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General Terms and Conditions (Terms and Conditions) 
of the Company Güde GmbH, Dieselstraße 8, 58840 Plettenberg 
-Terms of Sale- 
 
 
1. Scope 
 
1.1 
These Terms and Conditions shall only apply vis-à-vis entrepreneurs in accordance with § 14 
BGB [German Civil Code]. 
 
1.2 
The legal relations between the Company Güde GmbH, Dieselstraße 8, 58840 Plettenberg – 
hereinafter referred to as Güde – and the purchaser shall exclusively be governed by these 
General Terms and Conditions and any other agreements concluded between the contract-
ing parties, if any. General Terms and Conditions of the purchaser that are conflicting with or 
deviate from our Terms of Sale shall not apply even if they are not expressly objected to in 
the individual case. 
 
1.3 
Deviations from these General Terms and Conditions shall only take effect if they are con-
firmed in writing. 
 
 
2. General provisions 
 
2.1 
Deals and agreements as well as business procured by our representatives or employees 
shall only take effect with our written order confirmation. Oral agreements shall not be valid 
unless they have been confirmed by us in writing. This shall also apply to agreements on 
renouncing the above-mentioned written form requirement. Submissions by telefax, e-mail or 
remote data transmission shall be equivalent to the written form. 
 
2.2 
Purchase orders shall only take effect with our order confirmation. 
 
2.3 
The information and pictures included in brochures, catalogues and on the internet shall be 
approximate values for all branches, unless they have been expressly described as being 
binding by us. 
 
 
3. Long-term and call-off purchase contracts, price adjustment 
 
3.1 
Unlimited contracts can be terminated with a period of notice of 12 months. 
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3.2 
If a significant change of the wage, material or energy costs occurs in the case of long-term 
contracts (contracts with a term of more than 12 months and unlimited contracts), each con-
tracting party shall be entitled to request a reasonable adjustment of the price, taking into 
account these factors. 
 
3.3 
If no binding purchase quantity has been agreed, we shall base our calculation on the non-
binding order quantity (inquiry quantity) expected from the purchaser for a certain period of 
time. If the purchaser purchases less than the inquiry quantity, we shall be entitled to rea-
sonably increase the unit price. If the purchaser purchases more than the inquiry quantity, we 
shall reasonably reduce the unit price to the extent that the purchaser has announced the 
additional need at least 6 months prior to the delivery. 
 
3.4 
Unless otherwise agreed, in the case of call-off delivery contracts binding quantities must be 
notified at least 1 month prior to the delivery date by issue of call orders. Additional costs 
caused by a delayed call order or subsequent changes of the call order regarding time or 
quantity by our purchaser shall be the purchaser’s to pay; in this respect, our calculation shall 
be authoritative. 
 
 
4. Confidentiality 
 
4.1 
Each contracting party shall use all documents (including samples, models and data) and 
knowledge obtained as a result of the business relationship only for the mutually pursued 
purposes and keep them secret from third parties with the same care as is applied in the 
case of one's own corresponding documents and knowledge if the other contracting party 
has described such documents as being confidential or has an obvious interest in their non-
disclosure. 
 
4.2 
The obligation shall not apply to knowledge and documents that are generally known or have 
already been known to the contracting party when they received them without such contract-
ing party being obliged to maintain secrecy or which are afterwards transmitted to a third 
party authorised to disclose them or which are developed by the receiving contracting party 
without using documents or knowledge of the other contracting party which are to be kept 
secret. 
 
 
5. Drawings and descriptions 
 
If any of the contracting parties makes available to the other contracting party drawings or 
technical documents regarding the goods to be delivered or their manufacturing, they shall 
remain the property of the contracting party providing them. 
 
 
6. Industrial property rights 
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6.1 
The purchaser shall be obliged to check whether industrial property rights and copyrights are 
possibly infringed by placing the order and, if applicable, to point out to us that the purchase 
order involves parts effectively protected by industrial property rights and/or copyrights of 
third parties. 
 
