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______________________________________________ 
General Terms and Conditions of Purchase of GEALAN Formteile GmbH and GEALAN 
CAXsolutions GmbH 
as at 11th January 2007 
 
 
 
Coverage 
 
The following conditions are valid for all business relationships which are operated on the 
part of the customer (GEALAN Formteile/CAXsolutions) with suppliers as far as the 
validity has not been expressly excluded by legal regulations.  
 
1. Signing of the contract / written form / changes 
 
1.1 The General Terms and Conditions of Purchase of GEALAN Formteile GmbH / 

CAXsolutions GmbH apply to all orders issued by GEALAN. Other conditions are 
not subject to the contract. 
Orders, agreements and changes are binding only if they are issued or confirmed 
by GEALAN in written form. Oral agreements or telephone agreements shall be 
confirmed in written form in order to become legal. The same is valid for any oral 
additional agreements and changes of the contract. If demanded from GEALAN, 
any orders, demands as well as their changes may be made by remote data 
transmission, e.g. e-mails, or via automatically readable media. It is not accorded 
to pay compensation for any kind of visits or generating quotations, projects etc.  

 
1.2 Together with the order the supplier shall provide to GEALAN a completely filled in 

safety data sheet according to §14 of the dangerous goods regulations and an 
appropriate accident procedures sheet (transport)  for materials (substances, 
preparation) and objects (e.g. goods, parts, technical device, dirty and damaged 
empties) which may be dangerous for human beings´life and healthiness, for the 
environment as well as for  properties due to their nature, characteristics or their 
state, and thus, on the basis of regulations, need a special handling regarding 
packaging, transport, warehousing, exposure and waste disposal. In case of any 
changes of materials or legal position the supplier shall hand over updated data 
sheets to GEALAN. 

 
2. Secrecy clause  
 
2.1 The supplier shall treat conclusion of the contract confidentially. Before any kind of 

publication, i.e. advertising material and lists of references, etc. the supplier may 
refer or draw attention to his business relationship with GEALAN only on the 
written agreement of GEALAN. 

 
2.2 The parties commit to keep secret all non-apparent commercial or technical details 

which become known during their business relationship. Subcontractors must be 
undertaken accordingly. 

 
2.3 If one party recognizes that a secret information comes into the possession of an 

unauthorized third party or a confidential treated document gets lost, the other 
party of the contract shall be informed immediately. 

 
3. Prices / deliveries / packaging  
 
3.1  The agreed prices are fixed prices, exclusive of any value added tax. Costs for 

packaging and  transportation to the delivery address or location specified by 
GEALAN are included (free delivered). Clearing formalities and duty are also 
included in the prices. 

 
3.2   All deliveries must include a delivery note which clearly indicates the kind of 

delivery, quantity and  weight. Material deliveries demand an enclosed certificate 
of compliance according to DIN EN 10204/3.1. The delivery is regarded as 
incomplete if one of the above mentioned documents is missed. All delivery notes, 
consignment notes, certificates of compliance, invoices and any kind of 

      correspondance must contain the GEALAN order number, article number, and - if 
applicable –  description of item.  

 
3.3  GEALAN only overtakes the ordered quantities or units. Over deliveries or 

shortfall, as well as part  deliveries are allowed on agreement of GEALAN only. 
 
3.4  The delivery is effected at supplier´s risk. The supplier must overtake all risks of 

decline, including  risk of loss, until receipt of the supply by GEALAN at the 
demanded delivery address or location. 

 
3.5 The supplier´s obligation to return his packaging complies with the legal 

regulations. The  goods must be packed accordingly in order to avoid any 
transport damages. Packaging material  shall only be used in an appropriate size. 
Packaging shall be made out of non-polluting material.  

 
4. Invoicing / payment 
 
4.1   After delivery/performance has been effected, invoices shall be presented to 
      GEALAN separately and accordingly together with all corresponding documents 
       and data, i.e. in duplicate and by indicating the GEALAN purchase order details.  
      Invoices which are issued wrongly must be corrected at once. After correction  
        they are considered as received. 
 
