General Terms and Conditions of Sale
I.
1.

Validity, Offers
These general terms and conditions of sale apply to all (including future) contracts with contractors and companies, legal p ersons
under public law and separate estates under public law for deliveries and other services including contracts for services and t he
delivery of non-fungible goods. The purchaser’s terms and conditions of purchase are not accepted, even if we do not explicitly
object to them again upon their provision to us.
2. Our offers are non-binding. Oral agreements, promises, assurances and guaranties made or given by our employees in connectio n
with a conclusion of contract shall not be binding until confirmed by us in writing.
3. In case of doubt, the interpretation of trade clauses shall in each case be governed by the latest version of Incoterms.
4. All information, such as dimensions, weights, illustrations, descriptions, assembly diagrams and drawings in offers and othe r print
material are only approximate, though determined as best as possible, but in this respect non-binding for us. Models and drawin gs
remain our property.
5. “Purchaser” under these terms and conditions is for contracts for services also the “customer”.
II.
Prices, Payment Conditions, Securities
1. Unless otherwise specifically agreed to, the valid prices/terms and conditions at the conclusion of contract shall apply and are
understood to be ex works or ex warehouse excl. delivery costs and applicable value added taxes.
2. Should taxes or other outside costs that are included in the agreed price change more than four weeks after the conclusion o
f
contract, or should they be newly incurred, we are entitled to a change of price commensurate with the respective change.
3. We reserve the right to increase the agreed price of goods not yet delivered should a change in the raw material supply and/ or
market significantly increase the cost of production and/or the purchase of the affected commodity compared to the time at whic h
the price was agreed to. In such a case the purchaser may cancel the affected contracts within two weeks after receiving
notification of the price increase.
4. Unless otherwise specifically agreed to or included in our invoices, the amount due is payable without discount deduction
immediately upon delivery and is to be paid in such a manner that we have access to the amount on the due date. The purchaser
bears all costs of payment transfer. The purchaser may only offset undisputed or legally established claims. The same applies
when the right to retention is exercised.
5. Should the purchaser exceed the payment term or default on payment we will calculate interest at 8 percentage points above the
European Central Bank’s basic interest rate, unless higher interest rates were agreed to. The right to claim further default
damages remains reserved.
6. Should it become evident after the conclusion of contract that payment of our claims is at risk due to inability of the purc haser to
pay, we reserve the rights under section 321 BGB (German Civil Code) [Defense of Uncertainty]. We are then also entitled to
demand settlement of all outstanding accounts receivable arising from the current business dealings with the purchaser that are
not time-barred. Apart from that Defense of Uncertainty shall be extended to include all other outstanding deliveries and serv ices
arising from business dealings with the purchaser.
7. Any agreed discount will only apply to the invoice value excluding delivery costs and requires the settlement of all account s by the
purchaser at the time the discount is provided. The discount period begins with the invoice date.
8. We are entitled to offset any accounts receivable, regardless of legal basis, that the purchaser may have against us with an y
accounts receivable due to us from the purchaser.
9. We are entitled to securities for our claims in accordance with common practices according to type and scope, even if they
are conditional or subject to time limits.
III.
Execution of Deliveries, Delivery periods and Delivery Deadlines
1. Our delivery obligation is conditional upon correct and timely delivery to us, unless we are responsible for the incorrect o r late
delivery.
2. Delivery times are approximate. Delivery periods begin on the da te of our confirmation of an order and are subject to the timely
clarification of all details of the order as well as fulfillment of all obligations of the purchaser, such as the production of all official
certifications, the provision of letters of credit and guarantees of payment or payment of agreed installments.
3. Compliance with delivery periods or deadlines will be based on the time at which the goods leave our works or warehouse. We
shall be considered to be in compliance at the moment the goods are declared as ready for delivery, in the event the goods cann ot
be sent on time, for reasons not attributable to us.
