
GERMAN 

GENERAL TERMS AND CONDITIONS OF SALE 

§ 1 General, Scope of Application 

1. Any contract for the sale of products and/or services (collectively, "Products") by 
such of TriMas Corporation, its subsidiaries or  any entity controlling, controlled by, 
or under common control with it as is specified on the relevant quotation or 
purchase order ("Seller") to the buyer identified on the relevant quotation or 
purchase order ("Buyer") shall incorporate these general terms and conditions (the 
“Terms”) and all of these Terms shall apply to the supply of both products and 
services except where application to one or the other is specified and irrespective 
of whether we produce the Products ourselves or purchase them from suppliers 
and these Terms are deemed to be incorporated into all of those documents so 
referenced.  

2. These Terms apply exclusively to the contract for the sale of Products between 
Seller and Buyer (the “Contract”). Any diverging, contrary or complementary 
general terms and conditions of the Buyer shall only become a part of the contract 
if and to the extent we have expressly consented to their validity. This consent 
requirement shall apply in any case, e.g. also where we make a delivery without 
reservation to the Buyer even though we are aware of the Buyer's general terms 
and conditions.  The Terms in their respectively applicable version shall also apply 
to future Contracts with the Buyer in relation to the Products, unless specifically 
agreed upon in writing by Seller, without us having to refer to these again in each 
individual case; in such event, we will immediately inform the Buyer of any 
changes to our Delivery Terms.  

3. No course of dealing or usage of trade is applicable unless expressly incorporated 
in the Terms.  Any clerical error may be corrected by Seller. 

4. Seller’s representatives and agents (other than directors) do not have authority to 
agree any terms or make any representation which is inconsistent with these 
Terms or, to enter into any contract except on the basis of them.  

5. All statements and notifications of legal relevance required to be made by the 
Buyer vis-à-vis us after conclusion of the Contract (e.g. setting deadlines, 
notification of defects, declarations of withdrawal or reductions) must be made in 
writing to be effective. 

§ 2 Conclusion of Contract 

1. Our offers and the price for the Products set out in the quotation are non-binding 
and subject to change. This shall also apply if we have provided the potential 
Buyer with technical documentation (e.g. drawings, plans, calculations, estimates, 
references to DIN standards), other product descriptions or documents - also in 
electronic form - to which we reserve rights of ownership or copyrights.  

2. The Buyer's order for Products shall be considered a binding offer of contract. Any 
oral order by Buyer must be confirmed by Buyer in writing within 10 days in order 
to constitute a valid order unless Seller otherwise accepts such oral order and 
fulfils it by total or partial performance. Unless otherwise stated in the order, we 
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may accept such offer of Contract within 2 weeks from the date on which we 
receive it. 

3. A Contract shall only be concluded upon our written order confirmation or implicitly 
through the delivery of the Products and shall be governed exclusively by the 
contents of the order confirmation and by these Terms. 

§ 3 Price and Payment.  

1. The purchase price for the Products will be the price for the Products set out in the 
quotation for the supply of Products. 

2. We shall reserve the right to change our prices correspondingly if after conclusion 
of the Contract considerable cost reductions or cost increases occur, which were 
not influenced by us, especially due to collective wage agreements and/or changes 
to material prices and/or increases in the costs of the Products that is due to (i) any 
factor beyond Seller’s control (including foreign exchange fluctuations, increases in 
taxes and duties and increases in labour, materials and other manufacturing 
costs); (ii) any request by Buyer to change the delivery date(s), quantities or types 
of Products ordered, or the specification; or (iii) any delay caused by any 
instructions of Buyer or failure of Buyer to give Seller adequate and accurate 
information or instructions or any deferral or suspension of an order by Buyer.   

3. Unless otherwise stated in the order confirmation, our prices shall apply ex works 
(EXW, Incoterms 2010). Buyer shall pay for all taxes, excises or other charges 
(except taxes on or measured by net income) that Seller may be required to pay to 
any government (foreign, national, state or local) with respect to the production, 
sale or transportation of any Products, except where the law expressly provides 
otherwise.  Where Buyer purchases Products from Rieke Packaging Systems 
Limited (“Rieke”) and requests that euro pallets are used, Buyer shall pay for such 
pallets.  

4. For the avoidance of doubt, the price of the Products is exclusive of amounts in 
respect of value added tax (VAT) and Buyer shall, on receipt of a valid VAT invoice 
from Seller, pay to Seller such additional amounts in respect of VAT as are 
chargeable on the supply of the Products. 

5. Unless otherwise agreed to in writing by Seller, Buyer will pay all freight, storage, 
handling, packaging, insurance or similar charges. 

6. If it becomes apparent after the conclusion of the Contract that our claim for 
payment of the purchase price is jeopardized by a lack of capacity to perform on 
the part of the Buyer (e.g. due to an application for the opening of insolvency 
proceedings) we are entitled, pursuant to the statutory provisions, to refuse 
performance and - after granting a period for performance where applicable - to 
withdraw from the Contract (Sec. 321 BGB) and/or, if there are further deliveries to 
be effected, to demand an advance payment or the provision of a security. In case 
of contracts regarding the production of no fungible goods (customized products), 
we are entitled to immediately declare a withdrawal; the statutory provisions 
regarding the dispensability of setting a deadline shall remain unaffected. 
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7. Seller shall invoice Buyer on or at any time after completion of delivery except 
where Rieke is the Seller in which case, Rieke shall invoice Buyer on the date of 
despatch of the Products.  Unless otherwise noted on the face of the invoice, 
invoices are payable in Euro within 30 days from date of invoice, subject to credit 
approval.   

8. Time for payment shall be of the essence of the Contract. The Buyer shall be in 
default upon expiry of the aforesaid payment period. During the default, interest 
shall be payable on the purchase price at the respectively applicable statutory 
default interest rate. We reserve the right to assert further default damage. Vis-à-
vis merchants, our right to commercial default interest (Sec. 353 German 
Commercial Code (HGB)) shall remain unaffected.   

9. Buyer agrees to indemnify and hold harmless Seller from any and all legal fees 
and costs which may be incurred by Seller to collect any overdue balances.  

10. All amounts due under the Contract shall be paid in full without any deduction or 
withholding (other than any deduction or withholding of tax as required by law).  
Neither party shall be entitled to assert any credit, set-off or counterclaim against 
the other in relation to the payment of the whole or part of any such amount unless 
a claim has been established with final legal effect are undisputed or recognized 
by the other party. Furthermore, a party shall only be entitled to exercise its right of 
retention if a counterclaim is based on the same contractual relationship. 

§ 4 Delivery Deadline and Default in Delivery 

1. Deadlines and dates of delivery and performance shall only be binding if confirmed 
by us in writing and if the Buyer provided us with the necessary information and 
documents for the delivery's execution in good time and made any potential down 
payments as agreed. Stipulated deadlines shall commence on the date of the 
order confirmation. These deadlines shall be extended accordingly if additional or 
supplementary orders are placed at a later date.  

2. Should we be unable to meet binding delivery deadlines for reasons beyond our 
control (non-availability of performance), we will inform the Buyer accordingly 
without undue delay indicating the expected delivery deadline. Should 
performance remain unavailable within the new delivery deadline, we are entitled 
to withdraw from the contract in whole or in part; we will refund any consideration 
already rendered by the Buyer without undue delay. In particular, a delayed 
delivery from one of our suppliers shall be deemed a non-availability of the 
performance in this sense if we have concluded a congruent covering transaction, 
neither we nor our supplier are responsible for the delay or if we are not obliged to 
procure the items in the individual case. 

3. We are only entitled to make partial deliveries if (i) the Buyer can use the partial 
delivery for the contractually agreed purpose, (ii) delivery of the remaining ordered 
Products is ensured and (iii) this does not cause the Buyer considerable additional 
work and/or expenses (unless the vendor agrees to bear such costs). 

4. We reserve the right to increase or reduce delivery for customized products based 
on drawings or samples by 10 %. 
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5. The occurrence of our default in delivery shall be subject to the statutory 
provisions. In any case, however, a reminder by the Buyer shall be required.  

6. The Buyer's rights pursuant to § 12 and § 13 of these Terms and our statutory 
rights, in particular in case of an exclusion of the duty to perform (e.g. due to 
impossibility or unreasonableness of the performance and/or subsequent 
performance), remain unaffected.  

