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General Terms and Conditions for the Development 
of Customer-Specific Software 

(Version: June 1st, 2023) 

1. Principles: These General Terms and Conditions for 
the Development of Customer-Specific Software 
("SW-GTC") supplement the General Terms and Con-
ditions of Deliveries and Services ("GTC") (available at 
www.wago.com) and the offer of the quoting WAGO 
company ("WAGO") and apply to all customer-specific 
software development services provided by WAGO to 
the customer (“Customer”). In case of conflicts be-
tween the GTC and the SW-GTC, the SW-GTC shall take 
precedence, while the non-conflicting terms of the 
GTC continue to apply. Conflicting terms and condi-
tions of purchase or other conditions of the Customer 
do not apply, including if WAGO executes develop-
ment services without reservation and in knowledge 
of these terms and conditions, unless WAGO expressly 
consented in writing (automatically generated order 
confirmations without a signature are insufficient for 
this). These SW-GTC also apply to all future transac-
tions with the Customer on the development of Cus-
tomer specific Software, even if they are not expressly 
referred to again.  

First Section 
Basic provisions 

2. Scope of performance: Scope is the development of 
the customer-specific software ("Contract Software") 
which is to be developed by WAGO in accordance with 
the offer, the agreed statement of work including e.g., 
the specification, deliverables and timetable ("Work 
Order") and these SW-GTC and the GTC (all together 
“Contract”). Unless agreed in the Work Order, there is 
no duty to create software documentation, operating 
instructions, other documentation or a test program; 
if agreed, there shall be reasonable support with start-
up and initial training to introduce the use of the Con-
tract Software. The source code will only be supplied 
if this is expressly offered or stipulated in writing. 

3. Specification: Based on the Customer's requirements, 
WAGO shall prepare a detailed specification in coop-
eration with the Customer, which shall define the ex-
act requirements of the Contract Software, including 
the task(s) to be managed by the Contract Software, 
its functionalities and the required scope of its perfor-
mance. After careful review and approval of these 
technical and functional specifications by the Cus-
tomer (which the Customer may not unreasonably 
withhold or delay), WAGO shall create the Contract 
Software in conformity with the agreed specifications 

which will become part of the Work Order. The fore-
going provisions of this section 3 apply only to the ex-
tent that WAGO and Customer have expressly agreed 
on the preparation of detailed specifications by WAGO; 
otherwise, the requirements and provisions included 
in the offer of WAGO and, subsidiarily, the statutory 
provisions apply in regard to the scope of performance.  

4. Cooperation of the Customer: The Customer is obli-
gated to provide reasonable cooperation during the 
entire period of development of the Contract Software. 
Reasonable cooperation particularly includes (but is 
not limited to) the timely provision of all data and in-
formation and documentation required for the devel-
opment of the Contract Software. If the performance 
of the development cannot be completed in time due 
to the Customer’s delay or other fault, any stipulated 
completion dates shall be postponed accordingly. In 
case of unreasonable delays, WAGO is entitled to ter-
minate for cause; email suffices for effective notice of 
termination. 

5. Acceptance: The statutory provisions apply to the ac-
ceptance of the Contract Software by the Customer, 
provided that the functional test of the Contract Soft-
ware, required for acceptance, must take place within 
two (2) weeks after provision of the Contract Software; 
the result shall be recorded in an acceptance protocol. 
Otherwise, the Contract Software is considered ac-
cepted free of defects if the Customer (a) has not re-
ported any deficiencies to WAGO within the above-
mentioned period or (b) reported deficiencies which 
only insignificantly impair the function of the Contract 
Software or (c) a functional test was not performed for 
reasons being in the Customer's area of responsibility. 

6. Change requests: The Customer may request changes 
to the specifications agreed to in the Work Order. If 
the Customer requests such a change, WAGO will use 
its best efforts to implement the requested change at 
no additional costs to the Customer and without de-
laying the development time schedule. However, if the 
requested change will, in the reasonable opinion of 
WAGO, have an impact on the planned time schedule 
or will result in additional costs, then (a) WAGO shall 
provide a corresponding offer to the Customer and (b) 
the Customer may choose to either: (i) cancel its re-
quested change, or (ii) require WAGO to develop the 
Contract Software with the requested change, subject 
to the new time schedule and/or additional costs to be 
borne by the Customer. Changes to the specification 
shall only be executed when a written change request 
(e-mail confirmation is sufficient) has been executed 
by authorized representatives of the Customer and 
WAGO. 

https://www.wago.com/global/legal-information/gtc
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7. Usage rights: Subject to full payment of the agreed re-
muneration and further provided that the remunera-
tion covers the complete development costs, WAGO 
transfers to the Customer in accordance with the fol-
lowing provisions the exclusive and irrevocable right 
to use, reproduce, enhance and distribute the Con-
tract Software and any enhancement thereof for all 
presently known types of use, worldwide and for an 
unlimited period of time. If the Contract Software also 
contains open source software (“OSS”), this is speci-
fied in the Readme.File of the Contract Software (or in 
the file that corresponds to this). More restrictive us-
age provisions under any open source licenses shall 
prevail; this shall not apply to any limitations of war-
ranty and liability stipulated in the open source li-
censes. The OSS license terms are enclosed with the 
Contract Software.  

