
PILZ AUTOMATION SAFETY, L.P. 
General Terms and Conditions 
For the Sale of Services 
Effective October 1, 2014 
 
1. SUBJECT MATTER OF THE AGREEMENT 
 
These General Terms and Conditions apply to services 
and work performed by PILZ Automation Safety, L.P. 
(hereinafter referred to as PILZ) for the customer 
(hereinafter referred to as the client). 
 
2. SCOPE 
 
2.1. These General Terms and Conditions shall apply to 
all current and, by way of a blanket agreement, also to all 
future business relationships between PILZ and the client, 
without PILZ needing to refer the client to the General 
Terms and Conditions in each specific case, unless other 
General Terms and Conditions of PILZ have been 
incorporated into the future contracts. 
 
2.2. The quotations and declarations of acceptance, as 
well as all services and goods, are provided exclusively on 
the basis of the General Terms and Conditions stated 
below, in each case in their latest version. These General 
Terms and Conditions are freely accessible at any time on 
the Internet at  
https://www.pilz.com/en-US/termsandconditions, and 
may be saved and printed out by the client in a 
reproducible form. 
 
2.3 Terms of purchasing requested by the client are 
hereby expressly rejected and shall not become part of 
this agreement, regardless of PILZ’s knowledge of such 
conditions, unless expressly agreed in writing by PILZ. 
This confirmation requirement shall still apply if PILZ 
supplies goods to the customer without reservation, in full 
knowledge of the customer’s General Terms and 
Conditions, which conflict with or differ from the present 
terms. Any written consent by PILZ shall in each case 
apply only to the individual instance regulated therein.  
 
3. FORMATION OF CONTRACT 
 
3.1. All quotations by PILZ are always non-binding. Client 
orders submitted to PILZ may be accepted by PILZ within 
4 weeks unless otherwise indicated in the client’s order. 
 
3.2. Acceptance by PILZ may be declared in writing 
(including by telefax or e-mail) in the form of the order 
confirmation. In the absence of any other written 
agreements, the written order confirmation of PILZ shall 
define PILZ’s performance obligations. 
 
3.3. There are no verbal ancillary agreements at the time 
of conclusion of the contract. Written individual 
agreements (including ancillary agreements, supplements 
and amendments to these General Terms and Conditions) 
expressly reached between the client and PILZ on an ad 
hoc basis shall always take precedence over these 
General Terms and Conditions, to the extent that they 
have been reached after the conclusion of the contract. A 
written contract or – in its absence – written confirmation 

to the client by PILZ shall be decisive with regard to the 
content of such individual agreements. 
 
3.4. Between the order date and the date of performance 
by PILZ, should there be any substantial increase in the 
price of raw materials, wages, taxes, cost increases 
resulting from changes in laws or provisions which would 
demonstrably and substantially affect the calculation on 
which the quotation was based, PILZ shall be entitled to 
increase the price by an appropriate amount. 
 
3.5. PILZ reserves the right to make reasonable changes 
to form, color and/or weight. Compliance with technical 
data and other information/details from catalogues, 
printed materials, parts lists and/or drawings/ sketches 
and similar shall only be confirmed insofar as specific 
data, measurements or details are expressly listed in the 
technical description included with the quotation. A 
general reference to documents or drawings shall be 
deemed only to confirm the function. 
 
3.6. If fulfilment of the work is dependent on the delivery 
of goods by a supplier of PILZ, it shall be subject to the 
proper and timely delivery on the part of our suppliers; 
PILZ shall therefore be released from the performance 
obligation to that extent that PILZ does not receive 
supplies from its supplier through no fault of its own, even 
though PILZ has previously concluded a supply 
agreement to that effect with the supplier. PILZ shall notify 
the client without delay that the supplier has failed to 
supply PILZ, that PILZ therefore withdraws from the 
contract and that the consideration – where already paid 
by the client – will be refunded without delay. 
 
3.7. PILZ reserves all intellectual property rights and 
copyright on illustrations, drawings, drafts, models, 
samples, calculations, estimates and any other 
documents and objects, and such items shall not be made 
available to third parties by customer without express prior 
written agreement from PILZ. Such information shall not 
be disclosed to third parties without express written 
agreement from PILZ. Items 28 to 31 of these General 
Terms and Conditions shall apply for software. 
 
3.8 The quotation shall be based on the condition of the 
machine/system as indicated to PILZ by the client. PILZ 
shall assume that no defects or damage are present over 
and above usual wear and tear. PILZ shall notify the client 
of more extensive damage or defects identified during 
dismantling and/or while performing the work. PILZ does 
not warrant services. 
 
4. SUPPLEMENTARY QUOTATION 
 
Where PILZ considers it necessary, the client shall be 
given a supplementary quotation. The scope and prices of 
the additional performance shall be agreed separately by 
PILZ and the client in the supplementary quotation. The 
costs of materials stated in the quotation for work shall 
only apply in the event that PILZ is commissioned with the 
work stated there, for the quoted scope.  
 