§ 5 Technical Information and Intellectual Property Rights.   

1. All specifications, drawings, schematics, tests, designs, inventions, engineering 
notices, financial information (including pricing information), technical data, 
samples, prototypes, models and/or equipment (“Technical Information”) supplied 
by Seller, directly or indirectly, to Buyer will remain Seller’s property.   

2. Buyer shall keep all copies of the Technical Information in safe custody until 
returned to Seller and shall not reproduce, use or disclose any Technical 
Information other than in accordance with Seller’s written instructions or as 
reasonably necessary to allow the Buyer to use or re-sell the Products in Buyer’s 
ordinary course of business.   

3. Buyer will keep confidential all Technical Information and any other confidential 
information (written or oral) concerning Seller’s business or affairs (together 
“Confidential Information”). Buyer shall restrict disclosure of Confidential 
Information to such of its employees having a need to know and bound by 
obligations of confidentiality corresponding to those which bind the Buyer in this § 
5.  

4. Buyer acknowledges that Seller owns all intellectual and industrial property rights 
of any kind whatsoever including patents, rights in know-how (in particular but not 
limited to formulae, methods, plans, inventions, discoveries, improvements, 
processes, performance methodologies, techniques, specifications, technical 
information, tests, results, reports, component lists, manuals and instructions), 
registered trade marks, registered designs, models, unregistered design rights, 
unregistered trade marks, rights from unfair competition laws (in particular the 
German Unfair Competition Act, Gesetz gegen den unlauteren Wettbewerb – 
UWG) and copyright (whether in drawings, plans, specifications, designs and 
computer software or otherwise), database rights, topography rights, any rights in 
any invention, discovery or process, and applications for and rights to apply for any 
of the foregoing, in each case in the United Kingdom and all other countries in the 
world and together with all renewals, extensions, continuations, divisions, reissues, 
re-examinations and substitutions (“Intellectual Property Rights”) relating, directly 
or indirectly, to the Products. 

5. No right or licence is granted to Buyer in respect of the Intellectual Property Rights 
of Seller, except the right to use, or re-sell the Products or use the services in 
Buyer’s ordinary course of business. 

6. Buyer will not without Seller’s prior consent allow any trade marks of Seller or other 
words or marks applied to the Products to be obliterated, obscured or omitted nor 
add any additional marks or words. 
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§ 6 Supply of Services. 

1. Seller shall provide the services (including the deliverables set out on the relevant 
Buyer’s order for the supply of Services (the “Deliverables”)) specified in the 
service specification on the relevant Buyer’s Order (the “Services”) to Buyer in 
accordance with the service specification in all material respects.  

2. Seller shall use all reasonable endeavours to meet any performance dates for the 
Services specified in the relevant Buyer’s Order but any such dates shall be 
estimates only and time shall not be of the essence for the performance of the 
Services. § 4 above shall apply mutatis mutandis. 

3. Seller shall have the right to make any reasonable changes to the Services which 
are necessary to comply with any applicable law or safety regulation, or which do 
not materially affect the nature or quality of the Services, and Seller shall notify 
Buyer in any such event.  

4. Seller warrants to Buyer that the Services will be provided using reasonable care 
and skill. A work result is however not warranted by Seller  

5. Buyer shall co-operate with Seller in all matters relating to the Services and shall 
provide Seller, its employees, agents, consultants and sub-contractors with access 
to Buyer’s premises, office accommodation and other facilities as reasonably 
required by Seller to provide the Services.  

6. Buyer shall provide Seller with such information and materials as Seller may 
reasonably require to supply the Services and ensure that such information is 
accurate in all material respects and shall obtain and maintain all necessary 
licences, permissions and consents which may be required for the Services before 
the date on which the Services are to start.  

7. If Seller’s performance of any of its obligations in respect of the Services is 
prevented or delayed by any act or omission by Buyer or failure by Buyer to 
perform any relevant obligation (the “Buyer Default”) Seller shall without limiting its 
other rights and remedies be entitled to suspend performance of the Services until 
Buyer remedies the Buyer Default and to rely on the Buyer Default to release it 
from the performance of any of its obligations.  Seller shall not be liable for any 
costs or losses sustained or incurred by Buyer arising directly or indirectly from 
Seller’s failure or delay in performing any of its obligations as a consequence of 
the Buyer Default and Buyer shall reimburse Seller on written demand for any 
costs or losses sustained or incurred by Seller arising directly or indirectly from the 
Buyer Default. 

§ 7 Changes to Products.   

At its sole discretion and where reasonable, Seller may make changes to the 
Products in accordance with Buyer’s instructions or requirements or as Seller 
deems necessary, solely in respect to changes to the design and colour of the 
Products.   
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§ 8 Packaging and Delivery.  

1. Unless otherwise agreed with Seller, Buyer must not alter or distort, in part or in 
full, the packaging, markings, numbers, or consistency of the Products as they 
exist at the time of delivery, or sell the Products in other than their original, 
unaltered packaging or use those which may have been altered or distorted in any 
way.  Where it is necessary for Buyer to supply any containers, packaging, labels, 
identifications or particulars of the Products to enable Seller to effect delivery of the 
Products, such containers, packaging, labels, identifications or particulars must be 
furnished or acts performed in a reasonable time to enable Seller to deliver the 
Products within the time for delivery. 

2. Without prejudice to the above, Buyer is responsible for ensuring that the Products 
comply with the rules and standards governing the labelling and marking of 
products in force in the country of import.  

3. All export and import duties, fees, permits, licenses, etc. for Products will be the 
responsibility of Buyer. 

4. Products will be delivered EXW (Incoterms 2010) Seller’s facility and delivery will 
be completed when Seller notifies Buyer that the Products are ready and places 
the Products at the disposal of Buyer unless otherwise noted in the purchase order 
and confirmed in the acknowledgement of order.   

5. Seller is only entitled to make partial deliveries if (i) the Buyer can use the partial 
delivery for the contractually agreed purpose, (ii) delivery of the remaining ordered 
Products is ensured and (iii) this does not cause the Buyer considerable additional 
work and/or expenses (unless the Buyer agrees to bear such costs).  

6. Seller will attempt to fill and deliver all orders to Buyer at the requested time of 
delivery, subject to Seller’s present engineering and manufacturing capacity and 
scheduling.  Unless otherwise agreed on, any dates quoted for delivery are 
approximate only and non-binding, and the time of delivery is not of the essence.  
The time stated for despatch dates is from receipt of complete instructions, 
approval of drawings and/or samples etc (each where relevant) from Buyer and not 
from the date of receipt of an order from Buyer. Seller shall not be liable for any 
delay in delivery of the Products that is caused by a Force Majeure event – these 
events shall in particular include strike, lockout, public decrees etc, including when 
they occur in the case of our suppliers or their subcontractors or other third parties 
commissioned by us to fulfill our contractual obligations - or Buyer’s failure to 
provide Seller with any instructions that are relevant to the supply or delivery of the 
Products.   

7. If Seller fails to deliver the Products, its liability shall be limited to the costs and 
expenses incurred by Buyer in obtaining replacement products of similar 
description and quality in the cheapest market available, less the price of the 
Products. This does not affect the right of the Buyer for subsequent performances. 
Seller shall have no liability for any failure to deliver the Products to the extent that 
such failure is caused by a Force Majeure event or Buyer’s failure to provide Seller 
with any instructions that are relevant to the supply or delivery of the Products.   
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8. If Buyer fails to collect the Products after the Seller notifies it that the Products are 
ready and places the Products at Buyer’s disposal, then, except where such failure 
or delay is caused by a Force Majeure event or Seller’s failure to comply with its 
obligations under the Contract Seller shall store the Products until Buyer does so 
collect them, and charge Buyer for all related costs and expenses (including 
insurance).   

9. Provided that Seller notified Buyer that the Products were ready for delivery and 
placed them at Buyer’s disposal and Buyer has not collected them, Seller may, 
after terminating the Contract according to statutory laws, resell or otherwise 
dispose of part or all of the Products and, after deducting reasonable storage and 
selling costs, account to Buyer for any excess over the price of the Products or 
charge Buyer for any shortfall below the price of the Products. 

