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General Purchase Terms and Conditions

-Valid for business transactions with companies –

I. 
Applicability / Contract focus 

1. These general purchase terms and conditions are valid exclusively and only for business transactions companies, officially lawful jurists or officially lawful persons in terms of § 310 sec. 1 BGB (shall now be referred to as „supplier“) for goods which we purchase. 

2. Our general terms and conditions of purchase are valid without exceptions. Opposition or alterations from our purchase terms and conditions, or from our delivery or sales conditions, are not recognised. The only exception is if we have expressed our acceptance in writing. Our terms and conditions are valid even if the supplier does not recognise the conditions in his own terms and conditions or if we acknowledge opposing or alternative conditions to ours and accept delivery without reservation. 

3. We reserve the right to cancel the contract if the supplier does not adhere to our purchasing terms and conditions. In this case, any claims of the supplier are not accepted.   

4. Verbal agreements or discussions, particularly through our agents, are only contractually binding upon written confirmation. 

II. 
Offer and acceptance / Contract completion 

1. Any order received is contractually binding only once it has been processed and has been signed by us. Verbal orders or orders received by telephone are only contractually binding when followed by a written confirmation from us.  

2. In certain cases, the drawings given by us and the given tolerance levels are legally binding. When accepting our order, the supplier should be fully aware that by viewing the plans, he has been informed about the type of design and the extent of the work involved. We do not accept any commitment to the contract if any obvious mistakes, typing errors or calculation errors have occurred in the documents, drawings or plans. The supplier is obliged to inform us about any mistakes, so that the order can be corrected and rewritten. This also applies to missing documents or drawings.  

3.Our offer counts as binding for one week. 

4.Legal declarations or legal reports by suppliers against us or against a third party must be advised in writing. 

III. 
Advertisement exemption    

The supplier frees us from the requirements of our customer, if the customer refers to an advertisement made by the supplier, a pre-supplier (legal supplier according to § 4 sec. 1 or 2 of the product liability law) or an assistant of the supplier and which would have not existed in this form without the advertisement. This rule is not dependant upon whether the advertisement has been made before or after contract acceptance. 

IV. 
Delivery times, procurement risk, acceptance and transfer of risk, shipping costs 

1. 
The agreed delivery times and dates are absolutely binding. The delivery time starts from the date of acceptance of our offer by the supplier. They goods must have arrived at the chosen address or site within this delivery time, or on the agreed delivery date. Should any delays be expected, the supplier should inform us immediately in writing and wait for our decision regarding the contract. 

 Our rights due to the delay of the service remain unaffected by this information duty. 

If the supply is delayed, we reserve the right to apply a charge of 1% of the net order value up to a maximum of 10% of the net order value at the start of each week, per week, starting from the agreed delivery date in addition to receiving the goods if the supplier does not have proof of any damages of loss. The applied charges are calculated in accordance with our damages claim. The validity of any other damages claims is not affected. 

If the supply is delayed, the purchaser is entitled to the necessary legal rights. In particular in the case of an unsuccessful order process within an unsatisfactory length of time, we are free to choose a refund or damages claim instead of the service, to source the goods with a third party or to inform the supplier of a cancellation. 

The acceptance of a delayed delivery or service does not imply that we accept any liability or any relating claims due to the delay. Any outstanding paperwork which we might require from the purchaser can only be requested if a reminder has been sent in writing and if the documents have not been received within a reasonable amount of time. 

The supplier is required to cover the shipment charges and to send the goods without any further costs to the given address. The goods should be suitability packed to avoid any transportation damages. If we have made an exception and agreed to cover the shipping costs, the supplier must follow our shipping instructions or choose the most reasonable shipping/despatch method for the purchaser. The damage and transport insurance costs will only be covered by us if this has been agreed or requested in advance.  

Despatch notices, shipping documents, invoices and other correspondence should contain our order number.   

The shipment is to be made upon risk of the supplier. All risks including all possible damages or total loss are to be covered by the supplier until the goods reach the given delivery address or site. The risk is transferred to us only upon acceptance of the goods at the given reception point. 

V. 
Invoicing, payment, payment conditions, claim assignment  

1. 
The price shown in our order is binding. Included in the price, as long as no other terms have been expressly accepted in writing, is delivery „door-to-door“ as well as packaging and the legal VAT charges. Further costs for customs clearance will be covered by the supplier.  