5. SCOPE OF WORK 
 
5.1. The performance by PILZ shall be rendered as work 
in accordance with the currently applicable statutory 



requirements, to the scope specified in a nonbinding offer 
up until conclusion of the contract or in an order 
confirmation, unless specified otherwise in these General 
Terms and Conditions 
 
5.2. For the performance of work, PILZ shall be 
responsible for the results achieved and for the 
management, supervision and oversight of the 
performance rendered within the scope of the order 
issued, unless otherwise indicated in Item 20 of these 
General Terms and Conditions (Liability). 
 
5.3. Unless otherwise agreed, the installation of parts shall 
not be the responsibility of PILZ.  
 
6. CALL-OFF ORDERS 
 
Delivery of call-off orders shall be taken within the agreed 
time scales or on the agreed dates. If the goods have not 
been called off within the specified periods, the risk of 
accidental loss and accidental deterioration of the delivery 
item shall pass to the customer. After expiry of the 
deadline, the customer shall be responsible for the greater 
of the actual costs incurred in storage of the goods by PILZ 
or 0.5 % of the invoice total per month. 
 
7. SUBSEQUENT CHANGE TO THE AGREED SCOPE 
OF WORK 
 
PILZ and the client shall each be entitled to apply in writing 
for the agreed scope of work to be amended. PILZ and the 
client shall examine the feasibility of this change following 
receipt of an application for changes. The outcome of this 
examination shall be indicated to the opposite party 
without delay and in writing. PILZ shall be entitled to 
invoice the client for the work incurred as soon as an 
application for changes necessitates an extensive, labor-
intensive examination and additional performance. The 
contractual adjustments required for such an examination 
or for a change to the agreed scope of work shall be set 
forth in a supplementary agreement.  
 
8. EXECUTION OF ORDERS 
 
8.1. Orders shall be executed on the basis of the best 
available science and technology.  
 
8.2. PILZ shall have sole authority to issue instructions to 
its own employees.  
 
8.3. PILZ shall be entitled to use third-party services for 
the execution of orders. However PILZ shall always 
remain directly responsible to the client itself. 
 
9. DUTIES OF THE CLIENT 
 
9.1. The client shall make all information, materials, 
equipment, documents, processes etc. required for 
executing the order available to PILZ free of charge in 
good time before execution of the order and shall deliver 
these to PILZ at its own expense if necessary. 
 
9.2. Where PILZ performs services at the client’s location, 
the client shall grant the employees of PILZ or third parties 
appointed by PILZ the necessary access that PILZ 
requires to all premises, installations  (hardware, software, 

networks, etc.) and other equipment in order to perform 
the work properly, at no charge, during customary working 
hours and subject to the client’s rules on access. If 
necessary, the client shall also provide functioning work 
stations for the employees of PILZ or for third parties 
appointed by it, at no charge. 
 
9.3. The client shall also participate in the execution of the 
order in the manner required. 
 
9.4. If the client fails to fulfil its duties pursuant to Items 9.1 
to 9.3 of these General Terms and Conditions, PILZ shall 
be entitled to set the client an appropriate deadline to 
comply with its duty to cooperate and present the 
declaration that PILZ shall terminate the contract without 
further liability to the client if the action has not been taken 
before the deadline has passed. The contract shall be 
considered cancelled if the deadline passes without the 
client complying with the duty to cooperate. 
 
9.5. If the client does not meet its obligations pursuant to 
Items 9.1 to 9.3 of these General Terms and Conditions, 
or fails to do so in a timely manner, and this leads to delays 
and/or additional work, PILZ shall be entitled to demand 
compensation for the resulting additional outlay. 
 
10. PRICES/REMUNERATION AND TERMS OF 
PAYMENT 
 
10.1. The work shall be invoiced by PILZ after acceptance 
of the work, on the basis of the fixed price stated in the 
quotation or order confirmation, or based on time and 
materials, plus statutory VAT or other taxes at the 
applicable rate, unless a different form of billing and 
payment has been agreed in the quotation or order 
confirmation. For work performed on a time or material 
basis, the hours worked and travel time shall be charged 
for at the applicable hourly rates and the materials used 
invoiced at the prices applicable at the time the contract is 
accepted. Other expenses, in particular preparatory, 
travel, subsistence and accommodation costs, shall be 
charged in addition to hours worked and travel time. 
Where a quotation or order confirmation contains price 
estimates for work based on time or materials, these 
estimates are provided for information purposes only and 
do not represent a commitment by PILZ. 
 