§ 9 Risk and Title   

1. The risk of accidental loss and accidental deterioration of the Products shall pass 
to the Buyer at the latest at the hand-over of the Products. In case of a sale by 
delivery, however, the risk of accidental loss and accidental deterioration of the 
Products as well as the risk of delays shall already pass when the Products are 
handed over to the forwarding agent, the carrier or another person or entity 
commissioned with carrying out the shipment. Insofar as an acceptance has been 
agreed upon, this shall be decisive for the passing of the risk. The Products shall 
be considered consigned and/or accepted also when the Buyer is in delay with 
taking delivery.   

2. We retain title to the sold Products until all of our present and future claims 
resulting from the Contract and an ongoing business relationship (secured claims) 
are paid in full. In case of running accounts, the reservation of title serves to 
secure our outstanding balance claim. 

3. The Buyer is not entitled to pledge, to transfer by way of security or to otherwise 
dispose of the delivery items subject to retention of title ("Retained Products") in a 
way which jeopardises our ownership. The Buyer must immediately inform us in 
writing if and insofar as third parties access the Products we own. 

4. In case of a breach of contract by the Buyer, in particular in case of failure to pay 
the due purchase price, we are entitled to withdraw from the contract pursuant to 
the statutory provisions and/or to demand surrender of the Products based upon 
the retention of title. The demand for surrender does not at the same time include 
a declaration of a withdrawal; in fact, we are entitled to just demand surrender of 
the Products and to reserve the right to withdraw from the contract. If the Buyer 
fails to pay the due purchase price, we are only entitled to assert these rights if we 
have previously set the Buyer an appropriate payment deadline which has expired 
fruitlessly or if it is unnecessary pursuant to the statutory provisions to set such a 
deadline. 

5. The Buyer must treat the Retained Products with care for the duration of the 
retention of title. 
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6. If delivery is made to other legal systems were the preceding provision for the 
retention of title does not have the same security effect as in Germany, the Buyer 
will do anything possible to provide us with equivalent security rights without undue 
delay. The Buyer will cooperate in all measures such as registration, publication 
etc. which are necessary and expedient for the effectiveness and enforceability of 
such security rights. 

7. The Buyer is obliged at our request to appropriately insure the Retained Products, 
to provide us with the respective proof of insurance and to assign the claims 
resulting from the insurance contract to us. 

§ 10 Acceptance of Drawings and Specifications.  

1. All descriptive and forward specifications, drawings and other particulars submitted 
with any tender by Seller are approximate only and the descriptions and 
illustrations contained in Seller’s catalogue, price list and other advertising matter 
are intended merely to present a general idea of the goods described therein and 
none of these shall form part of the Contract.  

2. All drawings, specifications, technical documentation, samples and prototypes are 
approved and/or accepted by Buyer if Buyer does not provide Seller a written 
objection and/or rejection within 10 days of receipt or other reasonable time 
established in writing by Seller.  Failure to provide written objection and/or rejection 
will constitute an irrevocable acceptance by Buyer of such drawings, 
specifications, technical documentation, samples and prototypes and irrevocable 
confirmation that the Products manufactured in conformity with such drawings, 
specifications, technical documentation, samples and prototypes (or differing only 
within normal industrial limits) will comply with the specification for the Products 
agreed in writing between the parties and will meet the requirements of quality 
specified in § 12 except in respect of defects which are not capable of being 
revealed on reasonable inspection by Buyer.  Any written objection and/or rejection 
must state with specificity all defects.  

3. Where Products are supplied, Seller will supply instructions for the assembly of 
such Products. Seller shall have no liability for any failure by Buyer to assemble 
goods properly if Buyer has failed to assemble the Products strictly in accordance 
with those instructions. 

§ 11 Responsibility for Safety/Compliance.   

1. It is Buyer’s or other user’s responsibility to provide all proper devices, tools, 
training, and means that may be necessary to protect effectively all personnel from 
serious bodily injury that otherwise may result from the method of particular 
installation, use, operation, setup, or service of the Products.   

2. BUYER (OR USER) MUST INSTALL AND USE THE PRODUCTS IN A SAFE 
AND LAWFUL MANNER IN COMPLIANCE WITH APPLICABLE HEALTH, 
SAFETY AND ENVIRONMENTAL REGULATIONS AND LAWS AND GENERAL 
INDUSTRY STANDARDS OF REASONABLE CARE.   
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3. Buyer will not engage in any transaction with respect to the Products, by way of 
resale, lease, shipment, use, or otherwise, which violates any federal, state or local 
law or regulation or regulations from the country in which the Products are 
imported. If the Buyer sells the Products, he must indemnify us in the internal 
relationship from any product liability claims of third parties insofar as the cause 
originated in its sphere of control and organization and if it is liable itself vis-à-vis 
third parties. 

§ 12 Seller’s Warranties 

1. The Buyer's rights in the event of material or legal defects (including wrong or 
short deliveries as well as incorrect assembly or defective assembly instructions) 
shall be subject to statutory provisions, unless agreed otherwise hereinbelow. The 
specific statutory provisions regarding the final delivery of the Products to a 
consumer (recourse against the supplier) shall remain unaffected in any case. 

2. Our liability for defects shall primarily be based upon the agreement made 
regarding the quality of the Products. The product descriptions designated as such 
(also of the manufacturer) provided to the Buyer prior to its order or made a part of 
the contract in the same way as these Terms shall be considered an agreement 
regarding the quality of the Products. 

3. If no agreement has been made regarding the quality, whether or not a defect 
exists shall be determined pursuant to the statutory provisions. However, we do 
not assume any liability for public statements of the manufacturer or other third 
parties (e.g. advertisements). 

4. The Buyer's claims for defects shall be subject to the Buyer's compliance with its 
statutory duties to inspect and to report defects. If a defect becomes apparent 
during examination or afterwards, we must be notified accordingly in writing 
without undue delay. The notification shall be deemed without undue delay if made 
within two weeks; the timely dispatch of the notification shall be sufficient to 
observe the notification period. Irrespective of this duty to examine and to report 
defects, the Buyer must report any obvious defects (including wrong and short 
deliveries) in writing within two weeks from delivery; again, the timely dispatch of 
the notification shall be sufficient to observe the notification period. Should the 
Buyer fail to duly examine the delivery and/or to duly report defects, our liability for 
the defect which was not reported shall be excluded. 

5. If the delivered item is defective, we are entitled at the first stage to choose 
whether to effect subsequent performance by remedying the defect (subsequent 
improvement) or by delivering a defect-free item (replacement delivery). Our right 
to refuse subsequent performance pursuant to the statutory provisions shall 
remain unaffected. 

6. We are entitled to make the owed subsequent performance subject to payment of 
the due purchase price by the Buyer. The Buyer is, however, entitled to retain part 
of the purchase price in an amount reasonably proportionate to the defect. 

7. The Buyer must grant us the time and opportunity required for the owed 
subsequent performance, in particular to provide us with the Products subject to 
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complaint for inspection. In case of a replacement delivery, the Buyer shall return 
the defective item to us pursuant to the statutory provisions. The subsequent 
performance includes neither the disassembly nor the reassembly of the defective 
item if we were not initially obliged to carry out the assembly. 

8. The expenses required for the purposes of inspection and subsequent 
performance, in particular costs of transport, travel, work and material (not: cost of 
assembly and disassembly) will be borne by us if a defect actually exists. 
However, should a demand by the Buyer to remedy a defect prove unwarranted, 
we are entitled to claim compensation for the expenses incurred in this context 
from the Buyer. 

9. If subsequent performance has failed or if a period to be set by the Buyer for the 
subsequent performance has expired fruitlessly or was not required pursuant to 
statutory provisions, the Buyer may withdraw from the purchase contract or reduce 
the purchase price. However, there shall be no right to withdraw in case of an 
insignificant defect. 

10. Claims of the Buyer for damages and/or reimbursement of futile expenses shall 
only exist pursuant to § 13 and 14 and shall be excluded in all other cases. 

11. Any representations and guarantees shall only be effectively made if granted by us 
expressly and in writing. In particular, any information provided in catalogues, price 
lists or other information materials provided by us to the Buyer as well as 
information given to describe products shall not be understood in any case as a 
guarantee of a particular quality of the Products. 

12. None of the aforesaid provisions intend to change the allocation of the burden of 
proof as determined by statute or court. 

