General Sales and Delivery Terms of Pacflex Verpackungen GmbH , Walsrode 

1. Conclusion of the contract 

Delivery contracts between the seller and the purchaser shall only come about if the seller has confirmed the delivery contract in writing. Statements from or to sales representatives shall only become valid after written confirmation by the seller. Modifications of or amendments to the arrangements reached require written confirmation by the seller become effective. The Sales and Delivery Terms shall also apply if the purchaser has informed or informs the seller about his own General Terms and Conditions deviating from the General Sales and Delivery Terms of the seller or if these are printed on documents of the purchaser, particularly on order forms. Purchaser’s acknowledgements with deviating terms and conditions are hereby contradicted. 

2. Prices 

The seller’s prices are calculated gross ex works, packaging included. Packaging will not be taken back. This shall not apply to side parts (packaging) in case of hanging delivery and plastic pallets. These shall remain the seller’s property and have to be returned to the seller in clean condition within 60 days after shipment at the latest, freight and charges paid. Otherwise, they will be charged. In any case, the risk for any loss or damage of the packaging before return shall be borne by the purchaser. If transport packaging are taken back anyhow, the purchaser shall be obliged to bear the costs incurring for disposal. The seller shall be entitled to adjust prices in case of an increase in prices for material usage, which occur after conclusion of the contract and before execution of the order and has an influence on pricing. Our offers are subject to change. If the goods are invoiced by weight, then the price will be based on the gross weight (incl. jackets). Costs for drafts, printing plates, impression cylinders, among other things, shall be charged separately on a pro-rata basis. Costs for subsequent changes induced by the customer shall also be borne by him. All extra charges, public dues or possible new adventitious taxes, by which delivery is directly or indirectly affected or through which it becomes more expensive, shall are borne by the purchaser unless legal regulations do not conflict. 

3. Terms of delivery 

Delivery dates and deadlines specified by the seller shall be considered as approximate unless seller has given his definite consent in writing. Deviations of up to 2 weeks have to be accepted even in case of such consents. Delivery dates confirmed by the seller are subject to unforeseen circumstances beyond the seller’s control, e.g. high outside temperatures, malfunctions, delays in delivery of important raw materials and auxiliary material, fire or similar catastrophes. Events of “force majeure” shall entitle the purchaser to postpone the delivery for the duration of the impediment and an adequate start-up time or, as far as the contract has not been fulfilled yet, to rescind from the contract totally or partly. Events of “force majeure” include strike, lockout or other circumstances, which make delivery more difficult or impossible for the seller, shall be on a par with “force majeure”. If an agreed and confirmed delivery date is exceeded by more than six weeks, the purchaser shall be entitled to set the seller a final deadline of two weeks for subsequent delivery. Should the obligation to deliver not be fulfilled until expiry of the final deadline for subsequent delivery, the purchaser shall be entitled to rescind from the contract. This rescission must be affected immediately after expiration of this final deadline in writing. No claims for damages can be derived from the exceeding of the delivery period. On call orders shall be called off within three months from date of order confirmation. After expiration of this deadline, still unaccepted quantities will be delivered and charged.  

4. Terms of payment 

Unless terms of payment are not agreed upon with the conclusion of the contract, the payment arrangements and terms of payment indicated in the seller’s invoices shall be considered binding. If concrete stipulations should be wanted, then the purchase price shall be payable 30 days after date of invoice. For payment in cash or payment by cheque within 10 days after date of invoice, a 2 % cash discount shall be granted on the net goods value. Day of payment shall be considered the day on which the seller has the money at his disposal. A cash discount deduction shall unacceptable as far as payment requests based on former, due invoices have not been settled. Offset with counter claims shall only be acceptable if these are uncontested or defined by law. The seller shall not be entitled to accept bills of exchange. If he accepts bills of exchange nevertheless, then the bankable discount and collection charges at maturity of the requests shall be borne by the purchaser and have to be paid in cash immediately. Application of bills of exchange shall not be considered as cash payment. Non-payment of the purchase price at maturity shall constitute a considerable violation of the contract. The purchaser shall default if he has not paid not later than 30 days after receipt of an invoice and maturity of the purchase price, even if the seller has not sent a reminder yet. If a time according to calendar is defined for the payment, the purchaser defaults without a reminder if he does not pay in due time. In the aforementioned cases, the seller shall be entitled to surcharge default interests of 12% per annum. This interest rate also applies to a granted deferral of payment. Should the seller default in fulfilling his payment obligations or a protest of a bill of exchange is entered or distraints are levied against him or his financial circumstances considerably deteriorate, the seller shall be entitled to rescind from the contract as far as the latter has not been fulfilled yet or to claim for damages due to non-fulfilment. The seller shall have to execute still outstanding deliveries against cash in advance only. The seller can transfer the payment requests to a third party or sell it to a factoring company. The general terms and conditions apply unchanged in this case as well. 