10.2. Prices are also subject to the condition that at the 
start of any overhauling or inspection work to be carried 
out on a machine/system by PILZ, the machine/system 
shall be made available by the client in a thoroughly 
cleaned state and the client shall at its own expense, and 
if necessary using its own personnel, provide assistance 
in accordance with the assembly procedures, in particular, 
the following:  
- Provide suitable assistance to the extent required; 

Provide access to the machine/system at the agreed 
time; any waiting time for the assembly personnel due 
to delayed access caused by the client shall be billed 
by PILZ at the agreed hourly rates; 

- Provide the necessary tools and auxiliary materials; 
Provide the necessary operating power (electricity, 
compressed air, water, etc.);  

- Transport the parts for assembly to the designated 
point of assembly. 

 



10.3. Prices shall apply exclusively to work performed 
within the US. 
 
10.4. Discount shall only be offered by specific written 
agreement.  
 
10.5. Unless stated otherwise in the order confirmation 
and/or quotation, the net fee (before deductions) shall be 
due for payment within 30 days of the date of invoice.  
 
10.6. Should there be a significant deterioration in the 
client’s financial situation after the contract is concluded, 
or should PILZ become aware of an earlier deterioration 
of the financial situation after the contract is concluded, 
and this gives rise to serious doubts concerning the 
client’s creditworthiness, PILZ shall be entitled to request 
either payment in advance or a payment bond, at its own 
choosing. PILZ shall be entitled to withdraw from the 
contract if the client fails to comply with this request. 
 
11. DEFAULT 
 
11.1. The client is in default of its obligation to pay if issued 
with a reminder by PILZ. No reminder is required if the due 
date of a payment is determined by the calendar or 
payment is to be made following the occurrence of an 
event within a certain period. However, even in the 
absence of a reminder the client is in default with the 
payment 30 days after the receivable is due and receipt of 
the invoice or, if the date of receipt of the invoice cannot 
be determined by PILZ, 30 days after acceptance of the 
work. 
 
11.2. If the client is in default of its obligation to pay, from 
the date of default PILZ shall be entitled to charge interest 
at the highest rate allowed by law. Application of interest 
shall not affect other remedies available to PILZ due to the 
client’s default.  
 
12. OFFSETTING AND RIGHTS OF RETENTION 
 
12.1. The client shall only be entitled to offsetting rights or 
rights of retention if its counterclaims are declared legally 
valid, are undisputed or have been recognized by PILZ. 
The client shall only be entitled to exercise a right of 
retention if its counterclaim applies to the same contract 
as the one giving rise to payments to PILZ. 
 
12.2. PILZ shall be entitled to set payments off against the 
oldest outstanding debt, notwithstanding the client’s 
settlement terms. 
 
13. ACCEPTANCE/COMMISSIONING 
 
13.1. Work shall be accepted by the client as soon as PILZ 
has indicated that it meets the contractually agreed 
specifications. The client shall not be entitled to decline 
acceptance for merely negligible differences. This shall 
not affect the client’s entitlement to have defects rectified 
with the scope of these provisions.  
 
13.2. At acceptance, a report to be signed by both 
contracting parties shall be prepared, to confirm that the 
agreed specifications have been met (“operational 
transfer report”). 
 

13.3. The commissioning or productive use of the work or 
of stages of the work in normal operations shall be 
deemed to constitute acceptance.  
 
14. PRELIMINARY ACCEPTANCE/FINAL 
ACCEPTANCE/SPECIAL ACCEPTANCE  
 
14.1. Preliminary acceptance, final acceptance and/or 
special acceptance shall be conducted on the basis of 
separate written agreements and shall be paid for 
separately, unless explicitly part of the agreed scope of 
performance. 
 
14.2. Any remuneration pursuant to Item 14.1 of these 
General Terms and Conditions shall be based on PILZ’s 
current scale of charges for daily time worked, waiting 
times and other costs. The client may request to see 
PILZ’s current scale of charges at any time.  
 
15. DEFAULT BY THE CLIENT  
15.1. If the client fails to timely provide its acceptance, the 
risk of accidental loss or accidental deterioration of the 
work shall pass to the client at the point at which 
acceptance was delayed. 
 
15.2. If the client should also default on payment, e.g. 
through refusing acceptance, PILZ shall be entitled to 
claim for any loss incurred by PILZ, including any 
additional expenses. 
 
15.3. If the start and/or progress of the agreed work result 
in disassembly/reassembly or commissioning for reasons 
outside PILZ’s sphere of responsibility, any 
supplementary costs incurred shall be charged for 
additionally on production of evidence. Agreed 
performance deadlines shall be adjusted if necessary. 
 
15.4. PILZ shall charge for performance that is required 
pursuant to Item 15.3 of these General Terms and 
Conditions on the basis of the scale of charges for daily 
time worked, waiting times and other costs. The client may 
review this scale of charges at PILZ at any time. 
 
16. DELIVERY TIME 
 
16.1. If PILZ specifies a period for the rendering of 
performance (completion time), such time is conditioned 
on the assumption that all technical queries have been 
clarified and the client’s obligations have been met in a 
timely and proper manner. In particular this shall include 
any documents to be obtained or produced by the client, 
such as drawings, descriptions, any permits or approvals 
to be submitted by the client and any agreed prepayments 
credited to PILZ’s account. 
 
