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General Terms and Conditions of Sale of SPINNER automation GmbH  
Status: September 2026  
 
Art. 1 – General area of validity 
1. Our Terms and Conditions of Sale (GTCS) shall also apply exclusively for all future deliveries and services, even if such are not the subject 
of a further separate agreement. All alterations are to be effective as soon as the buyer receives knowledge thereof. Any terms and 
conditions of business of the buyer that are contrary to or deviate from our Terms and Conditions of Sale (GTCS) shall not apply unless we 
have agreed to them in writing. 
2. All agreements between us and the buyer must be in writing. Any divergences are only to be valid for individual supplies and deliveries. 
3. Our GTCS shall only apply to entrepreneurs (within the meaning of §§ 14, 310 I BGB (German Civil Code)). 
 
Art. 2 – Offers – agreed quality – technical alterations 
1. Our offer is not binding unless otherwise stated in the offer and order confirmation (OC). 
2. The subject matter of the contract is exclusively the sold delivery item with the agreed quality and the intended use as specified in our 
underlying description in the brochure, the offer and the enclosed order confirmation. Any unilateral ideas of the buyer regarding the agreed 
quality or a specific intended use shall require our written consent, even if they have otherwise already become known to us. 
3. We reserve the right(s) to 
a. all property rights and copyrights to illustrations, drawings, calculations and other documents, 
b. implement technical changes in the sense of technical progress, improved use or operational safety, 
c. recalculate our offer in the event of unilateral subsequent changes to the scope of the order by the buyer. 
 
Art. 3 – Pricing – conditions of payment 
1. In the absence of any special agreement to the contrary, our prices are deemed to be "ex works", plus separately invoiced packaging 
costs. 
2. In the absence of any other express agreement, the price agreed in the order confirmation is a fixed price until delivery of the subject 
matter of the contract. If the buyer unilaterally postpones the delivery date to a later date, we reserve the right to change our prices 
appropriately if cost increases occur after the original delivery date, which will be proven to the buyer upon request. 
3. The statutory value added tax (VAT) is not included in our price and will be shown separately in the invoice at the statutory rate on the day 
of invoicing. 
4. Payments shall be made in cash in accordance with the conditions of payment stated in the offer and in the order confirmation without 
any deduction whatsoever directly to the designated account of the supplier. We do not accept bills of exchange or cheques. In the event of 
default or deferral of payments, the statutory provisions shall apply. We reserve the right to claim further damages. 
5. Offsetting with counterclaims is excluded unless these are undisputed or have been legally established. 
 
Art. 4 – Delivery time period 
1. The time period for delivery is to commence with the dispatch of the order confirmation, but not before the clarification of all necessary 
technical queries. 
Compliance with the delivery time period also requires the prior and timely fulfilment of partial payment and other cooperation obligations 
on the part of the buyer. If the fulfilment of such obligations be delayed, then the delivery date will be appropriately postponed, but 
corresponding at least to the duration of the delay. We reserve the right to plead non-performance of the contract. 
3. The delivery period shall be extended appropriately in the event of unforeseeable events outside our sphere of influence, insofar as these 
events demonstrably have a considerable influence on the completion or delivery of the delivery item. This also includes temporary 
impediments to performance through subcontractors or suppliers for which we are not responsible. Partial deliveries are permissible. 
4. In accordance with the statutory provisions, we shall be liable if a delay in delivery is due to an intentional or grossly negligent breach of 
contract for which we or our representatives or vicarious agents are responsible; in these cases, however, our liability shall be limited to the 
foreseeable typical damage. 
5. In the event of unilateral postponement of the delivery date by the buyer to a later date or in the event of non-collection of finished 
machines at the agreed time, we reserve the right to charge the costs incurred for the storage and preservation of the machine. In the 
absence of individual proof, a lump sum for damages of 0.5% of the order value per week of postponement, but no more than 10% of the 
order value, shall be assessed, whereby the buyer shall be permitted to prove that no damage or significantly less damage than the 
assessed lump sum has been incurred. 
 
Art. 5 – Transfer of risk 
1. The risks shall transfer to the buyer at the latest upon dispatch of the delivery, even if partial deliveries are made or if we have assumed 
further services such as shipping costs, delivery or installation. 
2. At the request of the buyer, we shall take out a goods-in-transit insurance for the delivery at the buyers expense. 
 
