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General Terms and Conditions for the execution of 

research and development orders and services at 

the Technical University of Darmstadt (TUDA) 

1. Definitions 

1.1 Work results. Outcomes of research and devel-

opment agreed in the Order, resulting from the Or-

der’s implementation, including produced reports 

and documentation. 

1.2 Background IP. Proprietary rights or knowledge 

and inventions resulting prior to the implementation 

of the Order that are incorporated into the Order. 

1.3 Know-How. Entirety of non-patented practical 

knowledge and data acquired through experience 

and trials and that is confidential, i.e. not generally 

known and not readily accessible, important, i.e. of 

significance and use with respect to the subject mat-

ter of the agreement, and identifiable, i.e. described 

in sufficient detail to allow verification of whether 

such is to be considered “confidential” and “im-

portant”. 

1.4 Foreground IP. Registered inventions with re-

spect to work results in the course of implementing 

the Order (Art. 5 of the Act on Employee Inventions 

[Gesetz über Arbeitnehmererfindungen – ArbEG]), 

resulting proprietary rights and Know-how. 

1.5 Intellectual Property rights. Patents applied for 

or granted, registered designs, topographies of sem-

iconductor products, supplementary protection cer-

tificates for medicines or other products for which 

such certificates may be acquired, and type proprie-

tary rights; designs and community designs, and cop-

yright and related proprietary rights. 

2. Area of application 

2.1 The following General Terms and Conditions ap-

ply to contracts between TUDA and its Clients con-

cerning the execution of research and development 

orders and the provision of services by TUDA. This 

does not include services associated with higher ed-

ucation and teaching. Conditions imposed by the Cli-

ent and alternative agreements shall apply only if 

such have been duly recognised in writing by TUDA. 

Electronic format in accordance with Art. 126a of the 

German Civil Code [Bürgerliches Gesetzbuch – BGB] 

shall be similarly considered the written form. Nei-

ther silence on the part of TUDA nor execution of the 

Order without reservation shall be considered 

acknowledgement. 

2.2 Alternative agreements shall apply in each case 

only to the specific contract and not to any future 

contracts unless otherwise expressly agreed in writ-

ing. 

3. Subject Matter of the Contract 

3.1 The subject matter of the research and develop-

ment order or services is the scope of performance 

commissioned by the Client as quoted by TUDA (the 

“Order”). 

3.2 Lead times and schedules shall be considered 

binding only where TUDA has expressly agreed in 

writing to such. If TUDA identifies that agreed lead 

times and schedules cannot be met, TUDA shall com-

municate to the Client the reasons for such delay and 

agree with the Client an appropriate adjustment. 

3.3 Should the need become evident in the course of 

implementing the Order to modify the scope of per-

formance to achieve the research objective, the con-

tractual partners shall jointly examine the implica-

tions of any such modification on the nature and 

scope of performance, quality, schedule and addi-

tional costs. Where the contractual partners agree to 

the implementation of any such modification, this 

must be recorded in writing in the modification 

agreement, specifying in particular the schedule 

change, any differences in quality and, where appli-

cable, additional remuneration. 

4. Remuneration and payment terms and condi-

tions 

4.1 A fixed price plus VAT shall be calculated in pay-

ment for the scope of performance provided in ac-

cordance with Section 3.1; the contracting parties 

shall be free to agree upon remuneration according 

to expenditure. Should it become apparent in the 

course of implementing the Order that the cost limit 

will be exceeded or the agreed fixed price will be in-

sufficient to achieve the intended research objective, 

the contractual partners shall agree upon an adjust-

ment to the remuneration. 

4.2 Payments shall become due in accordance with 

the agreed payment schedule. VAT must be indi-

cated on invoices separately with the applicable VAT 

rate. If no payment schedule has been agreed, in-

voices shall become due for payment by the due date 

indicated on the invoice. Payments must be made in 

full to the account specified by TUDA indicating the 

reference stated on the invoice. Unless otherwise 

agreed, the Client shall be considered in default of 

payment 14 days from invoicing. 

4.3 Default interest shall be charged at a rate of 9% 

per annum above the respective base rate. The right 

to assert claims for further damages is not excluded. 

4.4 Multiple clients shall be jointly and severally lia-

ble. 

4.5 The Client may offset claims only insofar as its 

counterclaims are legally established, uncontested 

or are recognised by TUDA. 

5. Obligations to cooperate of the Client 

5.1 The Client shall be required to duly cooperate in 

the implementation of the Order and shall allocate 

to TUDA free of charge and in good time prior to im-

plementation of the Order all information, materials, 

equipment, documentation, processes etc. required 

for this, ensuring such are provided to TUDA where 

necessary at its own expense. 