4.2 GEALAN payment terms are “3% discount for payment within 30 days” or 

“60 days net” after receipt of delivery/performance and invoice, unless otherwise 
agreed. 
If GEALAN finds any mistakes regarding the invoicing within two years after final 
payment and the supplier has been notified by GEALAN, he is obliged to refund 
the overpaid amount to GEALAN. The supplier is not authorized to rely on a 
possible omission of enrichment. If GEALAN makes use of this right, the found 
mistakes are offset against the claim for reimbursement. The time limit is not valid 
for claims out of unlawful acts. 

 
4.3 GEALAN is authorized to offset the supplier´s account against the account from 
 companies which are affiliated to GEALAN. The offset is also valid if the accounts 

receivables or payables are not due yet.  

For hourly wage accounting according to the agreed terms with the supplier the 
following conditions are valid: 
-The wage accounting for the supplier´s employees must correspond to the 
demands of the concrete task.  
-The certificates of hourly wages must be kept separately and must be presented 
to an authorized person of GEALAN immediately, i.e. the following week after 
starting work the latest.  

 
5. Delivery dates / delay in delivery / Force majeure 
 
5.1 The agreed delivery dates are fixed dates. The goods arrival at the demanded 

delivery address or  
location is decisive for meeting the delivery date or delivery period. The 
completion and disposal of the goods, including the disposal of the complete 
documentation regulated by law, as well as agreed by contract – in German 
language, e.g. approvals, test certificates, certificate of conformity, (maintenance-) 
manuals, lists of spare parts, user manuals –  is decisive for performing services 
in time. 

 
5.2   If the supplier is aware of a fixed date getting delayed he must inform GEALAN     
        in written form immediately by indicating the reason and estimated time of 
        delay. The supplier shall take all actions needed to meet the fixed delivery date or  
       to achieve a short delay in delivery only. The supplier shall inform GEALAN in  
       detail about any actions he has taken or will take to avoid any delay. By informing 
       about a possible delay, the agreed delivery date does not change in any case.  
        The supplier entitles GEALAN to contact the sub-supplier directly if necessary. 
 
5.3   If there is a delay in delivery the supplier is liable according requirement of article  
        8 of these terms.  
 
5.4 If the agreed date of delivery is not met by supplier´s side, GEALAN may claim 

compensation or purchase the supply from a third party or withdraw from the 
contract after having given an appropriate period of grace. 

 
5.5 The supplier may only reference to missing documents, data, provision, etc. which 

must be supplied from GEALAN, if he sent a written notice to GEALAN and if 
GEALAN did not provide within a reasonable time.  

 
 
5.6 Any delay or failure of either party to perform its obligations will be excused if 

caused by an extraordinary event or occurrence, such as acts of God or labour 
disputes. Under reasonable circumstances the nonperforming party must give the 
necessary information and shall act in good faith by adapting its obligations to the 
changed situation.  
GEALAN is exempt from its obligation to accept the ordered delivery/performance 
and is authorized to withdraw from the contract, if the delivery/performance can 
not be used anymore due to the delay caused by act of God or labour dispute. 

 
5.7 If the supplier delivers earlier than agreed, GEALAN reserves the right to return 

the delivery at the expense of the supplier. If GEALAN does not return the 
delivery, the goods are stored at GEALAN at the expense and risk of the supplier. 
In case of early delivery GEALAN has the right to effect payment not until the 
agreed maturity date. 

 
6. Guarantees / Warranty 
 
6.1 The supplier guarantees and warrants any deliveries/performances to be state-of-

the-art and to meet the regulations, instructions and guide lines of authorities, 
professional associations and trade associations. Additionally the supplier 
guarantees and warrants that the deliveries/performances do not affect any rights 
of a third party and that they have the absolute right of disposal. The supplier also 
ensures the application of adequate material, appropriate construction or design 
and execution, correct functioning, achievement of the agreed performances 
under the agreed terms.  