6.2 
If the goods have been manufactured based on drawings, models, designs, labels, trade-
marks or other specifications of the purchaser, the purchaser shall indemnify us from any 
liability due to the infringement of industrial property rights or copyrights to which we are ex-
posed because the goods correspond to the specifications. The duty to indemnify shall relate 
to all expenses incurred by us under or in connection with any claims asserted against us by 
a third party. 
 
 
7. Proof of export with VAT identification number 
 
7.1 
In the case of deliveries to EU member states, the purchaser must communicate its VAT 
identification number to us prior to the delivery. Otherwise, the purchaser must pay the legal 
VAT amount owed by us in addition to the agreed purchase price for our deliveries. 
 
7.2 
To the extent that intra-Community deliveries in accordance with § 6a UStG [VAT Act] are 
concerned, the purchaser shall be obliged to issue an entry certificate in accordance with § 
17a UStDV [VAT Implementing Ordinance].For this purpose, the purchaser shall receive a 
form from us which the purchaser has to complete and return to us immediately. 
 
7.3 
If a purchaser domiciled outside of the Federal Republic of Germany or its appointed agent 
collects goods from us or if such purchaser transports or sends them to non-EU countries, 
the purchaser must furnish to us the proof of export required for tax purposes. If such proof is 
not furnished, the purchaser must pay the legal VAT attributable to the invoice amount for the 
delivery within the Federal Republic of Germany, applying the respectively applicable VAT 
rate. 
 
 
8. Production resources and samples 
 
8.1 
Unless otherwise agreed, the manufacturing costs for production resources (tools, equip-
ment, gauges etc.) and samples shall be invoiced separately from the goods to be supplied 
and shall be due for payment when the initial sample is sent and/or, if no such initial sample 
has been requested, upon the first delivery of goods. 
 
8.2 
The costs for the maintenance and proper storage as well as the risk of damaging or destruc-
tion of the production resources shall be borne by us. 
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8.3 
If the purchaser suspends or terminates the cooperation during the manufacturing period of 
the samples or production resources, all manufacturing costs which have occurred up until 
such time shall be at the expense of the purchaser. 
 
8.4 
The production resources shall remain our property regardless of the payment or partial 
payment unless the acquisition of ownership by the purchaser is agreed in deviation from this 
provision. 
 
8.5 
Customer-specific production resources may only be used by us for deliveries to third parties 
with the previous written consent of our purchaser. 
 
8.6 
If a serial order is placed prior to the initial sample approval (reminder of the delivery or the 
like), we shall understand this as approval. 
 
 
9. Prices 
 
Subject to differing regulations, our prices shall apply ex works and are in EURO excluding 
VAT, packaging, freight, road charge, postage, insurance and other additional charges. 
 
 
10. Terms of payment 
 
10.1 
Our invoices shall immediately be due and payable within 8 days after the invoice date minus 
3% cash discount and within 30 days after the invoice date net. Other terms of payment shall 
require our written consent. If the payment period is not complied with, default interest 
amounting to 8 percentage points above the respectively base lending rate shall be charged. 
We expressly reserve the acceptance of bills of exchange or cheques. On principle, they 
shall only be accepted on account of performance and shall only be deemed as payment 
with debt-discharging effect after being honoured. Discounting charges shall be charged 
starting with the day of maturity of the invoice amount and shall be at the expense of the pur-
chaser. A warranty for the timely presentation of the bill of exchange and the cheque and for 
not making a protest of the bill of exchange shall be excluded. 
 
10.2 
If it is uncontested that the goods delivered by us are partially defective, the purchaser shall 
nevertheless be obliged to make the payment for the non-defective portion unless the partial 
delivery is demonstrably not of interest for the purchaser. The purchaser shall only have a 
right of offset, retention or reduction if the counterclaims alleged by the purchaser in this re-
spect have been legally bindingly ascertained or expressly acknowledged by us. 
 
10.3 
In the case of default of payment, we may discontinue the performance of our obligations 
until receipt of the payments after a written notice to the purchaser. 
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10.4 
If it becomes apparent after conclusion of the contract that our claim for payment is endan-
gered due to the lack of financial capacity of the purchaser, we may refuse performance and 
set a reasonable period for the purchaser in which the purchaser must pay or provide securi-
ty concurrently with the delivery. If the purchaser refuses to do so or in the case of futile expi-
ry of the period, we shall be entitled to rescind the contract and to claim damages. 
 
