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General Sales Conditions
APD Schlauchtechnik GmbH

§ 1
Abstract - Scope of Application

(1) Our General terms and conditions apply exclusively; we do not accept op-
posing conditions or those deviating from our General terms and conditions
of the Customer unless we have expressly agreed to their application in
writing. Our General terms and conditions apply also if we execute the de-
livery to the Customer without reservations in the knowledge of opposing
conditions of the Customer or conditions deviating from our General terms
and conditions.

(2) All agreements made between us and the Customer for the purpose of the
execution of this Agreement are documented in writing in this Agreement.

(3) Our General Sales Conditions only apply for business persons in terms of §
310 (1) BGB (German Civil Code).

§ 2
Offer - Offer documentation

(1) If the order is to be qualified as offer according to § 145 BGB (German Civil
Code), we may accept it within 2 weeks.

(2) We reserve ownership and copyrights to illustrations, drawings, calculations
and other documents. This also applies for such written documentation
which is labelled "confidential". The Customer requires our express written
permission prior to their transmission to third parties.

§ 3
Prices - Terms of payment

(1) Unless stipulated otherwise in the order confirmation, our prices apply "ex
works" excluding packaging; packaging shall be invoiced separately.

(2) Statutory value added tax (VAT) is not included in our prices; it is specified
in the invoice at its legal amount on the day of invoicing.

(3) The deduction of a discount is only permissible upon special written agree-
ment.

(4) Unless stated otherwise in the order confirmation, the purchase price is due
and payable net (without deductions) within 30 days from date of invoice.
The statutory regulations apply regarding the consequences of default of
payment.

(5) The Customer is only entitled to off-setting if his counter claims were legally
determined, are uncontested or accepted by us. He is furthermore entitled
to a right of retention in as far as his counter claim is based on the same
contractual relationship.

§ 4
Delivery time

(1) The commencement of delivery times stipulated by us implies the clarifica-
tion of all technical issues.

(2) The compliance with our delivery obligation furthermore implies the on-time
and proper fulfilment of the Customer's obligations. The plea of the unful-
filled contract remains reserved.

(3) If we are unable to meet binding delivery deadlines or delivery dates for
reasons for which we are not responsible (“non-availability of the perfor-
mance” – “Nichtverfügbarkeit der Leistung” according to § 308 no. 8 Ger-
man Civil Code BGB), we shall inform the customer of this without delay
and at the same time inform him of the expected new delivery deadline or
delivery date. If the service is also not available within the new delivery pe-
riod, we shall be entitled to withdraw from the contract in whole or in part;
we shall immediately reimburse any consideration already paid by the cus-
tomer. A case of non-availability of the performance in this sense shall be
deemed to be in particular the non-timely (self-)delivery by our supplier if we
have concluded a congruent hedging transaction, neither we nor our suppli-
er are at fault or we are not obliged to procure in the individual case.

(4) Partial deliveries are admissible and apply as independent delivery in terms
of payment and complaints. We are entitled to excess and under delivery of
up to 10% of the ordered quantity, unless unacceptable for the Customer.

(5) If the Customer is in default of acceptance or if he culpably violates other
obligations to participate, we are entitled to demand compensation for in-
curred damages including any additional expenses. Further claims or rights
remain reserved.

(6) If the above conditions mentioned in paragraph 5 exist, the risk of accidental
destruction or accidental deterioration of the merchandise are transferred to
the Customer at the moment he is in default of acceptance or payment.

(7) We are liable according to statutory regulations if the underlying purchasing
agreement is a fixed-date transaction in terms of § 286 (2) No. 4 BGB
(German Civil Code) or of § 376 HGB (German Commercial Code). We are
also liable according to statutory regulations if - as a consequence of delay
in delivery attributable to us - the Customer is entitled to assert that his in-
terest in the further fulfilment of the Agreement has ceased.

(8) We are furthermore liable according to the statutory regulations if the default
is based on intentional or gross negligent breach of contract attributable to
us; we are responsible for the culpability of our vicarious agents. If the de-
fault is based on a gross negligent breach of contract attributable to us, our
liability for compensation is limited to the foreseeable, typical damage.