5.2 Where TUDA undertakes activity at the Client’s 

premises, the Client shall provide to employees of 

TUDA or to third parties commissioned by it access 

to all facilities, installations (hardware, software, 

networks etc.) and other work equipment required 

by TUDA to execute the scope of performance as 

necessary for the Order free of charge during stand-

ard office hours and in line with its operational ac-

cess rules. If necessary, the Client shall be required 

to provide, free of charge, appropriate workstations 

for the employees of TUDA or for third parties com-

missioned by TUDA. 

5.3 If the Client fails to fulfil the obligations incum-

bent upon it in accordance with Sections 5.1 to 5.2 

in sufficient time or at all, and, as a consequence of 

such, delays and/or additional overheads occur, the 

agreed schedule shall be extended and/or the 

agreed remuneration increased according to the ad-

ditionally incurred costs. 

6. Background IP, work results, usage rights 

6.1 All work results arising in connection with the 

contract, regardless of whether or not patentable, 

shall be attributable exclusively to the Client, unless 

as otherwise agreed below. Background IP in princi-

ple shall be fully retained by their respective owner, 

though may be utilised free of charge by either con-

tracting party for the duration and purpose of imple-

mentation of the Order for the purposes of achieving 

the intended research objective.  

6.2 Insofar as Background IP of TUDA is utilised in the 

course of implementing the Order and this is neces-

sary for the application of the work results, TUDA un-

dertakes to grant such to the Client in return for full 

payment of the remuneration due in accordance 

with Section 4.1, provided it is possible legally for 

TUDA to grant an unrestricted, non-exclusive usage 

right at fair market value for the purposes of the Cli-

ent’s use or use by a third party including possible 

sub-licensing. Where restrictions on usage rights ex-

ist that TUDA is aware of, TUDA shall notify the Client 

of this and shall consult with the Client. 

6.3 TUDA shall make use of inventions by its employ-

ees without restriction that arise in the course of im-

plementing the Order and that are attributable to 

the defined areas of application and shall transfer 

the corresponding rights to the Client. The Client 

shall pay in this respect – irrespective of the extent 

of the share of TUDA in the invention – a singular 

sum of EUR 5,000.00 plus VAT at the statutory rate 

per invention, provided, the transfer of rights is not 

already included in the remuneration due in accord-

ance with Section 4.1 whereby accordingly an IA sur-

charge has already been calculated in the quotation 

for transfer. Payment shall become due upon invoic-

ing by TUDA and transfer of the individual invention 

to the Client. 

6.4 Insofar as inventions result in the registration of 

proprietary rights that are used to commercial effect 

by the Client, the Client additionally undertakes to 

pay to TUDA appropriate remuneration at fair mar-

ket value requiring the agreement of the parties. 

6.5 The Client shall decide with respect to inventions 

transferred to it by TUDA whether or not to register 

proprietary rights and shall bear all costs associated 

with such. In the case of the registration of proprie-

tary rights domestically and internationally, TUDA 

must be cited as co-applicant.  

6.7 Insofar as the work results can be protected by 

copyright or come under related proprietary rights, 

TUDA shall grant the Client and its affiliated compa-

nies in return for full payment of the remuneration 

due in accordance with Section 4.1 an irrevocable, 

non-exclusive licence to the work results for the du-

ration of the copyright for commercial use. Insofar as 

Know-how is created in the course of implementing 

the Order, each contracting party shall remain enti-

tled to use this Know-how. The provisions governing 

confidentiality in Section 9 are expressly indicated. 

6.8 The research and teaching activities of TUDA and 

of its employees and experimental privilege accord-

ing to Section 11 of the Patent Law [Patentgesetz – 

PatG] shall not be limited by the Order. TUDA shall 

be granted an irrevocable, non-exclusive, non-trans-

ferable, free usage right over the work results and 

the Foreground IP and copyrights for its own non-

commercial and scientific purposes in research and 

teaching. The agreed provisions concerning the con-

fidentiality of the work results shall not be affected 

by this. Use of the work results in connection with 

further research involving third parties shall be per-

mitted only with the written approval of the Client. 

Section 10 shall apply in respect of publications. 

7. Special regulations for purchase and service con-

tract-based research and development orders  

7.1 Insofar as is due from TUDA as work results the 

manufacture or supply of a state-of-the-art item 

based on an express commitment, in the case of de-

fects, the relevant regulations of purchase or service 

contract law shall apply only in accordance with the 

following paragraphs. 