 
11. Delivery 
 
11.1 
Either the drawings prepared by us and approved by the purchaser prior to manufacturing of 
the parts or the drawings of the parts prepared by the purchaser and/or the authoritative DIN 
regulations for bent wire and stamping parts shall be binding for the execution of the parts. If 
we supply based on drawings, specifications, samples etc. of our customer, the customer 
shall bear the risk associated with the suitability for the intended purpose (design risk). What 
is authoritative for the contractual condition of the goods shall be the time of the passing of 
risk in accordance with clause 13.3. All deliveries shall be subject to the timely delivery of our 
suppliers to us, unless the incorrect or untimely delivery to us is caused by us. In each case 
of improper delivery to us, we shall notify our purchaser immediately. 
 
11.2 
Unless otherwise agreed, we shall deliver “ex works”. The notification of the readiness for 
shipment and/or collection shall be authoritative for the compliance with the date or period of 
delivery by us. 
 
11.3 
The period of delivery shall start upon the sending our order confirmation and shall be rea-
sonably extended if the preconditions under clause 18 are given. 
 
11.4 
Partial deliveries shall be admissible to an acceptable extent. They shall be separately 
charged. 
 
11.5 
The packaging of the goods shall be as is customary in the business sector. If free packaging 
is not agreed, the packaging shall be charged and cannot be taken back. 
 
 
12. Checks 
 
The usual check of parts comprises the dimensional check and surface defects under DIN 
267 part 26 to the extent that they can be determined by visual checks. The costs for the 
usual checks shall be included in the unit price. Type and extent of additional checks and 
applicable testing methods, crack tests and fault tests by ultrasound etc. must be particularly 
agreed and stated on the drawing of the parts or on the purchaser order and order confirma-
tion. 
 
The basis of the mentioned norms (DIN, EN ISO, NFE, ASEM etc.) is the latest version.  
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13. Shipment and passing of risk 
 
13.1 
Goods notified as being ready for shipment as of the date of delivery must be immediately 
taken over by the purchaser. Otherwise we shall be entitled to ship them or to store them at 
the expense and risk of the purchaser at our own discretion. 
 
13.2 
Unless specifically agreed, we shall choose the means and route of transport. 
 
13.3 
Upon handover to the railway company, the forwarder or freight carrier and/or upon start of 
the storage, but at the latest when the goods leave the factory or the warehouse, the risk 
shall pass to the purchaser, even if we have taken over the delivery. 
 
13.4 
Transport surcharges such as road charges or other fees shall be borne by the purchaser 
and shall be transparently invoiced with the respective delivery. 
 
13.5 
Our warranty and guarantee end with that point in time, if the items after our delivery are 
cleaned, especially acid cleaned, treated with additional coating and/or heat treated.  
 
 
 
14. Default of delivery 
 
14.1 
If the delivery is delayed due to a circumstance stated in clause 18 or due to the actions or 
omissions of the purchaser, an extension of the period of delivery that is reasonable under 
the circumstances shall be granted. This shall also apply if information, cooperation or final 
product requirements on the part of our purchaser that are needed for the shipment and/or 
delivery of the goods are received only after sending the order confirmation. 
 
14.2 
The purchaser shall only be entitled to rescind the contract if we are at fault for the non-
compliance with the date of delivery and the purchaser has set a reasonable period of grace 
for us without success in writing. 
 
14.3 
Our delivery commitment is subject to us having been supplied correctly and in time, unless 
we ourselves are to blame for incorrect or delayed supplies.  
 
