General Conditions of Sale Willi Hahn GmbH,
hereinafter referred to as „Wiha“
Latest revision September 2020

includes such costs incurred by us in defending ourselves against third-party
claims.

1. General – scope of validity
1.1 Our General Terms and Conditions of Sale and Delivery as follows shall
apply exclusively to all – including future – deliveries and services (hereinafter
referred to only as deliveries), unless otherwise agreed in writing. We do not
recognize the customer's conditions unless we have explicitly agreed to their
validity in writing. Our General Terms and Conditions of Sale and Delivery
shall also apply even if we carry out the delivery to the customer without
reservation in the knowledge of the customer's terms and conditions.
1.2 All agreements made between us and the customer for the purpose of
executing this contract must be recorded in writing. Verbal ancillary
agreements must be confirmed in writing.
1.3 Our Terms and Conditions of Sale shall only apply to companies within the
meaning of § 14 BGB (German Civil Code).
1.4 Our written quotation and, if we issue an order confirmation, our written
order confirmation shall be decisive for the content and scope of deliveries and
services.
1.5 Our Terms and Conditions of Sale shall also apply to all future business
with the customer. The following terms and conditions of business shall take
precedence over any terms and conditions of the customer which deviate in
content. The customer's waiver of the validity of any terms and conditions of
their own shall not be remedied by our silence or our performance. Any
deviation from the following terms and conditions requires our written
confirmation in each individual case.
1.6 It is the customer's responsibility to check whether our product and/or the
materials used for it are suitable for the purpose specified by them.
The quality of the goods shall be based exclusively on the agreed technical
delivery specifications. If we have to deliver according to drawings,
specifications, samples, etc. of our customer, the customer assumes the risk
of suitability for the intended purpose. Decisive for the condition of the goods
in accordance with the contract is the time of the transfer of risk in accordance
with § 5.
1.7 Unless otherwise agreed, the production costs for samples and means of
production (tools, molds, templates etc.) shall be invoiced separately from the
goods to be delivered. This also applies to production equipment that must be
replaced due to wear and tear.
If the customer suspends or terminates the cooperation during the production
period of the samples or production equipment, all production costs incurred
up to that point shall be borne by the customer.
Partial or full financing does not entitle the customer to any claim or
entitlement to the production equipment itself; rather, we reserve unlimited
rights of ownership and copyright exploitation. If, for any reason whatsoever,
the ownership of the production equipment is nevertheless transferred to the
customer, it is hereby agreed that the production equipment shall remain in
our possession at least until the delivery contract has been completed, even if
the customer has paid for it in full. Thereafter, the customer is entitled to
demand the production equipment if an amicable agreement has been
reached by the time of handover and the customer has fully complied with
their contractual obligations and the protection of our expertise is sufficiently
guaranteed. In order to protect our expertise, we reserve the right to regain
full, unrestricted ownership of the production equipment by reimbursing the
proportional book value of the initial production equipment.
Customer-related means of production may only be used by us for supplies to
third parties with the prior written consent of our customer.
We treat manufacturing equipment made available to us by customers in a
professional manner and repair any damage caused by us free of charge.
2. Offer – conclusion of contract – quotation documents
2.1 If the order is to be qualified as an offer according to § 145 BGB, we can
accept it within 15 working days.
2.2 The illustrations, drawings, weights and dimensions belonging to our
quotation are only approximate values, unless they are explicitly designated as
binding. We reserve the property rights and copyrights to illustrations,
drawings, calculations, models, cost estimates and other documents; they may
not be made available to third parties or reproduced without our written
consent. Upon request, these documents shall be returned to us free of
charge. The prices quoted are subject to the proviso that the order data on
which the quotation is based remain unchanged.
2.3 Products which are commissioned to us by the customer on the basis of
drawings or samples are subject to the customer's obligation to check any
third-party property rights and not to infringe them. If, in the event of nonobservance of this obligation, a third party prohibits us from manufacturing the