4. Acts of force majeure entitle us to postpone the delivery for the duration of the hindrance plus a reasonable lead time. Thi s also
applies when such an event occurs during a delay already in progress. Circumstances, such as currency, trade or other sovereign
political measures, strikes, lockouts, operational disturbances for which we are not responsible (e.g., fire, damaged machinery , raw
material or energy deficiencies), disruption of trade routes, delays clearing imports or customs as well as all other circumsta nces
for which we are not responsible, but make delivery significantly more difficult or impossible will be equally regarded as forc e
majeure. It is irrelevant whether these circumstances occur with us, the supplier’s works or the pre-supplier. Should completion of
contract become unreasonable for one of the contract parties for the reasons previously mentioned, in particular should the
completion of essential parts of the contract be delayed by more than 6 months, that party may request that the contract be
cancelled.
5. In the event that we fail to comply with delivery periods the purchaser has the rights under sections 281 and 323 BGB only a fter
they have provided us with a reasonable extension for delivery combined with the declaration that – insofar as it is other than
provided for in sections 281 and 323 BGB - they will refuse acceptance after expiration of the extended delivery period. After
expiration of the extended delivery period without delivery ha ving been fulfilled the right to demand performance is excluded.
6. In the event of a delay on our part we are liable in accordance with the stipulations in section XI. for the damages the purchaser
can prove were incurred by the delay. We will inform the purchaser as to the period of the delay immediately. After being infor med
about the period of the delivery delay the purchaser must inform us immediately of the projected damages that may be caused by
the delay. Should the projected damages that may be caused by the delay exceed 20% of the value of the amount affected by the
delivery delay, the purchaser is required to strive to obtain a covering purchase immediately or acknowledge covering purchase
possibilities proven by us under withdrawal from contract for the goods affected by the delivery delay. In such cases the addit ional
costs incurred by the covering purchase and the proven damages caused by the delay in the meantime will be compensated by
us.
Should the purchaser not fulfill their obligation to pursue damage reducing measures in accordance with the previous paragraph, our
liability for the proven damages caused by the delay is limited to 50% of the value of the affected goods. Section XI. remains unaffected.
7. The purchaser is entitled to withdraw from the contract without advance notice if the entire delivery becomes impossible for us to
fulfill before the passing of risk. Furthermore, the purchaser is entitled to withdraw from the contract if a part of our contr act
obligations turn out to be impossible for us to fulfill and purchaser has a legitimate reason to reject a partial fulfillment. If the latter
is not the case the purchaser remains obligated to pay the contractual price corresponding to the partial delivery made. The sa me
applies to inability on our part. In all other cases section XI. applies.
IV.
Changes to Contract
1. If the contract is calculated on a time and material basis the purchaser may request changes at any time. We are only obliga ted to
accept the change requests within our operat ional capabilities. In the event we accept a change of contract all cost estimates and
time tables become invalid, even if they are not replaced by revised cost estimates and timetables. Upon request and at the
purchaser’s cost we will present adjusted cost estimates and timetables.
2. If the contract is calculated according to set prices we are entitled to reject a change request by the purchaser with regar d to the
originally placed order. Should we be prepared to consider a change request, we will notify the purchaser as to the extent of the
necessary changes. The purchaser is required to respond to this notification within seven workdays. By accepting the extent of the
changes the purchaser therewith declares their readiness to cover the additional costs generated by the change. If the purchase r
does not respond to the notification the change request will be deemed cancelled.
3. We reserve the right to invoice such additional work upon completion or require reasonable advances before that work begins at
our discretion and independent of total receipt.
4. The performance periods shall be extended by the number of workdays that the work was interrupted due to the change request or
due to review of the change request.
5. Should we become aware during the performance of contract that the contract must be modified due to conditions or requiremen ts
that have occurred during the performance of the same, we will notify the purchaser and submit a change request to them. The
purchaser is required to respond to this notification within seven workdays. Should the change request be based on conditions o r
requirements outside of our control, upon accepting the change the purchaser declares their readiness to cover the additional
costs generated by the change.
V.
Retention of Title
1. All delivered goods remain our property (reserved property) until such time as the appropriate balance claims we are entitle d to
under the conditions of the business relationship have been fulfilled and the requirements for the purpose of power of enforcem ent
have been unilaterally set forth by the insolvency administrator. This also applies to claims that arise in the future and cond itional
claims, e.g., arising from acceptor changes.