15. Defects as to quality 
 
15.1 
Notifications of defects shall only be acknowledged by us if they are notified in writing by our 
purchaser within the periods stated below. Externally visible defects in the condition of deliv-
ery must be notified immediately after receipt of the delivery. Internal defects which cannot 
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be detected directly after delivery of the goods even in the case of the most diligent examina-
tion must be claimed immediately after detection; in this respect, any treatment or processing 
or deliveries must be immediately discontinued. If the goods are delivered abroad or are di-
rectly delivered to third parties, the examination and the acceptance must take place at our 
factory, otherwise, the goods shall be deemed as being delivered in accordance with the 
contract and any notification of defects shall be excluded. In this respect, it must unobjec-
tionably be determined that our delivery is concerned. Defective parts shall be subjected to 
subsequent improvement, replaced free of charge or credited by us at our discretion if the 
subsequent performance has failed. Subsequent improvement or replacement can only be 
requested by the purchaser if the defective parts cause that the limit for minimum quantities 
specified in the authoritative DIN regulations is fallen short of. If the subsequent improvement 
or replacement does not result in the contractually agreed success, the client shall be entitled 
to a right of rescission or reduction. The remuneration for own after-treatment and extra work 
expenses on the part of the purchaser shall require a separate special agreement. 
 
15.2 
We shall not be liable for quality defects caused by the unsuitable or improper use, defective 
assembly and/or commissioning by the purchaser or third parties, usual wear and tear, de-
fective or negligent handling or for the consequences of improper changes or repair work of 
the purchaser or third parties carried out without our consent. The same shall apply to de-
fects that reduce the value or suitability of the goods only to an insignificant extent. 
 
15.3 
Claims based on defects as to quality shall become time-barred within 12 months. 
 
15.4 
If the acceptance of the goods or initial sample testing has been agreed, the notification of 
such defects which the purchaser could have found during the diligent acceptance or initial 
sample testing shall be excluded. 
 
15.5 
We must be given the opportunity to determine the notified defect. Goods complained about 
must be immediately returned to us upon our request. We shall bear the transport costs, 
which must be agreed with us, if the notification of defects is justified. If the purchaser does 
not meet these obligations or carries out changes to the goods already complained about 
without our consent, the purchaser shall forfeit any claims based on defects as to quality. 
 
15.6 
Legal claims of recourse available to the purchaser against us shall only exist insofar as the 
purchaser has not made agreements with the purchaser’s customers which exceed the legal 
claims based on defects. 
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16. Reservation of ownership 
 
We shall only deliver based on the reservation of ownership described in more detail below. 
This shall also apply to all future deliveries even if we do not always expressly make refer-
ence to this. 
 
16.1 
We shall reserve the ownership regarding the delivered object until the complete payment of 
all receivables under the delivery contract. We shall be entitled to take back the purchase 
item if the purchaser’s behaviour violates the contract. 
 
16.2 
The purchaser shall be obliged to treat the purchase item carefully as long as the ownership 
has not yet passed-over to the purchaser. The purchaser shall in particular be obliged to suf-
ficiently insure the purchase item at the replacement value against damage due to theft, fire 
and water at its own expense. If maintenance and inspection work needs to be performed, 
the purchaser shall be required to perform such work at its own expense in good time. As 
long as the ownership has not yet passed, the purchaser shall immediately have to inform us 
in writing if the delivered item is attached or otherwise exposed to encroachments of third 
parties. To the extent that the third party is not able to reimburse the court and extrajudicial 
costs of an action in accordance with § 771 ZPO [Code of Civil Procedure], the purchaser 
shall be liable for any loss incurred by us. 
 
16.3 
The purchaser shall be entitled to resell the reserved goods in the normal course of busi-
ness. The purchaser shall assign the receivables of the customer from the resale of the re-
served goods to us already now to the amount of the final invoice amount (including VAT) 
agreed with us. This assignment shall apply irrespective of whether the purchase item has 
been resold without or after processing. The purchaser shall remain authorised to collect the 
receivable even after the assignment. Our authority to collect the receivable ourselves shall 
remain unaffected. However, we shall not collect the receivable as long as the purchaser 
meets its payment obligations using the collected proceeds, is not in default of payment and 
in particular has not filed an application for opening insolvency proceedings or if the pay-
ments have been discontinued. 
 
