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1. Scope, general

1.1 These General Terms and Conditions of Delivery and Payment (hereinafter re-
ferred to as "GTC") shall apply to all deliveries, services, contracts and offers as well
as related ancillary services (hereinafter jointly referred to as a "delivery” or “deliver-
ies") of Freudenberg FST GmbH and its European affiliated companies of the sub-
group Freudenberg Sealing Technologies with registered offices in the European Un-
ion (EU), Switzerland, United Kingdom, Norway and Turkey (hereinafter referred to as
"we", "us") provided to entrepreneurs, legal entities under public law or special funds
under public law within the meaning of Section 310 para.1 of the German Civil Code
(BGB) (hereinafter jointly referred to as "Customers").

1.2 These GTC shall also apply to future contracts for deliveries with the same Cus-
tomer, even if they are not expressly agreed again; we shall inform the Customer im-
mediately of any changes to our GTC in this case.

1.3 Our GTC shall apply exclusively. We hereby expressly object to any deviating,
conflicting or supplementary general terms and conditions of the Customer; such terms
and conditions shall only become part of the contract if and to the extent that we have
expressly agreed on their application in writing. This requirement of consent shall apply
in any case, in particular also when we carry out the delivery to the Customer without
objection while being aware of the Customer's general terms and conditions. In case
of use of electronic platforms or other electronic including automated procedures of the
Customer, the activation of system-dependent selection fields by us shall not constitute
a legally binding consent to the respective terms of use or any other general terms and
conditions.

1.4 Legally relevant declarations and notifications to be made to us by the Customer
in connection with deliveries (e.g., setting of deadlines, notifications of defects, decla-
ration of withdrawal or reduction) shall be made in writing (i.e. within the meaning of
these GTC in written or text form, e.g. by e-mail, letter, fax). Legal formal requirements
and the necessity to present further evidence, in particular in case of doubt about the
legitimacy of the declarant, shall remain unaffected.

1.5 References to the applicability of statutory provisions are for clarification purposes
only. Therefore, even without such clarification, the statutory provisions shall apply un-
less they are expressly amended or excluded in these GTC.

1.6 Individual agreements made with the Customer in particular cases (including an-
cillary agreements, supplements and amendments) shall in any case take precedence
over these GTC. Unless there is evidence to the contrary, the content of such individual
agreements shall be governed by written contract or our written confirmation, as the
case may be.

1.7 The invalidity of individual provisions of these GTC shall not affect the validity of
the remaining provisions.

2. Offer, conclusion of contract and documents

2.1 Our offers are subject to change and non-binding; in particular, we reserve the right
to change products, prices and other conditions. The order or commissioning of the
delivery by the Customer (hereinafter: "Order") shall be deemed a binding contract
offer. Unless otherwise stated in the Order, we shall be entitled to accept this contract
offer within twenty-one (21) days of its receipt. A contract is only concluded when we
accept the Customer's contract offer; if we do not confirm the Order in writing, the
contract shall be deemed concluded at the latest when the Order is executed. With the
placing of an Order or at the latest with the acceptance of a delivery, these GTC shall
be deemed to have been accepted.

2.2 We point out that our employees or representatives entrusted with the performance
of deliveries are not authorized to make verbal ancillary agreements or to give verbal
assurances which go beyond the content of contract already made. Consequently,
such statements made on the telephone or verbally by our employees and represent-
atives require our express written confirmation in order to be legally effective.

2.3 Documents and information provided in connection with offers in price lists, bro-
chures and other documents, such as product descriptions, drawings, illustrations, de-
scriptions of operating data and installation space, dimensions and weights are values
determined to the best of our knowledge, which, however, will only be binding if they
become part of the specifications in the concluded contract. If operating, assembly and
maintenance instructions are referred to in the offer, these documents shall apply ad-
ditionally.

2.4 We retain the ownership and copyright to any cost estimates, concepts, designs,
drafts, drawings and other documents; they may not be changed and may only be
made accessible to third parties with our prior written agreement. These documents
must be returned to us upon request at any time, and even without a separate request,
if the Order should not be placed with us.

2.5 In the case of call orders, we are entitled to procure the material for the entire Order
and to produce the entire Order quantity immediately. In case of finished products,
especially products sold under the brand Dichtomatik, this means a material release of
up to six (6) months. Any changes requested by the Customer can therefore no longer
be considered after the Order has been placed, unless this has been expressly agreed.
2.6 In case of doubt, the ICC Incoterms® in their latest version valid at the time of
delivery shall be decisive for the interpretation of any commercial clauses.

2.7 If the deliveries are made under a continuing obligation, whose term and periods
of notice have not been expressly agreed in writing, we shall be entitled to terminate
the continuing obligation subject to a reasonable notice period which shall generally
not exceed six (6) months, unless statutory provisions state otherwise. Such termina-
tion shall be made in writing.

3. Samples, test parts, tools; costs and ownership

3.1 We reserve the right to charge the costs for samples and test parts and the tools
required for their production, unless otherwise agreed (see Clause 2.1). In case of
doubt, payment shall be due after acceptance of the initial samples, test parts or tools.
Unless otherwise agreed, we charge the procurement or manufacturing costs of the
tools required for series production of deliveries.

3.2 Unless otherwise agreed in writing, all tools and devices manufactured or procured
by us shall remain our property, even if their procurement or manufacturing costs are
borne in whole or in part by the Customer. We shall not be obliged to surrender the
tools and devices; this shall apply to tools procured or manufactured by us, irrespective
of whether they are our sole property or not.

4. Description of services; inadmissible applications

4.1 The requirements for the deliveries shall be conclusively described by express per-
formance characteristics agreed in writing (e.g., specifications, markings, releases,
other information). The fulfillment of further requirements is not owed. The Customer
is obliged to explicitly inform us in advance of an Order about all essential subjective
and objective requirements for the deliveries. Apart from that, the risk of suitability and
use shall be borne exclusively by the Customer. We reserve the right to minor or tech-
nically unavoidable deviations in physical and chemical parameters, including colors,
formulations, processes and the use of raw materials, unless these are unreasonable
for the Customer in the individual case. This also applies to other insignificant devia-
tions from the agreed requirements or impairments of usability.