product on the basis of an industrial property right belonging to them or if the
product cannot be used due to infringement of the industrial property right, we
are entitled – without examining the legal situation and excluding all claims for
damages by the customer for whatever legal reason – to suspend production
and delivery until the facts of the case have been clarified and to demand
damages from the customer, at least in the amount of 15% of the invoice value
for the product ordered. The customer shall indemnify us already now on first
demand against claims for damages and other claims for compensation by
third parties, in particular by holders of rights. The scope of the damage also
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3. Prices – terms of payment
3.1 Unless otherwise stated in our quotation or the order confirmation, our
prices shall apply "ex works" of our supplying location, excluding packaging
and the respectively valid value added tax; these shall be invoiced separately.
The relevant date for the amount of the respectively valid value added tax is
the date of invoicing.
3.2 The deduction of a discount requires a special written agreement.
3.3 Unless otherwise agreed, the purchase price shall be paid net (i.e. without
deduction) within 30 days of the invoice date. Payments shall only be deemed
made to the extent that we can freely dispose of them at our bank. We accept
checks and bills of exchange only on account of payment; bank charges are
borne by the customer; they are due immediately.
3.4 If the customer is in default of payment, we shall be entitled to demand
interest from the due date at a rate of 8 percentage points above the base
rate. If we have incurred a higher damage caused by default, we shall be
entitled to claim this.
3.5 We reserve the right to adjust prices due to the uncertain purchase prices.
If, after the expiry of 2 months after the price has been agreed, changes in the
purchase prices (in particular raw material and material prices) occur and we
are not responsible for these changes, we shall be entitled to adjust the price
accordingly.
3.6 The agreed price is based on the expected (series) requirement indicated
by the customer. If the quantity called off by the customer is more than 15%
lower than the expected (series) requirement for more than 6 months, we are
entitled to adjust the price accordingly. This also applies to the supply of spare
parts after the series has been discontinued.
3.7 The customer shall only be entitled to offsetting and retention rights if their
counterclaims have been legally established or are undisputed.
3.8 If there are doubts about the solvency of the customer, we reserve the
right to demand advance payments or the provision of security. If it becomes
known to us that the customer's property has been seized without success or if
we receive information about the customer's financial collapse, we shall be
entitled to withdraw from the contract, taking into account the expenses
incurred.
4. Delivery time, in-stock disclaimer, partial delivery
4.1 The delivery period begins with the dispatch of the order confirmation, but
not before all details of the order execution and technical questions have been
clarified and an agreed down payment has been received. If we do not send
an order confirmation in the case of a delivery call-off by the customer, the
delivery period shall begin 10 working days after receipt of the delivery call-off.
The delivery period is deemed to have been met if the goods are ready for
dispatch by the deadline.
4.2 The contractual fulfillment of our delivery obligation requires the timely and
proper fulfillment of the obligations of the customer. Change requests by the
customer extend the delivery period until we have checked their feasibility and
by the time necessary to implement the new specifications in production.
4.3 Our delivery obligation is subject to the timely and correct supply of raw
materials by our suppliers, unless we are responsible for the incorrect or
delayed supply.
4.4 We shall be liable in accordance with the statutory provisions insofar as
the underlying purchase contract is a transaction for delivery by a fixed date
within the meaning of § 286 (2) No. 4 BGB or § 376 HGB (German
Commercial Code). We shall also be liable in accordance with the statutory
provisions if, as a consequence of a delay in delivery for which we are
responsible, the customer is entitled to claim that their interest in the further
fulfillment of the contract has ceased to exist.
4.5 If dispatch is delayed as a result of circumstances for which we are not
responsible, we shall charge at least 0.5% of the invoice amount of the stored
delivery each month if the goods are stored in the factory of our supplying
location.
4.6 Partial deliveries are permitted to a reasonable extent.
4.7 Insofar as the prerequisites in paragraph 3 are met, the risk of accidental
loss or accidental deterioration of the purchased item shall pass to the
customer at the point in time at which the customer is in default of acceptance
or debtor's delay.

