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1. Scope
(1) All deliveries, services and off ers provided by the Seller are performed exclusively on the basis
of these General Delivery Condi  ons. These form part of all contracts concluded between the 
Seller and its contrac  ng partners (the Customer and/or the Buyer) on the deliveries or services 
provided by the Seller. These condi  ons also apply to all future deliveries, services or off ers 
provided to the Customer, even where these have not been separately agreed upon again.

(2) Customer or third party Terms & Condi  ons do not apply, even where the Seller does not 
raise an objec  on to their validity in individual cases. Even where the Seller makes reference to 
a le  er containing the Customer or third party Terms & Condi  ons, this does not cons  tute any 
agreement to their validity.

2. Off er and conclusion of contract
(1) All off ers made by the Seller are non-obligatory and non-binding unless they are expressly 
marked as such or contain a defi nite term of acceptance. The Seller may accept orders or assign-
ments up to 14 days a  er receipt. Orders or assignments are deemed accepted through wri  en 
order confi rma  on or shipping of goods together with invoice and order confi rma  on.

(2) Conclusion of a contract is subject to  mely delivery to the Seller on the part of its supplier if 
they have concluded a congruent hedging transac  on with a supplier. The Buyer is no  fi ed im-
mediately of the unavailability of the service. Any considera  on is, as the case may be, refunded 
immediately.

(3) The legal rela  onship between the Seller and the Customer is solely governed by the order 
confi rma  on, including these General Delivery Condi  ons. It refl ects all agreements made 
between the par  es. Verbal agreements made on the part of the Seller before the conclusion 
of this contract are legally non-binding. Oral agreements made between the contrac  ng par  es 
are superseded by the wri  en contract unless it is explicitly stated that such agreements shall 
con  nue to be eff ec  ve and binding.

(4) Any amendment or modifi ca  on to the concluded contract, including these General Delivery 
Condi  ons, must be made in wri  ng to be eff ec  ve. Excluding chief execu  ve offi  cers or author-
ised offi  cers, employees of the Seller are not authorised to conclude verbal agreements that de-
viate from these. Transmission by telecommunica  on, in par  cular via fax or e-.mail, is suffi  cient 
in preserving the wri  en form insofar as a copy of the signed statement is circulated.

(5) Seller specifi ca  ons of the delivery item or service (eg, weight, dimensions, u  lity values, load 
capacity, tolerances and technical data) as well as our representa  ons of these (e.g. depic  ons 
and illustra  ons) are only deemed indica  ve unless their use for the contractually intended 
purpose requires precise accuracy. These specifi ca  ons are not guaranteed features. They 
serve only as a descrip  on or iden  fi ca  on of the delivery or service. Commercial devia  ons, 
devia  ons in the produc  on process and devia  ons in the form of technical improvements as a 
result of legal requirements, as well as the replacement of parts with parts of equal value, are 
permi  ed insofar as they do not impede the use of the product or service for its contractually 
intended purpose. 

(6) The Seller retains ownership or copyright of all off ers and quotes provided by them, as well 
as of all drawings, illustra  ons, calcula  ons, brochures, catalogues, models, tools and other 
documents and resources made available to the Customer. The Customer may not disclose these 
materials or their contents to third par  es, publish them or use or reproduce them through third 
par  es without the explicit consent of the Seller. Upon the request of the Seller, the Customer 
must return these materials and, as the case may be, destroy any copies where these are no 
longer required by them within the scope of ordinary business ac  vity or where nego  a  ons do 
not lead to the conclusion of a contract.

(7) For delivery and service within the EU, the Buyer must, prior to the execu  on of the sale, 
provide their VAT iden  fi ca  on number under which they perform purchase taxa  on within the 
EU. For delivery and service from the Federal Republic of Germany to countries outside of the EU 
not performed or arranged by ourselves, the Buyer must provide the export cer  fi cate required 
for tax purposes. In the event the Buyer fails to provide this cer  fi cate, they are also liable to pay 
the VAT incurred for the services within Germany from the invoice amount.

