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SALES DEPARTMENT

General terms of business and delivery 

valid from 01.01.2003
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I. 
Offer and Agreement 

01.
Our offers are all subject to alteration. An agreement shall only apply upon the arrival and with the contents of our order confirmation, unless the Customer contradicts the confirmation immediately.

02.
We retain property and copyrights to all diagrams and drawings of the documents included with the offer. These may not be made accessible to third parties and are to be immediately returned on demand at any time or in case an order is not placed. Documents supplied by the Customer may be made accessible to third parties for the purpose of placing subcontracts.

03.
All deliveries and services performed shall be subject to the following terms of business and delivery. Contradicting terms of business of the Customer’s shall only apply to the extent as confirmed by us in writing as agreed upon. Any commercial customs shall only be valid on the basis of written agreement. The 1990 INCO Terms shall apply as the contents of all international commercial clauses.

II. 
Quality and Scope of Delivery 

01.
Product requirements and specifications are determined on the basis of the contractual agreements, technical catalogues and special conditions as well as complementarily on the basis of any technical safety, accident prevention and other requirements of the Federal Republic of Germany. Legal requirements of other states for products diverging from these shall only apply to the scope of the quality and delivery when expressly agreed upon in writing. If the German requirements are not fulfilled the goods shall nonetheless be deemed conform with the agreement if public legal requirements of the country of the purchaser or respectively receiver are met. 

02.
Our product descriptions, advertising, contractual terms, catalogues or other documents as well as any comments in connection with closing the agreement do not constitute a guarantee for the composition or durability of the goods. The assumption of such guarantee rather requires the express written specification of such. Renunciation of this express written form is only possible in writing.

03.
Our goods and services shall not be deemed as incompliant if there is a deviation of quantities of up to 10% more or less than the goods ordered. We are entitled to make partial deliveries of reasonable size to the Customer.

04.
So called outcome samples will only be made by specific agreement and only for a corresponding surcharge. Outcome samples are generally taken by us at the beginning of mass production. They are to be appraised by the Customer immediately. Complaints are to be made in writing immediately. Any changes based on changes of construction wished by the Customer and not corresponding to the drawings, samples or other patterns presented shall only be made for a special surcharge and only on the basis of a written order. The same applies if the Customer requests samples to be made before beginning mass production. The documents accompanying an offer correspond to the approximate values customary in the branch to the extent that they are designated by us as binding.

III. Reservation of Proprietary Rights

01.
All things delivered remain our property (goods of reserved proprietary rights) until fulfilment of all claims and in particular the balance claim owed to us regardless of legal basis. This shall also apply if payments are made on specifically designated claims.

02.
Processing or reworking the goods under reservation of proprietary rights to new products is carried out for us as producer as defined in § 950 BGB (Civil Code) without incurring any obligation for us. In case of reworking, combining or mixing the goods under reserved proprietary rights with other things by the Customer we shall be co-owners of the new thing to a fraction proportional to the relationship between the value of goods under reservation of proprietary rights and the value of the other goods used at the time of processing. Should our proprietary rights end due to combination or mixing, the Customer now transfers anticipatorily proprietary rights arising for him on the new things to the amount of the calculated value of the goods under reservation of proprietary rights and keeps them for us free of charge. The co-ownership arising after this shall be deemed reserved proprietary right as defined above in No. 1.

03.
The Customer may only sell goods under reservation of proprietary rights within the scope of his regular business on his normal terms of business and only as long as he is not in arrears and provided that the claims arising from further sale as well as collateral claims be transferred to us to the extent set out in the following paragraphs. He is not entitled to other dispositions.

  4.
Should goods subject to reservation of proprietary rights be sold together with others not delivered by us the transfer of claims from the resale shall only be to the amount of the value of our claim for the respective goods of such reservation. For the sale of goods in co-ownership defined in No. 2 above, the transfer of claims to the amount of co-ownership shall apply.

05.
If the said goods under reservation of proprietary rights are used to fulfill a contract to make or process goods belonging to a third party, No. 3 and 4 above shall apply correspondingly to the claims arising from such contracts.

06.
Subject to our revocation at any time, the Customer is entitled to collect claims defined in No. 3 and 4 above. If the value of the existing securities exceeds the claims secured by more than 15%, we will release securities as chosen by us to the corresponding amount if requested to do so.