 
6.2 Concerning deliveries/performances, as well as subcontracting of a third party, 

the supplier is obliged to use non-polluting products and procedures within his 
economical and technical prospects. 

 
6.3 In case of any defects of the delivered goods/performances within a sales 

contract or a contract for work and materials, GEALAN will notify the supplier 
immediately after notice under proper course of business. The notice of claim 
shall be effected within two weeks after receipt of delivery at GEALAN. Defects 
which are detected later GEALAN will notify within two weeks after notice. 

 
6.4 On demand the supplier must remedy, by means of subsequent improvement or 

replacement, immediately and free of charge – incl. any additional costs – any 
defects of delivery/performance (also non-achievement of guaranteed data and 
lack of warranted characteristics) which are claimed during the warranty period. 
Additional costs are costs which arise from debugging, disassembly of faulty part 
and assembly of replacement part, as well as survey- and transportation costs. 
If remedy/replacement is not possible or without any success or it is delayed or 
denied, GEALAN is entitled to withdraw from the contract or claim reduction.  
Claim for damages are expressly reserved. This is also valid for damages due to 
non-performance. 

 
6.5 If the supplier is responsible for not meeting his obligation of warranty within a 

reasonable period set by GEALAN, GEALAN may take the necessary steps at the 
expense and at risk of the supplier or let them take by a third party – irrespective 
of the supplier´s obligation of warranty. In urgent cases, after clearance with the 
supplier, GEALAN may provide remedial action by itself or by a third party at the 
expense and at risk of the supplier. If a prior clearance with the supplier is not 
possible, GEALAN may take the necessary steps immediately and inform the 
supplier without delay. GEALAN may remedy smaller defects on its own without 
any prior clearance and without alluding to the supplier´s obligation of warranty. 
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GEALAN may debit the supplier with the necessary charges. The same is valid for 
particular big damage. 

 
6.6 The warranty period is 2 years. It starts on delivery to GEALAN or to a nominated 

third party to the demanded delivery address or location. 
        On agreed acceptance the warranty period starts as of the date of the acceptance 

letter. If the acceptance is delayed by GEALAN, it ends 2 years after provision of 
the goods for acceptance. 

        The warranty period for spare parts is 2 years after assembly/start-up and ends 4 
years after delivery the latest.  

 
6.7 Regarding repaired or replaced parts the warranty period starts new at the day of 

repair or at delivery of the repaired part or replacement delivery. 
 
6.8 The warranty claim prescribes 6 months after the claim within the warranty period, 

however, not before it ends. 
 
6.9 If an immediate remedy is not possible due to special conditions at GEALAN, the 

supplier must work on temporary amendment without causing any unreasonable 
additional costs. As soon as the conditions at GEALAN allow to do, a final remedy 
must be effected. 

 
7. Keeping of spare parts 
 

The supplier is obliged to accord a service of spare parts for the destined life time 
of the final products in which the delivered parts of the supplier are assembled. 
The end products are cars and trucks mainly. Life time and spare part service for 
these products are at least 15 years, unless otherwise agreed.  

 
8. Liability  
 
8.1 If the supplier´s delivery/performance is faulty, the supplier offends against due 

diligence, his duty to inform or other accessory obligations or he does not meet 
fixed dates (breach of contract), he is liable for any damage arising from it without 
GEALAN´s need to give any further evidence. 

 
8.2 If the supplier´s liability depends on wether he is responsible for the breach of 

contract according to the legal regulations, he may be exempt from liability by 
proving his innocence. Any faults of auxiliary persons, as well as pre-suppliers the 
supplier is responsible in the same way as it would be his own fault. The supplier 
may not be exempt from his liability by proving the correct choice and control of 
the auxiliary person or pre-suppliers. 

 
8.3 If there are any claims due to loss of production caused by breach of contract 

according term 8.1 these are not affected by this limitation of liability. Claims from 
a statutory criminal offence of the strict liability in tort are not affected neither. The 
preceding limitation of liability omits if an insurance coverage exists from the 
supplier´s insurance. 

