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I. SCOPE OF THESE GENERAL CONDITIONS OF SALE AND DELIVERY  
 

1. These General Conditions of Sale and Delivery (GTSD) shall apply to all our business transactions 
with our Customers. In particular, these GTSD shall apply to all contracts concerning the sale 
and/or delivery of movable goods regardless of whether or not such movable goods are manu-
factured by us or purchased from a third party supplier or subcontractor. These GTSD shall apply, 
however, only if the Customer is a business person, a legal person under public law or a special 
asset under public law. 
 

2. Our GTSD shall apply exclusively even if we, whilst being aware of the general business condi-
tions of the Customer, accept orders unconditionally, provide services or directly or indirectly 
refer to documents or similar instruments containing the Customer's or any third party's general 
conditions. We shall be deemed to have accepted any conflicting, deviating or additional busi-
ness conditions of the Customer only if we have expressly agreed to such in writing. 
 

3. Our GTSD in their respective current version at the time shall apply as a framework agreement 
for all future offers and contracts concerning the sale and/or delivery of movable goods with the 
respective Customer without any need for reference to be made to such in each individual case; 
in the event that our GTSD are amended or changed, we shall notify the Customer of such with-
out undue delay. 
 

 

II. CONTRACT FORMATION / WRITING / REPRESENTATION 
 

1. Our offers are subject to confirmation and non-binding insofar as such are not expressly marked 
as being binding or requiring acceptance within a specific period. 
 

2. A contract is legally formed only through an order by the Customer and (i) a written acceptance 
by us (i.e. our order confirmation or dispatch notice/notice of readiness for collection) or (ii) 
delivery of the goods. The terms of such declaration or notice shall be incorporated into and 
prevail as part of the contract. Any declarations or notices of a legal nature provided to us by 
the Customer after contract formation (e.g. notice of deadline, notices of default, notification of 
defects) must be in writing in order to be effective. 
 

3. An unsigned electronic document, unsigned email or fax shall be deemed to be writing for the 
purposes of these GTSD. 
 

4. The written contract including these GTSD, which also shall form an integral part of the written 
contract, shall constitute the entire agreement between the Customer and us in relation to the 
subject matter. Any other oral understandings made before the concluding of the written con-
tract shall not be legally-binding and shall be superseded by the written contract in full unless 
otherwise expressly agreed. 
 

5. Individual –– contractual agreements shall prevail over these GTSD. The exact content of such 
contract agreements shall be determined by way of a written contract. 
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6. The Customer acknowledges that any provision of a legally-binding declaration on behalf of our 
company must be made by legal representatives or specifically authorised representatives, in 
accordance with our governance rules, unless the Customer has expressly received an infor-
mation to the contrary. 

 

III. RESERVATION OF RIGHTS / NON-DISCLOSURE / CONFIDENTIALITY 
 

1. We reserve all rights of ownership, copyright and property rights in relation to all documents, 
materials and any other items (e.g. offers, catalogues, price lists, quotations, plans, drawings, 
illustrations, calculations, product descriptions or product specifications, samples, models or any 
other tangible and/or electronic documents, information and software) made available by us to 
the Customer. Subject to the provisions of mandatory law, the Customer shall not make availa-
ble the above documents, materials or items or the contents of any of the above documents, 
materials or items to any third party or notify such to any third party, exploit such, or copy or 
change such without our prior written approval. The Customer may use the above documents, 
materials and items only for the purposes of fulfilling its obligations as set out in the contract 
and shall, upon our request, return the above documents, materials and items and destroy any 
existing (including electronic) copies (or erase such) insofar as such are no longer required in the 
ordinary course of business or in order to comply with retention obligations existing at law. Upon 
our request, the Customer shall provide confirmation or evidence of the return or destruc-
tion/erasure in full of the documents, materials or items or, as appropriate, give notice as to 
which of the documents, materials or items for whatever reason are still required. In relation to 
software, the provisions set out under Article XII shall apply. 
 

2. Both parties agree to keep confidential all information received from the other party in the 
course of the contractual performance. This shall apply also for a period of 10 years after the 
ending of the contract for whatever reason. This obligation shall not apply to any information 
already known to the receiving party by legitimate means without a corresponding duty of con-
fidentiality or, to any information which the receiving party becomes aware of subsequently by 
legitimate means and without any corresponding duty of confidentiality or, to any information 
which is, or becomes, generally known without such being caused by a breach of contract by any 
of the parties. 
 