§ 13 Limitation of Liability  

1. Unless stipulated otherwise in these Terms including the following provisions, we 
shall be liable for breaches of contractual and non-contractual duties pursuant to 
the applicable statutory provisions. 

2. We can be held liable for damages - irrespective of their legal grounds - in cases of 
intent and gross negligence. In cases of slight negligence, we shall only be liable 

•  for damage resulting from injuries to life, body or health, 

•  for damage resulting from an infringement of an essential contractual 
obligation (an obligation which must be fulfilled to enable a due performance 
of the contract and on whose fulfilment the contractual partner generally 
relies and may rely); however, in this case our liability shall be limited to 
compensation for the foreseeable, typically occurring damage. 

3. The limitations of liability shall not apply where we fraudulently concealed a defect 
or guaranteed the quality of the Products. The same applies to claims of the Buyer 
pursuant to applicable Product Liability Acts. 



 - 11 - 

4. The Buyer is only entitled to a withdrawal or termination based on a breach of a 
duty which is not based on a defect if we are responsible for the breach of duty. A 
right of the Buyer to terminate the contract for convenience shall be excluded. In all 
other respects, the statutory requirements and legal consequences shall apply. 

5. An exclusion or restriction of our liability also applies with respect to our statutory 
representatives and vicarious agents.  

6. None of the aforesaid provisions intend to change the allocation of the burden of 
proof as determined by statute or court. 

§ 14 Limitation of Claims 

1. The general limitation period for claims resulting from material and legal defects 
shall be one year from delivery. If an acceptance is agreed, the limitation period 
shall commence upon the acceptance. 

2. If, however, the Product is a building or an item which was used in accordance 
with its usual purpose for a building and which caused its defectiveness (building 
material), the limitation period pursuant to the statutory provision shall be 5 years 
from delivery. The specific statutory provisions for real rights of third parties for 
surrender, in case of fraudulent intent of the vendor and for claims in the context of 
recourse against the supplier in case of final delivery to a consumer shall also 
remain unaffected.  

3. The aforesaid limitation periods also apply to contractual and non-contractual 
claims of the Buyer for damages which are based on a defect of the Product, 
unless the application of the regular statutory limitation rules would lead to a 
shorter limitation period in the individual case. 

4. The limitation periods of the applicable Product Liability Act shall remain 
unaffected in any event. In all other respects, exclusively the statutory limitation 
periods shall apply to claims for damages of the Buyer pursuant to § 15. 

§ 15 Indemnification.  

1. Buyer shall defend and indemnify Seller from all losses, damages, costs or 
expenses of any kind (including legal fees) incurred as a result of, or arising from:   

a. any culpable breach of these Terms and/or the Contract (including, the  use 
or disclosure of Seller’s Technical Information in violation of § 5) by Buyer, its 
subsidiaries and divisions and any entity controlling, controlled by or under 
common control with Buyer (“Buyer’s Affiliates”);  

b. a claim alleging a culpable infringement of Intellectual Property Rights 
relating to a development or modification of the Products by Buyer or the use 
thereof or the use by Buyer or its customers of Products in combination with 
other articles or materials or as part of another process or combination;  

c. Buyer’s or Buyer’s Affiliates’ alteration, processing, modification, assembly or 
reassembly of the Products (other than where Buyer has requested 
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assembly instructions and has assembled or reassembled the Products 
strictly in accordance with the requested instructions), supplies or materials 
used in connection with the Products, or parts manufactured with the 
Products,  

d. to the extent that the Products are to be manufactured in accordance with a 
specification supplied by Buyer, any claim made against Seller for actual or 
alleged infringement of a third party’s Intellectual Property Rights arising out 
of or in connection with Seller’s use of Buyer’s specification, and/or any other 
losses of any nature (including arising as a result of a claim by a third party 
other than for infringement of intellectual property rights) that Seller incurs as 
a result of manufacturing the Products in accordance with Buyer’s 
specification  

e. defects or unsatisfactory condition of materials or components supplied by 
Buyer or through its officers or from sources dictated by Buyer, or  

f.  negligence of Buyer or Buyer’s Affiliates.  

This Section shall survive termination of any contract for the sale of Products. 

§ 16 Termination   

1. The Contract is subject to Seller’s revocation or cancellation at any time, without 
liability, provided that Seller completes all current orders in process at the time of 
cancellation and provided further that Seller shall be entitled to suspend the supply 
of Services under the Contract or any other contract between Seller and Buyer if 
either Buyer fails to pay any amount due under the Contract on the due date for 
payment or Buyer becomes subject to any of the events listed in § 3 (6)  inclusive.   

2. Buyer may cancel its order for Products prior to its completion by immediate 
payment to Seller of Seller’s cost of manufacture and liquidated damages 
(including labour, engineering, materials, tooling, equipment time, overhead) 
computed using Seller’s standard internal costing procedures, plus 15% of the 
sales price for the Products.  Cost of manufacture includes all materials or services 
that Seller has ordered and that cannot be cancelled and all costs incurred in 
cancelling such orders.   

3. Seller may retain without cost all materials and partially completed Products on 
cancelled orders. 

§ 17 Applicable Law and Jurisdiction 

1. These Terms and the Contract and any dispute or claim arising out of or in 
connection with them or their subject matter or formation (including non-contractual 
disputes or claims) will be governed by and construed in accordance with German 
law, under exclusion of unified international law, in particular of the UN Convention 
on Contracts for the International Sale of Goods. The preconditions and effects of 
the retention of title pursuant to § 9 are subject to the law applicable at the 
respective location of the object if under that law the agreed choice of German law 
is inadmissible or ineffective. 
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2. If the Buyer is a merchant within the meaning of the HGB, a legal person under 
public law or a special fund under public law, exclusive - and also international - 
place of jurisdiction for all disputes arising directly or indirectly from the contractual 
relationship shall be the business seat of the Seller. We shall nevertheless have 
the right to file an action at the general place of jurisdiction of the Buyer. 

§ 18 Dispute Resolution 

The parties will attempt to resolve any dispute involving the interpretation, 
performance or non-performance, or enforceability of these Terms and/or the 
Contract by prompt good faith negotiations and, if such negotiations fail, will 
consider alternative dispute resolution procedures before resorting to litigation. 

§ 19 Miscellaneous 

1. Assignment and Sub-contracting 

Buyer will not assign, transfer or charge, in whole or in part, its rights under the 
Contract or sub-contract the performance of its duties under the Contract without 
the written consent of Seller.  Any assignment or sub-contracting without the 
previous written consent of Seller, at the option of Seller, will cancel any 
outstanding purchase orders.  If Seller agrees to the Buyer sub-contracting the 
performance of Buyer’s duties under the Contract, in whole or in part, Buyer will 
remain solely liable to Seller for the adherence of the sub-contractor to the 
Contract and the performance of the duties under the Contract.   

Seller may at any time assign, transfer, charge, sub-contract or deal in any other 
manner with all or any of its rights or obligations under the Contract. 

2. Buyer’s Property 

Buyer shall insure all materials, fixtures, tooling and other property delivered to 
Seller against all risks and waives subrogation in the event of loss of or damage to 
such property or personal injury arising from the use or storage of such property. 

3. Force Majeure 

Any delay or failure of either party to perform its obligations will be excused if 
caused by an extraordinary event or occurrence beyond the control of the non-
performing party and without the non-performing party's fault or negligence, such 
as acts of God, fires, floods, storms, earthquakes, loss at sea, epidemics or similar 
events, explosions, riots, civil commotion, natural disasters or extreme adverse 
weather conditions, wars, terrorist attacks, sabotage, armed conflict, malicious 
damage, strikes, lockouts or other industrial disputes (whether involving its own 
workforce or a third party’s), failure of energy sources or transport network, 
shortages of labour or material, breakdown of plant or machinery, nuclear, 
chemical or biological contamination, collapse of building structures, explosions, 
default of suppliers or subcontractors, transportation embargoes or acts of any 
government or governmental agency or national or international calamity.  In the 
event of such a delay, delivery will be deferred for a period of time equal to the 
time lost due to the delay.  Seller will notify Buyer in writing within a reasonable 
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time of any such event.  In no event will Seller be liable for late deliveries in the 
event of any Force Majeure.   