4.2 Accessories, packaging, assembly and other instructions, specifications or recom-
mendations for inspection, storage, installation, testing, operation or maintenance
(hereinafter collectively: "Instructions") shall only be part of the deliveries and be
handed over by us if they are (i) expressly agreed or customary in the industry or (ii)
can usually be expected according to the nature of the deliveries. The Customer is
obliged to install the deliveries in accordance with the state of the art. If there are spe-
cial requirements for installation and assembly, the Customer shall inform us thereof
before conclusion of the contract. If the Customer does not explicitly state any require-
ments in this respect, the installation risk shall be borne solely by the Customer. We
are also entitled to hand over the Instructions with the delivery or to refer to them in
delivery documents (e.g. by referring to corresponding websites). The Customer is
obliged to follow the Instructions and to observe the relevant regulations such as DIN
standards or other industry standards.

4.3 Information on goods (e.g. in catalogs, product information, electronic media or on
labels, such as "Best Before" information) is based on our general experience and
knowledge and is merely indicative or labeling. Both these indications and expressly
agreed performance characteristics/purposes of use do not release the Customer from
testing and validating the suitability for the intended use of the deliveries.

4.4 We expressly point out that our "Dichtomatik" brand products are not approved for
use or other application in motor vehicle applications and Customer shall ensure ac-
cordingly that these products shall not be used in such automotive applications.

5. Delivery, time of delivery, place of performance, transfer of risk, delay in de-
livery, acceptance and default in acceptance

5.1 The contractual agreements made shall be decisive for the time, type and scope
of the deliveries (see Clause 2.1). Unless otherwise agreed in writing, the maximum
production capacity shall be 10% above the annual quantity offered by us with an equal
distribution over 48 weeks per calendar year.

5.2 Unless otherwise agreed, the delivery of goods within Europe (EU, Switzerland,
United Kingdom, Norway and Turkey) is made according to the Incoterm DAP agreed
place of delivery, and for deliveries outside Europe according to the Incoterm FCA FST
WAREHOUSE/FACTORY. The place of performance shall be determined by the ap-
plicable Incoterm®. If the export declaration is not completed by a carrier specified by
the Customer, we will charge the local sales tax to the Customer.

5.3 In the case of DAP deliveries, and unless expressly otherwise agreed, we shall be
entitled to determine the type of shipment (in particular transport company, shipping
route, packaging) ourselves. Packaging shall be charged at cost price. We do not take
back transport packaging and all other packaging in accordance with the German
Packaging Act; they become the property of the Customer. In the case of deliveries to
Germany or Austria using reusable pallets, different regulations may apply.

5.4 The transfer of risk shall be determined by the applicable Incoterm. Insofar as an
official acceptance has been agreed for deliveries, this shall be decisive for the transfer
of risk. In all other respects, the statutory provisions of the law on contracts for work
and services shall also apply mutatis mutandis to an agreed acceptance.

5.5 Delivery times are - even if a delivery date has been agreed with the Customer -
only approximate and non-binding, unless the delivery date has been expressly agreed
as a fixed date transaction, i.e. it has been determined in writing that the Customer has
no further interest in the delivery after the deadline has passed. However, the delivery
time for deliveries of goods shall not commence before the Customer has provided the
necessary technical data, documents, approvals and releases and before receipt of
any agreed advance payment. The delivery time shall be deemed to have been com-
plied with upon timely notification that the deliveries are ready for dispatch or collection.
Compliance with the delivery time shall be subject to the fulfilment of the Customer's
contractual obligations to cooperate.



5.6 If we are unable to meet binding delivery times for reasons for which we are not
responsible (non-availability of deliveries), we shall inform the Customer of this imme-
diately and at the same time notify the Customer of the expected new delivery time. If
the deliveries remain unavailable within the new delivery period, we shall be entitled to
withdraw from the contract in whole or in part; we shall immediately refund any consid-
eration already paid by the Customer. A case of non-availability of the deliveries in this
sense shall be deemed to be, in particular, the failure of our supplier to deliver to us on
time to the required extent, if we have concluded a congruent cover transaction in each
case for the required preliminary product or raw materials to the extent customary in
the industry, neither we nor our supplier are at fault and we have not assumed a special
procurement risk in the individual case, as well in case that suppliers or raw materials
specified by the Customer are not available in sufficient quantities in the market.

5.7 The rights of the Customer according to section 7 of these GTC, as well as our
statutory rights, in particular in the event of an exclusion of the obligation to perform
(e.g. due to impossibility or unreasonableness of performance and/or subsequent per-
formance), shall remain unaffected.

5.8 An application for the opening of insolvency proceedings or comparable proceed-
ings under foreign law, the submission of a statement of its financial status in accord-
ance with Section 807 of the German Code of Civil Procedure (ZPO), payment difficul-
ties that arise or the discovery of a significant deterioration in the financial circum-
stances of the Customer shall entitle us to stop deliveries immediately and to refuse
the performance of current contracts unless the Customer pays the consideration or
provides appropriate security at our request.

5.9 If the Customer is in default of acceptance, or culpably violates other ancillary ob-
ligations (e.g. owed acts of cooperation), we shall be entitled to demand compensation
for the damage incurred by us in this respect, including any additional expenses (e.g.
storage costs). We reserve the right to assert further claims. If the Customer is in de-
fault of acceptance or debtor's delay, the risk of accidental loss or accidental deterio-
ration of the goods shall pass to the Customer.

6. Warranty (Claims for defective deliveries)

6.1 Our liability for defective goods shall be exclusively based on the agreement made
pertaining to the requirements for the deliveries (see Clause 4.1). If no explicit agree-
ment has been made with the Customer regarding the requirements of a delivery, the
delivery shall be free of defects if it complies with the specification valid at the time of
conclusion of the contract. Our deliveries are not intended for installation in any kind of
nuclear or directly related applications (e.g. nuclear power plants); use for such ap-
plications is only permissible if this has been expressly confirmed by us in writing prior
to conclusion of the contract; the Customer is obliged to pass on these restrictions to
its customers. Insofar as the quality has not been agreed upon, it is to be judged ac-
cording to the statutory provisions whether a defect exists or not. However, we shall
not be liable for public statements made by third parties (e.g. advertising statements,
test institutes, customers) in connection with the deliveries supplied by us.