IV. PRICES / PROCESSING CHARGES / DELIVERY 
 

1. Unless otherwise agreed, all our deliveries shall be ex works (EXW Incoterms (2010)) (with re-
spect to the warehouse from which we undertake the respective delivery). 
 

2. Notwithstanding Article IV paragraph (1) above, and subject to agreement with the Customer, 
we shall deliver the goods to a destination specified by the Customer. In such event, the Cus-
tomer shall bear the transport costs of such delivery (including the costs of packaging). Any risk 
of accidental loss or deterioration of the goods in relation to any delivery undertaken in accord-
ance with the first sentence of Article IV paragraph (2) shall pass to the Customer upon receipt 
of notification of the readiness of the goods for shipping or, if the contract does not provide for 
such notification of readiness for shipping, such risk shall pass at the latest when the goods are 
handed over to the transport company, freight company or other transportation personnel. This 
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shall also apply in case of any part delivery or in circumstances where we also provide other 
services (e.g. the above mentioned shipping or transport or assembly). 
 

3. Any risk of accidental loss or deterioration of the goods shall pass to the Customer even if the 
Customer is delayed in accepting the goods. 
 

4. In relation to any order quantities not achieving the minimum level specified in our applicable 
price list and/or the specified minimum order value, we shall charge a processing fee at the rate 
of 10 %, unless agreed otherwise. 
 

5. We are entitled at our own reasonable discretion to determine the method of transport (includ-
ing in particular the responsible transport company and the transport route) and the packaging 
(in terms of both material and type). 
 

6. We shall retain all ownership rights to palettes, containers and other reusable packing and the 
Customer shall return such to our point of delivery free of charge and without undue delay. Any 
disposable packaging shall be charged to the Customer at cost and shall not be accepted for 
return. 
 

7. Unless otherwise agreed, the net list prices applicable at the time of the concluding of the con-
tract plus any statutory turnover tax shall apply to all transactions. Prices quoted shall be ex 
works (EXW Incoterms (2010)). The Customer shall bear all costs for insurance, transportation, 
packaging and additional costs for any express shipment as well as any other taxes or duties 
unless agreed otherwise. 
 

8. If the agreed prices are our net list prices, no specific fixed (unchangeable) prices have been 
agreed and if delivery is made more than four (4) months after the concluding of the contract, 
the current net list prices at the time of delivery shall apply. 
 

9. In case of any delivery to EU member states ("intra-community deliveries"), the Customer must 
provide without undue delay support in an appropriate manner to establish that the delivery is 
indeed an intra-community delivery. We shall be entitled to require, in particular, a signed con-
firmation with the date of the intra-community delivery and at least the following information: 
name and address of the recipient of the goods, quantity and customary trade description of 
the goods as well as the place and date of receipt of the goods. In the event that the Customer 
does not satisfy its duty to provide such support, it shall be liable for any resulting damage and 
in particular from any resulting turnover tax. 
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V. Export Controls 
 

1. The Customer shall comply with the applicable Republic of France (RF), European Union (EU), 
United States of America (US) and other export control and sanction laws and regulations (Ex-
port Control Regulations).  
 
The Customer shall notify us beforehand and disclose any information necessary for us to com-
ply with Export Control Regulations in case Schaeffler products, technology, software, services 
or any other goods (Schaeffler Goods) are specifically ordered for use in connection with  
 
a) a country or territory, natural or legal person that is subject to the limitations or sanctions 

of the RF, EU, USA or is subject to any other Export Control Regulations or sanction provi-
sions or, 
 

b) the design, development, production or use of military or nuclear goods, chemical or bio-
logical weapons, rocket, aerospace technology or carrier systems therefor. 

 
2. The Customer hereby acknowledges that 

 
a) that – for the purpose of the US Department of the Treasury’s Office of Foreign Assets 

Control (OFAC) regulations on Iran (“ITSR”) and Cuba (“CACR”) – we are to be treated as 
a US Person, and therefore  
 

b) that Schaeffler Goods shall not – without prior authorization by the competent US gov-
ernmental authorities – be used, supplied, exported, re-exported, sold or otherwise trans-
ferred, directly or indirectly, to any country or territory that is subject to any restrictions 
or sanctions of the US government or any person or entity on any sanction list maintained 
by the US government. 
 