5. Industrial property rights and printing documents 

The purchaser is responsible for the verification of the copyright and the right of reproduction of documents surrendered to us as well as for compliance with all other regulations of all products. He shall therefore release us from all claims. The copyright to drafts provided by us as well as to special designs of our products shall be our due, together with the right of reproduction in any process and for any purpose. Printing documents provided by us, such as drafts, layouts, films, impression cylinders and printing plates, shall remain our property even if partial costs are paid by the purchaser. 

6. Tolerances and product specifications

Deviations in weight 

Samples shall only be non-binding models. Certain qualities may not be guaranteed through this. Tolerances of the mass per unit area shall conform with specifications in the terms of delivery of the manufacturer of the materials used. 

Deviations in dimension 

In case of all deliveries, we shall have the right to the following deviations in dimension: 

Bags: in length +/-5 mm, in width +/-4 %; Formats: in length and width +/-8 mm; 

Extrusion rolls: in width +/-15 mm, roll goods for packaging machines: +2 / -2 mm; 

Plastic films, combinations of films etc. in total strength a total of +/-15 %, in single layer +/-25 %. 

If smaller than 8 micron +/-50 %, rigid films in total strength +/-5 %, in single layer, as far as flexible layer +/-25 %. 

Deviations in quantity 

For all designs, the contractor reserves the right to an excess or short delivery up to 20% of the ordered quantity, whereby the actual delivery quantity shall be charged. This percentage increases to 30 % in case of sale by quantities up to 100,000 pieces, in case of sale by weight: for weights up to 2,000 kg, in case of sale by running meter: for running metres up to 50,000 lfm (running metre). 

7. Print 

Clear specifications regarding printing text, printing size and printing procedure are required. In case of unclear specifications, we shall proceed to the best of our own discretion but we shall not be able to compensate for errors and misprints. We shall not liable for misprints which have been overlooked in the galley proofs considered “ready for press” by the purchaser. Acroamatic changes in print require a written confirmation. We shall use standard print colours for the print. Should there be special demands to colours such as light resistance, alkali fastness, rubbing resistance etc., the purchaser shall refer to that in particular when placing the order. We do not assume warranty for the high light resistance of print colours. We shall reserve the right to smaller deviations of colours. These shall not entitle the purchaser to reject the goods or to a reduction of price. Proofs shall only be provided before printing if purchaser requires so or if we deem it necessary. Machine prints and printing plates will be charged separately according to time and effort. We cannot assume warranty for durability of colours for plastic products, even if these colours are designated as light or water resistant. We moreover assume no guarantee for the migration of plasticisers, paraffin-soluble colourants/ static inhibitors, vehicles or similar phenomena of migration nor consequences arising from that. 

8. Shipment and transfer of risks

Unless otherwise agreed, shipment shall be effected at purchaser’s account and risk. With acceptance of goods to a forwarding agent, risk of random loss shall pass to the purchaser. Transport insurances shall be contracted by the purchaser on his account. The risk shall also pass if the shipment of goods delays for reasons the customer is responsible for and if the goods are ready for collection. In case of delay of acceptance of more than 30 days, the seller shall be entitled to charge the usual demurrage. It shall be for the purchaser to unload goods and costs for it shall be borne by him. 