16.2. The completion time shall be extended appropriately 
in the event of any unforeseen events beyond PILZ’s 
control, insofar as such circumstances can be shown to 
affect the completion of the work. This shall also apply 
when such events occur at one of PILZ’s subcontractors. 
In particular this shall apply in the event of difficulties 
arising from industrial action, in particular strikes and 
lockouts. Performance delays resulting from the 
aforementioned circumstances shall not be attributable to 
PILZ even if they arise during an existing delay. PILZ shall 



notify the client of such difficulties as soon as possible, 
indicating start and end dates. 
 
17. DELAYED AND IMPOSSIBILITY OF 
PERFORMANCE BY PILZ 
 
17.1. The client may withdraw from the contract in the 
event of delayed or impossibility of performance by PILZ 
only if the delay or impossibility results directly from PILZ’s 
negligence. The client may not withdraw before the due 
date of performance, nor in the event of merely immaterial 
dereliction of duty by PILZ. Finally, withdrawal is excluded 
if the client is solely or overwhelmingly responsible for the 
circumstances that would entitle it to withdraw, or if 
circumstances for which PILZ is not responsible arise 
during the client’s default of acceptance. 
 
17.2. The client’s right to withdraw requires that the client 
shall have first given PILZ in writing a suitable deadline of 
at least 2 weeks to fulfil the contractually due work, stating 
expressly that it withdraws from the contract if that 
deadline is not met (setting of deadline with warning of 
rejection of performance). After this deadline has passed, 
the client is obliged to declare, at the request of PILZ, 
whether it still insists on the work being performed or 
withdraws from the contract. If the client does not make 
any such declaration within a suitable period set by PILZ, 
the client shall no longer be entitled to decline the work or 
withdraw; it may merely accept the work. 
 
17.3. Setting of a deadline with warning of rejection of 
performance may only be dispensed with if PILZ seriously 
and definitively refuses the contractually due  work or in 
the event of special circumstances that justify immediate 
withdrawal, after weighing the interests of  both parties. 
 
17.4. The entitlement to compensation or reimbursement 
of expenses from default or impossibility shall be subject 
to Item 20 of these General Terms and Conditions. 
 
18. PASSAGE OF RISK 
 
18.1. If PILZ performs assembly work at the client’s facility, 
the passage of risk shall take place upon acceptance and 
signing of the operational transfer report at the client. 
 
18.2. The client shall bear the risk of accidental loss and 
accidental deterioration of the work if the client fails to 
timely provide notice of acceptance.  
 
18.3. Insofar as PILZ has contractually agreed to assume 
the shipping costs, delivery or installation of hardware 
and/or software relating to the subject matter of the 
agreement, this shall not affect the above clauses 
regarding transfer of risk. 
 
19. WARRANTY 
 
19.1. Claims for material defects and defects of title must 
be brought within 12 months of the date of acceptance of 
the work. For claims for injury to life, limb or health caused 
by a defect for which PILZ is  responsible, or if the defect 
arises from intentional or  gross negligence by PILZ, or for 
product liability claims, the statutory limitation periods 
shall apply. All implied warranties are expressly excluded. 
 

19.2. If the client demands remedial action within the 
limitation period (cf. Item 19.1. of these General Terms 
and Conditions), at the choice of PILZ the defects shall be 
rectified or the work repeated at no charge, provided the 
client proves that the defect was already present upon the 
passage of risk. 
 
19.3. Claims for defects shall not be made for merely 
negligible differences compared to the agreed properties, 
for only negligible impairment of usability, for natural wear 
or for damage occurring after the passage of risk due to 
incorrect or negligent handling, excessive loading, 
unsuitable operating materials or exceptional external 
factors that are not presupposed by the contract. Changes 
or repair work carried out by the client or by third parties 
which is not authorized by PILZ shall void PILZ’s warranty 
obligations. 
 
19.4. PILZ shall in the first instance be granted an 
opportunity for remedial action within an appropriate 
period. If remedial action fails, notwithstanding any claims 
for compensation or for the reimbursement of expenses 
pursuant to Item 20 of these General Terms and 
Conditions, the client may withdraw from the contract, or 
reduce the remuneration. 
 
19.5. PILZ shall not be obliged to take remedial action if 
such action requires excessive costs. 
 
19.6. If the client’s notice of defect was issued without 
basis in fact, PILZ shall be entitled to demand 
reimbursement of expenses incurred by it from the client. 
 
19.7. PILZ shall have no warranty liability where 
components other than those manufactured or specified 
by PILZ have been built into the delivery item, at the 
client’s request. The client shall be responsible for proving 
that such a modification did not cause the defect on the 
delivery item. 
 