6.2 The Customer's claims for defective goods shall be subject to the Customer having
duly fulfilled the statutory inspection and notification obligations. If a defect is discov-
ered during the inspection or later, we must be notified of this in writing without undue
delay. The notification shall be deemed to be made in time if it is made within three (3)
working days of discovery of the defect, whereby the time shall be deemed observed
if the notification is sent in time. If the Customer fails to duly inspect the deliveries
and/or notify us of the defect, our liability for the undisclosed defect shall be excluded.
6.3 We do not assume any warranty for insignificant deviations as further described in
Clause 4.1 or for design defects based on drawings, plans or other documents pro-
vided by the Customer, or insofar as the defect is due to the violation of instructions in
a manual, a use outside the defined limits of use, unsuitable or improper use or stor-
age, faulty or negligent handling, assembly or commissioning, natural or normal wear
and tear or intervention in the delivery item by the Customer or third parties. The same
shall apply if the defect is due to unsuitable operating materials, replacement materials,
defective construction work, unsuitable building site, chemical, electrochemical, elec-
trical or operational influences, insofar as we are not responsible for them.

6.4 If the Customer has a reasonable suspicion that a delivery contains a high propor-
tion of defective goods, the Customer shall immediately sort out the delivery con-
cerned, unless this is unreasonable for the Customer. The appropriate inspection and
remedial measures (e.g. sorting measures) shall subsequently be agreed between the
Customer and us. We shall not be obliged to reimburse any remedial measures (such
as sorting measures) carried out unilaterally by the Customer.

6.5 If a delivered good is defective, we may initially choose whether to provide subse-
quent performance by remedying the defect (rectification) or by delivering a defect-free
good (replacement). Our right to refuse subsequent performance under the statutory
conditions shall remain unaffected. The Customer may refuse subsequent perfor-
mance if this is unreasonable for him.

6.6 We are entitled to make the subsequent performance owed dependent on the Cus-
tomer paying the price due for the delivery. However, the Customer shall be entitled to
retain a reasonable part of the purchase price in relation to the defect.

6.7 The Customer shall give us the time and opportunity required for the subsequent
performance owed, in particular he has to hand over the delivery item complained
about for inspection purposes. In the event of a replacement delivery, the Customer
shall return the defective delivery item to us in accordance with the statutory provisions.
Subsequent performance shall not include the dismantling, removal or disassembly of
the defective delivery item or the installation, attachment or assembly of a defect-free
delivery item if we were not originally obliged to perform these services. Claims of the
Customer for reimbursement of removal and installation costs shall remain unaffected.
6.8 We shall bear or reimburse the expenses necessary for the purpose of inspection
and subsequent performance, in particular transport, travel, labor and material costs,
if there is actually a defect, with the exception of the costs incurred by the fact that the
deliveries have been taken to a place other than the agreed place of performance after
the transfer of risk. This exception shall not apply if the transfer of the deliveries corre-
sponds to their intended use, which was demonstrably known to us. If the Customer's
request to remedy the defect turns out to be unjustified, we shall be entitled to demand
the costs incurred as a result (in particular inspection and transport costs) be reim-
bursed by the Customer.

6.9 If the subsequent performance has failed, or if a reasonable deadline set by the
Customer for the subsequent performance has expired unsuccessfully or is dispensa-
ble according to the statutory provisions, the Customer may withdraw from the contract
or reduce the price. In the case of an insignificant defect, however, there shall be no

right of withdrawal. If the Customer wishes to claim damages instead of performance,
subsequent performance shall only be deemed to have failed after the second unsuc-
cessful attempt by us.

6.10 Claims of the Customer for damages or reimbursement of futile expenses shall
only exist in accordance with Clause 7 and shall otherwise be excluded.

6.11 For deliveries which we deliver as agreed as samples, prototypes or otherwise
not as new goods, the Customer shall not be entitled to the warranty claims specified
in this clause 6.

6.12 For delivery items that represent items with digital elements within the meaning
of Section 475b of the German Civil Code (BGB), the following shall apply in addition:
Necessary security updates, patches or "bug fixes" shall be provided over a period of
twelve (12) months from delivery, insofar as these are necessary in our view to main-
tain the contractual quality of the deliveries. We are not obliged to perform upgrades.
We will inform the Customer about updates, this may also include the modification,
extension or restriction of digital elements (hereinafter referred to as "Actions"). Cus-
tomer understands that digital elements are subject to ongoing development and
should not be considered static. We will endeavor to notify Customer reasonably in
advance of any of the foregoing Actions to the extent (i) such Actions may impact Cus-
tomer's business operations and (ii) this duty expressly results from the agreement
made in accordance with section 6.1 about the requirements of the delivery item. We
accept no liability for public statements by third parties in this respect. However, we
are not obligated to notify Customer in advance of unscheduled or emergency mainte-
nance or the like. We are entitled to have the Actions performed by third parties. If the
digital elements are not necessary for the function of the delivery item, i.e. if the delivery
item can fulfill its functions without digital elements, we are not obliged to perform any
update.

6.13 Our warranty and all resulting rights of the Customer are conclusively regulated
herein. There are no further warranty rights, neither explicit nor implicit, neither based
on advertising statements, implied actions nor commercial practice. All further warranty
rights are excluded, in particular those relating to a subjectively or objectively expected
quality, suitability for a particular purpose, a particular type of use or freedom from
third-party rights. Exempted therefrom are legal rights of withdrawal due to a defect of
the deliveries. In all cases, the statutory warranty rights and special provisions shall
remain unaffected in the case of final delivery of the newly manufactured, unprocessed
goods to a consumer in the sense of Section 13 of the German Civil Code (BGB).