3. Prices and payment
(1) Prices apply for the scope of services and delivery stated on the order confi rma  on. Addi-
 onal or special services are invoiced separately. Prices are quoted in euros and ex-works from 

the Mülheim factory excluding packaging, statutory VAT and, in the case of export deliveries, 
excluding customs, fees and other public charges. For export deliveries, Incoterms 2010, Group 
F (FCA Mülheim) apply.

(2) Deliveries are invoiced using our prices valid on the day of conclusion of the contract. In the 
event of cost reduc  ons or increases, in par  cular as a result of trade agreements or material 
price changes, we are authorised to modify our prices accordingly. We provide evidence of these 
changes upon request.

(3) Invoice amounts must be paid without deduc  on within 14 days unless otherwise agreed in 
wri  ng. Date of payment is considered as the date on which the Seller receives payment. Pay-
ment in the form of cheques is only deemed made upon clearance of the cheque. In the event 
the Customer does not pay within 14 days, 5% interest on any outstanding amounts are payable 
from the date of payment. The right to recover higher interest amounts and further damages in 
case of default remains unaff ected.

(4) Off se   ng with counter-claims on the part of the Customer or withholding payments due to 
such claims is only permi  ed insofar as these counter-claims are undisputed or established by a 
fi nal judgement.

(5) Where upon conclusion of the contract the Seller becomes aware of circumstances that 
reduce the creditworthiness of the Customer and which jeopardise the Customer‘s ability to 
pay the Seller’s outstanding claims arising from the relevant contractual rela  onship (including 
those arising from other individual orders under the same framework agreement), the Seller 
is authorised to only perform or render outstanding deliveries and services upon receipt of 
advance payment or surety.

4. Delivery and delivery period
(1) Deliveries are performed ex-works.

(2) Terms and deadlines for deliveries and services proposed by the Seller are only approximate 
unless a fi xed term or deadline has been explicitly confi rmed or agreed. Such agreements must 
be made in wri  ng. Where shipment has been agreed, any delivery terms and deadlines are 
calculated from the date the goods are transferred to the haulier, carrier or other third party 
transporter.

(3) The Seller may, without prejudice to their rights in the event of default by the Customer, 
request from the Customer an extension of the delivery or service period or request that the 
delivery or service period be postponed as long as the Customer is in default of its contractual 
obliga  ons to the Seller.

(4) The Seller is not liable in the event that delivery is not possible or delayed insofar as this is 
owing to force majeure or other extraordinary circumstances unforeseeable at the  me of con-

cluding the contract (e.g. interrup  on to opera  on of any kind, diffi  cul  es in the procurement 
of materials and/or energy, transport delays, strikes, legal lockouts, shortage of labour, energy or 
raw materials, diffi  cul  es in the procurement of necessary offi  cial approvals, offi  cial measures 
or missing, incorrect or delayed delivery from suppliers) for which the Seller is not responsible. 
Subsequent modifi ca  on or amendment requests by the Buyer extend the delivery period to the 
extent necessary. Where such events signifi cantly hinder or render it impossible for the Seller 
to perform the delivery or service and such hindrance is of more than a temporary nature, the 
Seller is authorised to withdraw from the contract. For temporary hindrances, the delivery or 
service period is extended or postponed by the period of the hindrance minus a suitable start-up 
period. Where the Customer cannot be reasonably expected to accept the delivery or service as 
a result of the delay, they may withdraw from the contract by giving immediate no  ce in wri  ng 
to the Seller.

(5) The Seller is only authorised to perform par  al delivery where:

• par  al delivery is applicable for the Customer as part of the contractually intended use;

• delivery of the remaining ordered goods is guaranteed; or

• the Customer incurs no considerable expense or addi  onal costs (unless the Seller is prepared 
to cover these costs).