19.8. PILZ shall not be liable for any installation work 
carried out by the client itself. The burden of proof that the 
installation is free from defects shall lie with the client. 
 
19.9. Service descriptions by PILZ constitute merely 
details of the product’s composition, not a promise or 
guarantee. Public statements, promotions or 
advertisements represent neither details of the product’s 
composition in accordance with the terms of the contract 
nor a promise or guarantee. 
 
19.10. Should the client receive defective installation 
instructions, PILZ’s sole obligation shall be to supply fault-
free installation instructions, if the fault in the installation 
instructions can lead to improper installation. 
 
19.11. The client shall be responsible for proving that it 
has not taken any action itself to correct the defect. 
 
19.12. The client shall be obliged to document both the 
defect and any resulting damage, notwithstanding the 
aforementioned provisions, in accordance with generally 
accepted technical standards. 
 
19.13. For claims for compensation or for the 
reimbursement of expenses due to defects, Item 20 of 



these General Terms and Conditions shall moreover 
apply. All further claims of the client or claims other than 
those covered by Item 19 of these General Terms and 
Conditions in respect of PILZ and its agents on grounds of 
a material defect are excluded. 
 
20. LIABILITY 
 
20.1. PILZ shall have no liability to the client unless the 
client can show that it has complied with the operating 
instructions when using the subject matter of the 
agreement. The burden of proof shall be borne by the 
client. 
 
20.2. Unless otherwise agreed in these provisions, all 
compensation claims by the client for losses of any kind, 
including for reimbursement of expenses and indirect 
losses, are excluded. This applies in particular to claims 
for all breaches of obligations resulting from the 
contractual relationship as well as from personal injury. 
The above exclusion of liability shall also be applicable for 
compensation claims by the client against PILZ upon 
termination of the contract due to late performance 
(withdrawal) and in the event of impossibility of 
performance by PILZ as a result of its ordinary negligence. 
The exclusion of liability shall also apply if PILZ has used 
subcontractors or vicarious agents. 
 
20.3. Notwthstanding Item 20.2 of these General Terms 
and Conditions, PILZ shall be liable to the client only – 
including if PILZ has used senior employees or 
subcontractors and vicarious agents – if: 
a) there is gross negligence or wilful misconduct on the 

part of PILZ; 
b) PILZ has fraudulently concealed a defect or has 

expressly assumed a warranty for the subject of the 
claim; 

c) injury to life, limb or health has been culpably 
d) caused by PILZ; or 
e) PILZ has breached a material contractual obligation 

that jeopardizes the achievement of the purpose of 
the contract (“material contractual obligations”). 

 
20.4. In the event of a breach of a material contractual 
obligation, the liability of PILZ shall be limited in scope to 
reimbursement of the foreseeable losses that typically 
occur. 
 
20.5. The exclusion of liability shall not be applicable in 
respect of claims under product liability law. The 
aforementioned provisions do not entail a change in the 
burden of proof to the disadvantage of the client. 
 
21. CONFIDENTIALITY 
 
21.1. The client shall protect confidential information, i.e. 
all data and information of which it receives knowledge in 
connection with the contractual relationship with PILZ 
(hereinafter: “Confidential Information”), such as 
illustrations, drawings, drafts, models, samples, 
calculations, cost estimates and other documents or 
articles. The client undertakes to use Confidential 
Information only for the purposes of the contract 
concluded with PILZ and not to circulate it among or 
otherwise disclose it to third parties without the prior 
express written consent of PILZ. 

 
21.2. The client is obliged to protect Confidential 
Information against access by third parties. The client shall 
exercise the same care in this respect that it would take in 
handling its own confidential information, but at least due 
care. The client is obliged to secure from its employees 
the same obligations to protect Confidential Information. 
The client shall notify PILZ without delay in writing if it 
acquires knowledge of an impending or existing breach of 
the confidentiality agreement or has suspicions to that 
effect. 
 
21.3. The obligation to protect Confidential Information 
shall cease to apply if the client can prove that 
- this Confidential Information was already known to it 

prior to the disclosure of this information by PILZ; 
- he has legitimately received this Confidential 

Information from third parties without imposition of a 
confidentiality obligation and without it having any 
evidence that the third parties are in breach of 
confidentiality obligations imposed on these third 
parties; 

- the Confidential Information is generally known or 
has become generally known without breaching this 
confidentiality obligation;  

- this Confidential Information was or is developed by 
the client independently of its disclosure by PILZ. 

 
21.4. PILZ reserves all rights to the Confidential 
Information (including copyrights, the right to register 
industrial property rights and patents, utility models, 
topography rights, designs, brands) and rights of 
ownership to the items made available and containing the 
Confidential Information (papers, disks etc.). In no case 
shall rights of ownership, license, reproduction, use or 
other rights be granted to the client for Confidential 
Information of PILZ, regardless of whether such 
information is covered by protective rights or not. In the 
case of items or documents on which PILZ has protective 
rights and/or which are protected as commercial/ 
company secrets, the client shall only be permitted to use 
the item in accordance with PILZ’s express conditions, 
unless specific usage methods are permitted to a third 
party. 
 
