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1. Area of Application

All contracts for delivery of goods between EPflex Feinwerktech-
nik GmbH (hereinafter ,EPflex”) and merchants, legal persons
under public law or special funds under public law shall be
subject exclusively to the following terms and conditions. Cus-
tomer's confirmations referring to any deviating terms and
conditions are hereby rejected. Such conflicting terms or cus-
tomer’s terms in derogation from our terms shall not be recog-
nized, unless we explicitly agreed upon their validity in written
form. Our terms shall be valid also if we, being aware of con-
flicting terms or customer’s terms in derogation from our terms,
carry out the delivery unreservedly. Any additional or deviating
agreements shall require our written confirmation to be valid.
Our terms of sale and delivery shall be valid also for all future
business relations with the customer even without any further
reference to them.

2. Offer and Order

2.1. Our offers are subject to change and without obligation
unless otherwise noted in the confirmation of order. The docu-
ments added to the offer such as illustrations, drawings, sizes
and weight specifications shall be binding only as far as they
are expressly marked as binding. The customer is bound by
orders, also by phone, for 1 week. The contract comes into ex-
istence if we confirm the order of the customer by confirmation
of order or delivery within this period. Our confirmations of or-
der are always issued subject to a positive credit rating of the
customer and subject to punctual and correct supply to our-
selves.

2.2. Call orders are considered as firm orders and shall be
accepted within a period of 3 months after conclusion of the
contract unless otherwise noted in the confirmation of order.
After this period the price for the parts not requested falls due
and EPflex shall be entitled to charge the customer for storage
costs.

2.3. The agreed price for samples ordered by the customer
has to be paid even if the infended order is not placed.

2.4. Our representatives are not authorised to arrange sup-
plementary verbal agreements or assurances that exceed the
content of our written undertakings.

3. Product Changes

We shall be entitled to deliver goods the construction and form
of which are modified provided that this does not impair the
overall performance. Further, we point out that the use of the
goods as well as trading and export may take place only in
accordance with the corresponding valid foreign trade regula-
fions.

4. Prices and Terms of Payment

4.1. Those prices stated in our confirmation of order are bind-
ing. They do not include packaging, freight, insurance, cus-
toms, taxes and other public charges and import turnover tax /
VAT in particular. The costs for the return transport of the pack-
aging shall be borne by the customer. Unless a fixed price was
explicitly agreed upon for the order, the prices valid at EPflex on
the date the contract is concluded shall apply.

4.2. Invoices shall be paid according to the terms of payment
stated in the confirmation of order or the invoice; and in other
respects, without deduction on receipt of the goods. In case of
delay in payment we charge interest amounting to 8 percent-
age points p.a. above the respective base interest rate accord-
ing fo article 247 of the German Civil Code (BGB). We and the
customer shall be entitled to provide evidence that the resulting
damage was major or minor. This shall be without prejudice to
further entitlements.

4.3. If the customer falls behind with due payments or if we
become cognisant of circumstances which justify reasonable
doubt of the customer’s solvency or credit worthiness, we shall
be entitled to demand, at our own option, payment in advance
or provision of security. If this demand is not fulfilled we shall be
further entitled to claim a right of retention concerning further
deliveries and to refuse the performance of the contract after
an appropriate additional respite and to demand damages
instead of performance.

4.4. The assertion of a right of retention or the setting off
against possible counterclaims of the customer is only permit-
ted in case of legally binding or undisputed counterclaims.
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5. Delivery and Delivery Times

5.1. The delivery shall be effected ex works in Dettingen. The
risk of transport and the loading charges will be to the debit of
the customer. The delivery shall be effected for account of the
customer without liability for the cheapest mode of transport.
The measures, weights, number of pieces efc. determined by
EPflex shall be applicable. We determine means of transport
and transport route unless the customer issues a different in-
struction. The closing of an insurance contract that covers
transport or breakage shall be effected only on express re-
quest, at the expense and according to specifications of the
customer. The risk shall pass to the customer after the consign-
ment has been handed over to the person who carries out the
transport or has left our works for the purpose of dispatch. If
the dispatch becomes impossible without our fault, the risk will
be passed to the customer with the notice of readiness for
dispatch. This shall only apply if the customer is not a con-
sumer according fo article 13 of the German Civil Code (BGB).

5.2. Our specifications in the confirmation of order are exclu-
sively decisive for scope and date of delivery. We shall always
be entitled to partial deliveries and partial performances. Par-
tial deliveries may be invoiced separately.

5.3. The delivery times stated by us are considered as only
roughly agreed upon. Fixed delivery dates require our specific
written confirmation as such. The delivery time starts with the
date of the order confirmation and is met if the goods have left
the work by the end of the delivery time or if the readiness for
dispatch of the goods is reported. The compliance with our
obligation to deliver requires the punctual and correct perform-
ance of the contractual obligations by the customer. The ftime
for delivery shall be extended appropriately due to any meas-
ures taken in the context of industrial actions or due to any
unforeseen circumstances beyond our control, as far as there
is evidence that such circumstances have a material impact on
the production or the handover of the delivery item. This shall
also apply if such circumstances impact any sub-contractor.
We are not responsible for the previously mentioned circum-
stances even if they emerge during an already existing delay.
We shall inform the customer in important cases as soon as
possible of the start and termination of such circumstances.