Art. 6 – Liability for defects 
1. The buyers warranty rights presuppose that he has properly fulfilled his obligations to inspect the goods and give notice of defects in 
accordance with Art. 377 of the HGB (German Commercial Code). A further prerequisite for the assertion of warranty claims is proper 
maintenance by the buyer and the appropriate documentation of such in accordance with the maintenance booklet supplied and the 
maintenance intervals provided for therein, unless the buyer proves that a defect is not due to a lack of maintenance or non-compliance with 
the intervals. 
2. The subject matter of the contract shall be free from material defects if, at the time of the transfer of risk, it complies with the subjective 
requirements in accordance with the underlying offer, the declaration of acceptance made in this respect and the order confirmation. In 
deviation from the objective requirements for normal use in accordance with Art. 434 para. 3 BGB (German Civil Code), only the specific 
quality and suitability agreed in the aforementioned documents, together with handover in accordance with the protocol, shall apply. 
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Accordingly, it shall not constitute a material defect if the subject matter of the contract does not correspond to a customary quality for 
normal use. 
3. Public statements by third parties or persons in the sales chain regarding certain properties or the quality of the subject matter of the 
contract, whether verbally or in writing, require our express written confirmation. 
4. If the delivery is defective, we shall initially be obliged, at our discretion, to remedy the defect or to deliver a defect-free item. If the 
rectification of defects / replacement delivery fails, the buyer may, at his discretion, withdraw from the contract or reduce the purchase price. 
5. In regard to any essential third-party products and material defects, our liability shall be limited to the assignment of the liability claims to 
which we are entitled against the supplier of the third-party products. 
6. In the event of withdrawal, we shall be entitled to demand reasonable compensation for the benefit derived by the buyer from the subject 
matter of the contract up until physical return of product. The compensation for use shall be calculated on the basis of a 5-year total period 
of use (corresponds to 10,000 operating hours in the case of normal operation) of the subject matter of the contract minus an appropriate 
reduction in accordance with the extent to which use was limited. 
7. Liability for any consequences arising from improper modification or repair work carried out by the buyer or third parties without our prior 
approval is excluded; this also applies to the installation or use of spare parts or accessories not purchased from us. 
8. The warranty for material defects is excluded in the event that – at the instigation of the buyer – the assembly is carried out improperly by 
someone other than us or our vicarious agents as well as in the event that our technical and/or technological instructions for use or 
maintenance recommendations are not followed. 
9. We shall bear the expenses necessary for the implementation of supplementary performances. This does not apply to increased 
expenses incurred by the involvement of third parties on the part of the buyer or by the fact that the delivered item has been taken to a place 
other than the buyers place of business after delivery. 
10. At our request, the buyer shall make the delivery item available to us for the purpose of supplementary performances and allow it to be 
transported back to our works. If a complaint claim by the buyer turns out to be unjustified, the buyer shall bear the costs for the work 
involved if it was not a claim for supplementary performance for which we are responsible, even if it was unknown to the buyer due to gross 
negligence. 
11. The warranty period for freedom from defects of the delivery is 1 year, calculated starting from the transfer of risk, unless otherwise 
agreed in the order. In addition, the warranty period is limited to the attainment of 2000 operating hours of the system per calendar year, 
corresponding to a single-shift operation of 8 hours/day for 250 working days/year. Operating hours shall be deemed to be the "machine on" 
hours of the central operating hours counter in the switch cabinet, which starts running from the time the main switch of the machine is 
switched on. 
12. Our liability for intentional or grossly negligent breach of duty, also on the part of our legal representatives or vicarious agents, shall be 
governed by the statutory provisions. Our liability for other damages in the event of a slightly negligent breach of a principal obligation, also 
on the part of our legal representatives and vicarious agents, shall be limited to the foreseeable direct average damage typical for the 
contract. We shall not be liable for the slightly negligent breach of immaterial contractual obligations. 
13. Our liability, also for our legal representatives and our vicarious agents, for culpable injury to life, limb or health and for claims under the 
Produkthaftungsgesetz (German Product Liability Act) shall remain unaffected. 
 