7. Liability (Claims for damages)

7.1. Unless otherwise stipulated in these GTC (in particular Clauses 6, 7 and 8), we
shall be liable for damages in the event of a breach of contractual and non-contractual
obligations in accordance with the relevant statutory provisions.

7.2 We shall be liable without limitation for damages caused intentionally or by gross
negligence by us, our legal representatives or our vicarious agents.

7.3 Under exclusion of liability in other respects, we shall only be liable in the case of
simple negligence

a) for damages resulting from injury to life, body or health for which we, our legal rep-
resentatives or our vicarious agents are responsible,

b) for damages resulting from breaches of a material contractual obligation (obligation
whose fulfillment is a prerequisite for the proper performance of the contract and on
whose fulfillment the contractual partner regularly relies and may rely, so-called cardi-
nal obligation) by us, our legal representatives or our vicarious agents. In this case,
however, our liability shall be limited in terms of reason and amount to such damages
whose occurrence we could reasonably foresee at the time of conclusion of the con-
tract based on the circumstances known to us at that time.

7.4 The above limitations of liability shall not apply if we have fraudulently concealed a
defect or have assumed a guarantee for the quality of the deliveries. Other mandatory
statutory liability provisions, in particular according to the provisions of the Product Li-
ability Act, shall remain unaffected.

7.5 We shall be liable for infringements of industrial property rights in connection with
the sale or use of the deliveries in accordance with the aforementioned provisions in
this Clause 7, insofar as and to the extent that such industrial property rights are in-
fringed when the delivery item is used in accordance with the contract, and such in-
dustrial property rights are valid and published in the Federal Republic of Germany at
the time of delivery. This shall not apply insofar as we have manufactured the deliveries
in accordance with drawings, models, samples or other descriptions or information pro-
vided by the Customer and did not know or did not have to know that the industrial
property rights of third parties would be infringed thereby. The Customer shall be
obliged to inform us immediately of any possible or alleged infringements of industrial
property rights of which he becomes aware and to indemnify us against all claims of
third parties in connection with the documents provided by him and against all neces-
sary costs and expenses. If third parties prohibit us from manufacturing and supplying
products manufactured according to Customer documents within the meaning of the
above sentence 2, in particular by invoking industrial property rights, we shall be enti-
tled - without being obliged to examine the legal situation - to cease any further activity
in this respect and to claim damages in accordance with the statutory provisions (see
also Clause 12).

7.6 The Customer shall only have a right of recourse against us to the extent that the
Customer has not entered into any agreements with its customer that go beyond the
legally regulated claims for defects and liability standards. Unless otherwise agreed in
writing, the provisions of Clauses 6 and 7 shall apply mutatis mutandis to the scope of
any potential right of recourse the Customer may have against us.

7.7 Any free right of termination of the Customer (in particular according to Sections
627, 650 or 648 of the German Civil Code (BGB)) is excluded.

8. Force majeure

8.1 "Force Majeure" shall mean the occurrence of an event or circumstance that pre-
vents a party ("Affected Party") from performing one or more of its contractual obliga-
tions under the relevant contract, including these GTC, if and to the extent that the
Affected Party demonstrates, that (i) such impediment to performance is beyond its
reasonable control, and (ii) such impediment to performance was not reasonably fore-
seeable at the time of entering into the relevant contract, and (iii) the effects of such
impediment to performance could not reasonably have been avoided or overcome by
the Affected Party (e.g. natural disasters, war, terror, sabotage, epidemics, govern-
ment measures, embargoes, sanctions, strikes and lockouts, business interruptions;
unavailability of raw materials or production materials). For the avoidance of doubt, the



existence of an event of Force Majeure shall not be excluded merely because it directly
affects one of our upstream suppliers.

8.2 To the extent and for the duration of a Force Majeure event, the Affected Party
shall be released from its obligations and from any liability in connection with deliveries
(e.g. due to delayed performance) from the time of the occurrence of the Force Majeure
event, whereby the unaffected party shall be informed thereof. In this case, we reserve
the right in particular to reduce quantities in the case of deliveries of goods if there is a
loss of production due to Force Majeure or if we ourselves are not supplied (on time).
In the case of an event of Force Majeure in connection with our deliveries, the terms
of delivery pursuant to Clause 5 shall remain unchanged; we shall not be obliged to
organize additional transports or faster means of transport at our expense. This shall
also apply in the case of (i) a sale involving the carriage of goods or (ii) or any other
provisions on the place of performance deviating from Clause 5.

8.3 If the duration of the Force Majeure event results in a party being deprived of what
it had a right to expect as performance under the relevant contract, or if the effects of
Force Majeure last for more than one hundred twenty (120) days without interruption,
either party shall have the right to withdraw from the affected contract by giving written
notice to the other party with debt-discharging effect.

8.4 For the avoidance of doubt, the provisions in this Clause 8 shall not lead to any
form of extension of the grounds for liability under Clause 7, in particular not to strict
liability, nor shall they prevent the Affected Party from invoking other applicable legal
instruments or defenses in connection with default (e.g. impossibility, unreasonable-
ness, disturbance of the basis of the contract).

9 Prices and payment

9.1 Unless otherwise agreed in writing, our prices are in EURO and FCA WARE-
HOUSE/FACTORY plus statutory value added tax (“VAT”) and packaging costs. Our
invoices are due for payment immediately and must be paid without deduction. The
deduction of discount for early payment shall only be admissible in the case of prior
written agreement. We reserve the right to send invoices electronically. We exclude
payment by bill of exchange, check as well as cash payment.

9.2 Unforeseen and not insignificant changes in raw materials, wages, energy and
other costs for which we are not responsible shall entitle us to make corresponding
price adjustments. The Customer will be notified of the respective change in writing. At
the same time, the Customer will be expressly informed that the respective change will
become a part of the contract existing between the contracting parties if the Customer
does not object to this change in writing within a period of three (3) weeks from the
announcement of the change. If the Customer objects, either party shall have the right
to terminate the contract by giving a ten (10) working days' written notice. A price ad-
justment in accordance with this Clause 9.2 shall not be possible insofar as it concerns
an increase in the price for deliveries which are to be delivered or provided within four

(4) months of the conclusion of the contract and these are not deliveries which are
made within the framework of a continuing obligation.