07.
If cheque-bill of exchange procedures (IV No. 7) are agreed upon, proprietary rights do not transfer to the Customer until the bill of exchange is honoured and our liability for the bill of exchange is ended.

08.
The Customer is obligated to immediately inform us of any execution attempts of third parties into the goods under reservation of proprietary rights or other securities and supply us with the necessary documents to intervene against this. This also applies for any other kind of impairment.

09.
If the Customer defaults on a payment, we are entitled to demand and execute the provisional return of the goods under reservation of proprietary rights at the Customer’s expense without rescinding the sale or extending the deadline as far as the course of production in the Customer’s plant is not lastingly disturbed. The Customer is thus obligated to physically show us evidence of the stock of goods under reservation of proprietary rights at any time and admit us to his plant.

10.
If the Customer does not have his seat of business in the Federal Republic of Germany and if the legal validity of said reservation of proprietary rights depends in full or part on special registration or other requirements, the Customer is obligated to inform us and immediately fulfill these requirements. If the reservation of proprietary rights is not allowed in the country of receipt of the goods, the customer is obligated to place security of the same value.

IV. 
Prices and Terms of Payment

01.
Unless otherwise agreed upon, our prices are to be understood net cash ex works excluding costs of freight and packaging plus Value Added Tax.

02.
The prices are valid for four months beginning on the date of agreement. For delivery dates longer than four months we are entitled to pass on any cost increases in the mean time by corresponding price increases to the Customer, if the factors for the price increases lie outside the sphere of our influence.

03.
Invoices are due on receipt without any discount. A cash discount is only allowable if expressly agreed on. Cheques and bills of exchange will be provisionally credited as payments on account, the latter, however, only with our express prior consent. For bills of exchange the costs of tax and bank discount and collection shall be born by the Customer. Cheques and bills of exchange shall be provisionally credited effective as of the day the funds are at our free disposal.

04.
The Customer is in default when he fails to pay either despite reminder after the date due or within 30 days of the date due and receipt of the invoice or comparable balance of account. In case the Customer is in default we are entitled to claim interest to the amount of 8% over last base interest rate announced by the German Federal Bank. Claims for further damage compensation are expressly reserved.

05.
Continued failure to meet payment terms or circumstances made known to us after closing a contract and casting doubt on the Customer’s creditworthiness shall make all of our claims due for immediate payment. Moreover this shall entitle us to demand advanced payment for yet unfulfilled orders as well as to rescind after a reasonable period or claim damages instead of fulfilment.

06.
The Customer is only entitled to settle mutual claims against each other if his claims are due and have been recognised by us or established by final judgement.

07.
If we acquire the means of payment for the Customer by endorsing a bill of exchange accepted by him (cheque-bill of exchange procedure) the price of the sale is not to be deemed paid until the bill has been honoured and our liability for it ended.

V. 
Cost of Tools

Generally only a share of the costs for tools is invoiced independently of the value of the goods. Payment of this share of costs for the tools does not establish any right on the part of the Customer for acquisition and transfer of title to them. These tools remain our property. We commit ourselves to keep these tools for the period of a year after the Customer’s last contractual delivery. If the Customer informs us before the expiration of this period that orders will be made within a further year, the period for keeping them is extended another year. If there are no orders after this period we shall be entitled to dispose freely of the tools. For orders being annulled in the development or tooling up stage, we reserve the right to invoice the arising costs for tools. Before pattern approval the costs for the first set of tools will be invoiced for this, and after pattern approval all of the costs arising for the entire scope of the tool series, special devices and gauges will be invoiced.

 VI. Delayed Deliveries

01.
The periods for delivery agreed upon begin as soon as the Customer has performed all his duties. They are subject to the condition that we ourselves are delivered materials in the proper amount and on schedule.

02.
Delays in deliveries only entitle the Customer to legal remedies of any kind when he has granted a reasonable extension in writing.

03.
The consequences for delivery delays shall only be born by us if they are our fault and only to the extent that they are not due to higher powers, strikes, lack of suitable means of transportation or public utilities, acts of war or other causes lying beyond our scope of business. The same applies for fire, accidental explosions, labour differences and other disturbances of the course of production that cannot be controlled by us by reasonable means. The Customer retains the right to rescind the contract according to the law.