8. Previously established rights; exceptions from exclu-
sivity: Notwithstanding section 7 above, the rights to 
findings, inventions, developments and results which 
WAGO already held prior to the Contract remain with 
WAGO; the Customer shall receive a basic irrevocable 
right to use them in the above-mentioned scope. 
WAGO expressly remains entitled to continue to use, 
without limitation, its own knowledge or its em-
ployee’s knowledge related to the development of the 
Contract Software, provided that such knowledge was 
gained before the date of the Contract. The same ap-
plies to software components created during develop-
ment of the Contract Software that are intended or 
suitable for reuse in other business relations. 

9. Usage restrictions: Use of the Contract Software is 
prohibited in areas with special risk that require flaw-
less continuous operation and in which the use or fail-
ure of the Contract Software can result in an imminent 
risk to life, limb or health or can cause serious damage 
to property or the environment (such as the operation 
of nuclear power plants, weapon systems, aircraft and 
motor vehicles). 

Second Section 
Liability for defects and overall liability 

10. Material defects: The Customer is aware that, with 
the state of technology, it is not possible to develop 
software in such a way that it always functions error-
free, be it independently, in all applications or in com-
binations with other software and/or hardware prod-
ucts. Consequently, errors in the Contract Software 
cannot be excluded. However, a material defect exists 
if at the time of provision of the Contract Software, the 
agreed basic functionalities do not exist or do not work 
properly.  

In the case of Contract Software defects where WAGO 
is in possession of the source code and is authorized 
to modify it, WAGO shall at its option, remedy any de-
fects either (a) by providing a new version of the Con-
tract Software in which only the defect is cured or (b) 
by providing an update in which, along with other 
modifications, the defect is also no longer present. In 
the case of Contract Software defects where WAGO is 
not in the possession of the source code or is not au-
thorized to modify it, WAGO will remedy the defect as 
follows: if WAGO is in possession of an update or if 
WAGO can supply an update with proportionate effort, 
WAGO will cure the defect by providing the update. 
The diagnosis and rectification of defects shall at 
WAGO’s option occur either at WAGO or at the instal-
lation site of the Contract Software. If the rectification 
ultimately fails, the Customer may rescind from the 
Contract or reasonably reduce the Contract price. Ad-
ditional claims are excluded, subject to the exceptions 
of the liability provisions of section 12. 

Notices of defects must be made by the Customer 
without delay in written or in text form. The Customer 
can submit claims until twelve months after provision 
and acceptance of the Contract Software according to 
section 5 herein. Claims for defects are available only 
when they are reproducible.  

Claims for defects are excluded for (a) natural wear 
and tear incurred after the passing of risk, (b) im-
proper use (including failure to observe the specifica-
tions in the Contract Software manual, or other Con-
tract Software information or non-performance of re-
quired updates), (c) incorrect or careless handling or 
excessive stress or (d) for losses based on exceptional 
external influences which are not anticipated in the 
Work Order. Claims for defects are excluded if func-
tional restrictions were referred to in the acceptance 
protocol of the Contract Software. If the Customer or 
a third party undertakes improper modifications to the 
Contract Software or extends the Contract Software 
by interfaces, no claims are accepted for such modifi-
cations or extensions and the ensuing consequences. 
The same applies to errors due to improper installa-
tion, unless WAGO was responsible for the installation. 

11. Defects of title: WAGO shall provide the Contract Soft-
ware to the Customer free from any third-party indus-
trial property rights in the country WAGO has its reg-
istered office (“Protected Rights”). WAGO is only obli-
gated to conduct further patent research upon written 
agreement and against reimbursement of all costs and 
expenses. If a third party makes justified claims against 
the Customer for the infringement of Protected Rights 
by the Contract Software used as contracted, WAGO 
provides to the Customer a rectification as follows: 
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WAGO shall, at its option and cost (a) obtain a right to 
(a) use the Contract Software, (b) modify the Contract 
Software in such a way that the Protected Rights are 
not infringed, (c) file a petition for cancellation or rev-
ocation, or (d) replace the Contract Software with a 
suitable alternative software. If this is not possible for 
WAGO on reasonable conditions, the Customer may 
rescind from the Contract or reduce the Contract. 
WAGO is liable within the limits of section 12.  