9.3 In the event of partial deliveries, each delivery may be invoiced separately. If no
prices have been agreed upon conclusion of the contract, our prices valid on the day
of conclusion of the contract (see Clause 2.1) shall apply.

9.4 The date of receipt of payment shall be the date on which the amount is received
by us or credited to our bank account. During the Customer's default in payment, we
shall be entitled to charge interest at the statutory rate (in the case of claims for remu-
neration, 9% p.a. above the respective base interest rate). The right to assert further
claims for compensation (e.g. lump sum for default costs according to Section 288
para. 5 of the German Civil Code in the amount of 40 EUR) or to exercise any other
rights in this respect shall not be limited thereby.

9.5 We do not pay interest on advance payments or payments on account.

9.6 Upon request, the Customer shall immediately provide us with tax (voucher) evi-
dence (including confirmation of receipt) which is required under the applicable statu-
tory provisions to prove the VAT exemption for cross-border deliveries. If the Customer
does not comply with a corresponding request without undue delay, he shall be obliged
to reimburse us for the amount of value added tax and interest assessed against us
against delivery of a corrected invoice with value added tax. The Customer shall inform
us immediately of any change in its VAT identification number.

9.7 In the event of settlement by means of the credit note procedure under value-added
tax law, the Customer shall comply with the invoicing provisions under applicable
value-added tax law. We shall not be liable for any damage suffered by the Customer
as a result of the use of the credit note procedure (e.g. obligation of the Customer to
repay input tax including interest to its tax office).

10. Assignment and right of retention; set-off

10.1 The Customer shall only be entitled to assign its claims arising from the contrac-
tual relationship with us with our prior written consent; Section 354a of the German
Commercial Code (HGB) shall remain unaffected. This preceding provision shall not
apply to the Customer's claims for payment against us.

10.2 The Customer shall not be entitled to (i) set off any counterclaims (including in-
voice reductions) or (ii) any right of retention insofar as his counter claims have not
been finally determined by a Court decision or are disputed by us; in the event of de-
fects in the delivery, the Customer's counter rights shall remain unaffected, in particular
those according to Clause 6.6 of these GTC.

11. Retention of title

11.1 We reserve title to the deliveries ("reserved goods") until all our present and
future claims arising from the contract for the deliveries and the ongoing business re-
lationship ("secured claims") have been settled in full. If an entry of the retention of
title in a public register is required or if the effectiveness of the retention of title other-
wise requires the cooperation of the Customer, the Customer undertakes to perform
the necessary cooperation acts at its own expense.

11.2 The Customer shall handle the reserved goods with the care of a prudent busi-
nessman and is obliged to insure them adequately against fire, burglary and other
usual risks at its own expense. If maintenance and inspection work have to be carried
out, the Customer shall carry this out in due time at its own expense. The reserved
goods may not be pledged to third parties or assigned as security before the secured
claims have been satisfied in full. The Customer shall notify us immediately in writing
if and to the extent that third parties (e.g. seizures) seize the secured goods.

11.3 In case of breach of contract by the Customer, in particular in case of non-pay-
ment of the purchase price due, we shall be entitled to withdraw from the contract in
accordance with the statutory provisions or/and to demand surrender of the goods on
the basis of the retention of title. The demand for return does not at the same time
include the declaration of withdrawal; rather, we are entitled only to demand the return
of the goods and to reserve the right of withdrawal. If the Customer does not pay the
purchase price due, we may only assert these rights if we have previously set the
Customer a reasonable deadline for payment or if setting such a deadline is dispensa-
ble according to the statutory provisions.

11.4 The Customer shall, as long as we have not revoked this authorisation (see
Clause 11.4.3), be entitled to resell and/or process or mix the reserved goods in the
ordinary course of its business. In this case, the following provisions shall apply in
addition:

11.4.1 The retention of title shall extend to the products resulting from the processing,
mixing or combining of the reserved goods at their full value, whereby we shall be
deemed to be the manufacturer. If, in the event of processing, mixing or combining with
goods of third parties, their right of ownership remains, we shall acquire co-own- ership
in proportion to the invoice values of the processed, mixed or combined goods. In all
other respects, the same shall apply to the resulting product as to the reserved goods.
11.4.2 The Customer hereby assigns to us by way of security any claims against third
parties arising from the resale of the reserved goods or the product manufactured
therewith in the amount of our co-ownership share, if any, pursuant to Clause 11.4.1
above. We accept the assignment. The obligations of the Customer stated in Clause
11.2 shall also apply in respect of the assigned claims.

11.4.3 The Customer shall also remain authorized to collect the claim in addition to us.
We undertake not to revoke the Customer's right of resale and collection authorization
as long as the Customer (i) does not default in whole or in part in the performance of
the secured claims towards us, (ii) is not in payment difficulties due to a material dete-
rioration of its financial circumstances and (iii) duly fulfills its other contractual obliga-
tions towards us. In the event of revocation, the Customer shall be obliged, at our first
written request, to inform us of the debtors of the assigned claims, to provide us with
all necessary documents relating thereto and to notify the debtors of the assignment.
11.5 If the realizable value of the existing securities exceeds our claims against the
Customer by more than 10%, we shall release securities of our choice at the Custom-
er's request.

12. Statute of limitation

12.1 Notwithstanding Section 438 (1) No. 3 of the German Civil Code (BGB), the gen-
eral limitation period for claims arising from material defects and defects of title pursu-
ant to Clause 6 shall be one (1) year from delivery, whereby in cases where the Cus-
tomer is obliged to collect the delivery or requests an interim storage by us, the one-
year period starts as from notification of readiness for shipment by us. If acceptance
has been expressly agreed, the limitation period shall run from acceptance, unless
otherwise agreed.