04.
To the extent we are not responsible for delivery delays according to the clauses above, the Customer is also not entitled to claim and penalty and/or agreements on damage flat rate estimate.

VII. Material and Legal defects, Liability

The possible uses and conditions of use for our goods are set out in the technical catalogues as well as the special terms. If these are not observed by the Customer, we cannot assume any warranty or liability for damages. This also applies for damages that result from unsuitable or improper use, defective mounting or respectively deployment on the part of the Customer or third parties, natural wear, defective or negligent treatment, unsuitable equipment, replacement materials, chemical, electrochemical or electric influences, unless we are ultimately at fault for these:

1.
(Material Defects)

0a)
The Customer is obligated to examine the goods delivered with actual availability. As far as this examination requires use or damage of the goods, it is to be limited to sample surveys. Cases of incompliance are to be reported to us with exact details on the kind and scope of the goods affected by the defect. The defect report is to be made in writing within 10 days of the actual availability of the goods for the Customer. Defects that cannot be detected by careful examination within this period are to be reported in writing immediately upon discovery under careful cessation of any processing but within one year after delivery of the goods at the latest.

0b)
(Subsequent Fulfilment) If the goods or services delivered are incompliant, we will choose whether to remove the defect or to deliver flawless goods instead. If the improvement of the defect does not succeed or the replacement delivery is incompliant, the Customer may choose to rescind the agreement or claim a reduction of the purchase price.

2.
(Legal Defects)

0a)
No hindrances by the rights of third parties on the goods sold by us are known, in particular no protective business rights of third parties are known that could hinder the sale in the country of receipt.

0b)
With respect to the products made by us we only assume responsibility for the infringement of patents, brands and copyrights existing in the Federal Republic of Germany and only to the extent that we will support the Customer in any differences with the owner of such rights in or out of court, cover any defence costs and compensate any final damage claims for the own recognised by the court. 

3.
(Liability)

0a)
For damages culpably caused by a neglect of duty on our part or on the part of our legal representative or a person delegated to carry out our duties we are liable in accord with the law.

0b)
If the damage is caused by minor negligence of duty the claim for damages is limited to those which are typical and foreseeable at the time of the agreement as well as the coverage offered by our business liability insurance. This limitation of liability does not apply for injury of life, limb or health as well as for claims under Product Liability Law.

0c)
The Customer is obligated to inform the Seller at the time of agreement of such circumstances as may lead to a risk of liability and are not immediately recognisable on our part.

4.
(Statute of Limitations)

Claims of the Customer because of negligence on our part including claims based on delict fall under the statute of limitations one year after delivery of the goods. For claims based on intentional or deceptive behaviour as well as on Product Liability Law the statutory limits shall apply. These shall also apply for goods normally used for a building and causing it to be defective.

VIII. Miscellaneous

01.
As far as written statements are required for this Agreement or in these stipulations, communications by telex, teletex, telefax or e-mail are sufficient.

02.
Place of fulfilment for all of the Customer’s and Seller’s duties is Meinerzhagen.

03.
Court of venue is the competent court at our business seat. Each Party to the Agreement is also entitled to sue the other at the latter’s general court of venue.

04.
For international legal connections, besides the regular venue of the public courts, we are also entitled to invoke a court of arbitration, if the execution of a title handed down by German jurisdiction is not assured in the Customer’s country. The Parties shall agree on an arbitrator immediately. If no agreement is reached within 14 days, procedures will be conducted on the basis of Civil Procedure Statutes of the Federal Republic of Germany with three arbitrators. Place of Arbitration is Meinerzhagen, language of procedure is German.

5.
The German text of the Agreement and the national law of the Federal Republic of Germany in particular the Civil Code (BGB)/Code of Commerce(HGB) shall apply. The stipulations of the Vienna UN Agreement of 11th April 1980 on Contracts for International Sale of Goods (UN Sales Law)are excluded.

6.
Should any one or more stipulations of this Agreement be invalid or have a loophole the validity of the remaining stipulations of this Agreement shall remain unaffected. In this case the Parties will agree on a replacement ruling that is economically nearest the invalid one but valid.
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