Art. 7 – Warranty for defects in software products 
1. In accordance with the conditions of upstream suppliers of control software, there shall be no claims for material defects for software 
products in the event of only insignificant deviations from the agreed functionality and in the event of non-reproducible software errors, 
likewise no obligation to rectify defects if the error can be avoided by means of reasonable, suitably adapted input routines. 
 
2. Should the problem deal with software components for which we do not have the source code (external control software from e.g. 
Siemens or Fanuc), then we are only obligated to remedy defects to the degree that Spinner possesses an error-free version thereof, or that 
such a version can be obtained with reasonable effort AND the implementation thereof is possible with a reasonable software resource 
expenditure. If a hardware upgrade should be necessary in order to make newer software versions executable, the hardware cost share shall 
be chargeable to the buyer demanding the rectification of defects. 
3. In the case of machines with Siemens controls, the special terms and conditions of sale of Siemens Industrie Software GmbH (SISW), 
which have already been made available or can be viewed in its respectively current version at any time, shall apply. 
 
Art. 8 – Basic limitation of liability 
We exclude in any case any further liability for damages than stated in Arts. 6 and 7 above, in particular any liability for material damage and 
financial loss due to loss of production, loss of profit, loss of data and information, contractual claims of third parties, as well as financing 
expenses. This also applies to personal liability of our management, employees, representatives and vicarious agents. 
 
Art. 9 – Indemnity 
The buyer shall indemnify us in full against all claims of third parties if and to the extent that deliveries and services of the buyer were the 
cause of such claims of third parties. 
 
Art 10 – Reservation of right of withdrawal 
We reserve the right to withdraw from the contract or to demand security for the delivery if, after the conclusion of the contract, a 
deterioration in the assets of the buyer occurs, in particular, insolvency or over-indebtedness, or if we subsequently become aware, through 
no fault of our own, of a deterioration in the assets of the buyer which already existed at the time of the conclusion of the contract. The 
expenses incurred by us in reliance on the conclusion of the contract shall be reimbursed by the buyer. 
In the event of force majeure or official requirements that make it impossible or prohibit us from executing the order, we reserve the right to 
withdraw from the contract without claims by the buyer for non-performance. 
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Art 11 – Withdrawal and termination by the buyer 
Contracts are binding for the contracting parties. If the buyer declares withdrawal from or termination of the contract without justification, 
he shall be liable to us for damages for all services rendered up to that point. In any case, we shall be entitled to claim a lump-sum 
compensation for damages or compensation for loss of value in accordance with the following scale of the order value, whereby the buyer 
shall be expressly permitted to prove that no damage or loss of value has occurred or that it is significantly lower than the lump-sum 
compensation. 
If, in an individual case, we agree to the request of the buyer to cancel the order, the supplier's compensation for the cancellation shall be 
calculated as follows: 
a) 10% of the agreed purchase price including all ancillary services upon receipt of the order confirmation, 
b) 30 % of the agreed purchase price including all ancillary services 30 days after receipt of the order confirmation, 
c) 40% of the agreed purchase price including all ancillary services with the start of production of the respective machine plus the entire 
purchase price attributable to customer-specific options, 
d) 60% of the agreed purchase price including all ancillary services plus the total purchase price attributable to customer-specific options 
after completion of the machine, 
whereby all special designs for the basic machine, the control system, the machine options, clamping devices and tool holders and services, 
but not commissioning, training, transportation or packaging, are to be regarded as customer-specific options. 
 