12.2 However, if the delivery item is a building structure or an item that has been used
for a building structure in accordance with its customary use and has caused its defec-
tiveness (building material), the limitation period shall be five (5) years from delivery in
accordance with the statutory provision (Section 438 (1) No. 2 of the German Civil
Code (BGB)). Furthermore, special statutory provisions for third parties' claims in rem
for return of goods (Section 438 para. 1 no. 1 BGB), in the event of fraudulent intent
on the part of the Seller (Section 438 para. 3 BGB) and for claims in supplier recourse
in the event of final delivery to a consumer (Sections 445a, 445b BGB) shall remain
unaffected.

12.3 The above limitation periods of the law on sales shall also apply to contractual
and non-contractual claims for damages of the Customer based on a defect of the
deliveries, with the requirement that the commencement of the limitation period shall
be governed by the statutory provisions. The limitation periods of the Product Liability
Act shall remain unaffected in any case. Otherwise, the statutory limitation periods shall
apply exclusively to the Customer's claims for damages pursuant to Clause 7 of these
GTC.

13. Third party property rights

13.1 Insofar as we have been commissioned to manufacture deliveries according to
drawings, samples, plans or other instructions submitted by the Customer, the Cus-
tomer shall be liable for ensuring that (i) industrial property rights, copyrights or other
rights of third parties do not conflict with such request and are not infringed by the
manufacture, distribution or use of the deliveries, and furthermore (ii) no statutory or
regulatory prohibitions or official bans are violated by such Customer request.

13.2 To the extent of its liability pursuant to Clause 13.1, the Customer shall be obliged
to indemnify us against all claims asserted against us by third parties on the grounds
of or in connection with the deliveries. This indemnification obligation shall also extend
to all necessary expenses incurred by us from or in connection with the claim asserted
by a third party.

14. Confidentiality

14.1 "Confidential Information" as defined by these GTC shall include any and all in-
formation, recipes, drawings, models, tools, technical records, process methods,
presentations, software and other technical and commercial know-how made available
by us - in whatever form (in writing, orally, electronically, etc.) - or obtained by the
Customer through us, as well as work results achieved in connection therewith, insofar
as these are marked as confidential or their confidentiality results from the circum-
stances of the disclosure or the nature of the information. However, information shall
not be deemed to be confidential in this sense if (i) the Customer has developed such
information himself and independently of the Confidential Information made available
by us, (ii) such information was public knowledge at the time of its disclosure or later
becomes public knowledge through no fault of the Customer, (iii) such information was
already known to the Customer or becomes known to him later without any breach of
law recognizable to the Customer, or (iv) there is an official or judicial duty of disclosure
or a legally mandatory right of disclosure for such information. The Customer shall be
obliged to inform us without undue delay, enclosing any evidence required for this pur-
pose, if he wishes to invoke one of the aforementioned exceptions vis-a-vis us.



14.2 The Customer shall be obligated to keep all Confidential Information secret, even
beyond the duration of the business relationship, not to disclose it to third parties and
not to use it in its own business for purposes that go beyond the specific purpose of
the contract concluded with us. Confidential Information may only be made available
directly or indirectly to persons who are not in a competitive relationship with us and
who must have knowledge of the Confidential Information within the scope of the busi-
ness relationship and who have been obligated to maintain secrecy to the extent per-
mitted by law in accordance with the provisions of this Clause 14. Beyond the purpose
of the contract, Confidential Information (in particular cost estimates, drafts, design
drawings, experience reports, business information, customer lists, contractual infor-
mation, prices, product volumes, areas of application of the products, process descrip-
tions and material analyses) may not be modified, reproduced or published without our
prior written consent, nor may it be used by Customer to register its own industrial
property rights (e.g. patents or designs) or those of third parties.

14.3 Furthermore, product samples, prototypes and any other items, that are not yet
publicly available but are handed over by us to the Customer shall not be analyzed,
decompiled, modified or disassembled with regard to their composition, neither by the
Customer himself nor by third parties (reverse engineering), unless the latter is techni-
cally absolutely necessary for the realization of the agreed project.

14.4 We reserve all rights to the Confidential Information disclosed by us, in particular
industrial property rights and copyrights; any kind of license thereto shall require a
separate agreement. All documents submitted by us in connection with offers shall be
returned to us at our request at any time and without being requested, in any case if
an Order is not placed with us. The Customer shall not be entitled to a right of retention
with regard to Confidential Information or corresponding documents or materials.

14.5 The contractually agreed protection of Confidential Information under this Clause
14 shall be independent of and in addition to the applicable statutory provisions on
information protection (in particular under the German Trade Secrets Protection Act
(GeschGehQG)).

15. Compliance; export control

15.1 With regard to the existing business relationship with us, the Customer under-
takes to comply with (i) all applicable laws applicable to it as well as (ii) any compliance
codes, codes of conduct or comparable rules governing conduct that may be incorpo-
rated by reference into the contract. This includes, in particular, not to maintain direct
or indirect business or other connections to terrorists, terrorist organizations or other
criminal or anti-constitutional organizations and to ensure through appropriate organi-
zational measures the implementation of applicable embargo regulations, the Euro-
pean anti-terrorism and anti-crime regulations applicable in the context of the supply
relationship as well as the corresponding U.S. and other applicable regulations within

the scope of its business operations, in particular through appropriate software sys-
tems. As soon as deliveries have left our respective premises, the Customer shall be
solely responsible for compliance with the above provisions and shall indemnify us
against all claims and costs (including reasonable attorneys' and consultants' fees or
administrative fees or fines resulting from said violations) incurred by us due to a cor-
responding violation of law by the Customer, its affiliates or employees, representa-
tives and/or vicarious agents, unless the Customer is not responsible for such violation.
15.2 We point out that our offer or the Customer's Order is subject to the granting of
an export license by the authorities. A confirmed delivery date is also subject to the
granting of the export license. When placing an order, the Customer should therefore
take into account that delivery times may be delayed beyond our control. In the case
of a possible subsequent export, the Customer is responsible for observing the appli-
cable export control regulations, e.g. checking the recipient or end user. For further
export to embargoed countries, the respective foreign trade regulations must be ob-
served, in particular the applicable German, European and US export control regula-
tions.