2. With regard to processing or manufacturing of the reserved property, we shall be deemed to be the manufacturer as set forth in
section 950 BGB without any obligation. The processed or manufactured goods shall be regarded as reserved property within the
meaning of no. 1. If the purchaser manufactures, combines or mixes the reserved property with other goods, we are entitled to c oownership of the new goods in proportion to the invoiced price of the reserved property to the invoiced price of the other good s. If
by such combining or mixing our ownership expires the purchaser will transfer to us in advance any rights that the purchaser wi ll
have in the new stock or goods in proportion to the invoiced pr ice of the reserved property, and will store them for us free of
charge. Our co-ownership rights shall be regarded as reserved property within the meaning of no.1.
3. The purchaser may resell the reserved property only within the normal course of their business in accordance with their norm al
business terms and provided they are not in default of payment and provided also that they retain the property rights and trans fer
any accounts receivable resulting from such resale to us in accordance with no. 4. through no. 6. The purchaser shall not be
entitled to any other disposal of the reserved property. Use of the reserved property for the completion of service contracts s hall
also be considered as re-sale in accordance with this section V.
4. The purchaser will transfer to us any accounts receivable as well as all securities that the purchaser obtains for the accou nts
receivable in advance. Such accounts receivable shall serve as our security to the same extent as the reserved property itself. If
the reserved property is resold by the purchaser together with other goods not purchased from us, then any accounts receivable
resulting from such resale shall be transferred to us in the ratio of the invoiced value the reserved property to the invoice v alue of
the other goods sold by the purchaser. In the event of resale of goods in which we have co-ownership rights according to no. 2. ,
the transfer shall be limited to the part which corresponds to our co-ownership rights.
5. The purchaser is entitled to collect any accounts receivable resulting from the resale of the reserved property. This right expires if
withdrawn by us, but immediately if the purchaser defaults on payment; fails to honor a bill of exchange; or files for bankruptcy. We
shall exert our right of revocation only if it becomes evident after the conclusion of contract that payment resulting from thi s
contract or from other contracts with the purchaser is jeopardi zed by the inability of the purchaser to pay. The purchaser is
required upon our request to immediately inform his customers of such assignment and to supply to us the necessary documents
for collection.
6. An assignment of accounts receivable from resale is prohibited unless it is an assignment by means of genuine factoring that we
have been informed of and in which the factoring yield exceeds the value of our secured accounts receivable. Our accounts
receivable claim shall be immediately due upon receipt of the factoring yield.
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The purchaser shall inform us immediately of any seizure or other impairment of the reserved property by a third party. The
purchaser shall bear all necessary costs incurred in suspending such a seizure or securing the return delivery of the reserved
property, in so far as such costs are not borne by a third party.
Should the purchaser default on payment or should they fail to honor a bill of exchange we shall be entitled to recover the reserved
property and enter the purchaser’s premises for this purpose. The same shall apply if it becomes evident after the conclusion o f
the contract that payment resulting from this contract or from other contracts with the purchaser is jeopardized by inability of the
purchaser to pay. Recovery of reserved property does not constitute a withdrawal from the contract. The regulations of the
Insolvenzordnung (German Insolvency Act) remain unaffected.
Should the invoice value of the existing securities exceed that of the secured accounts receivable, including ancillary clai ms, by a
total of more than 50%, we are obligated to release securities at our discretion, following the request of the purchaser.
Dimensions, Weights and Qualities
Dimensions, weights and qualities unless otherwise agreed to are determined according to the DIN/EN standards and/or materia l
sheets applicable at the time the contract was concluded. Deviations in qualities, dimensions, and weight are permissible in
accordance with DIN/EN or standard practice. If these are not available, then usual commercial usage applies. References to
standards, such as DIN/EN or their parts, such as material sheets, material inspection certificates and inspection standards as well
as details regarding dimensions, weights, qualities and usability are not assurances or guarantees, neither are conformity
declarations, manufacturers’ declarations and corresponding labels such as CE and GS.
The weights are determined by us or our suppliers. Proof of weight will be provided upon request through submission of the weight
note. If legally permissible, weights can be calculated without weighing according to standard. The usual charges and discounts
(commercial weights) remain unaffected. The number of units, bundles etc. detailed in the delivery note is non-binding for good s
calculated by weight. If individual weights are not usually determined, the overall weight of the shipment applies in each case.