3. The fulfilment of the contractual obligations by us is subject to the proviso that the applicable 
Export Control Regulations do not contravene. In such a case, we are, in particular, entitled to 
refuse or withhold the contractual fulfilment without any liability towards the Customer. 
 

VI. DELIVERY DATES / DEFAULT DELAY / CALL ORDERS / PART DELIVERIES 
 

1. Any delivery periods/dates for the provision of goods and materials (delivery deadlines) stated 
by us shall be deemed to be approximate only. This shall not apply if a firm delivery date has 
been expressly confirmed or agreed. Confirmed or agreed delivery deadlines shall start to run 
only after order confirmation or, in relation to deliveries subject to advance payment, only when 
payment is received and in any event no delivery period shall start to run earlier than from the 
date of a final agreement being made with the Customer concerning any matters to be clarified 
before the start of production. 
 

2. We shall not be liable in any event of impossibility or delay in our performance insofar as such 
arises from circumstances involving force majeure or other events unforeseeable at the time of 
the concluding of the contract and for which we are not responsible (e.g. operational disruptions 
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of any type, fire, natural catastrophes, weather, flooding, war, uprisings, terrorism, transporta-
tion delays, strikes, legitimate lockouts, labour shortages, energy or raw material shortages, de-
lays resulting from the granting of any necessary official permits, measures of any authority/sov-
ereign). Such events shall also include incorrect or delayed deliveries by our suppliers for which 
we are not responsible and in relation to which we had entered into an appropriate contract 
with the respective supplier for the satisfaction of our requirements at the time of the conclud-
ing of the contract. In case of any of the above events, the related delivery deadlines shall be 
extended automatically by the period of the respective event plus any necessary additional lead 
time. We shall notify the Customer as to any such event without undue delay and at the same 
time shall provide notice of the likely new delivery deadline. 
 

3. In the event that we are not able to deliver within four (4) months after the delivery deadline 
initially proposed, either party is entitled to withdraw in full or part from the contract with re-
spect to the performance affected by the events; we shall refund any amounts already paid by 
the Customer without undue delay. The same shall apply if, within a period of three (3) months 
after the agreed deadline initially fixed or agreed delivery deadline, we are not able to deliver. 
 

4. Default in relation to any delay in delivery shall be determined in accordance with the provisions 
of law. In any case the Customer shall be required to serve us with notice of default. If, as the 
result of any default, damage resulting from the delay is incurred by the Customer, the Customer 
shall be entitled to claim damages from us for such delay. The amount of such damages shall be 
0.5% of the net price for each full week of delay but no more than a maximum of 5% of the value 
of the respective part of the total delivery which, as a result of the delay, cannot be used in time 
or cannot be used in accordance with the respective contract. Any exercising of this right to 
claim damages must be made in writing and shall be binding. By exercising this right to claim 
damages for default delay the Customer waives any right to claim further compensation for any 
damage caused by the default delay in delivery. In lieu of the compensation for default delay 
the Customer may claim for the actual damage caused by the default delay in delivery in accord-
ance with the provisions of Article X. 
 

5. Insofar as it is agreed with the Customer that a fixed quantity shall be delivered within a fixed 
period ("completion period") and the Customer has the right to specify the date for each deliv-
ery, the deliveries shall be requested at least twelve (12) weeks before the desired delivery date. 
Upon expiration of the completion period, we may deliver and charge the Customer for any 
quantities not yet requested. 
 

6. We shall be entitled to make part deliveries in the event that (a) a part delivery can be used by 
the Customer in terms of the agreed purpose of the contract, (b) the provision of the remaining 
performance has been ensured and (c) the Customer shall not incur any significant additional 
costs due to the part delivery. 
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VII. PAYMENTS 
 

1. Payments shall be made without any deductions to one of our bank accounts within 30 days of 
receipt of invoice. An invoice shall be deemed to have been received within three (3) days of 
sending unless the Customer is able to prove otherwise. We are entitled, even in relation to on-
going transactions, at any time to require payment in advance in whole or in part for any deliv-
ery. Such a requirement shall be communicated by us to the Customer in our order confirmation 
at the latest. 
 