2. If no other terms have been agreed, we will pay the total value of the invoice within three weeks, starting from delivery and receipt of the invoice with 3 % cash discount or within 30 days net.  

3. If proof of the material certification is requested, this represents a considerable part of the delivery, and should be delivered to the purchaser along with the goods.  

4. The supplier must offer a certain level of security to us when paying in advance - the bank acting as guarantor, for example.  

5. The supplier’s requirements from us should only be passed on to a third party with our permission. Payments will only be made to the supplier. We are authorised to make charges.  

VI. 
Damage liability  

The supplier is fully liable for all damages caused by himself or any of his contractors in their full cost and degree according to legal regulations. The supplier carries the risk for transport damages.  

VII. 
Guarantee, attestation, objections 

1. We are fully entitled to all fault claims according to the law. In particular, we are entitled to choose between requesting the supplier to correct the fault or to provide us with a new delivery. We expressly assert our right to payment of damages, including payment of damages instead of the service, for every degree of fault at their full cost according to legal regulations. 

2. The limitation period for making any claims against defects is 36 months. This period starts from the transfer date. 

3. We also have the right to cancel the contract and seek compensation for the complete agreement even if only slight changes from the agreed conditions or a seemingly insignificant reduction in usefulness occur. 

4. A second chance to make an improvement will not be granted if the first attempt fails. 

5. Upon receipt of a delivery of goods, the purchaser will solely check the identity of the goods, the quantity of goods received and will check for transport damages, as far as and as soon as possible and according to their intended purpose and reasonable business practice. The purchaser generally carries out a spot check of the goods. The advised of receipt of defective goods is valid if the advice is despatched within 10 days of discovering the fault (§ 377 HGB). If the advice is not received by the supplier despite being sent, the advice counts as valid if the purchaser sends the notice immediately after being informed of the missing advice document. Objections to the late receipt of the notice and non-acceptance are not possible. These conditions also apply to replacement deliveries and improvements.   

VIII. 
Quality assurance  

The supplier must ensure the necessary type and extent of quality assurance according to the most current levels of technology. The supplier is obliged to agree a suitable quality assurance with the purchaser, if considered to be necessary.  

IX. 
Product liability 

1. In the case of defect products which have been proved to be the fault of the supplier, we are initially exempt from any resulting product liability for which we would normally be directly responsible for. Our supplier exempts us from liability in the same way as if the product had been sold directly to our client. 

2. In this case the supplier is also required to refund any expenses which might arise (according to §§ 683, 670 BGB), from or in conjunction with any recall measures which we may decide to take. As far as reasonably possible, we will inform the supplier of his intent to take recall measures and the extent/contents of the recall and will give the supplier the opportunity to take action.   

3. The supplier is obliged to obtain an appropriate level of liability insurance. Any outstanding damages claims by us remain unaffected.  

4. In addition, the supplier is required to ensure the necessary level of insurance against product liability and recall risk and must be able to present the insurance policy and insurance confirmation upon our request.  

5.The supplier is responsible for marking his own products so that they are permanently recognisable as his products; apart from if a one-off exception has been agreed.    

6.The supplier should mark his products, or if not possible or inappropriate, should take other necessary measures to ensure that if a product defect occurs, other products which could also be effected can be immediately identified. The supplier must duly inform us about the markings or give us information about any alternative measures undertaken so that we are able to identify any problems ourselves. 

X. 
Patent rights 

1.The supplier agrees to the fact that the goods and services received are free from commercial patent rights or copyrights of any third party and that according to the supplier’s knowledge, no other rights exist which may restrict or  exclude usage. The supplier guarantees that the supply and use of the delivered items does not affect the patents, licenses or other patent rights of any third parties. 

2. The supplier exempts us and our customer from any patent right damages claimed by third parties, directly upon request of the supplier, and also bears all costs and expenditures, which may subsequently develop for  the client. 

3. We are entitled to obtain authorisation to use approvals on the relevant goods or services at the cost of the supplier. 

4. Should a third party make a claim against us relating to damages to the patent rights for any goods delivered by the supplier which impairs or forbids use of the goods and in the case of a relevant claim, the supplier should either immediately amend the contract respectively in co-ordination with the client in such a way that the patent right is no longer valid but still corresponds to the contractual regulations, or should obtain confirmation that the goods can be used without reservation and without additional costs for the client as stipulated. 