To preserve his claims, the Customer is obliged to 
promptly notify WAGO in writing or by e-mail concern-
ing the claims asserted by third parties. In the process, 
all defensive measures and settlement negotiations 
remain reserved to WAGO. If the Customer stops using 
the Software to reduce the damage or for any other 
appropriate reasons, the Customer shall be obliged to 
inform the third party that no acknowledgment of the 
alleged infringement of intellectual property rights 
may be inferred from the fact that use has been dis-
continued.  

The Customer can submit claims until twelve months 
after provision and acceptance of the Contract Soft-
ware according to section 5 herein. Claims of the Cus-
tomer are excluded if the Customer is responsible for 
the infringement, such as if the Contract Software is (a) 
modified by the Customer or a third person, (b) uti-
lized in an infringing manner together with deliveries 
not supplied by WAGO, (c) occasioned by special in-
structions of the Customer—such as specification 
book, requirements specification, functional descrip-
tion, instructions or other documents, (d) used in ex-
cluded areas or (e) if the Customer acknowledged a 
claim of alleged infringement of intellectual property 
rights towards a third party. In such cases, the Cus-
tomer shall indemnify WAGO at the first request for 
any third-party claims if these fall within the Custom-
er's area of responsibility.  

12. Overall liability: WAGO is fully liable to the Customer 
(a) for intentional acts, fraud or gross negligence, (b) 
for loss of life, bodily injury or injury to health, and (c) 
in other cases of mandatory legal liability.  

For a breach of main contractual duties (duties which 
must absolutely be fulfilled for the proper perfor-
mance of the Contract and on the observance of which 
the Customer may reasonably rely) that is not inten-
tional or due to gross negligence, WAGO's liability is 
limited to the foreseeable damage typical for this type 
of contracts. Apart from this, the liability of WAGO (es-
pecially for indirect and consequential damage) is ex-
cluded. 

The above provisions on overall liability also apply to 
the legal representatives, assistants and agents used 
by WAGO. 

A reversal of the burden of proof is not associated with 
the above provisions. 

13. Liability for loss of data: WAGO's liability for loss of 
data is limited to the typical recovery effort that would 
have been incurred if backup copies had been made 
regularly according to the risk involved. The Customer 
is responsible for preventing security problems re-
garding its own systems and data, including the Con-
tract Software hosted on the Customer's computer 
and systems. The responsibility of the Customer ex-
pressly includes state of the art protection against un-
desirable intruders, such as malware, viruses, spyware 
or trojans. 

If data of third parties is processed or used by the Cus-
tomer by or in connection with the Contract Software, 
the Customer is responsible for ensuring that this does 
not infringe the rights of third parties. If third-party 
rights are infringed and the third-party files a claim 
against WAGO, the Customer shall fully indemnify 
WAGO at first request. 

Third Section 
Miscellaneous provisions 

14. Force majeure: In cases of force majeure events, 
which  includes all unforeseeable events, as well as 
events which, if foreseeable, would have been beyond 
the sphere of influence of WAGO, for example but not 
limited to natural disasters such as floods, storm 
surges, hurricanes and typhoons as well as other se-
vere weather on the scale of a catastrophe, earth-
quakes, lightning, avalanches and landslides, fire, epi-
demics, pandemics and infectious diseases (to the ex-
tent that one has been declared by the WHO or a min-
istry), war or warlike conditions, riot, revolution, mili-
tary or civil coup, insurrection, blockades, authorities 
and government orders, strikes, lockouts and embar-
gos, WAGO shall not be liable and is exempted from its 
performance duties for the duration of such events 
The same applies, if WAGO suffers unreasonable op-
erational disturbances due to third-party attacks on 
the IT system if these could not be prevented despite 
the exercise of standard customary care. The statutory 
right of the Customer and WAGO to terminate for 
cause remains unaffected. 

15. Applicable law and jurisdiction: The law applicable at 
the registered office of the WAGO company perform-
ing the Contract applies, whereas conflict-of-law pro-
visions and the UN Convention on Contracts for the In-
ternational Sale of Goods shall be excluded. The place 
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of jurisdiction is agreed to be the registered office of 
the WAGO company performing the Contract unless 
mandatory law provides otherwise.  

16. Assignment: Assignment of the Contract or individual 
rights or duties arising thereunder requires the prior 
written consent of the other party, which shall not be 
unreasonably withheld. 

17. Others: No side agreements have been made. To be 
valid, amendments and additions to these SW-GTC 
must be in written form. This also applies to a modifi-
cation of this written form requirement. Should one of 
the provisions of these SW-GTC be or become invalid 
or unenforceable, this shall not affect the validity of 
the remaining provisions. The provision concerned 
shall be replaced by an effective and enforceable pro-
vision which comes closest to the objectives pursued 
by the provision concerned. The same shall apply to 
any contractual omissions. 