Art 12 – Retention of title 
1. We reserve title to the delivery item until receipt of all payments from the existing current account relationship (business relationship), 
whereby the reservation relates to the recognised balance. 
2. In the event of conduct in breach of contract, in particular in the event of default in payment, we shall be entitled to set a deadline for 
performance and to withdraw from the sales contract if the deadline expires to no avail. 
3. The buyer is hereby obligated to treat the delivery item with all due care. If servicing, maintenance and inspection work is required, the 
buyer shall carry this out in good time at his own expense. 
4. For the duration of the retention of title, we shall be entitled to insure the delivery item adequately against fire, water, theft and other 
damage at the reinstatement value at the expense of the value as new, unless the buyer can prove that he has taken out an insurance policy 
himself. 
5. The buyer may neither pledge the delivery item nor assign it as security. The buyers shall immediately notify us of any pledge, attachment, 
seizure, confiscation or other disposal by third parties. 
6. A resale of the delivery item requires our written consent. In this case, the buyer already now assigns to us all claims accruing to him 
against third parties from the resale, irrespective of whether the delivery item has been resold without processing or after processing, up to 
the amount of the purchase price agreed between us including value added tax. 
7. Any processing or transformation of the delivery item shall always be carried out for us. If the delivery item is processed or inseparably 
mixed with other items not belonging to us, we shall acquire co-ownership of the new item in the ratio of the value of the delivery item (final 
invoice amount incl. VAT) to the other processed or mixed items at the time of processing or mixing. The same shall apply to the item 
created by processing or mixing as to the delivery item delivered under reservation. 
8. The buyer shall remain authorised to collect this claim in our favour even after the assignment, without prejudice to our authority to 
collect the claim ourselves. However, we undertake not to collect the claim as long as the buyer meets his payment obligations, is not in 
default of payment or overindebted and no application for the opening of insolvency or composition proceedings has been filed. If this is the 
case, we may demand disclosure of the assigned claims and their debtors as well as all information required for collection, as well as the 
handing over of all related documents and disclosure of the assignment to the debtors/third parties. We undertake, at the discretion and 
request of the buyer, to release the securities to which he is entitled insofar as the realisable value of the securities exceeds the claims to be 
secured by more than 10%. 
 
Art. 13 - Compliance with Export Control Regulations 
Our machine tools, as well as individual components, parts, and accessories (products), may be subject to export control licensing 
requirements as listed dual-use goods when being exported to third countries outside the EU customs territory. 
The buyer shall always comply with all applicable export control regulations, in particular the EU Dual-Use Regulation (Regulation (EU) 
2021/821) and, where applicable, other national export control regulations, regarding our products and those purchased from us. The buyer 
shall take all necessary measures to this end.  
 
Art. 14 - Compliance with Sanctions, No-Russia/Belarus-Clauses 
1. Our products and services are subject to additional restrictions, in particular in the form of prohibitions and further licensing 

requirements, due to sanctions against certain countries, which apply not only to export, but also to sale, supply, transfer, and services 
related to these products. In particular, our products and services are also subject to EU sanctions against Russia (including Regulation 
(EU) 833/2014, Regulation (EU) 692/2014, Regulation (EU) 2022/263) and Belarus (Regulation (EC) 765/2006). 

2. Regarding our products and services and those purchased from us, the buyer shall always comply with the EU sanctions in their current 
version and, if applicable, other national sanctions provisions. The buyer shall take all necessary measures to this end.  

3. Under no circumstances, regardless of the applicability of the EU sanctions, the buyer may sell, supply, transfer, export or otherwise 
make available our products as well as those purchased from us, either directly or indirectly, to Russia or Belarus or for use in Russia or 
Belarus. The same applies to any intellectual property rights or trade secrets, as well as to the granting of rights to access or re-use any 
material or information that are protected by intellectual property rights or as trade secrets and are provided by us. The buyer shall 
ensure compliance with this obligation by means of appropriate and reasonable organizational and monitoring measures.  

4. The buyer also obliges his buyers not to sell, supply, transfer, export or otherwise make available our products or products purchased 
from us, either directly or indirectly, to Russia or Belarus or for use in Russia or Belarus, regardless of the applicability of the EU 
sanctions. In addition, the buyer obliges his customers to always pass on this obligation within the framework of the supply chain for 
our products and products purchased from us. The buyer shall take appropriate and reasonable organizational and monitoring 
measures to detect and prevent violations of the above obligations by his customers and their (end-)customers. 
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5. Upon request, the buyer shall provide us with end-use certificates of his customers or their (end-)customers in the supply chain and 
other evidence of appropriate and reasonable measures taken to comply with the above obligations. We are also entitled to present this 
evidence to our suppliers upon request.  

6. The buyer shall inform us immediately in writing if he is unable to comply with the above obligations in full or in part.  
7. Any violation of the above obligations by the buyer shall constitute a breach of essential contractual obligations by the buyer. In this 

case, we are entitled to take appropriate measures. These include, but are not limited to: 
a) Withdrawal from the contract; 
b) Termination of the contract; 
c) Assertion of a contractual penalty in the amount of the price of the affected products or 10% of the contract value, whichever is 

higher, unless the buyer proves that he is not responsible for the violation; and/or 
d) complete suspension of the business relationship with the buyer and exclusion from any further support (spare parts, service).  