5.4. We shall be liable only for damage caused by delay in
case of typically occurring, predictable damage. The limitation
shall not be applied in case of malicious intent and gross
negligence.

5.5. If the handover is delayed on demand of the customer or
due to circumstances caused by him, the risk passes to the
customer from the date of readiness for dispatch. The maturity
of our payment claim shall not be affected in these cases, in
fact, the delivery is considered as having taken place on the
agreed date. The storage shall be effected at customer’s cost
and risk. If the delivery is carried out before the agreed date, it
therefore cannot be rejected by the customer.

6. Reservation of Title

6.1. The goods delivered remain our property (so-called re-
served goods) until all claims (including all outstanding balance
claims on open account) have been fulfilled. We shall be enti-
tled to submit these claims on every legal ground against the
customer now or in the future. If our (co-) ownership expires
due to union or processing, is hereby agreed that our (co-)
ownership of the uniform obiject will be passed to us pro rata
value (invoice value). The customer shall store our (co-) owner-
ship free of charge.

6.2. We shall be entitled to demand the restitution of the goods
on the strength of reservation of title if the customer defaults on
payment or if it becomes apparent that our payment claims
are at risk due to defective performance by the customer. A
cancellation of the contract is no precondition for this demand
for restitution. Furthermore, the demand for restitution does not
imply the cancellation of the contract.

6.3. The customer shall be entitled to resell the reserved goods
in orderly business transactions as long as he does not default
on payment. The customer hereby assigns any claims in full (in-
cluding all outstanding balance claims on open account) con-
cerning the reserved goods which result from resale or any other
legal grounds (insurance, unlawful act) as a precaution. We
hereby grant the customer revocable authorisation to collect the
claims assigned to us in his own name. We shall be entitled to
announce the assignment of a claim to the garnishees even in
the name of the customer, if the customer does not comply with
his payment obligations from the proceeds obtained from the
assigned claims, if he defaults on payment; if an application for
the opening of insolvency proceedings is filed or upon cessation
of payment. The collection authorisation of the customer expires
in the case of notice of assignment to the garnishee. In this in-
stance, we may demand that the customer informs us about the
assigned claims and their debtors, gives all information required
for collection and furnishes the corresponding documents.

6.4. In case of access to the reserved goods, garnishments in
particular, by third parties, the customer will point out our prop-
erty and inform us immediately so that we are able to enforce
our proprietary rights. All costs required for the cancellation of
the attachment and for the replacement of the delivery item
shall be borne by the customer insofar as they are not to be
repaid by third parties.

6.5. We undertake to release the securities due to us upon re-
quest of the orderer inasmuch as the realisable value of our
securities exceeds our claims to be secured by more than 10%.
The choice of the securities to be released is incumbent upon
us.
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7. Warranty

7.1. We guarantee the goods to be free of manufacturing and
material -defects at the time of transfer of risk. We reserve the
right to a quantitative under- or over delivery up to 10 %. Further
guarantee provisions regarding several equipment attached to
the goods in the form of promise of guarantee, are to be un-
derstood as a pure guarantee for the end customer according
to the respective guarantee provisions and remain unaffected.

7.2. The warranty period is 12 months and commences at the
passing of risk. This period is a period of limitation that shall not
apply in case of fraudulent concealment of a defect, in case of
claims resulting from intentional inferference with contract, in
case of culpable injury to life, body, health and in cases of
claims based on the Product Liability Act.

7.3. The customer has to check the goods immediately upon
receipt of the delivery and has to inform us immediately, but
within one week of receipt of the delivery item, in writing of any
defects.

7.4. The customer is not entitled to assign his warranty claims
to third parties.

8. Limitation of Liability

8.1. In case of intent or gross negligence — on whatever legal
grounds — we shall be liable pursuant to the legal provisions.

8.2. If we culpably violate a material obligation or a cardinal
obligation we shall be strictly liable without limitation for dam-
ages through gross negligence or with intent, in case of simple
negligence the liability shall be restricted to the typically oc-
curred, predictable damage. The same applies if the customer
is entitled to claims for damages instead of performance.

8.3. The liability for damages vis-a-vis us is excluded, unless
otherwise specified beforehand. This does not apply as far as
a liability insurance generally covers any property damage
culpably caused by us.

8.4. All claims for damages based on the injury of life, body,
health remain unaffected. Any claims based on provisions of
the Product Liability Act also remain unaffected.

9. Applicable Law, Place of Jurisdiction, Partial Nullity

9.1. These terms and conditions and the entire legal relations
between EPflex and the customer are exclusively governed by
the law of the Federal Republic of Germany. The application of
the UN Convention on Contracts for the International Sale of
Goods (CISG) is explicitly excluded.

9.2. The place of performance for all liabilities from the con-
tractual relationship is Dettingen/Erms. Place of jurisdiction for
all disputes resulting from the contractual relationship and
about its creation and effectiveness is Dettingen/Erms, as far
as the customer is a merchant or legal person so equated in
article 38 of the German Code of Civil Procedure (ZPO). How-
ever, we are also entitled to sue the customer at his registered
office.

9.3. If any provision of these terms and conditions or any provi-
sion within other agreements should be or become invalid, the
validity of all other provisions or agreements shall remain unaf-
fected thereby.

9.4. Changes and supplements shall require the written form if
they are to be valid. This applies likewise for any waiver of the
requirement for the written form.