5. Our right to cancel the contract remains unaffected. 

XI. 
Acts of God  

War, civil war, export or commercial restrictions due to political changes or strikes, lockout, breakdown, production restrictions and similar situations which make contract completion impossible or unreasonable, count as acts of god and free us of from the obligation to accept punctual transfer of the contract for the entire length of the act. The effected parties are obliged to take notice of the situation changes and to adapt their commitments according to their best knowledge and belief. Particularly during long-term situations such as lockouts, production breakdown and restrictions etc., which could have a considerable effect on the reduction in consumption, we are entitled to partially or completely cancel the contracts for whichever reason, without being required to compensate the supplier, for whatever reason. In cases of this type, we are equally entitled to set a date on which we will accept the goods/service, without resulting in any supplier demands for an earlier settlement date.  

XII. 
Property claims, safe-keeping 

1.Any materials supplied remain our property. Our material should be stored separately and can only be used for our orders. The sale of our material by the supplier is strictly forbidden. The supplier is responsible for any reduction in value or loss irrespective of who is to blame. Any parts supplied alongside the materials remain our property at all stages of production. 

2.The supplier is the safe-keeper of our materials and parts: the storage costs for the safe-keeping of our of materials and parts are included in the purchase price. 

3.The supplier forsakes any irrevocable property claims against us regarding any materials supplied, as soon as these are finished or inserted. We accept the denouncement. 

XIII. 
Commercial confidentiality  

The supplier is obliged to treat all orders, sales and technical details with the utmost discretion. All illustrations, drawings, calculations and other any documents supplied are to be kept strictly secret. They are only to be made public to third parties with our written permission. The compulsory confidentiality remains valid after contract completion and even after the end of a business relationship. This duty is no longer required only if and when all illustrations, drawings, calculations and any other documents received are made public knowledge. Suppliers must inform their own suppliers of our confidentiality agreement.   

XIV. 
Application of law, place of business and court of jurisdiction 

1. German Law and the UN Purchasing Law are valid for legal relationships between the parties 

2. As long as no other information is contained in the contract, the legal and financial domicile for both parties is Wülfrath. The area of jurisdiction responsible for any disputes resulting from the contractual relationships including any exchange or cheque proceedings, is the court responsible for the registered place of our                 business. However we also reserve the right to sue the supplier in the court of his own jurisdiction. 

Stand: 01.01.2008 

General delivery, service and sales terms and conditions

-Valid for business transactions with companies -

 I. 
Applicability / Contract focus 

1. Our general delivery, service and sales terms and conditions are exclusively valid and only with respect to entrepreneurs, officially lawful jurists or officially lawful persons in terms of § 310 sec. 1 BGB (referred to as: customers) in the delivery of manoeuvrable items and the performance of any other services by us. 

2. Opposition or alterations from our sales terms and conditions, or from our purchasing conditions, are not recognised; except if we have expressed our acceptance in writing. Our terms and conditions are valid even if the supplier does not recognise the conditions in his own purchasing terms and conditions or if we acknowledge opposing or alternative conditions to ours and perform a delivery without reservation. 

3. Verbal agreements or discussions, particularly through our agents, are only contractually binding upon our written confirmation.  

II. 
Contract completion 

1. A customer order represents a binding offer which has been accepted once we have despatched an order confirmation, within 3 weeks, or once we have made a delivery of the goods or performed any other service. Any offers made by us beforehand are non-binding and non-committal and is not subject to prior sale. 

2. We remain the proprietor of any illustrations, drawings, plans, projects, calculations, catalogue and brochure contents and any other relevant documents and reserve the right to apply property and copyright law. This also applies to any other written documents which are seen to be “trustworthy”. Before passing on any documents to third parties, the supplier should seek our written agreement.  

3. Any information on weights and measurements given by us as well as the illustrations, drawings and any weights and measurements details given in our catalogues and price lists, are only approximate values and are therefore non-binding. The warranty of specific properties of the goods and / or the assurance that goods are suitable for a specific purpose is only binding once confirmed in writing as “warranted”. We do not give any guarantees to our customers in the legal sense. 

4. Construction or form alterations which are undertaken according to technological improvements or which are requested by law or by any authorising agencies can occur during the delivery period as long as the objects are not drastically altered and if the change is in the interest of our customer. They do not have any effect on the agreed delivery conditions. 