9. Reservation of proprietary rights 

The delivered goods remain the seller’s property until payment of all payment requests, even requests which might arise in the future, are settled (reserved goods). The purchaser shall only obtain proprietary rights of the goods delivered with the fulfilment of all his former and future obligations from his business relationship with the seller. In case of delivery on current account, the privileged property shall secure the seller’s balance claim. If the seller’s title ceases through joining or intermixture, then the purchaser shall already by now transfer proprietary rights owing of the new stocks or the matter, which is due to the seller, to the extent of the invoice value of the reserved goods. He shall keep them for the seller free of charge. The rights of co-ownership arising from that shall be considered to be reserved goods in the above sense. The buyer may only dispose of the seller’s reserved goods in ordinary business connections. The purchaser’s claims from the resale of the reserved good shall by now be assigned to the seller. The assigned claim shall serve as a security to the value of the reserved goods sold each time as well as the respective balance claim. If the reserved goods are sold by the buyer together with other goods which do not belong to the seller, then the assignment of the request for the purchase price shall only apply to the value of the reserved goods, which are the subject matter of the sales contract or part of the subject matter of the sale. If the reserved goods are used by the buyer to discharge a contract for work or a contract for works, labour and material performance contract shall be assigned to the seller to the same extent as it has been defined for the request for the purchase price. The purchaser, however, shall be entitled to collect the claim from the resale assigned to the seller. He may, however, not dispose of such claims by assignment. The purchaser’s authorization to collect the claim can be revoked by the seller at any time. The purchaser’s power to collect shall remain unaffected by the purchaser’s direct debiting authorization. The seller is entitled to notify garnishees of the assignment at his own discretion. The purchaser shall be obliged to provide all information necessary to enforce the seller’s rights from this section. The buyer has to immediately give notice of distraints. The costs for the prosecution of actions incurred by the seller through the necessity of proceeding against distrainers or other persons, who pride themselves on a right to the goods, shall be borne by the buyer.  

10. Defects and warranty 

In the production of plastic films and/or combinations and similar goods, a relatively low number of faulty goods is technically unavoidable and a percentage of up to 5 % of the total quantity is not objectionable, independent of the fact if the defect is in material, processing or in print. Defects of a part of the delivery cannot cause rejection of the entire delivery, if a separation of irreproachable and defective goods is possible by reasonable means. The warranty period starts as from date of delivery and is three months. Date of delivery is also the date when the goods are ready for shipment and is not fetched by the purchaser despite agreed date of delivery. Possible notifications of defect have to be brought to the seller’s knowledge in written immediately or not later than 10 days after delivery of goods. The seller shall be informed about defects, which cannot be detected in careful inspection within this time limit, immediately after detection in written. Warranty claims are excluded if the purchaser finishes or sells the products after he detected or should have detected the defect, unless he proves that the finishing or sale was necessary in order to prevent considerable damage. The seller’s warranty obligation is limited to the free of charge additional delivery in the amount of goods afflicted with defects against in return for the improper goods. Requirement is, however, that the goods are still in the same condition as at delivery. If the purchaser proves that he has finished or sold the goods without violation of the obligation to give notification of defects, he can claim a reduction of the purchase price for this part of the goods. Further claims are excluded, particularly a claim for indemnity for a losses, that have not occurred at the delivery item itself. This does not apply as far as there is a mandatory liability in cases of intention or gross negligence. Liability for consequential damage of defects of any kind is always excluded. Claims of the purchaser due to insufficient bar coding, with which the goods have been provided on his request, are excluded. 

11. Place of fulfilment, place of jurisdiction and applicable law 

German law shall apply for theses General Terms and Conditions as well as to the entire legal relationship between the seller and the purchaser. The Vienna UN convention on Contracts regulating the International Sale of Goods dated April 11th, 1980 shall not apply. As far as legally acceptable, Walsrode shall be the exclusive place of jurisdiction for all disputes directly or indirectly arising from this contract. Prices are in Euro. Technical specifications shall conform to German standard denominations. If these terms and conditions are translated into another language, the German version shall apply in case of dispute. The client cannot refer to missing knowledge of the German language. 

12. Miscellaneous 

Subsidiary agreements and amendments of the subject matter of the contract shall only be valid in written form. An order confirmation shall be complaint in writing immediately after receipt. This shall apply for all orders and print jobs in particular. Otherwise, the order is considered accepted. Should individual parts of these Sales and Delivery Terms be or become null and void this shall not impair the effectiveness of the other terms and conditions. A null and void regulation shall be replaced in such a way as arises from the whole purpose of the other regulations as well as the legal regulations. 

Status: 1/8/2008 

GTC of Pacflex Verpackungen GmbH, Walsrode/ Germany

Confirmed

Date ………………………   signature ………………………………