2. In application of article L. 441-6 of the code de commerce and in addition to these GCSD, in case 
of late payment, late payment interests are due from the day following the day on which pay-
ment is due as indicated on the invoice without formalities, calculated on the basis of the ECB 
most recent refinancing interest rate plus 10 points, but no less than 12% per year and no less 
than three times the legal interest rate. In case of late payment, according to article 441-6 al 12 
of the code de commerce, a penalty of forty (40) euros will be due for collection costs, in addition 
to the late payment interests. If the actual collection costs are higher that this penalty, we are 
entitled to claim an additional compensation.  
 

3. The Customer shall be entitled to set-off or claim a right of retention only if (a) the Customer's 
counterclaim is undisputed or legally established in a way that cannot (any longer) be appealed 
or challenged or (b) in case of any legal proceedings the last oral hearing is pending judgment or 
(c) if such exists on the basis of reciprocity (synallagma) in relation to the main claim. 
 

VIII. RETENTION OF TITLE 
 

1. Any goods for which payment has been made in advance shall not be subject to a retention of 
title. Otherwise, we shall retain title to all goods delivered by us until such time as the full pur-
chase price has been paid (goods subject to retention of title). 
 

2. These goods remain in our full ownership until full payment of the total price in principal and 
accessory. The payment is deemed realized by actual receipt of the price on our bank account. 
Default in payment of any term can lead to a claim for returning the goods. The goods must be 
identifiable at all times and the goods subject to retention of title a presumed to be the goods 
that are on stock. The Customer shall individualise our goods in order to ensure evidence of their 
provenance and their ownership and shall inform any third party which attempts to seize them. 
In case the goods subject to retention of title are transferred, the Customer agrees to transfer 
to us, in advance, as a guarantee and until full payment of the goods, the receivables he owns 
from this transfer. The Customer shall also provide us immediately with the full identity of the 
sub-purchaser and of with any information of use in order that we can secure our rights. 
 

3. If the goods subject to retention of title become, by way of assembly, part of a new object which 
is in the ownership of the Customer, it is agreed that the retention of title will apply on the 
moneys received from the sale of that new object in proportion to the value of the good subject 
to retention of title compared to the value of the new object. 

4. The Customer shall not have any right to pledge, transfer or assign as a security any goods sub-
ject to a retention of title. If goods subject to a retention of title are accessed or confiscated by 
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any third party, the Customer shall in each case expressly notify such party of our ownership and 
notify us in writing without undue delay to allow us to pursue and protect our ownership rights. 
If a third party is unable to reimburse our costs related to any court or out-of-court proceedings, 
the Customer shall be liable to us for these costs. 
 

5. Insofar as the mandatory legal provisions of the respective country do not allow for a retention 
of title in terms of Article VIII paragraphs 1 to 4, but do recognise other rights to secure claims 
arising from invoices of the supplier, we hereby reserves such rights. The Customer shall provide 
support in relation to any measures available to us to protect our rights of ownership or other 
substitute rights in relation to the goods subject to retention of title. 

 

IX. DEFECTS & WARRANTY 
 

1. Any statutory right of Customer with respect to defects in the goods and defects of title shall 
apply only insofar as no alternative or supplementary provisions are contained in these GTSD. 
 

2. Unless otherwise expressly agreed, (a) our products and services comply exclusively with the 
statutory requirements applicable in France and (b) the Customer alone shall be responsible for 
integrating products into its in-house technical, structural and organisational systems (Custom-
er's responsibility of system integration). The parties agree that typical signs of wear and tear to 
the goods resulting from normal use and age do not constitute defects. 

 
3. Unless acceptance procedures have been expressly agreed between the parties, the Customer 

shall undertake to inspect the delivered goods without undue delay upon receipt at the premises 
of the Customer or a designated third party and the Customer shall further notify us of any de-
fects without undue delay. To satisfy the requirement of not being in delay, any notification of 
defects shall be sent within seven (7) working days of the delivery date or, where a defect was 
not detectable during inspection, within no more than three (3) working days of the actual de-
tection of the defect. Notwithstanding the above, if any defect not apparent at inspection was 
or ought to have been reasonably apparent to the Customer at an earlier date in the normal 
course of usage than the date it was actually detected, the notification periods set out above 
shall be deemed to run from the earlier date on which the defect should have been detected. If 
the Customer fails to undertake a correct and timely inspection and/or notification of any defect, 
our warranty obligations and other liabilities for the related defects are hereby excluded unless 
we have fraudulently concealed such defect.  