Sasbachwaldener Str. 72
77880 Sasbach
Telefon:
+49 7841 648-0
Telefax:
+49 7841 648-113
E-Mail:
info@wiha.solutions
Internet:
www.wiha.solutions

Bank:
Volksbank in der Ortenau eG
IBAN: DE19 6649 0000 0078 2698 04
BIC: GENODE61OG1

5. Force majeure
5.1 Unforeseen, unavoidable events for which we are not responsible (e.g.
force majeure, strikes and lockouts, operational disruptions, difficulties in
procuring materials and energy, transport delays, shortages of labor, energy
and raw materials, measures taken by authorities, as well as difficulties in
procuring permits, in particular import and export licenses) shall extend the
delivery period by the duration of the disruption and its effects. This also
applies if the obstacles occur at our suppliers or during an existing delay.
5.2 If the hindrance is not only of temporary duration, both parties to the
contract shall be entitled to withdraw from the contract. Claims for damages
are excluded in the cases mentioned in §5 (1).
6. Transfer of risk
6.1 The risk shall pass to the customer in accordance with the EXW of our
supplying location (Incoterms 2020), even if we have exceptionally assumed
other services, e.g. shipping costs or transport.
7. Packaging
7.1 Special agreements apply to the return of packaging.
8. Liability for defects
8.1 The customer's rights in respect of defects presuppose that they have
properly fulfilled their obligations to inspect and give notice of defects in
accordance with §377 HGB. If an acceptance of the goods or an initial sample
test has been agreed, the notification of defects which the customer should
have detected in the course of careful acceptance or initial sample test shall
be excluded.
The customer shall only have statutory rights of recourse against us to the
extent that the customer has not made any agreements with their customer
which go beyond the statutory claims for defects.
8.2 We shall be given the opportunity to determine the defect for which
notification has been made. Goods which are the subject of a complaint must
be returned to us immediately upon request. We shall bear the transport costs
if the notice of defect is justified. If the customer does not comply with these
obligations or makes changes to the goods already complained about without
our consent, they lose any claims for material defects.
8.3 Insofar as there is a defect in the purchased item, we shall be entitled, at
our discretion, to subsequent performance in the form of rectification of the
defect or delivery of a new item free of defects. In the case of rectification of
defects, we shall bear the expenses only up to the amount of the purchase
price.
8.4 If the subsequent performance fails, the customer shall be entitled to
demand rescission or reduction of the purchase price at their discretion.
8.5 We shall be liable in accordance with the statutory provisions if the
customer asserts claims for damages based on intent or gross negligence,
including intent or gross negligence on the part of our representatives or
vicarious agents. Insofar as we are not accused of intentional breach of
contract, the liability for damages shall be limited to foreseeable, typically
occurring damage.
8.6 We shall be liable in accordance with the statutory provisions if we
culpably violate a material contractual obligation; in this case, however, liability
for damages shall be limited to the foreseeable, typically occurring damage.
We shall therefore not be liable for damage that has not occurred to the
delivered goods themselves. Above all, we are not liable for lost profits or
other financial losses of the customer.
8.7 Liability for culpable injury to life, body or health remains unaffected; this
also applies to mandatory liability under the Product Liability Act.
8.8 Unless otherwise regulated above, liability shall be excluded.
8.9 The limitation period for claims for defects shall be 12 months, calculated
from the date of transfer of risk.
8.10 The infringement of third-party rights shall only constitute a defect if these
industrial property rights exist in the Federal Republic of Germany. However,
we shall not be liable if the parts were manufactured according to the
customer's specifications, drawings, models or similar and we did not know or
did not need to know that the manufacture of these parts infringes third-party
rights.