(6) In the event the Seller defaults on a delivery or service or it becomes impossible for them 
to render the delivery or service for whatever reason, the Seller‘s liability for compensa  on is 
limited in accordance with sec  on 9 of these General Delivery Condi  ons.

(7) In the event the Buyer must retrieve or accept the goods within a specifi ed period, we 
are authorised, upon expira  on of this period, to invoice the purchase price or completely or 
par  ally withdraw from the contract upon outlining a grace period. In the event an order is made 
for retrieval  and a retrieval term has not been agreed, we are authorised a  er six months from 
the issuance of our order confi rma  on to deliver the goods or, upon expira  on or an addi  onal 
grace period, withdraw from the contract. If the Customer fails to adhere to the collec  on date 
for goods ready for dispatch, we are authorised to make use of the goods the next day. The Buy-
er bears all costs that may arise as a result of late collec  on or freight disposi  ons. In the event 
orders for deliveries involving several par  al quan   es and deadlines are not adhered to by the 
Buyer, we are authorised upon unsuccessfully specifying a deadline, to deliver the remaining 
goods, withdraw from the pending order and claim compensa  on for non-performance.

5. Place of performance, shipment, packaging, transfer of risk, acceptance
(1) The place of performance for all obliga  ons arising from the contract is Mülheim unless 
otherwise specifi ed.

(2) Method of shipment and packaging are subject to the Seller’s discre  on, exercising all due 
care and diligence. Unless otherwise agreed, transport packaging and other forms of packaging 
are not taken back by us.

(3) Risk is transferred to the Customer at the latest upon transfer of the delivery item to the 
haulier (the delivery item is deemed transferred at the beginning of the loading process), carrier 
or other third-party transporter. This also applies to par  al deliveries or where the Seller has 
undertaken addi  onal services (e.g. shipment or installa  on). In the event shipment or transfer 
of goods is delayed as a result of circumstances caused by the Customer, risk is transferred to 
the Customer from the day on which the delivery item is ready for shipment and the Seller has 
no  fi ed the Customer of this.

(4) The Customer bears all storage costs a  er the transfer of risk. Storage by the Seller is charged 
weekly at [0.25]% of the invoice amount of the delivery item to be stored. The right to recover 
addi  onal or lower storage costs or request proof of such remains reserved.

(5) Shipment is only be insured against the  , breakage, transport, fi re and water damage or 
other insurable risks upon the explicit request and costs of the Customer.

(6) Insofar as acceptance must be confi rmed, the purchased item is deemed accepted where:

• delivery and, where the Seller is responsible for installa  on, installa  on has been completed;

• the Seller no  fi es the Customer of no  onal acceptance in accordance with sec  on 5 (6) and 
has requested confi rma  on of acceptance;

• [twelve] days have passed since delivery or installa  on or the Customer has begun use of the 
purchased item (e.g. put the delivered system into opera  on) and [six] working days have passed 
since delivery or installa  on; and

• the Customer has refrained from accep  ng within this  mescale for any other reason than as a 
result of a defect signifi cantly hindering the use of or rendering unusable the purchased item.

6. Product descrip  on
(1) Unless otherwise agreed, the features of the goods to be required by the contract are solely 
determined by the agreed wri  en specifi ca  ons. The features of the goods are deemed to be all 
features described in our product descrip  ons, specifi ca  ons and labelling. Public statements, 
promo  ons or adver  sements are not deemed to be indica  ons of features of the purchased 
item.

(2) Features of prototypes and samples and/or designs are only binding insofar as they have 
been explicitly agreed as assured features of the goods.

(3) Indica  ons of features and durability or shelf life, as well as any other indica  ons, are only 
considered as independent guarantees where they have been explicitly agreed and iden  fi ed as 
such.

(4) Charges on the goods must only be considered average values. Devia  ons, as they may occur 
despite all due care taken during the manufacture of the goods, remain explicitly reserved. Such 
devia  ons are only deemed defects where they subsequently lead to signifi cant changes to the 
material features of the goods or the end product to be manufactured from them.

