sent by e-mail 
complies with the requirement of written form. The requirement of written form 
may only be waived in writing.  

3. German law applies to the exclusion of the rules on conflict of laws under private 
international law and the UN CISG. The venue for all disputes arising under or in 
connection with this Agreement is the court with jurisdiction for the registered 
office of TechniData. TechniData is also entitled to file suit at every other na-
tional or international court having jurisdiction. 

4. Should individual provisions of these T&Cs or of the individual contract be or 
become invalid, or should there be gaps in the provisions of the contract, this 
shall not affect the validity of the remaining provisions hereof. The parties agree 
to replace the invalid or missing provision by a valid provision which comes clos-
est to their economic intentions at the time the contract was concluded. 

  