16. Place of performance, place of jurisdiction and applicable law, arbitration
clause

16.1 The place of performance for all rights and liabilities arising from the contractual
relationship, in particular from our deliveries, is the respective location from which the
delivery is made. If the Customer is a merchant within the meaning of the German
Commercial Code (HGB), a legal entity under public law or a special fund under public
law, the place of jurisdiction for all rights and liabilities arising from or in connection
with the contractual relationship shall be Weinheim / Bergstral’e, Germany. However,
we are also entitled, at our discretion, to sue the Customer at any other general or
special place of jurisdiction.

16.2 If the Customer has its registered office outside the Federal Republic of Germany,
we shall also be entitled, at our discretion, to have all claims, disputes or conflicts aris-
ing from business relations with the Customer finally decided in accordance with the
Arbitration Rules of the German Institution of Arbitration e.V. (DIS), excluding the ordi-
nary course of law. The arbitration court shall have its seat in Frankfurt am Main. The
arbitration proceedings shall be held in German unless the customer requests English
as the language of the proceedings. The rules of law applicable to the merits shall be
the laws of the Federal Republic of Germany.

16.3 The laws of the Federal Republic of Germany without regards to its rules of private
international law shall apply exclusively to these GTC and the entire legal relationship
between us and the Customer. The application of the UN Convention on Contracts for
the International Sale of Goods (C.l.S.G.), other bilateral or multilateral agreements
serving the standardization of international sales as well as conflict of law rules are
excluded.

Freudenberg FST GmbH
Hoehnerweg 2-4

D-69469 Weinheim/Bergstrale
Germany

Tel. +49 6201 960-66 66

Fax +49 6201 88-66 66
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VN FREUDENBERG

SEALING TECHNOLOGIES

Addendum to the General Terms and Conditions of Delivery and Payment
of Freudenberg FST GmbH
(February 2024)

SPECIAL PROVISIONS FOR UK AND NORTHERN IRELAND

You agree that the Goods to be provided by Freudenberg Sealing Technologies Limited
shall be provided to you on the terms of the GTCs as amended by the Special Terms
for UK and Northern Ireland below. Unless otherwise notified to the Customer by FST
(or any of its affiliates), Goods will be deemed to be provided by Freudenberg Sealing
Technologies Limited in relation to any UK delivery locations and/or if FST’s order
confirmation is issued by Freudenberg Sealing Technologies Limited or if a delivery
schedule has been agreed with Freudenberg Sealing Technologies Limited.

1. Scope, general
New clauses 1.8 to 1.11 shall be inserted:

“1.8 All conditions (other than these GTCs), warranties and other statements
whatsoever that would otherwise be implied or imposed by statute, common law, trade
custom or practice, a course of dealing or otherwise howsoever are (save for the
conditions implied by section 12 of the Sale of Goods Act 1979) excluded from the
contract to the fullest extent permitted by law.

1.9 No provision of the contract shall be enforceable under the Contracts (Rights of
Third Parties) Act 1999 by any person who is not a party to the contract.

1.10 Any communication between the parties about the contract shall be in writing, in
English, and delivered personally, sent by pre-paid registered post or recorded delivery
(or pre-paid registered air mail if overseas) or email: (i) (in the case of communications
to FST) to Freudenberg Sealing Technologies Limited, Unit A, Merlin Way, New York
Industrial Estate, North Shields, Tyne & Wear, NE27 0QH UK, the email address stated
in the order, or such changed address or email address as shall be notified to the
Customer by FST; or (i) (in the case of communications to the Customer) to its
registered office (if it is a company) or (in any other case) to any address of the
Customer set out in any document which forms part of the contract or such other
address or fax number as shall be notified to FST by the Customer in writing.
Communications shall be deemed to have been received: (i) if delivered personally, at
the time of delivery to the address; (ii) if sent by pre-paid registered post or recorded
delivery, 48 hours after posting; (iii) if sent by email, at 9.00am on the next working day
after successful transmission. This clause 1.10 does not apply to the service of any
proceedings or other documents in any legal action or any arbitration or other method
of dispute resolution.

1.11 For the purposes of these GTCs “working day” means a day, other than a Saturday,
Sunday or public holiday in England when banks in London are open for business.

5. Delivery, time of delivery, place of performance, transfer of risk, delay in
delivery, acceptance and default in acceptance

Clause 5.8 shall be replaced as follows:

“We shall be entitled to stop deliveries immediately and to refuse the performance of
current contracts unless the Customer pays the consideration or provides appropriate
security at our request, in the event that: (i) the Customer suspends, or threatens to
suspend, payment of its debts or is unable to pay its debts as they fall due or admits
inability to pay its debts or (being a company or limited liability partnership) is deemed
unable to pay its debts within the meaning of section 123 of the Insolvency Act 1986 as
if the words “it is proved to the satisfaction of the court” did not appear in sections
123(1)(e) or 123(2) of the Insolvency Act 1986, (being an individual) is deemed either
unable to pay its debts or as having no reasonable prospect of so doing, in either case,
within the meaning of section 268 of the Insolvency Act 1986 or (being a partnership)
has any partner to whom any of the foregoing apply; (ii) the Customer commences
negotiations with all or any class of its creditors with a view to rescheduling any of its
debts, or makes a proposal for or enters into any compromise or arrangement with any
of its creditors other than (being a company) other than for the sole purpose of a scheme
for a solvent amalgamation of that Customer with one or more other companies or the
solvent reconstruction of that Customer; (iii) the Customer applies to court for, or
obtains, a moratorium under Part A1 of the Insolvency Act 1986; (iv) a petition is filed,
a notice is given, a resolution is passed, or an order is made for or in connection with
the winding up of that Customer (being a company, limited liability partnership or
partnership) other than for the sole purpose of a scheme for a solvent amalgamation of
that Customer with one or more other companies or the solvent reconstruction of that
Customer; (v) an application is made to court, or an order is made, for the appointment
of an administrator, or a notice of intention to appoint an administrator is given, or an
administrator is appointed, over the Customer (being a company, partnership or limited
liability partnership); (vi) the holder of a qualifying floating charge over any of the assets
of that Customer (being a company, partnership or limited liability partnership) has
become entitled to appoint or has appointed an administrative receiver; (vii) a person
becomes entitled to appoint a receiver over all or any of the assets of the Customer or
a receiver is appointed over all or any of the assets of the Customer; (viii) a creditor or
encumbrancer of the Customer attaches or takes possession of, or a distress,
execution, sequestration or other such process is levied or enforced on or sued against,
the whole or any part of the Customer's assets and such attachment or process is not
discharged within 14 days; (ix) any event occurs, or proceeding is taken, with respect
to the Customer in any jurisdiction to which it is subject that has an effect equivalent or
similar to any of the events mentioned in Clauses 5.8(i) to 5.8(viii) (inclusive); (x) the
Customer suspends or ceases, or threatens to suspend or cease, carrying on all or a
substantial part of its business.”