(5) We provide no warran  es for end products manufactured from the goods. In par  cular, we 
are only liable for the func  onality and applica  ons of these products in the case of intent or 
gross negligence. Applica  on, use and processing of the products is beyond our control and is 
thus the sole responsibility of the Buyer.

(6) With regard to third-party industrial property rights, the Buyer is also not exempt from exam-
ining products delivered by us for their suitability for their intended process and purpose.

7. Warranty, material defects
(1) The warranty period is one year from delivery or, insofar as acceptance is required, from 
acceptance. The sale of used items takes place under the exclusion of any warranty claims.

(2) The delivered items must be carefully inspected immediately upon receipt by the Customer 
or a designated third party. Visible defects or other defects discovered upon immediate careful 
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inspec  on, are deemed accepted by the Buyer where the Seller does not receive a wri  en 
no  ce of defects within seven working days of delivery. Any other defects are deemed accepted 
by the Buyer where the Seller does not receive a wri  en no  ce of defects within seven days of 
the defect becoming apparent. If the defect was already known to the Customer at an earlier 
date as part of normal use, the earlier date is considered as the start of the seven days. Upon 
request by the Seller, the delivery item in ques  on must be returned to the Seller at the cost of 
the Customer. For valid no  ces of defects, the Seller refunds the costs of the most inexpensive 
shipment route. This does not apply where costs increase as a result of the delivery item being at 
a diff erent loca  on than that of the intended use.

(3) In the case of material defects of the delivered item, the Seller is obliged and authorised at 
their discre  on to repair or replace the item within a suitable  mescale. Failure to do so, includ-
ing impossibility, unreasonableness, unwillingness or unsuitable delay to repair or replace the 
delivered item, cons  tutes reasonable grounds for the Customer to withdraw from the contract 
or reduce the purchase price accordingly.

(4) Where a defect is the fault of the Seller, the Customer may claim compensa  on under the 
condi  ons set out in sec  on 9.

(5) In the case of defects of parts provided by another manufacturer, which the Seller cannot 
rec  fy due to licensing or other factual reasons, the Seller makes, at their own discre  on, a war-
ranty claim against the manufacturers and suppliers on account of the Customer or assigns such 
compensa  on to the Customer. Warranty claims for such defects against the Seller under other 
condi  ons and set out in these General Delivery Condi  ons only arise where court enforcement 
of the above claims against the manufacturer or supplier has failed or, due to insolvency for 
example, is redundant. The statute of limita  ons on the Customer’s warranty claims against the 
Seller in ques  on is suspended for the dura  on of li  ga  on.

(6) Any warranty is waived where the Customer modifi es or has modifi ed the delivery item with-
out the Seller’s consent, subsequently rendering repair of the defect impossible or unreasona-
ble. In any case, the Customer must bear any addi  onal repair costs that may arise as a result of 
the modifi ca  on.

8. Industrial property rights, marks, trademarks
(1) The Seller is not permi  ed to off er or deliver replacement products in lieu of our products 
whilst referring to our products, or associate our product names, whether protected or not, with 
the word “replacement” in price lists or similar business documents or compare these to the 
names of replacement products.

(2) The Buyer is also not permi  ed, when using our products for produc  on purposes or further 
processing, to use our product names, in par  cular our marks for such goods, for the component 
specifi ca  ons or in their related printed material and/or packaging without our consent.

(3) The delivery of products under a mark is not considered as permission to use such mark for 
the products manufactured from such products.

(4) We reserve the copyright for all illustra  ons, drawings, calcula  ons and other documents. 
These may not be made accessible to third par  es. The Buyer requires our consent to disclose 
any documents to third par  es.

(5) Unless otherwise agreed, we are not liable for releasing the delivery item from industrial 
property rights outside of the Federal Republic of Germany.