4. Relationship of Parties 

Seller and Buyer are independent contracting parties and nothing in these Terms 
shall make either party the agent or legal representative of the other for any 
purpose, nor does it grant either party any authority to assume or to create any 
obligation on behalf of or in the name of the other. 

5. Modification and Waiver 

No modification of the Terms, including the introduction of any additional terms and 
conditions, will be binding upon Seller unless approved in writing by one of Seller’s 
authorized representatives.  A waiver of any right or remedy under the Contract is 
only effective if given in writing and shall not be deemed a waiver of any 
subsequent breach or default.  No failure or delay by a party to exercise any right 
or remedy provided under the Contract or by law shall constitute a waiver of that or 
any other right or remedy, nor shall it preclude or restrict the further exercise of 
that or any other right or remedy.  No single or partial exercise of such right or 
remedy shall preclude or restrict the further exercise of that or any other right or 
remedy. 

6. Third Party Rights   

A person (other than a permitted assignee) who is not a party to the Contract shall 
not have any rights under or in connection with it and the parties do not intend that 
any term of the Contract will be enforceable for third parties and the consent of 
such permitted assignee shall not be required to rescind, vary or terminate the 
Contract. 

7. Notices   

Any notice or other communication given to a party under or in connection with the 
Contract shall be in writing, addressed to that party at its registered office (if it is a 
company) or its principal place of business (in any other case) or such other 
address as that party may have specified to the other party in writing in 
accordance with this Sub-Section, and shall be delivered personally, sent by 
pre-paid first class post, recorded delivery, commercial courier or fax.   

A notice or other communication shall be deemed to have been received: if 
delivered personally, when left at the address referred to in paragraph ( 

• above, if sent by pre-paid first class post or recorded delivery, at 9.00 a.m. 
on the second Business Day after posting; if delivered by commercial 
courier, on the date and at the time that the courier’s delivery receipt is 
signed; or, if sent by fax, one Business Day after transmission.  

• The provisions of this Sub-Section shall not apply to the service of any 
proceedings or other documents in any legal action. 
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8. Entire Agreement   

The Terms and the Contract constitute the entire agreement between the parties 
with respect to its subject matter, and shall supersede all prior and 
contemporaneous agreements, representations, and understandings of the parties 
with respect to its subject matter and: (a) neither party has entered into  the 
Contract  in reliance upon, and it will have no remedy in respect of, any 
misrepresentation, representation or statement (whether made by the other party 
or any other person) which is not expressly set out in the Contract; (b) the only 
remedies available for any misrepresentation or breach of any representation or 
statement which was made prior to entry into the Contract and which is expressly 
set out in the Contract will be for breach of contract; and (c) nothing in this § 19  
will be interpreted or construed as limiting or excluding the liability of any person 
for fraud or fraudulent misrepresentation 

9. Free Issue Parts and Materials 

Although all reasonable care will be exercised by Seller and its subcontractors in 
handling parts and/or materials supplied by Buyer on a free-issue basis, Seller 
cannot accept liability for the cost of replacing such parts and/or materials which 
may be lost, damaged or scrapped for any reason.  

Buyer is liable for any costs relating from (i) any delay, for any reason whatsoever, 
in supplying free-issue parts and/or materials by the date specified in the order 
acknowledgement or elsewhere; (ii) such parts and/or materials proving to be 
unsuitable in any way for the purpose for which they are supplied.  

The inability of Buyer to supply free-issue parts and/or material for the purpose of 
Seller manufacturing Products or carrying out Services in accordance with Buyer’s 
order will not constitute a cause for Buyer to cancel the order and Buyer will 
remain completely liable for such order. 

10. Tools or Moulds 

Unless otherwise agreed by the Buyer and Seller, in the case of orders where 
special tools, moulds, gauges etc, are required for manufacture of the Products to 
be supplied, Buyer will be charged for the manufacture or purchase of such tools 
as and when samples for approval are submitted but such tools remain the 
property of the Seller and Seller reserves the right to retain them. Where it is 
specifically requested by Buyer and agreed by Seller, Seller will undertake to use 
tools manufactured on behalf of Buyer for the execution only of orders placed by 
Buyer. 


	§ 1 General, Scope of Application
	1. Any contract for the sale of products and/or services (collectively, "Products") by such of TriMas Corporation, its subsidiaries or  any entity controlling, controlled by, or under common control with it as is specified on the relevant quotation or purchase order ("Seller") to the buyer identified on the relevant quotation or purchase order ("Buyer") shall incorporate these general terms and conditions (the “Terms”) and all of these Terms shall apply to the supply of both products and services except where application to one or the other is specified and irrespective of whether we produce the Products ourselves or purchase them from suppliers and these Terms are deemed to be incorporated into all of those documents so referenced. 
	2. These Terms apply exclusively to the contract for the sale of Products between Seller and Buyer (the “Contract”). Any diverging, contrary or complementary general terms and conditions of the Buyer shall only become a part of the contract if and to the extent we have expressly consented to their validity. This consent requirement shall apply in any case, e.g. also where we make a delivery without reservation to the Buyer even though we are aware of the Buyer's general terms and conditions.  The Terms in their respectively applicable version shall also apply to future Contracts with the Buyer in relation to the Products, unless specifically agreed upon in writing by Seller, without us having to refer to these again in each individual case; in such event, we will immediately inform the Buyer of any changes to our Delivery Terms. 
	3. No course of dealing or usage of trade is applicable unless expressly incorporated in the Terms.  Any clerical error may be corrected by Seller.
	4. Seller’s representatives and agents (other than directors) do not have authority to agree any terms or make any representation which is inconsistent with these Terms or, to enter into any contract except on the basis of them. 
	5. All statements and notifications of legal relevance required to be made by the Buyer vis-à-vis us after conclusion of the Contract (e.g. setting deadlines, notification of defects, declarations of withdrawal or reductions) must be made in writing to be effective.

	§ 2 Conclusion of Contract
	1. Our offers and the price for the Products set out in the quotation are non-binding and subject to change. This shall also apply if we have provided the potential Buyer with technical documentation (e.g. drawings, plans, calculations, estimates, references to DIN standards), other product descriptions or documents - also in electronic form - to which we reserve rights of ownership or copyrights. 
	2. The Buyer's order for Products shall be considered a binding offer of contract. Any oral order by Buyer must be confirmed by Buyer in writing within 10 days in order to constitute a valid order unless Seller otherwise accepts such oral order and fulfils it by total or partial performance. Unless otherwise stated in the order, we may accept such offer of Contract within 2 weeks from the date on which we receive it.
	3. A Contract shall only be concluded upon our written order confirmation or implicitly through the delivery of the Products and shall be governed exclusively by the contents of the order confirmation and by these Terms.