Differences in the calculated individual weights are divided proportionally on this basis.
Acceptance
If an acceptance inspection is agreed to it can only be conducted at the supply works or our warehouse immediately after
notification of inspection readiness. The purchaser bears the personal acceptance costs. The actual inspection costs are
calculated for the purchaser according to our price list or the price list of the supply works.
If the acceptance inspection does not take place or is not timely or complete and we are not at fault we are entitled to del iver the
goods without inspection or store them at the purchaser’s cost and risk and invoice the purchaser.
Delivery, Transfer of Risk, Packaging, Partial Delivery
We determine the delivery route and method as well as the carrier and forwarder.
According to the contract, goods that are reported as ready for delivery must be accepted for delivery immediately, otherwis e we
are entitled, at our discretion and after providing a warning, to either deliver or store the goods at the purchaser’s cost and risk,
and invoice immediately. The legal provisions regarding default of acceptance remain unaffected.
If for reasons not attributable to us transport via the designated route or to the designated location in the designated per iod is not
possible or becomes significantly more difficult we are entitled to deliver using a different route or to a different location. The
purchaser bears all additional costs. The purchaser will be given the opportunity to state their position.
When the goods are handed over to a carrier or forwarder, and immediately when they are released from the warehouse or suppl y
works, risk transfers to the purchaser. This also applies to a seizure of the goods, for all transactions, including prepaid or free
deliveries. We will only provide insurance at the purchaser's instruction and cost. The purchaser bears the responsibility and costs
of unloading and safe storage of the goods.
We provide packaging, protection and/or transport aids according to our experience and at the purchaser’s cost. They will be
returned to our warehouse. We will not bear the purchaser’s costs for return transport or for disposing of the packaging on the ir
own.
We are entitled to make partial deliveries of reasonable amounts.
Call-Off Orders, Continuous Orders
Where the contract provides for continuous deliveries, we are to be provided with requests for delivery of goods and classif ications
of goods in approximately equal monthly amounts. Otherwise we are entitled to specify them at our own equitable discretion.
If individual requests exceed the overall contractual quantity, we are entitled, but not obligated, to deliver the additiona l amount
and invoice the additional amounts at the prices valid at the time of the request or the delivery.
For call-off orders, goods that are reported as ready for delivery must be accepted for delivery immediately, otherwise we are
entitled, at our discretion and after providing a warning, to either deliver or store the goods at the purchaser’s cost and ris k, and
invoice immediately.
Liability for Material Defects or deficiencies
The goods are deemed to be in accordance with the contract if they do not deviate or only deviate slightly from the agreed
specifications at the time of transfer of risk. The contract co nformity and faultlessness of our goods will only be determined based
on the specific agreements made regarding quality and amount of the ordered goods. Liability for a specified purpose of use or any
specified suitability shall only be assumed to the extent that these have been agreed to explicitly; otherwise the risk of suitability
and use shall be borne by the purchaser. We are not liable for deterioration, damage, destruction or improper treatment of the
goods after transfer of risk.
The contents of the agreed specifications and any explicitly agreed to purpose of use do not constitute a guarantee. A written
agreement is required for an assumption of guarantee.
The purchaser is required to inspect the received goods immediately. Defect claims are only valid if the defect has been rep orted
immediately in writing and no later than seven days after receipt of the goods. Hidden defects must be reported in writing
immediately upon their discovery and no later than the expiration of the agreed or legal period of limitation.
In the event of a material defect we may, at our discretion, provide supplementary performance by replacement delivery or by
repair. We will take the interests of the purchaser into account. If the defect is minor, the purchaser will only be entitled t o a price
reduction. Should we fail to provide the supplementary performance within a reasonable period of time, the purchaser may set a
reasonable deadline for supplementary performance. Should we fail to provide the supplementary performance before this
deadline, the purchaser may either reduce the purchase price or withdraw from the contract. No other claims shall exist. Sectio n
XI. remains unaffected.
In the event of a defect of title, we have the right to provide supplementary performance by correcting the title defect wit hin two
weeks of receipt of goods. In all other cases no. 4 sentences 3 and 4 apply accordingly.