9.2 Claims for damages shall become statute-barred one year after the
customer has become aware of the damage and their obligation to pay
compensation or should have become aware of it without gross negligence.
Claims under the Product Liability Act, for physical injury and for defects,
remain unaffected by this.
10. Retention of title to delivery objects
10.1 We reserve title to the goods delivered until receipt of all payments and
irrevocable crediting of accepted checks and bills of exchange from the
business relationship with the customer. If a current account relationship
exists, the retention of title shall extend to the acknowledged balance.
10.2 The customer shall be obliged to treat the goods subject to retention of
title with care and to keep them in good condition; in particular, the customer
shall be obliged to insure them adequately at their own expense against loss
and damage at replacement value. The insurance policy and proof of payment
of the premiums shall be presented to us upon request. The customer hereby
assigns to us any claims arising from the insurance relationship with
immediate effect, subject to the transfer of ownership to the customer.
10.3 Any processing and treatment of the reserved goods by the customer
shall always be carried out for us as manufacturer within the meaning of § 950
BGB without any obligation on our part. The new object resulting from the
treatment and processing shall be regarded as reserved goods within the
meaning of these conditions. In the event that the reserved goods are
combined and mixed with other goods by the customer, we shall acquire coownership of the new item in the ratio of the invoice value of the reserved
goods to the invoice value of the other goods used. If our ownership expires
due to the combination or mixing with an item of the customer, which is to be
regarded as the main item, the customer hereby assigns to us a pro rata coownership of the new item and keeps it in safe custody for us free of charge.
The new item shall be deemed to be reserved goods within the meaning of
these conditions.
10.4 The customer may only sell the reserved goods in the ordinary course of
business. They hereby assign to us in advance and in full all claims against
customers or third parties arising from the resale or further use on behalf of a
customer.
10.5 The customer may not pledge the reserved goods, assign them as
security or dispose of them in any other way.
They must inform us immediately in writing of any seizure, confiscation or
other dispositions by third parties. The customer shall bear any costs arising
from the defense against access, unless they can be recovered from the third
party.
10.6 The customer shall be entitled to collect the claims assigned to us as long
as they meet their payment obligations to us from the proceeds received. If
they no longer meet their payment obligations, we may revoke the authority to
resell and/or re-use the goods and demand that they inform us of the assigned
claims and their debtors, notify them of the assignment to us and provide us
with all information and documents necessary for collection. In the event of
default of payment, we shall be entitled to take back the reserved goods and
the customer shall be obliged to surrender them. In order to enable the
surrender, the customer must tolerate the entering of their property. The taking
back of goods subject to retention of title does not constitute a withdrawal from
the contract. If we declare the withdrawal, we are entitled to sell the goods on
the open market.
10.7 If the value of the securities existing for us exceeds our claims by more
than 10% in total, we shall release our securities of our choice to this extent at
the request of the customer.
10.8 In the event of seizure or other interventions by third parties, the
customer shall notify us immediately in writing so that we can take legal action
in accordance with § 771 ZPO (German Code of Civil Procedure). Insofar as
the third party is not in a position to reimburse us for the court and out-of-court
costs of a lawsuit pursuant to § 771 ZPO, the customer shall be liable for the
loss incurred by us.
11. Place of jurisdiction – place of performance – choice of law
11.1 If the customer is a business person, our registered office shall be the
place of jurisdiction; however, we shall also be entitled to sue the customer at
the court of their place of residence.
11.2 The law of the Federal Republic of Germany shall apply exclusively; the
validity of the UN Convention on Contracts for the International Sale of Goods
and of intergovernmental agreements is excluded.

9. General liability
9.1 Claims for damages – of whatever kind – against us are excluded if we,
our legal representatives or vicarious agents, have caused the damage
through simple negligence.
This exclusion of liability does not apply to physical injury, nor to the
assumption of a contractual guarantee, nor to a breach of essential contractual
obligations. Essential contractual obligations are those whose fulfillment
makes the proper execution of the contract possible in the first place and on
whose compliance the customer regularly relies and may rely and whose
violation endangers the achievement of the purpose of the contract. However,
in the event of the assumption of a guarantee, our liability shall be limited to
the scope of the guarantee and in the event of a simple negligent breach of
essential contractual obligations to the foreseeable damage typical for the
contract.
Claims pursuant to the Product Liability Act remain unaffected.
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