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ALLGEMEINE VERKAUFSBEDINGUNGEN DER CHESTERTON INTERNATIONAL GMBH

Allgemeines

Unless not explicitly agreed otherwise these Gen-
eral Terms of Sale apply for all our - including future
— agreements, offers, deliveries and other services.
The General Terms of Sale shall only apply if the
purchaser is entrepreneur (Section 14 BGB (Ger-
man Civil Code), a legal person under public law or
special assets (Sondervermdgen).

The General Terms of Sale shall apply exclusively.
Deviating, conflicting or additional general terms of
the purchaser are only incorporated into the agree-
ment if we explicitly consent. Such consent is re-
quired in any case also if we e.g. deliver without res-
ervation to the purchaser whilst being aware of the
general terms of the purchaser.

Oral collateral agreements or warranties, the exclu-
sion, changes or amendments of the General
Terms of Sale require our explicit written confirma-
tion to be effective. This shall also apply to any
waiver of the written form.

The Incoterms in the current version at the time of
contract conclusion shall apply as far as the Gen-
eral Terms of Sale do not contain deviating provi-
sions.

Offers and Conclusion of Contract

Our offers remain subject to change. The order of
goods or other services by the purchaser shall be
deemed to be a binding offer. As far as not other-
wise determined in the order we are entitled to ac-
cept the offer within 2 weeks after receipt. The con-
tract will be concluded by either our order confirma-
tion or delivery of the ordered goods. The prices and
packaging units of our respective current price list
shall apply.

Prices, Calculation

If not explicitly agreed otherwise all quotations are
ex works respective ex stocks plus costs of packing
and transport and VAT. In case of small orders we
will charge a minimum quantity surcharge according
to the current price list at the time of contract con-
clusion.

Delivery, Service, Passing of Risk

If not agreed otherwise in writing, delivery shall be
ex works or stock; we ship goods at the risk and ex-
pense of the purchaser whereby we are entitled to
ship the goods from another place than the place of
performance listed in Section 10.1. Choice of
transport route and means is in our discretion. To
secure claims with respect to transport damages is
obligation of the purchaser.

Purchaser is obliged to accept partial performance
as far as such is reasonable in the respective case.

Performance deadlines start with the date of our or-
der confirmation but not before clarification of all rel-
evant technical questions. If we fail to keep binding
deadlines due to reasons we are not responsible for
(non-availability of the service), we will inform the
purchaser without undue delay and therewith
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communicate an expected new delivery deadline. If
the service is also not available within the new de-
livery deadline, we are entitled to withdraw from the
contract wholly or partially; in this case we will return
a performance already received from the purchaser
without undue delay. In this respect it is deemed to
be a non-availability of service if we have concluded
a cover transaction with our supplier and did not re-
ceive the service in due time and neither we nor the
supplier is responsible for such or if we are not
obliged to procurement in a single case.

In case of force majeure and circumstances we are
not responsible for which lead to temporary impos-
sibility or otherwise hinder performance as e.g. mo-
bilisation, war, quasi-war conditions, blockade, im-
port and export prohibitions, traffic stoppages, ad-
ministrative orders, lack of energy and raw material,
breakdown of machinery and similar events we are
entitled to prolong performance for the duration of
the hindrance. If the performance of the contract is
unreasonable for us due to force majeure or other
circumstances we are not responsible for, we are
entitled to withdraw from the contract wholly or par-
tially provided that we give purchaser notice without
undue delay of such force majeure event or the
other circumstances outside our control. In this case
we will return a performance already received from
the purchaser without undue delay. Our right to pro-
long the performance or to withdraw from the con-
tract does not depend on the fact if the events listed
in sentence 1 and 2 occur with us or one of our sup-
pliers. The exercise of such right by us does not en-
title the purchaser to damage claims.

Payment, Offset, Right to Retain

The receipt of the payment by us or rather the un-
conditional crediting to our account is decisive for
the timeliness of payment.

We are not obliged to accept payment by cheque or
bill; in any case the provision of a cheque or bill shall
only be deemed to be an account performance
(erfullungshalber). The provision does not lead to a
deferment of the payment. All costs associated with
such payment shall be borne by the purchaser.

If the purchaser owes payment of more than one
claim and the payment is not sufficient to redeem all
debts the mandatory provision of law for the re-
demption (Section 366 para. 2 BGB (German Civil
Code)) shall apply even if the purchaser determines
the payment for a certain debt.

The purchaser shall only be entitled to offset if the
purchaser’s counterclaim is assessed in a legally
binding judgement or acknowledged and to the ex-
tent such rights are based on the same transaction.