We may withhold supplementary performance if the costs it would incur are disproportionate. The costs are generally considered
to be disproportionate if the direct costs of the supplementary performance including the necessary expenditures exceed 150% of
the final invoice price (excl. sales tax) of the goods concerned. Costs involved with the assembly and disassembly of the defec t
item are excluded, as well as the costs of the purchaser for remediating the defect on their own, without existent legal condit ions.
We will not bear expenditures that are incurred if the sold goods have been brought to a location other than the agreed place o f
performance, unless this was in accordance with their contractual use.
After the purchaser has performed an agreed acceptance inspection of the goods claims for defects that could have been detec ted
during the agreed type of inspection will not be valid.
If a defect claim is submitted the purchaser must immediately provide us an opportunity to inspect the item in question. Upo n our
request the item in the claim or a sample thereof is to be made available to us at our cost. Should the claim prove ungrounded we
reserve the right to invoice the purchaser for the cost of freight and shipping, as well as inspection expenditures.
For goods that have been sold as declassed material the purchaser has no rights to claim defects that are specified in the
declassification or that they could be reasonably assumed to have expected.
Claims by the purchaser against us in accordance with section 478 BGB are limited to the legal scope of defect claims broug ht by
third parties against the purchaser and require that the purchaser has complied with their obligation to us to report defects w ithout
delay in accordance with section 377 HGB (German Commercial Code).
General Limitation of Liability and Limitation Periods
Unless otherwise provided for in these conditions, we shall be liable for damages due to infringement of contractual and non contractual obligations, in particular impossibility, delay, faults during contract negotiation and unauthorized actions, only in the
case of intent or gross negligence by our legal representatives or agents as well as in the event of a culpable infringement of
essential contractual obligations. In the event of culpable infringement of essential contractual obligations, we shall only be liable with the exception of cases of intent or gross negligence of our legal representatives or agents - for foreseeable damages typi cal
for the contract. For all other cases we are exempt from liability, including for defect damages and damages resulting from def ects.
These restrictions shall not apply in cases of culpable infringement of essential contractual obligations, insofar as the fu lfillment of
the contract purpose is jeopardized, in cases of mandatory lia bility under the Produkthaftungsgesetz (German Product Liability
Act), in cases of damages to life, person or health and equally not if and to the extent we fraudulently conceal defects or hav e
guaranteed their absence. The rules pertaining to burden of proof remain unaffected.
Unless otherwise agreed to, defect claims and contractual claims by the purchaser against us because of and in connection wi th
the delivery of the goods become time-barred one year after delivery of the goods. Goods used consistent with their common
application in a structure that has caused defect in the latter remain subject to legal periods of limitation. Sentence 1 does not
apply in cases of gross negligence, intent or in cases of damages to life, person or health as well as when defects have been
fraudulently concealed. Repairs and replacement deliveries do not reset the period of limitation.
Proof of Export, Sales Tax
Should a purchaser whose registered office is outside of the Federal Republic of Germany (international client) or their age nt pick
up goods or forward them to a third country, the purchaser will be obligated to provide us with the proof of export required fo r tax
purposes.
If this proof is not provided, the purchaser will be obligated to pay the valid sales tax on the invoice amount for the perform ed
delivery within the Federal Republic of Germany, provided we are able to claim tax exemption for export deliveries.
For deliveries from the Federal Republic of Germany to other EU member states, the purchaser will be required to provide us with
their sales tax ID number, under which they file their acquisition taxes within the EU. Otherwise they will be obligated to pay our
legally owed sales taxes in addition to the agreed purchase price.
Place of Performance, Jurisdiction and Applicable Law, Partial Invalidity
The place of performance for our deliveries ex works is the supply works, and our warehouse for all other deliveries. The pl ace of
performance for the purchaser’s payment obligations as well as court of jurisdiction for both contract parties is our company’s
registered office. We are also entitled to sue the purchaser in their general court of jurisdiction.
The substantive law of the Federal Republic of Germany exclusively applies .
Should any provision of these general delivery and payment terms and conditions be or become invalid , the validity of the
remaining provisions remain unaffected.
Issued 09/01/2011