7. Liability (Claims for damages)
Clause 7 shall be replaced as follows:

“7.1 References to liability in this clause 7 include every kind of liability arising under or
in connection with the contract including liability in contract, tort (including negligence),
misrepresentation, restitution or otherwise.

7.2 Nothing in the contract limits any liability which cannot legally be limited, including
liability for: (i) death or personal injury caused by negligence; (ii) fraud or fraudulent
misrepresentation; (iii) breach of the terms implied by section 12 of the Sale of goods
Act 1979; or (iv) defective products under the Consumer Protection Act 1987.

7.3 Subject to clauses 7.2, FST's total liability to the Customer in respect of any claim
shall not exceed 30% of the charges paid by the Customer under the Order to which
the claim relates. Notwithstanding the preceding sentence, the total aggregate liability
of FST to the Customer in respect of all losses, damages, costs, expenses or any other
liabilities, whether arising from tort (including negligence), breach of contract or
otherwise under or in connection with the contract (including its termination) shall be
limited in each 12 month period (the first of which commences on the date of the
contract) (each a “Contract Year”): (a) in the first Contract Year, to 25% of the charges
paid by the Customer during that Contract Year; (b) during any subsequent Contract
Year during the term of the contract, an amount equal to 25% of the charges paid in the
Contract Year immediately preceding that Contract Year; and (c) after the term of the
contract, an amount equal to 25% of the charges paid in the last Contract Year.

7.4 Subject to clause 7.2, the following types of loss are wholly excluded: (i) loss of
profits; (ii) loss of sales or business; (iii) loss of agreements or contracts; (iv) loss of
anticipated savings; (v) loss of use or corruption of software, data or information; (vi)
loss of or damage to goodwill; and (vii) indirect or consequential loss.

7.5 This clause 7 shall survive termination of the contract.”

9. Prices and payment

In Clause 9.1, replace “EURO” with “Pounds Sterling”.

Clause 9.4 shall be replaced as follows:

“FST shall be entitled to claim interest on the late payment of any amount properly due
to FST under the contract accruing on a daily basis from the due date for payment until
payment is made in full, both before and after any judgment, at a rate equal to the rate
of statutory interest prescribed for the purposes of the Late Payment of Commercial
Debts (Interest) Act 1998 from time to time. To the extent that it does not exercise its
right to claim interest under this clause 9.4, FST reserves the right to claim interest and
fixed sum compensation under the Late Payment of Commercial Debts (Interest) Act
1998. FST does not pay interest on advance payments or payments on account.”

12. Statute of limitation

Clause 12 shall be replaced as follows:

“The parties agree that FST shall not be liable for any claim made by the Customer
pursuant to or in connection with the contract unless the Customer brings a formal
written and valid claim (by notice in writing) against FST setting out in detail the nature
of the claim, the basis of the claim and detailed evidence in support of its claim, within
1 year of delivery, or in cases where the Customer is obliged to collect the delivery or
requests interim storage by us, within 1 year of FST’s notice that the goods are ready
for collection or shipment.”

16. Place of performance, place of jurisdiction and applicable law, arbitration
clause

Clause 16 shall be replaced as follows:

“The contract and any dispute or claim arising out of or in connection with it or its subject
matter or formation (including non-contractual disputes and claims) shall be governed
by and construed in accordance with the law of England and Wales and the parties
irrevocably agree that the courts of England and Wales shall have exclusive jurisdiction
to settle any such matter.”




	2. Offer, conclusion of contract and documents
	3. Samples, test parts, tools; costs and ownership
	4. Description of services; inadmissible applications
	5. Delivery, time of delivery, place of performance, transfer of risk, delay in de- livery, acceptance and default in acceptance
	6. Warranty (Claims for defective deliveries)
	7. Liability (Claims for damages)
	8. Force majeure
	9 Prices and payment
	10. Assignment and right of retention; set-off
	11. Retention of title
	12. Statute of limitation
	13. Third party property rights
	14. Confidentiality
	15. Compliance; export control
	16. Place of performance, place of jurisdiction and applicable law, arbitration clause
	SPECIAL PROVISIONS FOR UK AND NORTHERN IRELAND
	You agree that the Goods to be provided by Freudenberg Sealing Technologies Limited shall be provided to you on the terms of the GTCs as amended by the Special Terms for UK and Northern Ireland below. Unless otherwise notified to the Customer by FST (...
	1. Scope, general
	New clauses 1.8 to 1.11 shall be inserted:
	9. Prices and payment
	In Clause 9.1, replace “EURO” with “Pounds Sterling”.
	Clause 9.4 shall be replaced as follows:
	“FST shall be entitled to claim interest on the late payment of any amount properly due to FST under the contract accruing on a daily basis from the due date for payment until payment is made in full, both before and after any judgment, at a rate equa...
	12. Statute of limitation
	Clause 12 shall be replaced as follows:
	“The parties agree that FST shall not be liable for any claim made by the Customer pursuant to or in connection with the contract unless the Customer brings a formal written and valid claim (by notice in writing) against FST setting out in detail the ...
	16. Place of performance, place of jurisdiction and applicable law, arbitration clause
	Clause 16 shall be replaced as follows:
	“The contract and any dispute or claim arising out of or in connection with it or its subject matter or formation (including non-contractual disputes and claims) shall be governed by and construed in accordance with the law of England and Wales and th...