§ 8

(9) We are also liable according to statutory regulations if the default attributa-
ble to us is based on the culpable break of an essential contractual obliga-
tion; however, in this case, the liability for compensation is limited to the
foreseeable, typical damage.

(10) For the remainder, in the event of a delay in delivery, we are liable for a flat-
rate default compensation of 0.5% of the delivery value for every completed
week, however at a maximum of 5% of the delivery value.

(11) Further statutory claims and rights of the Customer remain reserved.

§ 5
Force majeure

(1) In cases of force majeure, the contracting party affected thereby shall be
released from the obligation to deliver or accept for the duration and to the
extent of the effect. Force majeure is any unforeseen event beyond the con-
trol of the respective contracting party which prevents it in whole or in part
from fulfilling its obligations, such as, in particular, riots, armed or terrorist
conflicts, epidemics or pandemics, fire damage, floods, strikes and legal
lockouts as well as operational disruptions or official orders for which it is
not responsible.

(2) The affected Party shall immediately notify the other Party of the occurrence
and cessation of the force majeure and shall use its best endeavours to
remedy the force majeure and to limit its effects as far as possible.

(3) In the event of force majeure, the contracting parties shall agree on the fur-
ther course of action and determine whether, after its cessation, the prod-
ucts not delivered during this period shall be subsequently delivered. Not-
withstanding the foregoing, either party shall have the right to cancel the
orders affected thereby if the force majeure continues for more than 6
weeks from the agreed delivery date. The right of each contracting party to
terminate the contract for good cause in the event of a prolonged force
majeure shall remain unaffected.

§ 6
Transfer of risk

(1) Unless stipulated otherwise in the order confirmation, the delivery is agreed
ex works.

(2) If the Customer so desires, we shall cover the delivery with transport insur-
ance; the Customer is responsible for any incurred costs.

§ 7
Liability for defects

(1) Warranty claims of the Customer imply that he has properly complied with
his obligations regarding inspection and requirement to give notice of de-
fects in accordance with § 377 HGB (German Commercial Code).

(2) If the merchandise exhibits a defect, the Customer is entitled to subse-
quent fulfilment in form of a remedy or to supply a new defect-free item at
his discretion. In the event of a remedy of defect or replacement delivery
we are obligated for the costs required for the subsequent fulfilment, par-
ticularly transport, shipping, labour and material costs unless they in-
crease because the merchandise was shipped to a location other than
that of the place of fulfilment.

(3) If the subsequent fulfilment fails, the Customer is entitled to withdrawal or
reduction at his discretion.

(4) We are liable according to the statutory regulations if the Customer as-
serts compensation claims based on intent or gross negligence, including
intent or gross negligence of our representatives or vicarious agents. If we
are not guilty of intentional violation of contract, the liability for compensa-
tion is limited to the foreseeable, typical damage.

(5) We are liable according to the statutory regulations if we have culpably
violated an essential contractual obligation; however, also in this case the
liability for compensation is limited to the foreseeable, typical damage.
An essential contractual obligation exists if the violation pertains to an ob-
ligation, upon the fulfilment of which the Customer has trusted or was enti-
tled to trust.

(6) If - due to negligent breach of duty - the Customer is entitled to a claim
compensation for the damage instead of performance, our liability is lim-
ited to the compensation of the foreseeable, typical damage.

(7) The liability based on culpable violation of life, body or health remains un-
affected; this also applies to the mandatory liability according to the Prod-
uct Liability Act.

(8) Unless stated differently above, liability is excluded.
(9) The statute of limitation for warranty claims is 12 months, calculated from

the date of transfer of risk. This does not apply if the merchandise is typi-
cally used for a construction and has caused the defect.

(10) The statute of limitations in case of delivery recourse according to §§ 478,
479 BGB (German Civil Code) remains unaffected; it amounts to five
years calculated from the date of delivery of the defect item.
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Joint and several liability

(1) Further liability for compensation as provided for in § 7 is excluded without
consideration for the legal nature of the asserted claim. This particularly
applies for compensation claims based on fault at the formation of an
agreement, other breaches of duty or tortuous compensation claims for
property damages according to § 823 BGB (German Civil Code).