 
4. Upon our request the Customer shall return any alleged defective goods to us without undue 

delay and such shall initially take place at the expense of the Customer. In case a notification of 
defects proves to be justified, we shall reimburse the Customer for the cost of the least expen-
sive transport method; such reimbursement shall not cover any costs incurred due to the goods 
being at a location other than the location of intended use.  

 
5. Insofar as any claim of the Customer arises against us as a result of defective goods, we shall, at 

our reasonable discretion, either rectify the defect at no charge or deliver defect-free substitute 
goods at no charge (hereinafter collectively called "subsequent performance"). The Customer 
must give us sufficient time and opportunity to provide the subsequent performance required 
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at our discretion. Our right to refuse any subsequent supplementary performance under the 
conditions set down by statutory law shall not be affected hereby.  
 

6. If the subsequent performance proves not to be successful or if such is not performed within a 
reasonable time period as determined by the Customer or, if such is dispensable under the pro-
visions of statutory law, the Customer may withdraw from the contract or reduce the purchase 
price for the defective goods. Notwithstanding the above, a right of withdrawal shall not apply 
with respect to any claim for minor defects. The right of the Customer to claim damages and 
reimbursement of any wasted expenses due to defective goods shall be governed by Article X of 
these GTSD.  
 

7. Any right to claim for defects shall expire 24 months after delivery of the goods unless manda-
tory law requires a longer limitation period for such rights to claim.  

 

X. LIABILITY FOR DAMAGES 
  

1. Unless otherwise stated in these GTSD, we shall assume liability for breach of contractual and 
non-contractual duties in accordance with the provisions of statutory law.  

 

2. Our liability may only be engaged for direct, material damage, and only in the event of negli-
gence by us, proven by the Customer. We will in no case be held liable for any damage whose 
origin is resulting from the fault, negligence and/or gross negligence on the part of the Customer 
and/or a third party. 

 
3. Our liability is expressly excluded in the case of all indirect, intangible or financial damage and/or 

prejudice suffered by the Customer or a third party, resulting in particular from the following, 
which constitute a non-exhaustive list: legal action taken against the Customer by a third party, 
a loss of profit, an operating loss, a production loss, loss of sales, loss of data, deprivation of a 
right, interruption of a service rendered by a person or a good, damage to brand image, loss of 
an opportunity, etc. All penalties or liquidated damages which may be provided for in the con-
tract are to be considered as a lump-sum and as discharging. 
 

4. The above limitations and exclusions do not apply in case of wilful misconduct, gross negligence 
or fraud, nor for the compensation of bodily injuries. Mandatory law provisions regarding liabil-
ity for defective products are not affected by the above limitations and exclusions. 
 

5. We may rely upon the limitations of warranty and liability that the Customer applies to the third 
parties which are sub-acquirers of the products or services supplied. The Customer guarantees 
that its insurers or the third parties with which it has contractual relations will not seek recourse 
against us or its insurers beyond the limits and with regard to the exclusions set out above.  

6. Provided that all other requirements are satisfied, the Customer shall be entitled to assert any 
claim for damages covering any contractual penalty claim or liquidated damages for which the 
Customer is liable in relation to a third party in connection with the goods delivered by us, only 
if such is expressly agreed or if the Customer has notified us of this risk in writing before contract 
formation. 
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7. Any contractual and non-contractual claim for damages/reimbursement of wasted expenses of 
on the part of the Customer and which result from a defect in the goods shall expire after a 
period of 24 months from the date of the delivery of the goods, unless applicable mandatory 
law provides for a longer limitation period. Any claim for damages by the Customer under the 
Product Liability Act in the circumstances set out in paragraph X 2. and paragraph X 3. a) or in 
cases where we fraudulently conceal a defect, shall expire, without any exception, at the end of 
the statutory limitation period.  
 

8. Insofar as our liability is excluded or limited under the above provisions, such shall apply also to 
any liability of our bodies, legally-authorised representatives, employees, staff and agents.  
 

XI. GUARANTEE / PROCUREMENT RISK 
 

1. Any provision of a guarantee or a risk of procurement by us must be made by way of an express 
written agreement designated as such.  