21.5. At the request of PILZ, the client shall without delay 
return all Confidential Information received from PILZ. 
Confidential information shall be returned to PILZ free of 
charge once it is no longer needed. The client shall have 
no right of retention to these documents or items. An 
exception applies only for copies that must be archived in 
fulfilment of binding statutory requirements. All 
Confidential Information present on computers shall be 
deleted upon request. 
 
21.6. The client shall be liable for loss and damage 
resulting from its failure to comply with this Item 21. 
 
21.7. The confidentiality obligation shall continue for three 
years after the end of the contract. 
 
22. DATA PROTECTION 
 
The parties shall only process or use personal data of the 
other contracting party for contractually agreed purposes, 
in compliance with applicable law. 



 
23. INVENTIONS 
 
23.1. Inventions that are made jointly by employees of 
PILZ and the client during execution of an order, as well 
as protective rights granted over these, shall be the joint 
property of both parties. 
 
23.2. Inventions that are made by employees of PILZ 
during execution of an order, together with protective 
rights granted over these, shall be the property of PILZ. 
Inventions that are made by employees of the client during 
execution of an order, together with protective rights 
granted over these, shall be the property of the client. 
 
23.3. The granting of licenses to inventions within the 
meaning of Items 23.1 and 23.2, and the terms of such 
licenses shall be the subject of a separate written 
agreement. 
 
24. RESULTS OF WORK 
 
24.1. The transfer of ownership of and rights of use to all 
work product achieved within the scope of performance, 
as agreed in the quotation and known to the client, such 
as documentation, reports, planning documents, 
evaluations, drawings, program material and similar, shall 
require a separate written agreement. PILZ shall always 
reserve a free and non-exclusive right of use to its work 
product, and to prepare derivative products therefrom, for 
research and teaching purposes. 
 
24.2. PILZ shall have no liability if technical documents 
delivered to it by the client or on its behalf are in breach of 
existing copyrights, industrial property rights or other third-
party rights. The client shall indemnify and hold PILZ 
harmless if the rights of third parties are violated by the 
execution of the client’s order. 
  
25. TERMINATION 
 
25.1. The client may terminate the contract at any time up 
until completion of the work. In the event of termination by 
the client, PILZ shall be entitled to demand the agreed 
remuneration pursuant to Item 10 of these General Terms 
and Conditions, after deduction of the expenses saved by 
PILZ as a result of the cancellation of the contract or the 
income from the redeployment of its employees or the 
potential income that it willfully neglects to earn 
(deductible amount). PILZ shall be entitled to 10 % of the 
remuneration agreed pursuant to Item 10 of these General 
Terms and Conditions for the portion of the work not yet 
performed. The client shall be entitled to prove that 
remuneration should be lower on the basis of a deductible 
amount exceeding 90 % of the agreed remuneration. 
However PILZ shall always be entitled to 5 % of the 
remuneration agreed pursuant to Item 10 of these General 
Terms and Conditions for the portion of the work not yet 
performed. 
 
25.2. The contract may be terminated by either party for 
cause at any time. 
 
25.3. If the contract is terminated by the client for cause 
and termination is for reasons that are the responsibility of 
PILZ, PILZ shall only be entitled to payment for 

performance already rendered to the extent that it is 
usable for the client. 
 
25.4. Termination must always be pursuant to written 
notice. 
 
26. HANDOVER OF DOCUMENTS AND ARTICLES, 
RIGHT OF RETENTION 
 
26.1. Once an order is complete, the client may demand 
handover of documents and articles entrusted to PILZ. 
PILZ may refuse handover until its entitlements under the 
contract have been satisfied, provided the retention of 
individual documents and articles would not be contrary to 
the principle of good faith in the circumstances, in 
particular if the amounts owed are relatively small. 
 
26.2. PILZ may make and retain transcripts or copies of 
documents that it hands back to the client where this is 
necessary for PILZ to fulfil statutory obligations to keep 
archives. 
 
27. SPECIAL RIGHT OF TERMINATION/ EMBARGO 
REGULATIONS/EU ANTI-TERROR REGULATIONS 
 
27.1. Insofar as contractual agreements between PILZ 
and the client mean that PILZ’s supply obligations and the 
client’s payment obligations are in violation of binding 
national as well as international regulations (e.g. foreign 
trade regulations of the Federal Republic of Germany, 
export and embargo regulations of the European Union or 
other states, in particular the USA, including EU anti-terror 
regulations), PILZ shall be entitled to terminate the 
contract. 
 
27.2. In this special case the client shall not be entitled 
to compensation. 
 
27.3. It is the responsibility of the client to be aware of 
any relevant statutory regulations which could make it 
impossible for PILZ to fulfil a contract. 
 