(2) The limitation according to (1) also applies if the Customer, instead of a
claim for compensation of the damage, demands the substitution of use-
less expenditures instead of performance.

(3) If our liability for compensation is excluded or limited, this also applies in
terms of the personal liability for compensation with respect to our em-
ployees, representatives and vicarious agents.

§ 9
Security of reservation of title

(1) We reserve ownership of the merchandise until the receipt of all payments
from the delivery contract. In the event of the Customer's conduct contrary
to the agreement, particularly in case of default of payment, we are enti-
tled to retrieve the merchandise. The retrieval of the merchandise by us
constitutes a withdrawal from the agreement. Upon retrieval of the mer-
chandise we are entitled to its utilisation; the revenue from the utilisation
is off-set against the Customer's obligations less reasonable utilisation
expenses.

(2) The Customer is obligated to treat the merchandise carefully; he is partic-
ularly obligated to insure the merchandise against fire, water and theft at
his own expense. If maintenance and inspection work has to be carried
out, the Customer has to implement those at his expense in due time.

(3) The Customer is obligated to immediately inform us in writing in the event
of levies of execution or other interventions by third parties to enable us to
file a petition according to § 771 ZPO (Code of Civil Procedure). If the
third party is not able to reimburse us for the judicial and extra-judicial
costs of a successful petition according to § 771 ZPO (Code of Civil Pro-
cedure), the Customer is liable for the damage we incurred.

(4) The Customer is entitled to on-sell the merchandise in the course of prop-
er business; however, he now assigns to us all claims in the amount of the
invoice (including VAT) which he accrues from his purchasers or third par-
ties based on the on-selling, regardless whether the merchandise was on-
sold with or without processing. The Customer is entitled to collect these
claims also following the assignation. Our authorisation to collect the
claim ourselves remains unaffected. However, we will not collect the claim
as long as the Customer complies with his payment obligations from the
collected revenue, is not in default of payment and has particularly not
applied for the commencement of composition or insolvency procedures
or has suspended payment. If this is the case, we can demand that the
Customer discloses the assigned claims and their debtors, provides all
details necessary for the collection, supplies the respective documenta-
tion and informs the debtors (third parties) of the assignation.

(5) The processing or reconstruction of the merchandise by the Customer is
always performed on our behalf. If the merchandise is processed with
other objects not belonging to us, we obtain co-ownership in the new ob-
ject at the ratio of the objective value of the merchandise (invoice amount
including VAT) to the other processed objects at the time of processing.
For the remainder, the same conditions apply for the items created by the
processing as in case of merchandise delivered under reservation.

(6) If the merchandise is inseparably amalgamated with other merchandise
not belonging to us, we obtain co-ownership in the new object at the ratio
of the objective value of the merchandise (invoice amount including VAT)
to the other amalgamated objects at the time of amalgamation. If the in-
termingling occurs in the manner that the object of the Customer is con-
sidered the main object, it is agreed that the Customer assigns to us pro-
portional ownership. The Customer preserves the thus created sole
ownership or co-ownership for us.

(7) To secure our claims against the Customer, the Customer assigns to us
also such claims, which he accrues based on the intermingling of the
merchandise with a property against a third party.

(8) Upon demand by the Customer we are obligated to release the securities
owed to the extent as the realisable value of the securities exceeds the
claims of our security by more than 10%; the choice of the securities to be
released is at our discretion.

§ 10
Place of jurisdiction - place of fulfilment

(1) If the Customer is a merchant, our registered business address is the
place of jurisdiction; however, we are entitled to also sue the Customer at
the court of competent jurisdiction for his residential address.

(2) The laws of the Federal Republic of Germany apply; the application of the
United Nations Convention on Contracts for the International Sale of
Goods (CISG) is excluded.

(3) Place of fulfilment is our registered office unless otherwise determined in
the order confirmation.