Retention of Title

We retain the title to all goods delivered by us (in
the following also ,Reserved Goods") until receipt
of all our claims, including future claims, versus the
purchaser resulting from the business relationship.
In case of current accounts the retention of title
serves as security for the respective balance of the
account.
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In case the Reserved Goods are combined, mixed
or blended with removable things of the purchaser
in such way that the thing of the purchaser is
deemed to be the main thing the purchaser now as-
signs to us purchaser’s title on whole the created
thing in relation to the value of the Reserved Goods
to the value of the other combined, mixed or
blended things. If the Reserved Goods are com-
bined, mixed or blended with things of a third party
in a way that the thing of the third party is deemed
to be the main thing, the purchaser now assigns to
us purchasers claims against such third party in
such amount that equals the amount of the invoice
of the Reserved Goods.

The thing created by the combination, mix or blend
(in the following ,New Thing”) or rather the (co-)
ownership rights to be assigned to us according to
Section 6.2 as well as the claims of remuneration
assigned to us according to Section 6.2 serve to se-
cure our claims in the same way and to the same
extent as the Reserved Goods according to Section
6.1.

The purchaser is authorized the resell the Reserved
Goods or the New Thing within the scope of pur-
chaser’s ordinary business operations under reten-
tion of title. The purchaser is obliged to secure that
the claim for remunerations of such reselling can be
assigned to us according to Sections 6.5 and 6.6.

The purchaser will already now assign the claims of
remuneration from such reselling to us. They serve
to the same extent as security as the Reserved
Goods. If the purchaser resells the Reserved Goods
together with other goods, not delivered by us, the
assignment of the claim shall only apply to the
amount of the invoice payable for the Reserved
Goods. For the reselling of goods that are subject
the provisions of combination, mix or blend accord-
ing to Section 6.2 or statutory law in our co-owner-
ship the assignment of the claim in the amount of
our co-ownership share shall apply.

If the purchaser includes the claim for remuneration
of the reselling of Reserved Goods into a current
account relationship (Kontokorrentverhaltnis) with
purchaser’s customers, the purchaser assigns to us
already now an acknowledged balance or a closing
balance to the purchaser’s favour in the amount
that equals the total amount included into the ac-
count relationship from the reselling of the Re-
served Goods. Section 6.5 sentences 3 and 4 shall
apply accordingly.

The purchaser is authorized to collect the claims of
the reselling of the Reserved Goods and the New
Things assigned to us.

We may revoke the authorization for reselling the
Reserved Goods or the New Things and the author-
ization to collect the claims assigned to us accord-
ing to Section 6.7 if purchaser is in default with pay-
ment or ceases payment or if other circumstances
become known to us that raise doubts about the
creditworthiness or the trustworthiness of the pur-
chaser. In case of revocation of the reselling of the
Reserved Goods and the New Things the purchaser
is obliged to inform purchaser’s customers without
undue delay about the assignment of the claim to
us and to provide us with all necessary information
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and documents for collection. Additionally the pur-
chaser is obliged to handover and assign possible
securities received, for claims against purchaser’s
customer to us.

If the realisable value of the securities exceeds the
value more than 10 percent, we will upon request of
the purchaser release securities at our own discre-
tion.

The purchaser is obliged to insure the Reserved
Goods sufficiently at the original value against dam-
ages from fire, water and theft.

Notice of Defect and Rights of the Purchaser in
Case of Defects

Defects in quality apparent in an examination with-
out undue delay after delivery have to be reported
in writing without undue delay, latest 14 days after
delivery. Other defects in quality have to be re-
ported in writing without undue delay, latest 14 days
after discovery. The receipt of the report by us is
decisive for the timeliness of the report. If the defect
is not reported in due time, all claims of the pur-
chaser regarding the defect shall lapse.

Basis for our liability regarding defects in quality is
the agreement about the quality of the goods. Prod-
uct descriptions that are subject of the respective
contract or product descriptions published by us (in
particular in catalogues or on our internet homep-
age) are deemed to be an agreement about the
quality. As far as no quality was agreed statutory
law shall apply for the assessment if a defect in
quality is given whereby statements from third par-
ties (e.g. in advertisement) do not form basis for the
quality of goods delivered by us.

Itis not deemed to be a defect in quality if the defect
was caused by a use contrary to the operational,
maintenance or installation instructions, inappropri-
ate storage or use, natural wear and tear or im-
proper interventions by the purchaser or a third

party.

In case of a defect in title we are initially entitled for
subsequent performance. The subsequent perfor-
mance is carried out at our choice either by reme-
dying the defect or through delivery of a thing with-
out defect. Our right to refuse subsequent perfor-
mance according to the statutory provisions of law
remains unaffected.