 
8.4 As far as you are liable we are indemnified from any claims of a third party without 

any restriction  according term 8.3.  
 
8.5 If GEALAN is drawn on breach of official safety regulations or domestic/foreign 

product liability regulations due to a faulty product which is attributed to the 
goods/performance of the supplier, GEALAN is authorized to claim compensation 
from the supplier.  

 
8.6   The supplier is responsible for covering a liability insurance. The supplier shall 

insure himself  against any risks of product liability including the risk of product 
recall. If requested by GEALAN the supplier shall give an adequate proof of 
insurance. 

 
9. Property rights  
 
9.1 The supplier guarantees and warrants that any deliveries/performances are free 

from any property right of a third party. Patents, licences, or other property rights 
of a third party shallnot be affected due to delivery or use of the delivered goods.  

 
9.2 The supplier exempts GEALAN and customers of GEALAN from any claims of a 

third party due to corresponding infringements of an industrial property right and 
bears any costs arising from it on first demand of GEALAN. 

 
9.3 At the expense of the supplier GEALAN is authorized to effect the permission for 

using the respective delivered goods and performances from the authorized 
person.  

 
10. Performances 
 
10.1  The supplier must observe his employees within the companies of GEALAN and 

shall communicate the compliance of special legal, official and operational 
regulations which are  legislated for such companies. The supplier may only 
engage employees who can understand given instructions in German language 
and speak German.  

 
10.2  The supplier is not authorized to forward the order to a third party in full or partially 

without any prior written agreement. If GEALAN accepts, the supplier remains 
responsible for the execution  of the contract.  

 
 
11. Termination of the contract 
 
11.1  If the supplier stops payments, a preliminary liquidator is appointed or the 

insolvency  of the supplier is adjudged, GEALAN is authorized to decline the 
execution of the contract in full  or partially and to claim damage for non-
performance. In case of an impending or occurred   insolvency of the supplier, 
GEALAN is authorized to effect an appropriate security deposit for the 
duration of the respective relevant warranty period. 

 
11.2 At any time GEALAN is authorized to terminate the agreement in full or partially. In 

this case the  
supplier is entitled to receive full payment for effected deliveries/performances, as 
well as the refund of any arisen costs caused by the order. The right of attributable 
profit is limited to 3% maximum of the remaining order value.  
In case of notice of cancelation due to good reason the supplier is entitled to 
receive full payment for effected deliveries/performances, as well as the refund of 
any arisen costs caused by the order; further claims do not exist. A good reason is 
existent if there is no further interest in execution of the contract due to obligatory 
legal, economic or operational reasons or if an important decline of the supplier´s 
estate arrives. 
The possibility of termination of the contract according to general legal regulations 
(e.g. in case of delay, faulty performance, etc.) is not affected. Thereby the 
supplier is entitled to receive payment only for such deliveries/performances which 
can be economically used by GEALAN. GEALAN reserves the right to claim 
damages. 

 
12.  Partial invalidity 
 

If single parts of these “General Terms and Conditions of Purchase of GEALAN 
Formteile GmbH and GEALAN CAXsolutions GmbH” become invalid, the validity 
of the remaining terms is not affected.  

 
13.  Assignment of claim  
 
       Claims may only be assigned by prior written agreement of GEALAN. 
 
14.  Place of performance / language / place of jurisdiction / applicable law 
 
14.1  If not otherwise agreed the place of performance for delivery commitment is the 

delivery address or respective location requested by GEALAN. 
           Defined place of performance for payments is any place where a bank account is 

kept by GEALAN. 
 
14.2   The contractual language is German. As far as the parties speak another   
         language the German takes priority. Any correspondence and other  
         documents must be in German language.  
 
14.3   Place of jurisdiction is Hof/Saale. GEALAN reserves the right to  assert a claim at 

any other acceptable place of jurisdiction.  
 
14.4  Additionally the law of the Federal Republic of Germany is applicable excluding  
         the UN conventions relating to a uniform law on the international sale of  
         goods dated April, 11th 1980. 
  