(6) In the event that the delivery item breaches the industrial property right or copyright of a 
third party, the Seller amends or exchanges, at their own discre  on and costs, the delivery item 
to the extent that third party rights are no longer in breach, ensuring, however, that the delivery 
item s  ll fulfi ls its contractually agreed func  on, or otherwise provide the Customer with the 
right of use through the conclusion of a licence agreement. Where the Seller does not acquire 
this within a suitable  mescale, the Customer is authorised to withdraw from the contract or 
reduce the purchase price accordingly. Any poten  al compensa  on claims on the part of the 
Customer are subject to the limita  ons set out in sec  on 9 of these General Delivery Condi  ons.

(7) In the event of a breach of rights through products of another manufacturer delivered by the 
Seller, the Seller makes, at their own discre  on, a claim against the manufacturers and presup-
pliers on account of the Customer or assign such compensa  on to the Customer. Claims against 
the Seller in this case set out in sec  on 8 only arise where court enforcement of the above 
claims against the manufacturer or presupplier has failed or, due to insolvency for example, is 
redundant.

9. Liability for compensa  on in case of fault
(1) Liability on the part of the Seller for compensa  on for whatever reason, in par  cular as a 
result of impossible, delayed, insuffi  cient or incorrect delivery, breach of contract, breach of 
obliga  ons during contract nego  a  ons and tort, are, insofar as the Seller is at fault, limited in 
accordance with sec  on 9.

(2) The Seller is not liable in the case of ordinary faults on the part of its en   es, legal represent-
a  ves, employees or other vicarious agents, unless it involves a breach of any contractual obli-
ga  on. Contractual obliga  ons include the  mely delivery and installa  on of the delivery item, 
free from defects that signifi cantly hinder its func  onality and usability, as well as obliga  ons of 
protec  on and care to enable the Customer‘s contractually intended use of the delivery item, or 
the protec  on of life and limb of the Customer‘s employees or the protec  on of the Customer’s 
property against signifi cant damage.

(3) Where the Seller is liable for compensa  on for reasons in accordance with sec  on 9 (2), this 
liability is limited to those damages that the Seller an  cipated upon concluding the contract as a 
possible consequence of a contractual breach, or which they should have reasonably an  cipated 
when applying due care and a  en  on. Indirect and consequen  al damage as a result of delivery 
item defects are only eligible for compensa  on insofar as such damage can be typically an  cipat-
ed as part of intended use.

(4) In the event of liability for ordinary faults, the Seller’s obliga  on to compensate for material 
damage and any subsequent addi  onal fi nancial loss is limited to the amount of EUR 7.5 million 
per claim, even where it involves a breach of contractual obliga  ons.

(5) The above exclusions and limita  ons of liability apply to the same extent for any of the 
Seller’s en   es, legal representa  ves, employees or other vicarious agents.

(6) Our technical applica  on consulta  on given orally, in wri  ng or in the form of tests, is per-
formed free of charge and excluding any liability. Such consulta  ons only serve as non-binding 
advice unless this consulta  on falls within the contractually agreed scope of service. With regard 
to third-party industrial property rights, the Buyer is also not exempt from examining products 
delivered by us for their suitability for their intended process and purpose.

(7) Limita  ons to sec  on 9 of these General Delivery Condi  ons do not apply where the Seller is 
liable due to deliberate ac  ons or injury to life, body or health, or liable for guaranteed features, 
or liable in accordance with the German Product Liability Act.

10. Reserva  on of ownership
(1) The following agreed reserva  on of ownership serves as security against all current and 
future claims against the Buyer on the part of the Seller arising from the delivery rela  onship 
between the contrac  ng par  es (including any outstanding balance claims rela  ng to the current 
account agreement limited to this delivery rela  onship).

(2) Any goods delivered to the Buyer by the Seller remain the property of the Seller un  l full pay-
ment of all secured claims. Any goods, including replacement goods, covered by the reserva  on 
of ownership, are referred to hereina  er as “reserved goods“.

(3) The Buyer stores any reserved goods for the Seller free of charge.