We are entitled to make the subsequent perfor-
mance depending on the payment of the due pur-
chase price. However, the purchaser is entitled to
retain a portion of the purchase price appropriate in
relation to the defect.

The purchaser is obliged to give us reasonable time
and possibility for the subsequent performance and
in particular to handover the goods concerned for
inspection. In case of the delivery of a new object
purchaser has to return the defect object according
to the statutory provisions of law. Subsequent per-
formance does neither include the disassembly of
the defect object nor the new assembly, if we were
not originally obliged to the assembly.

Expenses arising from the inspection and the sub-
sequent performance, in particular expenses for
transport and travel, labour and material (not: for
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disassembly and assembly) are born with us, if a
defect exists. If no defect exists we are entitled to
charge the purchaser for the expenses (in particular
expenses for inspection and transport) arising from
the unjustified request of repair, unless the non-ex-
istence of the defect was not recognizable by the
purchaser.

If the subsequent performance has failed or a rea-
sonable deadline which is to be set by the pur-
chaser for the subsequent performance has expired
or has become legally superfluous pursuant to the
provisions of statutory law, the purchaser may with-
draw from the purchase contract or reduce the pur-
chase price and may in the scope of Section 8 claim
for damages or reimbursement of frustrated ex-
penses. The purchaser shall have no right to with-
draw from the purchase contract In case of an insig-
nificant defect.

Claims with respect to damages and reimburse-
ment of frustrated expenses due to defects are only
permitted within the scope of Section 8 and shall
otherwise be excluded.

In any case special provisions of statutory law with
respect to ultimate delivery of goods to consumers
(supplier’s recourse according Sections 478, 479
BGB (German Civil Code)) shall remain unaffected.

Liability

As far as we are according to the statutory provi-
sions of law - irrespective of their legal grounds -
liable for damages, our liability is limited according
the stipulations in this Section 8.

We are liable for damages - irrespective of their le-
gal grounds — in the scope of culpa liability
(Verschuldenshaftung) in cases of willful intent and
gross negligence. Provided that the statutory provi-
sions of law do not stipulate a lower standard of lia-
bility (e.g. standard of care in ones own affairs) we
are liable in cases of slight negligence only

a) forinjury to life, body or health;

b) for damages caused by breach of a material
contract obligation (obligation that is essential
for the proper fulfillment of the contract and in
which the contract partner can rely to be ful-
filled); in this case our liability is limited to the
amount of the foreseeable damage, which is
typical in those cases.

The limitation of liability stipulated in Section 8.2
shall also apply for breach of obligations by or to the
advantage of persons, for whose fault we are re-
sponsible according to the statutory provisions of
law. The limitations shall not apply if we have fraud-
ulently concealed the defect or have given a guar-
antee regarding the quality of the goods and for
claims of the purchaser pursuant to ProdHaftG
(German Law on Product Liability).

Limitation Period

In deviation of Section 438 para. 1 No. 3 BGB (Ger-
man Civil Code) the term for the general limitation
period for claims due to defects in quality and title is
one year commencing with delivery. As far as an
acceptance is agreed the limitation period starts
with acceptance.
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If the good is a building or a thing that that has been
used for a building in accordance with the normal
way it is used and has resulted in the defectiveness
of the building (building material), the limitation pe-
riod is according to the statutory provisions of law 5
years commencing with delivery (Section 438 para.
1 no. 2 BGB (German Civil Code)). Not affected are
further special provisions of statutory law regarding
limitation periods (in particular Section 438 para. 1
no. 1, para. 3, Sections 444, 479 BGB (German Ci-
vil Code)).

The above mentioned limitation period shall also
apply for contractual and non-contractual damage
claims based on a defect, unless application of the
standard limitation periods of statutory law would, in
the individual case, lead to a shorter limitation pe-
riod. Damage claims of the purchaser pursuant to
Section 8.2 sentence 1 and sentence 2 (a) as well
as damage claims according to ProdHaftG (German
Law on Product Liability) become time-barred pur-
suant to the statutory provisions of law.

Place of Performance, Place of Jurisdiction and
applicable Law

Place of performance for delivery and payment is
Ismaning.

If purchaser is a merchant according to the provi-
sions of HGB (German Commercial Code), a legal
person under public law, or special assets
(Sondervermogen) under public law the exclusive
place of jurisdiction in relation to conflicts arising di-
rectly or indirectly from the contract relationship
shall be Ismaning. We are entitled to file claims in-
stead at the court stipulated above at any compe-
tent court.

The law of the Federal Republic of Germany, ex-
cluding the “United Nation Convention on Contracts
for International Sale of Goods” shall apply.