28. OBJECT CODE, RIGHTS TO THE SOFTWARE 
 
28.1. If PILZ produces software for the client under a 
contract, the following provisions shall apply to its use. 
Source code shall not be the subject of any transfer of 
rights and PILZ reserves all ownership rights thereto. At 
the request of the client, an additional agreement such as 
an escrow agreement on the source code may be 
concluded. 
 
28.2. The client shall be entitled to use the software 
produced solely for it for its own purposes as contractually 
agreed with PILZ, following payment in full of the agreed 
sum. To that end, the client shall be granted an ordinary, 
non-exclusive, perpetual, non-sub licensable right to use 
the software, as explained in detail below in Items 29 to 31 
of these General Terms and Conditions. The software may 
not be used to control production machines or to control 
multiple systems at customers of the client without an 
express prior contractual agreement with PILZ (cf. Item 30 
of these General Terms and Conditions). Use free of 
charge for test purposes prior to purchase shall be 
permitted. 
 



28.3. To the extent that rights are not expressly granted to 
the client in these General Terms and Conditions, all rights 
to the software created by PILZ under a contract for work 
and to all copies made by the client – in particular 
copyright, the rights to inventions, data, samples, models, 
drafts and expertise as well as other technical protective 
rights – shall remain exclusively with PILZ or a 
manufacturer of third-party software. The same applies to 
any editing of the software by the client. This shall not 
affect the client’s ownership of the respective data carriers 
supplied to it. For parameterization or adaptation of PILZ 
standard software, the General Terms and Conditions for 
the sale of software products, except for PAS, shall apply. 
 
29. REPRODUCTION RIGHTS 
 
29.1. The client may reproduce the software produced for 
it to the extent that its reproduction in a specific instance 
is necessary in order to use the software. Necessary 
reproduction includes installation of the software from the 
original data carrier or through download on the mass 
storage device of the hardware used, and loading of the 
software in the working memory. 
 
29.2. In addition, the client may make a reproduction for 
backup purposes, however, only one backup copy may be 
made and saved. If the routine backing-up of the entire 
data set, including the software, is required for reasons of 
data security or for assuring swift reactivation of the 
computer system following total failure or for internal or 
external auditing, the client may make the minimum 
number of backup copies that is absolutely necessary. 
The appropriate data carriers shall be identified 
appropriately. The backup copies from routine data 
backup procedures may only be used purely for archive 
purposes. 
 
29.3. The client may only make other reproductions of the 
software, including output of the program code on a printer 
and photocopying of the documentation, if PILZ has given 
the client prior written authorization to do so. Any 
additional documentation required for employees or for 
multiple use pursuant to Item 30 of these General Terms 
and Conditions shall be obtained from PILZ. The client 
may moreover only reproduce the software on the original 
data carrier or obtained through download provided it has 
acquired the licenses to do so from PILZ. In this respect, 
Item 30 of these General Terms and Conditions applies.  
 
30. MULTIPLE USES AND NETWORK USE 
30.1. The client may use the software on the contractually 
agreed system/machine for the contractually agreed 
purpose. However if the client changes the 
system/machine, it must delete the software from the 
system/machine previously used. 
 
30.2. Simultaneous programming, storage or use on more 
than one system/machine is fundamentally impermissible. 
If the client would like to use the software simultaneously 
on more than one system/machine, for example in several 
production machines or to control several systems, it must 
acquire a corresponding number of licenses for the 
software. Where PILZ has granted reproduction rights, the 
client shall receive written confirmation of the number of 
reproductions – software product certificate – that the 
client is entitled to make of the data carrier supplied with 

the license, enabling the software to be used 
simultaneously on several systems/machines, up to the 
number of licenses issued. 
The copyright notice and all other proprietary notices shall 
be applied to every copy or partial copy, or the installation 
of the copy noted in the documentation for the 
system/machine. Existing copyright notices/other 
proprietary notices shall not be removed. 
 
30.3. The client undertakes to observe the notes on 
reproduction supplied to it together with the software 
product certificates, and already made available to it in the 
product description. The client shall furthermore keep 
proper, full records of all reproductions in such a way that 
the number of reproductions made and the area of use can 
be traced. It shall make these records available to PILZ at 
any time upon request. At 14 days’ notice, PILZ shall be 
entitled to have the records checked by an independent, 
certified auditor of its own choice. The auditor shall be 
granted access to the business premises of the client 
during normal business hours. If discrepancies from the 
contractual agreements to the disadvantage of PILZ are 
established, the client shall be obliged to reimburse PILZ 
the costs incurred for the audit. 
 