16.4 
The treatment and processing or transformation of the purchase item by the purchaser shall 
always take place in our name and on our behalf. In this case, the expectant right of the pur-
chaser regarding the purchase item shall continue to apply regarding the transformed item. If 
the purchase item is processed together with other objects not belonging to us, we shall ac-
quire the co-ownership in the new item in the proportion of the objective value of our pur-
chase item to the other processed objects at the time of processing. The same shall apply in 
the case of mixing. If the mixing takes place in such a manner that the item of the purchaser 
is to be considered as main item, it shall be deemed as agreed that the purchaser transfers 
to us the proportionate co-ownership and thus holds the sole ownership or co-ownership 
created in this way in custody for us. In order to secure our claims against the purchaser, the 
purchaser shall also assign such receivables to us that have arisen against a third party due 
to the combination of the reserved goods with real estate. We shall accept this assignment 
already now. 
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17. Other claims, liability 
 
17.1 
Unless otherwise provided for below, other and further claims of the purchaser against us 
shall be excluded. This shall in particular apply to claims for damages due to the violation of 
duties under the contractual obligation and in tort. Therefore, we shall not be liable for any 
damage that has not occurred to the delivered goods themselves. Above all, we shall not be 
liable for lost profit or other assets of the purchaser. 
 
17.2 
The above-mentioned limitations of liability shall not apply in the case of intention, gross neg-
ligence of our legal representatives or executive employees and in the case of culpable viola-
tion of material contractual duties. Material contractual duties shall be such duties the per-
formance of which facilitates the proper performance of the contract at all and on the compli-
ance with which the purchaser relies and may regularly rely. In the case of a culpable viola-
tion of material contractual duties, we shall only be liable for the reasonably foreseeable 
damage that is typical for the contract, except in the cases of intention or gross negligence of 
our legal representatives or executive employees. 
 
17.3 
Furthermore, the limitation of liability shall not apply in the cases where liability for damage to 
persons or property regarding privately used objects the product is mandatory under the 
product liability law in the case of defects of the delivered goods. Moreover, it shall not apply 
in the case of injury to life, body or health and in the case of guarantee if and to the extent 
that it was the exact purpose of the guarantee to secure the purchaser against damage not 
caused to the delivered goods themselves. 
 
17.4 
To the extent that our liability is excluded or limited, this shall also apply to the personal liabil-
ity of our employees, staff, personnel, legal representatives and vicarious agents. 
 
17.5 
The legal regulations regarding the burden of proof shall not be affected by this. 
 
 
18. Force majeure 
 
Force majeure, industrial disputes, unrest, official measures, lack of supplies from our sup-
pliers and other unforeseeable, inevitable and serious events shall exempt the purchasers 
from their obligations to perform for the duration of the disturbance and to the extent of its 
effect. This shall also apply if these results occur at a time when the purchaser affected is in 
default, unless the purchaser has caused the default in intentional or grossly negligent man-
ner. The purchasers shall be obliged immediately to provide the necessary information within 
the framework of what is acceptable and to adjust their obligations to the changed situations 
in good faith. If these events last longer than 30 days, we shall be entitled to rescind the con-
tract with immediate effect without any claims on the part of the purchaser for compensation 
for possible damage or losses arising as a result. 
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19. Data processing 
 
We shall collect personal data in accordance with the regulations under § 28 BDSG [Federal 
Data Protection Act]. Accordingly, the data of the purchaser will only be collected, stored, 
changed or transmitted or used as a means for the performance of own business purposes if 
this is necessary for constituting, executing or terminating contractual obligations under legal 
relations or similar relations with the purchaser. 
 
 
20. Transferability, place of performance, place of jurisdiction and applicable laws 
 
20.1 
Transfers of rights and duties of the purchaser under the contract concluded with us shall 
require our written consent in order to be effective. 
 
20.2 
Unless otherwise stipulated in the order confirmation, our place of business shall be the 
place of performance. 
 
20.3 
Our place of business shall be the place of jurisdiction for all legal disputes, also within the 
framework of actions for assertions of a claim concerning the payment of cheques or bills of 
exchange. We shall also be entitled to sue in the jurisdiction of the purchaser’s place of busi-
ness. 
 
20.4 
Exclusively the laws of the Federal Republic of Germany shall be applicable to the contrac-
tual relationship. The application of the United Nations Convention on Contracts for the Inter-
national Sales of Goods of 11 April 1980 (CISG – “Vienna Sales Convention”) shall be ex-
cluded. 
 
 
 

 