	§ 3 Price and Payment. 
	1. The purchase price for the Products will be the price for the Products set out in the quotation for the supply of Products.
	2. We shall reserve the right to change our prices correspondingly if after conclusion of the Contract considerable cost reductions or cost increases occur, which were not influenced by us, especially due to collective wage agreements and/or changes to material prices and/or increases in the costs of the Products that is due to (i) any factor beyond Seller’s control (including foreign exchange fluctuations, increases in taxes and duties and increases in labour, materials and other manufacturing costs); (ii) any request by Buyer to change the delivery date(s), quantities or types of Products ordered, or the specification; or (iii) any delay caused by any instructions of Buyer or failure of Buyer to give Seller adequate and accurate information or instructions or any deferral or suspension of an order by Buyer.  
	3. Unless otherwise stated in the order confirmation, our prices shall apply ex works (EXW, Incoterms 2010). Buyer shall pay for all taxes, excises or other charges (except taxes on or measured by net income) that Seller may be required to pay to any government (foreign, national, state or local) with respect to the production, sale or transportation of any Products, except where the law expressly provides otherwise.  Where Buyer purchases Products from Rieke Packaging Systems Limited (“Rieke”) and requests that euro pallets are used, Buyer shall pay for such pallets. 
	4. For the avoidance of doubt, the price of the Products is exclusive of amounts in respect of value added tax (VAT) and Buyer shall, on receipt of a valid VAT invoice from Seller, pay to Seller such additional amounts in respect of VAT as are chargeable on the supply of the Products.
	5. Unless otherwise agreed to in writing by Seller, Buyer will pay all freight, storage, handling, packaging, insurance or similar charges.
	6. If it becomes apparent after the conclusion of the Contract that our claim for payment of the purchase price is jeopardized by a lack of capacity to perform on the part of the Buyer (e.g. due to an application for the opening of insolvency proceedings) we are entitled, pursuant to the statutory provisions, to refuse performance and - after granting a period for performance where applicable - to withdraw from the Contract (Sec. 321 BGB) and/or, if there are further deliveries to be effected, to demand an advance payment or the provision of a security. In case of contracts regarding the production of no fungible goods (customized products), we are entitled to immediately declare a withdrawal; the statutory provisions regarding the dispensability of setting a deadline shall remain unaffected.
	7. Seller shall invoice Buyer on or at any time after completion of delivery except where Rieke is the Seller in which case, Rieke shall invoice Buyer on the date of despatch of the Products.  Unless otherwise noted on the face of the invoice, invoices are payable in Euro within 30 days from date of invoice, subject to credit approval.  
	8. Time for payment shall be of the essence of the Contract. The Buyer shall be in default upon expiry of the aforesaid payment period. During the default, interest shall be payable on the purchase price at the respectively applicable statutory default interest rate. We reserve the right to assert further default damage. Vis-à-vis merchants, our right to commercial default interest (Sec. 353 German Commercial Code (HGB)) shall remain unaffected.  
	9. Buyer agrees to indemnify and hold harmless Seller from any and all legal fees and costs which may be incurred by Seller to collect any overdue balances. 
	10. All amounts due under the Contract shall be paid in full without any deduction or withholding (other than any deduction or withholding of tax as required by law).  Neither party shall be entitled to assert any credit, setoff or counterclaim against the other in relation to the payment of the whole or part of any such amount unless a claim has been established with final legal effect are undisputed or recognized by the other party. Furthermore, a party shall only be entitled to exercise its right of retention if a counterclaim is based on the same contractual relationship.

	§ 4 Delivery Deadline and Default in Delivery
	1. Deadlines and dates of delivery and performance shall only be binding if confirmed by us in writing and if the Buyer provided us with the necessary information and documents for the delivery's execution in good time and made any potential down payments as agreed. Stipulated deadlines shall commence on the date of the order confirmation. These deadlines shall be extended accordingly if additional or supplementary orders are placed at a later date. 
	2. Should we be unable to meet binding delivery deadlines for reasons beyond our control (non-availability of performance), we will inform the Buyer accordingly without undue delay indicating the expected delivery deadline. Should performance remain unavailable within the new delivery deadline, we are entitled to withdraw from the contract in whole or in part; we will refund any consideration already rendered by the Buyer without undue delay. In particular, a delayed delivery from one of our suppliers shall be deemed a non-availability of the performance in this sense if we have concluded a congruent covering transaction, neither we nor our supplier are responsible for the delay or if we are not obliged to procure the items in the individual case.
	3. We are only entitled to make partial deliveries if (i) the Buyer can use the partial delivery for the contractually agreed purpose, (ii) delivery of the remaining ordered Products is ensured and (iii) this does not cause the Buyer considerable additional work and/or expenses (unless the vendor agrees to bear such costs).
	4. We reserve the right to increase or reduce delivery for customized products based on drawings or samples by 10 %.
	5. The occurrence of our default in delivery shall be subject to the statutory provisions. In any case, however, a reminder by the Buyer shall be required. 
	6. The Buyer's rights pursuant to § 12 and § 13 of these Terms and our statutory rights, in particular in case of an exclusion of the duty to perform (e.g. due to impossibility or unreasonableness of the performance and/or subsequent performance), remain unaffected. 

	§ 5 Technical Information and Intellectual Property Rights.  
	1. All specifications, drawings, schematics, tests, designs, inventions, engineering notices, financial information (including pricing information), technical data, samples, prototypes, models and/or equipment (“Technical Information”) supplied by Seller, directly or indirectly, to Buyer will remain Seller’s property.  
	2. Buyer shall keep all copies of the Technical Information in safe custody until returned to Seller and shall not reproduce, use or disclose any Technical Information other than in accordance with Seller’s written instructions or as reasonably necessary to allow the Buyer to use or re-sell the Products in Buyer’s ordinary course of business.  
	3. Buyer will keep confidential all Technical Information and any other confidential information (written or oral) concerning Seller’s business or affairs (together “Confidential Information”). Buyer shall restrict disclosure of Confidential Information to such of its employees having a need to know and bound by obligations of confidentiality corresponding to those which bind the Buyer in this § 5. 
	4. Buyer acknowledges that Seller owns all intellectual and industrial property rights of any kind whatsoever including patents, rights in know-how (in particular but not limited to formulae, methods, plans, inventions, discoveries, improvements, processes, performance methodologies, techniques, specifications, technical information, tests, results, reports, component lists, manuals and instructions), registered trade marks, registered designs, models, unregistered design rights, unregistered trade marks, rights from unfair competition laws (in particular the German Unfair Competition Act, Gesetz gegen den unlauteren Wettbewerb – UWG) and copyright (whether in drawings, plans, specifications, designs and computer software or otherwise), database rights, topography rights, any rights in any invention, discovery or process, and applications for and rights to apply for any of the foregoing, in each case in the United Kingdom and all other countries in the world and together with all renewals, extensions, continuations, divisions, reissues, re-examinations and substitutions (“Intellectual Property Rights”) relating, directly or indirectly, to the Products.
	5. No right or licence is granted to Buyer in respect of the Intellectual Property Rights of Seller, except the right to use, or re-sell the Products or use the services in Buyer’s ordinary course of business.
	6. Buyer will not without Seller’s prior consent allow any trade marks of Seller or other words or marks applied to the Products to be obliterated, obscured or omitted nor add any additional marks or words.

	§ 6 Supply of Services.
	1. Seller shall provide the services (including the deliverables set out on the relevant Buyer’s order for the supply of Services (the “Deliverables”)) specified in the service specification on the relevant Buyer’s Order (the “Services”) to Buyer in accordance with the service specification in all material respects. 
	2. Seller shall use all reasonable endeavours to meet any performance dates for the Services specified in the relevant Buyer’s Order but any such dates shall be estimates only and time shall not be of the essence for the performance of the Services. § 4 above shall apply mutatis mutandis.
	3. Seller shall have the right to make any reasonable changes to the Services which are necessary to comply with any applicable law or safety regulation, or which do not materially affect the nature or quality of the Services, and Seller shall notify Buyer in any such event. 
	4. Seller warrants to Buyer that the Services will be provided using reasonable care and skill. A work result is however not warranted by Seller 
	5. Buyer shall co-operate with Seller in all matters relating to the Services and shall provide Seller, its employees, agents, consultants and sub-contractors with access to Buyer’s premises, office accommodation and other facilities as reasonably required by Seller to provide the Services. 
	6. Buyer shall provide Seller with such information and materials as Seller may reasonably require to supply the Services and ensure that such information is accurate in all material respects and shall obtain and maintain all necessary licences, permissions and consents which may be required for the Services before the date on which the Services are to start. 
	7. If Seller’s performance of any of its obligations in respect of the Services is prevented or delayed by any act or omission by Buyer or failure by Buyer to perform any relevant obligation (the “Buyer Default”) Seller shall without limiting its other rights and remedies be entitled to suspend performance of the Services until Buyer remedies the Buyer Default and to rely on the Buyer Default to release it from the performance of any of its obligations.  Seller shall not be liable for any costs or losses sustained or incurred by Buyer arising directly or indirectly from Seller’s failure or delay in performing any of its obligations as a consequence of the Buyer Default and Buyer shall reimburse Seller on written demand for any costs or losses sustained or incurred by Seller arising directly or indirectly from the Buyer Default.