8. In order to prevent the buyer from violating the above obligations, which could be attributed to us as a violation of EU sanctions, we 
equip our machine tools with GPS monitoring to determine their position and a device for remote shutdown. If necessary, we will make 
full use of the options available to us. In addition, we are obliged to report any violation of the above obligations to the competent 
authorities without delay. 

 
Art. 15 - Indemnification in the event of violations of Art. 13 and 14 by the buyer 
The buyer shall indemnify us against any damages, third-party claims, fines, penalties, and costs incurred by us as a result of or in 
connection with any violation of the above Art. 13 or 14 by the buyer and shall reimburse us for all resulting damages, losses and expenses, 
unless the buyer proves that he is not responsible for the violation. The damages shall also include reasonable compensation for 
reputational damages. Any contractual penalty pursuant to Art. 14 No. 7 c) shall be offset against the damages. 
 
Art 16 – Place of jurisdiction – place of fulfilment 
The place of fulfilment for delivery and payment as well as the place of jurisdiction for all disputes arising directly or indirectly from the 
contractual relationship is our head office. However, we are also entitled to bring an action against the buyer at the buyers registered office. 
 
Art. 17 – Severability clause 
If any of the foregoing terms and conditions do not become part of the contract in whole or in part or are or become invalid, the remaining 
terms and conditions and the contract between the parties shall otherwise remain valid. The same shall apply if a gap should arise after 
conclusion of the contract which requires supplementation. The content of the contract shall be governed by the statutory provisions of the 
Federal Republic of Germany with regard to the provisions that have not become part of the contract or are invalid. 
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Information on the additional service contract “SPINNER Full-Service 5.0” if part of the order:  
 
Scope of services and costs:  
- 5 years all-round carefree package according to warranty standard from delivery of the machine from the factory. (retroactively)  
- All repair costs and spare parts in the event of machine malfunctions included  
- All additional costs such as the costs for travel to and from the site and overnight stays for our technicians included - Insurance in the 
event of a crash and other property damage (see contract information)  
- Annual manufacturer maintenance including replacement of necessary wear parts (as required)  
- All services "from a single source" in the usual SPINNER manufacturer quality  
 
A. General  
We are your contractual partner in relation to Full-Service 5.0. You can contact us with all questions and problems relating to Full-Service 
5.0. Full-Service 5.0 includes the specific machine tools and, if applicable, options in accordance with the purchase and delivery contract 
(hereinafter referred to as the "product package"). Any contractual service is provided exclusively under these conditions. As part of Full-
Service 5.0, SPINNER or its commissioned partners provide professional services for your product package that go beyond the basic 
warranty of the product package or are in addition to it. The term is granted for a period of 60 months from delivery of the product package, 
subject to appropriate training of the machine operator, and expires automatically after these 60 months without the need for termination. 
Full Service 5.0 does not apply before acceptance of the machine. We offer Full Service 5.0 against payment of a fixed fee, which is 
calculated on the basis of the list prices of the product package, plus the applicable sales tax. The fee to be paid is due in advance and is 
invoiced with the product or separately in the case of financing. If invoiced separately, this is due within 14 days net from receipt of the 
invoice. When purchasing and paying for Full Service 5.0 in the purchase and delivery contract of the product package, Full Service is stated 
in the order confirmation. By accepting the offer, the Full Service 5.0 contract is binding.  
 
B. Maintenance and repair work  
As part of maintenance and repair work, we repair damage to the product package caused by operating errors, clumsiness or deliberate acts 
by third parties; design, material or execution errors; short circuits, overcurrent or overvoltage; failure of measuring, control or safety devices; 
lack of water, oil or lubricant; tearing due to centrifugal force; overpressure or underpressure; storms, frost or ice drift. In the case of repairs, 
SPINNER decides at its own discretion whether the defective part is either repaired or replaced. This can also be a refurbished and fully 
functional used part. In all cases covered by the purchase and delivery contract for the product package, we charge a flat rate of EUR 1,000 
per case of damage for each repair order processed, plus the applicable sales tax. The flat rate is invoiced immediately after the work has 
been completed.  
 