 

2. Both parties agree that any information provided in catalogues, printed documents, advertising 
materials and other general forms of information shall not at any time constitute a guarantee or 
assumption of a risk of procurement.  
 

XII. USE OF SOFTWARE 
 

1. If the scope of any delivery includes software, the Customer shall receive a non-exclusive, non-
transferable right to use the software exclusively in connection with the goods designated for 
use with the software, such right being for the finite period set out in the delivery contract and 
not sub-licensable without our written consent. 
 

2. The Customer shall not duplicate, process or decompile the software without our permission 
unless such is required under mandatory law. The Customer shall not remove any details of the 
producer, especially any copyright identification marks, or modify such without our prior written 
express consent. All other rights to the software, including any copies thereof, are reserved by 
us. 

 

XIII. DUTY TO NOTIFY IN CASE OF MEASURES RELEVANT TO PRODUCT SAFETY LAWS 
 
In the event that any measures relevant to product safety laws are carried out at the premises 
of or against the Customer in connection with our products (e.g. monitoring of market activities 
by the authorities, such as a returning of goods or a recall order) or if the Customer intends to 
carry out such measures (e.g. report to market monitoring authorities), the Customer shall notify 
us in writing without undue delay. 
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XIV. COMPLIANCE 
 

1. The Customer shall not realize any actions or omissions which, irrespective of the form or degree 
of participation, may lead to administrative fines on criminal procedures, in particular for cor-
ruption, influence-peddling, violation of antitrust law or competition law, by the Customer him-
self, his employees or a third party employed by the Customer or his subsidiaries (hereinafter 
“Violation” or “Violations”). The Customer shall take all necessary measures so that such Viola-
tions do not occur. In this framework, the Customer is responsible for the compliance to all ap-
plicable laws, including by his employees and third party representatives. 
 

2. On our written request, the Customer will provide the information concerning the above men-
tioned measures, in particular concerning their content and their status of implementation. The 
Customer shall, on our written request, fill and answer completely, exhaustively and precisely 
to the compliance questionnaire which we will submit to him, and to provide all documents 
related to this questionnaire. 
 

3. This questionnaire leads to a personal data processing for the purpose of allowing us to comply 
with our legal obligations. For additional information on the conditions of the personal data 
processing, please read the questionnaire itself. 
 

4. The Customer shall inform us immediately in case that any official investigation is directed by 
any authority concerning a Violation. 
 

5. Moreover, if there is any indication for a Violation of information which could suggest the exist-
ence of a Violation by the Customer, we are entitled to request written information regarding 
this Violation and all corrective measures taken by the Customer, including all measures for fu-
ture compliance with applicable laws. In case of the results of the compliance questionnaire 
suggest an insufficiency regarding the guaranties to be offered by the Customer, the latter ac-
cepts that this is a severe breach to these GCSD leading to immediate termination by us of the 
order/contract without any liability for us. Notwithstanding the above, the Customer shall im-
mediately cease any Violation and shall compensate any loss or damage caused to us as a con-
sequence of such a violation. 
 

XV. MISCELLANEOUS 
 

1. The place of performance for deliveries shall be the location or warehouse from which we un-
dertake the delivery. 
 

2. The exclusive jurisdiction, also in relation to cross-border matters, for all disputes arising under 
or in connection with the business relationship between the Customer and ourselves is given to 
the courts of Strasbourg. Notwithstanding the above, we shall be entitled to commence legal 
proceedings against the Customer also at its seat or at the place of performance. Any mandatory 
provisions of statutory law pertaining to exclusive legal jurisdiction shall not be affected hereby. 
 

3. The contractual relationship shall be governed by the laws of France to the exclusion of the 
conflict of laws. The application of UN Sales Law (CISG) is hereby expressly excluded. 
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4. In the event that any provision if these GTSD is or becomes void or ineffective in part or in whole, 

the effectiveness of the remaining provisions shall not be affected thereby. To the extent that 
any provision did not become part of the contract or is ineffective, it shall be replaced with an 
effective provision that most closely reflects the commercial intent of the parties. 
 

5. We hereby give notice that personal data shall be stored only in compliance with the provisions 
of the law and shall be processed only in connection with business transactions. The Customer 
hereby gives its consent to such processing. 