7.2 The guarantee of TUDA shall extend only to the 

application of assured scientific findings and ordi-

nary care and to compliance with recognised rules of 

technology, unless TUDA expressly commits to spe-

cific characteristics of results. In the case of war-

ranty, TUDA shall remedy any deficiency in work free 

of charge within a reasonable time frame, or where 

this is not possible or possible only at disproportion-

ately high cost, shall reproduce the work. 

7.3 The warranty obligation shall run for 12 months 

from acceptance of performance. 

8. Liability 

8.1 TUDA shall execute the agreed scope of perfor-

mance with scientific due diligence and in compli-

ance with the state of the art in science and technol-

ogy. TUDA undertakes contractual research in the 

area of applied research and breaks new technologi-

cal ground. The Client is aware of this and recognises 

the associated risks of research and development 

objectives potentially not being achieved or not be-

ing fully achieved. Under no circumstances does 
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TUDA guarantee and/or provide assurances with re-

spect to the subject matter of the contract, provided 

such has not been expressively agreed in writing. 

TUDA expressly points out that measurement and 

testing equipment are calibrated only if this is ex-

pressly agreed with the Client. 

8.2 TUDA does not guarantee that the research and 

development objective will actually be achieved, in 

particular no guarantee is given that the work results 

of the research and development order will yield us-

able economic and technical value. TUDA does not 

guarantee that the work results produced by it and 

any Background IP as well as the usage rights pro-

vided by it will be free from third party rights. Insofar 

as conflicting rights become known, TUDA shall no-

tify the Client of this immediately. 

8.3 TUDA, its legal representatives and vicarious 

agents shall be liable for culpable breaches of duty, 

with the exception of breaches of non-essential du-

ties as a result of ordinary negligence. In the case of 

a breach of duty as a result of ordinary negligence 

that is significant with respect to achieving the con-

tractual purpose (cardinal obligation), liability shall 

be limited in extent to the damages considered fore-

seeable and typical for the nature of the activity in 

question. 

The liability limitations according to Section 8.3 shall 

not apply to claims (a) relating to death, physical in-

jury or damage to health, (b) relating to an accepted 

guarantee, (c) relating to a fraudulently concealed 

defect or (d) in accordance with the Product Liability 

Act. 

8.4 Liability for indirect damages, loss of profit, loss 

of production or other indirect losses shall be ex-

cluded, except in the case of wilful intent or gross 

negligence. 

8.5 Where TUDA fails to execute the scope of perfor-

mance incumbent upon it, fails to do so upon becom-

ing due or does not do so as agreed, the Client may 

demand compensation in place of performance only 

if it has been unsuccessfully in setting TUDA a rea-

sonable deadline to execute the scope of perfor-

mance, declaring that it will duly refuse acceptance 

of performance upon expiry. Section 8.6 shall re-

main unaffected. 

8.6 Should TUDA be unable as a result of force 

majeure e.g. fire, industrial action, lockouts, acts of 

war, state interventions, natural disasters, sabotage 

etc. to execute the agreed scope of performance, 

TUDA shall be exempted from the contractual obli-

gations while such circumstances of force majeure 

persist. This shall also apply in the case of a pandemic 

(e.g. Covid-19) where such has a substantial effect in 

an economic or legal sense on the feasibility of exe-

cuting the agreed scope of performance (e.g. offi-

cially mandated lockdowns, mandated business clo-

sures, quarantines etc.). 

9. Confidentiality 

9.1 The contractual partners shall be obligated to re-

frain from using, exploiting or sharing with third par-

ties beyond the scope of the intended contractual 

purpose any commercial, technical or other infor-

mation or knowledge made available by the oppos-

ing contractual partner or of which they otherwise 

become aware in the course of preparing and exe-

cuting orders for the duration of the Order without 

the prior written consent of the opposing contrac-

tual partner. 

9.2 The obligation in accordance with Section 9.1 

shall not apply to information or knowledge that was 

previously known to the opposing contractual part-

ner or to the public or was generally accessible prior 

to disclosure or becomes publicly known after disclo-

sure without involvement or blame on the part of the 

opposing contractual partner or becomes generally 

accessible, or corresponds to information that has 

been disclosed or made accessible to the opposing 

contractual partner by an authorised third party or 

has been independently produced by an employee of 

the opposing contractual partner without knowledge 

of the disclosed information. 