31. DECOMPILATION AND MODIFICATION OF THE 
SOFTWARE BY THE CLIENT 
 
31.1. The client shall not be entitled to decompile the 
software into the source code or transfer it into other forms 
or into other programming languages, edit or rework the 
software as well as reproduce it above and beyond the 
scope stated in Item 29 of these General Terms and 
Conditions. The client shall not remove any alphanumeric 
identifiers on the data carrier; if the client is entitled to 
make copies, the alphanumeric identifiers shall be copied 
verbatim. 
 
31.2. If PILZ does not meet its warranty obligations within 
an appropriate extension period, the client shall be entitled 
to rectify defects on a one-off basis. 
 
31.3. The client may analyze the software supplied and 
modify it only to the extent that is absolutely essential for 
establishing interoperability with an independently created 
computer program, satisfying the following conditions: 
 All analytical or processing actions shall be carried 

out only by the client, its employees or a third party 
expressly authorized by the client. 

 The information required for establishing 
interoperability is not accessible without 
decompilation to the client or to a third party 
appointed by it, nor has it been made available to the 
client even though the client has requested PILZ to 
supply it, and it has set PILZ an appropriate extension 
for its supply. 

 The analytical and processing actions of the client 
shall be limited to those parts of the software that are 
necessary for establishing interoperability. 

 
31.4. The client may not use the information obtained 
through the actions pursuant to Item 31.3 of these General 
Terms and Conditions for purposes other than for 
establishing the interoperability of the independently 
created program, and above all not for the development, 
creation or marketing of a program with essentially similar 



features, nor for other actions that breach copyright. It may 
in particular not disclose such information to third parties 
except to the extent that the disclosure of the information 
is necessary for establishing the interoperability of the 
independently created program. 
 
31.5. To the extent that the client is unable to or does not 
wish to perform the aforementioned exceptional activities 
itself or have them performed by its own employees, 
before commissioning third parties it shall give PILZ the 
opportunity to carry out the desired work to establish 
interoperability within an appropriate period of time and for 
an appropriate fee. 
 
32. CONCLUDING PROVISIONS 
 
32.1. The place of performance is either Canton, 
Michigan, USA, or the location of the PILZ subsidiary that 
renders performance. 
 
32.2. The law of the State of Michigan shall govern this 
contract, unless otherwise agreed. 
 
32.3. The parties agree that any dispute, controversy or 
claim arising out of this Agreement shall be settled by 
arbitration in the State of Michigan, by three arbitrators, 
one appointed by the customer, one appointed by PILZ, 
and the third by the other two arbitrators, pursuant to the 
rules of the American Arbitration Association. The 
decision of the arbitrators shall be final and binding upon 
the parties. Costs of the arbitration shall be shared  equally 
by the parties, unless the arbitrators determine that such 
costs shall be otherwise assessed.  
 
32.4. THE WARRANTIES SET FORTH HEREIN ARE IN 
LIEU OF ALL OTHER WARRANTIES, EXPRESSED, 
STATUTORY OR IMPLIED, ALL OF WHICH ARE 
HEREBY DISCLAIMED AND EXCLUDED BY PILZ, 
INCLUDING WITHOUT LIMITATION ANY WARRANTY 
OF MERCHANTABILITY OR FITNESS FOR A 
PARTICULAR PURPOSE OR USE AND ALL 
OBLIGATIONS OR LIABILITIES ON THE PART OF PILZ 
FOR DAMAGES ARISING OUT OF OR IN CONNECTION 
WITH THE USE, REPAIR, OR PERFORMANCE OF THE 
PRODUCT. THE SOLE AND EXCLUSIVE REMEDIES 
FOR BREACH OF ANY AND ALL WARRANTIES AND 
THE SOLE REMEDIES FOR PILZ’S LIABILITY OF ANY 
KIND (INCLUDING LIABILITY FOR NEGLIGENCE) WITH 
RESPECT TO ANY PRODUCT OR SERVICE COVERED 
BY THIS WARRANTY SHALL BE LIMITED TO, AT PILZ’S 
SOLE DISCRETION, REPAIR OR REPLACEMENT OF 
SUCH PRODUCT OR PILZ’S REFUND OF FEES 
COLLECTED FOR SUCH SERVICE. IN NO EVENT 
SHALL PILZ’S LIABILITY OF ANY KIND INCLUDE ANY 
SPECIAL, INDIRECT, INCIDENTAL, OR 
CONSEQUENTIAL LOSSES OR DAMAGES, EVEN IF 
PILZ SHALL HAVE BEEN ADVISED OF THE 
POSSIBILITY OF SUCH POTENTIAL LOSS OR 
DAMAGE. 
32.5. WARNING: SEVERE INJURY OR DEATH WILL 
RESULT IF PILZ’S PRODUCTS ARE MISAPPLIED, 
MISINSTALLED, OR MISUSED. READ ALL 
INSTALLATION MANUALS AND COMPLY WITH 
APPLICABLE REGULATIONS, CODES, AND 
STANDARDS REGARDING PROPER APPLICATION, 
INSTALLATION, AND USE OF PILZ’S PRODUCTS. 