	§ 7 Changes to Products.  
	§ 8 Packaging and Delivery. 
	1. Unless otherwise agreed with Seller, Buyer must not alter or distort, in part or in full, the packaging, markings, numbers, or consistency of the Products as they exist at the time of delivery, or sell the Products in other than their original, unaltered packaging or use those which may have been altered or distorted in any way.  Where it is necessary for Buyer to supply any containers, packaging, labels, identifications or particulars of the Products to enable Seller to effect delivery of the Products, such containers, packaging, labels, identifications or particulars must be furnished or acts performed in a reasonable time to enable Seller to deliver the Products within the time for delivery.
	2. Without prejudice to the above, Buyer is responsible for ensuring that the Products comply with the rules and standards governing the labelling and marking of products in force in the country of import. 
	3. All export and import duties, fees, permits, licenses, etc. for Products will be the responsibility of Buyer.
	4. Products will be delivered EXW (Incoterms 2010) Seller’s facility and delivery will be completed when Seller notifies Buyer that the Products are ready and places the Products at the disposal of Buyer unless otherwise noted in the purchase order and confirmed in the acknowledgement of order.  
	5. Seller is only entitled to make partial deliveries if (i) the Buyer can use the partial delivery for the contractually agreed purpose, (ii) delivery of the remaining ordered Products is ensured and (iii) this does not cause the Buyer considerable additional work and/or expenses (unless the Buyer agrees to bear such costs). 
	6. Seller will attempt to fill and deliver all orders to Buyer at the requested time of delivery, subject to Seller’s present engineering and manufacturing capacity and scheduling.  Unless otherwise agreed on, any dates quoted for delivery are approximate only and non-binding, and the time of delivery is not of the essence.  The time stated for despatch dates is from receipt of complete instructions, approval of drawings and/or samples etc (each where relevant) from Buyer and not from the date of receipt of an order from Buyer. Seller shall not be liable for any delay in delivery of the Products that is caused by a Force Majeure event – these events shall in particular include strike, lockout, public decrees etc, including when they occur in the case of our suppliers or their subcontractors or other third parties commissioned by us to fulfill our contractual obligations - or Buyer’s failure to provide Seller with any instructions that are relevant to the supply or delivery of the Products.  
	7. If Seller fails to deliver the Products, its liability shall be limited to the costs and expenses incurred by Buyer in obtaining replacement products of similar description and quality in the cheapest market available, less the price of the Products. This does not affect the right of the Buyer for subsequent performances. Seller shall have no liability for any failure to deliver the Products to the extent that such failure is caused by a Force Majeure event or Buyer’s failure to provide Seller with any instructions that are relevant to the supply or delivery of the Products.  
	8. If Buyer fails to collect the Products after the Seller notifies it that the Products are ready and places the Products at Buyer’s disposal, then, except where such failure or delay is caused by a Force Majeure event or Seller’s failure to comply with its obligations under the Contract Seller shall store the Products until Buyer does so collect them, and charge Buyer for all related costs and expenses (including insurance).  
	9. Provided that Seller notified Buyer that the Products were ready for delivery and placed them at Buyer’s disposal and Buyer has not collected them, Seller may, after terminating the Contract according to statutory laws, resell or otherwise dispose of part or all of the Products and, after deducting reasonable storage and selling costs, account to Buyer for any excess over the price of the Products or charge Buyer for any shortfall below the price of the Products.

	§ 9 Risk and Title  
	1. The risk of accidental loss and accidental deterioration of the Products shall pass to the Buyer at the latest at the hand-over of the Products. In case of a sale by delivery, however, the risk of accidental loss and accidental deterioration of the Products as well as the risk of delays shall already pass when the Products are handed over to the forwarding agent, the carrier or another person or entity commissioned with carrying out the shipment. Insofar as an acceptance has been agreed upon, this shall be decisive for the passing of the risk. The Products shall be considered consigned and/or accepted also when the Buyer is in delay with taking delivery.  
	2. We retain title to the sold Products until all of our present and future claims resulting from the Contract and an ongoing business relationship (secured claims) are paid in full. In case of running accounts, the reservation of title serves to secure our outstanding balance claim.
	3. The Buyer is not entitled to pledge, to transfer by way of security or to otherwise dispose of the delivery items subject to retention of title ("Retained Products") in a way which jeopardises our ownership. The Buyer must immediately inform us in writing if and insofar as third parties access the Products we own.
	4. In case of a breach of contract by the Buyer, in particular in case of failure to pay the due purchase price, we are entitled to withdraw from the contract pursuant to the statutory provisions and/or to demand surrender of the Products based upon the retention of title. The demand for surrender does not at the same time include a declaration of a withdrawal; in fact, we are entitled to just demand surrender of the Products and to reserve the right to withdraw from the contract. If the Buyer fails to pay the due purchase price, we are only entitled to assert these rights if we have previously set the Buyer an appropriate payment deadline which has expired fruitlessly or if it is unnecessary pursuant to the statutory provisions to set such a deadline.
	5. The Buyer must treat the Retained Products with care for the duration of the retention of title.
	6. If delivery is made to other legal systems were the preceding provision for the retention of title does not have the same security effect as in Germany, the Buyer will do anything possible to provide us with equivalent security rights without undue delay. The Buyer will cooperate in all measures such as registration, publication etc. which are necessary and expedient for the effectiveness and enforceability of such security rights.
	7. The Buyer is obliged at our request to appropriately insure the Retained Products, to provide us with the respective proof of insurance and to assign the claims resulting from the insurance contract to us.

	§ 10 Acceptance of Drawings and Specifications. 
	1. All descriptive and forward specifications, drawings and other particulars submitted with any tender by Seller are approximate only and the descriptions and illustrations contained in Seller’s catalogue, price list and other advertising matter are intended merely to present a general idea of the goods described therein and none of these shall form part of the Contract. 
	2. All drawings, specifications, technical documentation, samples and prototypes are approved and/or accepted by Buyer if Buyer does not provide Seller a written objection and/or rejection within 10 days of receipt or other reasonable time established in writing by Seller.  Failure to provide written objection and/or rejection will constitute an irrevocable acceptance by Buyer of such drawings, specifications, technical documentation, samples and prototypes and irrevocable confirmation that the Products manufactured in conformity with such drawings, specifications, technical documentation, samples and prototypes (or differing only within normal industrial limits) will comply with the specification for the Products agreed in writing between the parties and will meet the requirements of quality specified in § 12 except in respect of defects which are not capable of being revealed on reasonable inspection by Buyer.  Any written objection and/or rejection must state with specificity all defects. 
	3. Where Products are supplied, Seller will supply instructions for the assembly of such Products. Seller shall have no liability for any failure by Buyer to assemble goods properly if Buyer has failed to assemble the Products strictly in accordance with those instructions.

	§ 11 Responsibility for Safety/Compliance.  
	1. It is Buyer’s or other user’s responsibility to provide all proper devices, tools, training, and means that may be necessary to protect effectively all personnel from serious bodily injury that otherwise may result from the method of particular installation, use, operation, setup, or service of the Products.  
	2. BUYER (OR USER) MUST INSTALL AND USE THE PRODUCTS IN A SAFE AND LAWFUL MANNER IN COMPLIANCE WITH APPLICABLE HEALTH, SAFETY AND ENVIRONMENTAL REGULATIONS AND LAWS AND GENERAL INDUSTRY STANDARDS OF REASONABLE CARE.  
	3. Buyer will not engage in any transaction with respect to the Products, by way of resale, lease, shipment, use, or otherwise, which violates any federal, state or local law or regulation or regulations from the country in which the Products are imported. If the Buyer sells the Products, he must indemnify us in the internal relationship from any product liability claims of third parties insofar as the cause originated in its sphere of control and organization and if it is liable itself vis-à-vis third parties.