III. 
Delivery 

1. In the case that no fixed delivery or lead time has been agreed, the delivery will take place within four weeks. The lead time begins with the despatch of our order confirmation, however not before fulfilment of the duty to collaborate which might apply to the customer nor before receipt any agreed payment if necessary. The delivery time counts as successfully managed on the date on which the object leaves our building or the goods are declared ready for collection/despatch. Our delivery times are confirmed under reservation of punctual and correct deliveries to us. 

2. The delivery time may be duly extended due to industrial action and on occurrence of any unforeseen problems which are out of our control. Examples of these problems are operational disturbances or delay in the delivery of required materials as well as acts of God for the whole length of the delay. This also applies if such circumstances occur with our own suppliers or if our customers do not fulfil their co-operational duties.  

3. We are entitled to make partial deliveries if they are in the interest of our customer. 

IV. 
Prices, shipping and custom-made goods  

1. All prices shown are generally given in EURO and do not include VAT, which is applied according to the correct VAT % on the date of invoice. Taxes, customs taxes, handling charges and all other similar charges are to be covered by the customer. 

2. The agreed payment should be paid in full. Should the price have been influenced by changes in market conditions at the time of performance of the service or by increases enforced by the performance of services of a third party, a higher price is valid. If this price is more than 20 % higher than the agreed price, the customer has the right to cancel the contract. This right must be exercised immediately upon receipt of notice of the higher price. 

3. Our prices are quoted on an ex-works basis and do not include packing costs. Orders/deliveries with a value under 150,00 € net will be charged with a minimum order surcharge of 12,50 €.  

4. The total price must be paid within 10 days of receipt of the goods without deducting any cash discount or upon issue of a service within 10 days of acceptance without deducting any cash discount, unless a different arrangement has been agreed. The customer has defaulted payment and is in arrears after the above-mentioned period.  

5. For the purchase of custom made products, 50% of the total order value is due upon order. We understand custom made products to be those which are constructive modifications of an existing type of light and those produced according to a customer’s own drawings.  

6. We will cover the following costs according to the net value of the order: 1 % up to a maximum of 50,00 € for internal packaging, 1 % up to a maximum of 15,00 € of external packaging and 0,5 % up to  a maximum of 25,00 € for insurance. 

V. 
Installation and assembly 

1. We are not generally required to provide the installation of goods ordered by our customers. We will provide installation and assembly services only according to an officially written agreement. The following points 2 and 3 are only valid in this case.  

2. As long as no other written agreements exist, the customers must provide, at their own costs, free entry to the building/installation site, particularly by providing ladders and scaffolding. The same is valid for the preparation of suitable work and recreation rooms, the supply of any protective clothing required and the supply the necessary data about the positioning of any electrical, gas, water or other connections as well as any necessary statistical data.  

3. Should we require an „approval“ upon completion this should undertaken by the customer within 2 weeks. Should this not happen within 2 weeks the delivery counts as „approved“. The delivery also counts as approved once the goods are taken into use, if necessary after completion of an agreed test period. 

VI. 
Complaints and inspection liability 

The purchaser must inspect the delivery thoroughly, carefully and immediately upon receipt of the goods. If any damages or short deliveries are found, these should be advised in writing within 8 days. The defective goods must immediately be made available for us to inspect. If the customer fails to inspect and claim the damaged goods within the above-mentioned period or chooses to process or adapt the goods instead, the loses the right to claim any guarantee.  

VII. 
Set-off, retention 

The right to set-off charges is only valid if counter-claims are legally valid or if confirmed in writing by us. Retention rights can only be made valid as long as counter-claims relate to the same contract. 

VIII. 
Liability for faults 

1. The limitation period for claims and rights, for whatever reason, due to defect deliveries or any defective work/services is 1 year. This is however not valid for cases involving § 438 sec. 1 No. 1 of civil law, § 438 sec. 1 No. 2 of civil law, § 479 sec. 1 of civil law or § 634 a sec. 1 No. 2 of civil law. The periods specified in above sentence (sentence 2) are subject to a limitation period of 3 years. The customer will legally apply his entitlements against a manufacturer with regard to a defect before receiving our demand to do so. In doing this we will surrender all guarantee entitlements against the manufacturer and will pass on all information required to make his claim applicable. 