(4) The Buyer is authorised to process and sell the reserved goods by way of proper business 
transac  ons un  l the occurrence of an enforcement event (sec  on 9). Pledges and collateral 
agreements are inadmissible.

(5) In the event that the reserved goods are processed by the Buyer, it is agreed that such 
processing is performed in the name and on account of the Seller as the manufacturer and the 
Seller immediately acquires ownership or, where this involves the processing of materials of 
several owners or the value of the processed item is higher than the value of the reserved goods, 
co-ownership (frac  onal ownership) of the newly created item in the ra  o of the value of the 
reserved goods to the value of the newly created item. In the event that no such acquisi  on of 
ownership occurs for the Seller, the Buyer transfers their future ownership or, in the aforemen-
 oned rela  onship, co-ownership of the newly created item to the Seller as security. Where 

the reserved goods are combined with other items to form one uniform item or are inseparably 
mixed, and where one of the other items is considered as the main item, the Seller transfers, 
insofar as the main item belongs to them, co-ownership of the uniform item propor  onally to 
the Buyer as part of the rela  onship set out in clause 1 above.

(6) In the event of resale of the reserved goods, the Buyer hereby transfers by way of security 
any arising claims against the purchaser. For cases of co-ownership of the reserved goods on 
the part of the Seller, claims are transferred propor  onally corresponding to the co-ownership 
share. The same  applies to other claims superseding the reserved goods or otherwise arising in 
rela  on to the reserved goods, such as, for example, insurance claims or tort claims in the event 
of loss or destruc  on. The Seller revocably authorises the Buyer to collect in their own name 
any claims transferred to the Seller. The Seller may revoke this authorisa  on only in the event of 
enforcement.

(7) In the event third par  es lay claim to the reserved goods, in par  cular by way of seizure, the 
Buyer immediately no  fi es the third party of the Seller’s ownership and informs the Seller of 
such to enable the la  er to enforce their ownership rights. Where the third party is not able to 
refund any legal or extrajudicial costs incurred by the Seller to this end, the Buyer is liable to pay 
such costs.

(8) The Seller releases the reserved goods, as well as any replacement items, insofar as their 
value exceeds that of the secured claims by more than 50%. The selec  on of items released is at 
the Seller’s discre  on.

(9) In the event that the Seller withdraws from the contract (enforcement event) as a result 
of contractual breaches on the part of the Buyer, in par  cular default of payment, the Seller is 
authorised to request the return of the reserved goods.

11. Final provisions
(1) Where the Customer is a dealer, a legal en  ty under public law or a special fund under public
law, or where the Customer has no residence in the Federal Republic of Germany, the place of 
jurisdic  on for all poten  al disputes that may arise from the business rela  onship between the 
Seller and the Customer is Mülheim at the choice of the Seller or, alterna  vely, the residence 
of the Customer. For complaints against the Seller, however, the exclusive venue is the courts 
of Mülheim having appropriate jurisdic  on. Mandatory legal provisions on the exclusive venue 
remain unaff ected by this provision.

(2) The rela  onship between the Seller and the Customer is governed solely by the law of the 
Federal Republic of German. The United Na  ons Conven  on on Contracts for the Interna  onal 
Sale of Goods of 11 April 1980 (CISG) does not apply.

(3) Where the contract or these General Delivery Condi  ons contain omissions, such legally 
eff ec  ve provisions that closest refl ect the economic objec  ves and inten  ons of the contrac  ng 
par  es and which would have been agreed for the purpose of these General Delivery Condi  ons 
had the omissions been known, are deemed as agreed in their place.

Note:
The Customer hereby acknowledges that the Seller is authorised to store informa  on arising 
from the contractual rela  onship for the purpose of data processing in accordance with sec  on 
28 of the German Federal Data Protec  on Act and reserves the right to share this informa  on 
with third par  es (e.g. insurance companies) where required for the comple  on of the contract.

As of February 2019

General delivery condi  ons