	§ 12 Seller’s Warranties
	1. The Buyer's rights in the event of material or legal defects (including wrong or short deliveries as well as incorrect assembly or defective assembly instructions) shall be subject to statutory provisions, unless agreed otherwise hereinbelow. The specific statutory provisions regarding the final delivery of the Products to a consumer (recourse against the supplier) shall remain unaffected in any case.
	2. Our liability for defects shall primarily be based upon the agreement made regarding the quality of the Products. The product descriptions designated as such (also of the manufacturer) provided to the Buyer prior to its order or made a part of the contract in the same way as these Terms shall be considered an agreement regarding the quality of the Products.
	3. If no agreement has been made regarding the quality, whether or not a defect exists shall be determined pursuant to the statutory provisions. However, we do not assume any liability for public statements of the manufacturer or other third parties (e.g. advertisements).
	4. The Buyer's claims for defects shall be subject to the Buyer's compliance with its statutory duties to inspect and to report defects. If a defect becomes apparent during examination or afterwards, we must be notified accordingly in writing without undue delay. The notification shall be deemed without undue delay if made within two weeks; the timely dispatch of the notification shall be sufficient to observe the notification period. Irrespective of this duty to examine and to report defects, the Buyer must report any obvious defects (including wrong and short deliveries) in writing within two weeks from delivery; again, the timely dispatch of the notification shall be sufficient to observe the notification period. Should the Buyer fail to duly examine the delivery and/or to duly report defects, our liability for the defect which was not reported shall be excluded.
	5. If the delivered item is defective, we are entitled at the first stage to choose whether to effect subsequent performance by remedying the defect (subsequent improvement) or by delivering a defect-free item (replacement delivery). Our right to refuse subsequent performance pursuant to the statutory provisions shall remain unaffected.
	6. We are entitled to make the owed subsequent performance subject to payment of the due purchase price by the Buyer. The Buyer is, however, entitled to retain part of the purchase price in an amount reasonably proportionate to the defect.
	7. The Buyer must grant us the time and opportunity required for the owed subsequent performance, in particular to provide us with the Products subject to complaint for inspection. In case of a replacement delivery, the Buyer shall return the defective item to us pursuant to the statutory provisions. The subsequent performance includes neither the disassembly nor the reassembly of the defective item if we were not initially obliged to carry out the assembly.
	8. The expenses required for the purposes of inspection and subsequent performance, in particular costs of transport, travel, work and material (not: cost of assembly and disassembly) will be borne by us if a defect actually exists. However, should a demand by the Buyer to remedy a defect prove unwarranted, we are entitled to claim compensation for the expenses incurred in this context from the Buyer.
	9. If subsequent performance has failed or if a period to be set by the Buyer for the subsequent performance has expired fruitlessly or was not required pursuant to statutory provisions, the Buyer may withdraw from the purchase contract or reduce the purchase price. However, there shall be no right to withdraw in case of an insignificant defect.
	10. Claims of the Buyer for damages and/or reimbursement of futile expenses shall only exist pursuant to § 13 and 14 and shall be excluded in all other cases.
	11. Any representations and guarantees shall only be effectively made if granted by us expressly and in writing. In particular, any information provided in catalogues, price lists or other information materials provided by us to the Buyer as well as information given to describe products shall not be understood in any case as a guarantee of a particular quality of the Products.
	12. None of the aforesaid provisions intend to change the allocation of the burden of proof as determined by statute or court.

	§ 13 Limitation of Liability 
	1. Unless stipulated otherwise in these Terms including the following provisions, we shall be liable for breaches of contractual and non-contractual duties pursuant to the applicable statutory provisions.
	2. We can be held liable for damages - irrespective of their legal grounds - in cases of intent and gross negligence. In cases of slight negligence, we shall only be liable
	3. The limitations of liability shall not apply where we fraudulently concealed a defect or guaranteed the quality of the Products. The same applies to claims of the Buyer pursuant to applicable Product Liability Acts.
	4. The Buyer is only entitled to a withdrawal or termination based on a breach of a duty which is not based on a defect if we are responsible for the breach of duty. A right of the Buyer to terminate the contract for convenience shall be excluded. In all other respects, the statutory requirements and legal consequences shall apply.
	5. An exclusion or restriction of our liability also applies with respect to our statutory representatives and vicarious agents. 
	6. None of the aforesaid provisions intend to change the allocation of the burden of proof as determined by statute or court.

	§ 14 Limitation of Claims
	1. The general limitation period for claims resulting from material and legal defects shall be one year from delivery. If an acceptance is agreed, the limitation period shall commence upon the acceptance.
	2. If, however, the Product is a building or an item which was used in accordance with its usual purpose for a building and which caused its defectiveness (building material), the limitation period pursuant to the statutory provision shall be 5 years from delivery. The specific statutory provisions for real rights of third parties for surrender, in case of fraudulent intent of the vendor and for claims in the context of recourse against the supplier in case of final delivery to a consumer shall also remain unaffected. 
	3. The aforesaid limitation periods also apply to contractual and non-contractual claims of the Buyer for damages which are based on a defect of the Product, unless the application of the regular statutory limitation rules would lead to a shorter limitation period in the individual case.
	4. The limitation periods of the applicable Product Liability Act shall remain unaffected in any event. In all other respects, exclusively the statutory limitation periods shall apply to claims for damages of the Buyer pursuant to § 15.

	§ 15 Indemnification. 
	1. Buyer shall defend and indemnify Seller from all losses, damages, costs or expenses of any kind (including legal fees) incurred as a result of, or arising from:  
	a. any culpable breach of these Terms and/or the Contract (including, the  use or disclosure of Seller’s Technical Information in violation of § 5) by Buyer, its subsidiaries and divisions and any entity controlling, controlled by or under common control with Buyer (“Buyer’s Affiliates”); 
	b. a claim alleging a culpable infringement of Intellectual Property Rights relating to a development or modification of the Products by Buyer or the use thereof or the use by Buyer or its customers of Products in combination with other articles or materials or as part of another process or combination; 
	c. Buyer’s or Buyer’s Affiliates’ alteration, processing, modification, assembly or reassembly of the Products (other than where Buyer has requested assembly instructions and has assembled or reassembled the Products strictly in accordance with the requested instructions), supplies or materials used in connection with the Products, or parts manufactured with the Products, 
	d. to the extent that the Products are to be manufactured in accordance with a specification supplied by Buyer, any claim made against Seller for actual or alleged infringement of a third party’s Intellectual Property Rights arising out of or in connection with Seller’s use of Buyer’s specification, and/or any other losses of any nature (including arising as a result of a claim by a third party other than for infringement of intellectual property rights) that Seller incurs as a result of manufacturing the Products in accordance with Buyer’s specification 
	e. defects or unsatisfactory condition of materials or components supplied by Buyer or through its officers or from sources dictated by Buyer, or 
	f. negligence of Buyer or Buyer’s Affiliates. 
	This Section shall survive termination of any contract for the sale of Products.

	§ 16 Termination  
	1. The Contract is subject to Seller’s revocation or cancellation at any time, without liability, provided that Seller completes all current orders in process at the time of cancellation and provided further that Seller shall be entitled to suspend the supply of Services under the Contract or any other contract between Seller and Buyer if either Buyer fails to pay any amount due under the Contract on the due date for payment or Buyer becomes subject to any of the events listed in § 3 (6)  inclusive.  
	2. Buyer may cancel its order for Products prior to its completion by immediate payment to Seller of Seller’s cost of manufacture and liquidated damages (including labour, engineering, materials, tooling, equipment time, overhead) computed using Seller’s standard internal costing procedures, plus 15% of the sales price for the Products.  Cost of manufacture includes all materials or services that Seller has ordered and that cannot be cancelled and all costs incurred in cancelling such orders.  
	3. Seller may retain without cost all materials and partially completed Products on cancelled orders.

	§ 17 Applicable Law and Jurisdiction
	1. These Terms and the Contract and any dispute or claim arising out of or in connection with them or their subject matter or formation (including noncontractual disputes or claims) will be governed by and construed in accordance with German law, under exclusion of unified international law, in particular of the UN Convention on Contracts for the International Sale of Goods. The preconditions and effects of the retention of title pursuant to § 9 are subject to the law applicable at the respective location of the object if under that law the agreed choice of German law is inadmissible or ineffective.
	2. If the Buyer is a merchant within the meaning of the HGB, a legal person under public law or a special fund under public law, exclusive - and also international - place of jurisdiction for all disputes arising directly or indirectly from the contractual relationship shall be the business seat of the Seller. We shall nevertheless have the right to file an action at the general place of jurisdiction of the Buyer.

	§ 18 Dispute Resolution
	§ 19 Miscellaneous
	1. Assignment and Sub-contracting
	Buyer will not assign, transfer or charge, in whole or in part, its rights under the Contract or sub-contract the performance of its duties under the Contract without the written consent of Seller.  Any assignment or sub-contracting without the previous written consent of Seller, at the option of Seller, will cancel any outstanding purchase orders.  If Seller agrees to the Buyer sub-contracting the performance of Buyer’s duties under the Contract, in whole or in part, Buyer will remain solely liable to Seller for the adherence of the sub-contractor to the Contract and the performance of the duties under the Contract.  
	2. Buyer’s Property
	3. Force Majeure
	4. Relationship of Parties
	5. Modification and Waiver
	6. Third Party Rights  
	7. Notices  
	8. Entire Agreement  
	9. Free Issue Parts and Materials
	10. Tools or Moulds