2. We are liable in the second degree. As far as the judicial enforcement is not successful, the customer can make its warranty claims against us. 

3. Damages claims are not valid in the case of insignificant changes from the agreed conditions or in the case of an insignificant effect on the usefulness. In particular, no guarantee liability will be accepted due to insignificant alterations in colour, measurements and / or other quality features of the goods. The guarantee liability is only valid if a fault has occurred despite the normal use, correct use of the instructions, correct installation and operation and correct care and maintenance. The guarantee does not apply to normal wear and tear or corrosion of the parts or to incorrect repairs or alterations of the goods. 

4. For any faults which are proved to be reasonable (in writing and within limitation period) and despite correct use, we are entitled to choose between repairing the fault and replacing the faulty part within a suitable period of time. Should the replacement also be faulty, the purchaser is entitled to choose to reduce the contract or to cancel completely if a building job is not the subject of a fault. The use of civil law § 478 sec. 1 remains unaffected.  

5. As far as the enforcement of a customer’s right is conditional upon the setting of a deadline, this will be set at two weeks. 

IX. 
Damage liability 

1. Our liability for breaches of duty, as well as offences is restricted to intentional and gross negligence. The above-mentioned restrictions are not valid in claims for death, injury and violations to the body or health of a customer, claims for injury to cardinal duties and replacement for damages due to delay; in these cases we will accept every degree of guilt. The liability in the case of the delay of delivery or services will be paid at a flat rate compensation of 0,5 % for each completed delayed week, restricted up to a maximum of 5% of the total value of the goods or service.. 

2. The aforementioned non-liability rules also apply to light negligent obligation injuries of our subcontractors. 

3. As far as a liability for damage, which is not based on death, physical injury or injury to the health of a customer with light negligence, is not ruled out, such claims should be exercised within one year beginning with the emergence of the claim or with claims for damages due to a fault on handover. 

4. As far as the payment of damages is ruled out or restricted by us, this also applies with regard to the personal payment of damages of our workers, employees, co-workers, representatives and subcontractors.  

X. 
Property claims 

1. We remain the proprietor of the goods and of the materials required to produce any goods until the customer has fulfilled all requirements, even if the finished products have already been paid for. 

2. With reference to legal enforcement measures of third parties for provisional goods, the customer must immediately inform us and hand over the documents required for intervention. This also applies to impairments of any type. Independently of this, the customer is also required to inform the third party in advance about the legal rights which apply to the goods. 

3. Any alteration, processing or remodelling of the product or service by the customer always takes place on our behalf and in our name. In this case, the customer’s right to claim continues for the altered subject. The processing of products with other objects which are not our property, are subject to co-ownership of new products with the supplier in relation to the value of the finished product and the value of the remaining products at the time of processing. The same is valid for altered goods. As long an the alteration follows in such a way that the subject of the customer can still be recognised as the main subject, an agreement is valid, that the customer  transfers a proportional joint ownership to us                  and therefore keeps the incurred sole ownership or joint  ownership. To safeguard  our demands against the customer, the customer also surrenders such demands of us,  which accrue against a third party through the connection between provisional goods and premises; we accept this surrender straight                  away. 

4. The customer is entitled to resell the goods in normal business channels. The purchaser now surrenders the demands of the customer from the resale of the goods with reference  to the value of the total invoice amount agreed with us (including value added tax). This surrender is valid irrespective of whether the subject of the purchase is resold in it’s original form or after alterations. The customer remains authorised to collect the demand even after surrender. Our authorisation to confiscate the demands ourselves, remains unaffected. However we will not exercise this confiscation as long as the purchaser complies with his payment duties from the collected proceeds, is not in payment arrears and in particular, there is no proposal of bankruptcy or insolvency.  

5. We commit ourselves to release the collateral which is  entitled to us , upon the customer’s request, as far as it‘s value can be secured at more than 20% higher than the demand. 

XI. 
Claim limitation 

Our claims for payment differ from § 195 BGB and lapse in five years. § 199 BGB is valid with reference to the beginning of the limitation period. 

XII. 
Application of law, place of business and court of jurisdiction 

1. German law and the UN Purchasing Law are valid for legal relationships between the parties. 

2. As long as no other information is contained in the contract, the legal and financial domicile for both parties is the location of our company premises. 

3. The only jurisdiction is the responsible law court for the location of our company premises. 

 Stand: 01.01.2008 
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