C. Full service following the warranty  
The warranty period is defined in the purchase and delivery contract depending on the type of product package. Provided that all 
maintenance intervals are adhered to with your cooperation obligations, with Full Service 5.0 you receive an all-round, worry-free package in 
accordance with warranty standards from delivery of the product package until the end of the term of Full Service 5.0, but in no case longer 
than 60 months after delivery. This means that we replace or repair defective parts, even if the basic warranty has expired according to the 
purchase and delivery contract. In addition to the repair or replacement, no further services are owed. The repair or replacement will not be 
carried out if the underlying defect was caused by the machine previously being used, maintained or repaired by a third party improperly. For 
the sake of clarity, we would like to point out that your warranty claims from the purchase and delivery contract remain unaffected by this 
Full Service contract. 
 
D. Your obligations  
The provision of the services in accordance with sections B. and C. is subject to your compliance with the cooperation obligations set out in 
this section. It is your responsibility to carry out the maintenance services specified in the maintenance matrix of the operating manual for 
the product package yourself, with a maintenance interval of less than 1,000 hours, in accordance with the guidelines recommended by 
SPINNER in the operating manual, and to have SPINNER carry out maintenance adapted to the operating hours once a year. It is your 
responsibility to ensure that every person operating the product package has been qualified by certified SPINNER trainers or an equivalent 
training program. The burden of proof that alternative training programs are comparable lies with you. It is your obligation to (a) immediately 
inform your SPINNER service center how, when and where damage occurred, (b) document the damage with photos, (c) submit all photos 
and other documentation of the damage case as well as the email address and telephone number of the persons responsible for handling 
the incident in your company in order to give us a reasonable opportunity to examine the damage and examine all physical evidence that 
could indicate the cause of the incident and take appropriate measures to mitigate the damage, (d) provide a police report confirmation in 
the event of theft and vandalism damage, (e) work with us to create proper documentation. Replaced and/or damaged parts become the 
property of SPINNER. We reserve the right to charge any costs for damaged or replaced parts that are not returned to us. In addition, every 
Full Service 5.0 call provided is subject to a service report and/or acceptance protocol that must be signed by both parties.  
 
E. Exclusions from Full Service 5.0  
SPINNER will not provide services under Full Service 5.0 if the incident is caused directly or indirectly by one or more of the following 
excluded causes or events: intentional misconduct on your part; fraud, intentional concealment or misrepresentation; war, revolution, 
rebellion or insurrection, civil unrest; acts of terrorism; nuclear energy, nuclear radiation or radioactive substances; earthquakes; floods; 
water bodies affected by groundwater as a result of flooding; normal wear and tear due to operation, premature wear and tear due to 
operation; corrosive attacks or erosion; excessive buildup of scale, sludge or other deposits; burglary and robbery; the presence of and/or 
exposure to pathogens, pathogenic organisms, fungi, bacteria, viruses; fire, snowstorms and explosions; cyber attacks, computer viruses, 
malware and other alterations to electronic data. The following services are not included in the scope of Full-Service 5.0: - Application 
support and commissioning - Retrofitting of machines and options - Liquids and auxiliary materials and consumables (such as oils, greases, 
cooling lubricants, double-switch filters, paper tape and paper filters as well as filters for oil/emulsion mist separators and suspended 
matter filters, filters from the maintenance kit outside of maintenance - Service calls without material damage due to incorrect programming 
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or incorrect operation by the customer - Service calls without material damage due to insufficient qualification of the operating or 
programming personnel by the customer - Simple maintenance work that does not require the qualification of a SPINNER technician; 
Maintenance work on machine options whose manufacturer is not SPINNER, such as clamping devices; Foreseeable defects for which 
SPINNER cannot be held responsible (e.g. jammed parts or leftover pieces in the chip conveyor); Defects due to inadequate cleaning or lack 
of maintenance of the machine; Defects in the machine or spare parts as a result of self-performed assembly/repair without approval from 
SPINNER; machine automation, such as handling systems (WH/PH), robot cells, bar loaders, etc., which always require a separate 
agreement.  
 
F. Final provisions  
We are entitled to terminate the Full Service 5.0 with immediate effect if you are in arrears with the payment of the Full Service 5.0 fee. In 
addition, we are entitled, at our own discretion, to withhold our services during the period of default. You hereby consent to the transfer of 
your personal data from your SPINNER sales and service company to other companies in the SPINNER Group and associated service 
partners. 
 