If the disclosure of confidential Information is man-

dated by a public authority or a court or on account 

of the law, the contractual partner required to do so 

shall be authorised to disclose such to the extent re-

quired. The contractual partner concerned must im-

mediately notify the opposing contractual partner 

who disclosed the confidential Information under 

this obligation provided the notification is legally 

permissible. 

9.3 The obligation in accordance with Section 9.1 

shall apply to both contractual partners for a further 

five years from completion of the Order. 

9.4 The Client recognises the need on the part of 

TUDA for scientific papers and publications and shall 

not unreasonably withhold any necessary permis-

sion for such in accordance with Section 9.1. 

10. Negative and positive freedom to publish, pub-

lication 

10.1 TUDA and its employees shall be entitled in co-

ordination with the Client to produce scientific pub-

lications concerning the work results attained in con-

nection with this contract, provided scientific find-

ings are the subject of such. Coordination must duly 

ensure that examination procedures (in particular as 

relating to diploma, bachelor’s, master’s and doc-

toral studies) that contain work results are not chal-

lenged. The Client must not unreasonably withhold 

consent. Approval to publish shall be considered to 

have been granted if the Client does not refuse such 

within 14 days of notification in writing and the Con-

tractor again appeals to the Client to respond after 

7 days at the latest. The approval requirement shall 

not apply where TUDA, in fulfilment of legal or stat-

utory obligations to publish research results, pub-

lishes only fundamental scientific statements or 

knowledge that do not constitute trade secrets. 

10.2 The Client shall be entitled, subject to agree-

ment with TUDA, to publish the work results citing 

the originator. Employees of TUDA involved in the 

work results shall be listed in publications as part of 

this agreement. Coordination must duly ensure that 

e.g. dissertations, theses or professorial disserta-

tions that contain work results are not impeded. 

11. Term; termination 

11.1 The contract shall come into force upon signing 

by both contracting parties and shall be effective un-

til the proper fulfilment of all obligations in accord-

ance with this contract by the parties, provided not 

terminated by way of extraordinary termination for 

cause by either of the contracting parties in accord-

ance with Section 11.2. 

11.2 Each contracting party shall be entitled to ter-

minate the contract by way of extraordinary termi-

nation for cause. The departure of the project man-

ager from the employ of TUDA shall in particular be 

considered cause.  

11.3 Following effective termination, TUDA shall sur-

render to the Client within a reasonable time frame 

the work results attained up to the expiration of the 

notice period. The Client shall be obligated to pay to 

TUDA all costs incurred up to the expiration of the 

notice period. This shall also include the costs for ac-

tions or personnel already incurred by TUDA as con-

tractually stipulated in connection with the proper 

fulfilment of the contract prior to expiration of the 

notice period where no longer possible to avert such. 

Personnel costs shall be reimbursed based on time 

expenditure unless where considered fixed costs. 

Where termination is based on culpability on the 

part of a contractual partner, claims for damages 

shall not be affected. The opposing contractual part-

ner, however, shall be required in accordance with 

the duty of mitigation to make all reasonable effort 

to minimise losses as far as possible. 

11.4 Termination must be made in writing. Elec-

tronic format in accordance with Art. 126a of the 

German Civil Code [BGB – Bürgerliches Gesetzbuch] 

shall be similarly considered the written form. 

 

12. Legal succession 

If in the scope of the Order Intellectual Property 

Rights are licensed, the licensing contractual partner 

shall be responsible for ensuring that, in the event 

that the Intellectual Property Rights on which the li-

cense is based is transferred, the liabilities resulting 

from the license are also assumed by the receiver of 

the Intellectual Property Rights. 

13. General provisions 

13.1 The transfer of rights and obligations from the 

contracts by the Client to a third party shall require 

the prior written consent of TUDA. 

13.2 Additions and amendments to the contract as 

well as subsidiary agreements must be in writing or 

must be confirmed in writing to be effective. Addi-

tions and amendments, like this agreement, must be 

signed and shall be appended as an addendum to 

this agreement. 

13.3 The invalidity of individual provisions in these 

General Terms and Conditions shall not affect the va-

lidity of the remaining provisions. If individual parts 

of this agreement are found to be legally invalid, the 

remaining parts of the agreement shall remain in 

force. In such cases, the contractual partners agree 

to replace any invalid provision with a legally valid 

provision that fulfil the wording and economic pur-

pose of the replaced provision as far as possible.  

13.4 The place of jurisdiction for all disputes shall be 

Darmstadt. 

13.5 The law of the Federal Republic of Germany 

shall exclusively apply to the exclusion of interna-

tional private law. 


