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I. General - Scope of Application 
Our deliveries and the services are exclusively governed by the following general terms 
and conditions of sale. These only apply vis-à-vis merchants and entrepreneurs in terms 
of § 14 of the German civil code (BGB). In particular, they also apply if we make deliveries 
or render services to the customer without reservations whilst being aware of the 
customer’s contrary or deviating general terms and conditions. The scope of application 
of these terms and conditions of sale relates to all countries of delivery where German 
law is applicable. Its applicability is agreed already hereby. 
 
II. Offer and Conclusion of Contract; Content of Performance 
 1.  Our offers are not binding. An order is considered to be a binding offer. The 
acceptance of an offer usually follows within four weeks by sending an order 
confirmation or by delivering the ordered products without reservations. 
2. The technical data and the descriptions in the respective product information sheets 
or advertising materials do not represent warranties or guarantees of the delivered 
items. However these need to be adhered to when the products are processed. 
3. When selling by sample or pattern, these shall only describe proper standard patterns 
and samples, but they shall not represent any warranty or guarantee for the condition 
or durability of the items that we are to deliver. 
4. All collateral agreements to the contract of sale, in particular verbal agreements, 
information, recommendations, advice and other agreements with our employees are 
only binding if they have been confirmed in writing; they do not constitute consultancy 
agreements unless explicitly confirmed in writing. 
 
III. Prices, Payment Conditions, Default, Invoicing 

1. The prices agreed upon when concluding the contract are binding, in particular the 
prices mentioned in the order confirmation or, respectively, in our current price list. The 
value added tax applicable on the day of delivery, the costs for proper shipping, the costs 
of transport from our factory or our warehouse, carriage and - as far as agreed - the 
costs of transport insurance shall be added to the prices. If the goods are delivered 
abroad there might be further country specific charges. 

2. We reserve the right to change our prices appropriately; a price increase due to an 
increase in the price of raw materials is always reserved. 

3. Our invoices are due on the date indicated. If the due date indicated on the invoice 
has lapsed there shall be default without the requirement of a reminder. 

4. The customer shall only have the right of set-off or retention if its counter-claims have 
the authority of a final decision or have been accepted in writing. The right of retention 
shall only be valid if the asserted counterclaim is based on the same contractual 
relationship as our claim. 

5. If the customer does not pay a due invoice, if the term of credit has expired or if the 
financial circumstances of the customer deteriorate, we shall be entitled to assert the 
entire residual amount owed to us by the customer and demand advance payments or 
security deposits or immediate payment of all our claims that are based on the same 
legal relationship if deliveries have been made. 

6. According to § 14 (1) phrases 7 and 8 of the German statute on value added tax 
(Umsatzsteuergesetz), invoices are exclusively transmitted electronically by email. The 
customer, by placing his order, agrees to the electronic transmission of invoices. 

IV. Time of Delivery and Performance, Delayed Performance 
1. Agreed delivery periods are non-binding unless a fixed date has been expressly agreed 
in writing. If delivery periods agreed as fixed-date transactions fail to meet agreed 
delivery times and we are responsible for this, the customer may rescind the contract in 
writing if delivery is not made within an appropriate grace period granted by the 
customer. 
2. We shall only be deemed to be in default if an appropriate grace period established 
by the customer has lapsed. In the event of force majeure or other unforeseeable 
extraordinary circumstances outside our control, such as stoppages due to fire, flooding, 
or similar circumstances, failure of production facilities or machines, late delivery or 
non-delivery by our suppliers, or stoppages due to shortage of raw materials, energy, or 
labour, strike, lockout, difficulties with transport capacities, or interference by public 
authorities we shall be entitled to delay delivery or performance for the duration of the 
impediment and an appropriate period for renewed start-up of operations. Where 
delivery or performance is delayed by more than one month, both the customer and we 
shall have the right to rescind the contract, according to section VIII. of these terms and 
conditions of sale, with regard to the volumes affected by the impediment to delivery 
or performance without being entitled to any recourse e.g. claims for damages. 
3. In any case of delay, our liability for damages is limited according to section VIII. of 
these general terms and conditions of sale. 
4. We are entitled to partial deliveries and partial performances within the agreed 
delivery times. 
5. We reserve the defence alleging non-performance of the contract. 
 
V. Passing of Risk; Transport and Packaging Costs 
1. Unless otherwise explicitly agreed in writing, delivery is understood ex works or 
warehouse and must be collected from there by the customer at his own cost and risk. 
In this case the risk of accidental loss or deterioration of the goods 
supplied shall pass to the customer as soon as the goods have been made available for 
pickup and the customer has received a notification about this. Otherwise the risk of 
accidental loss or deterioration of the goods shall pass to the customer as soon as they 
are handed over to the haulage contractor. 
2. The customer shall return borrowed containers and packaging, emptied and carriage 

paid, within 60 days; loss of or damage to the borrowed containers or packaging shall be 
charged to the customer. They may not be used for other purposes or contain other 
products. Their exclusive purpose is to transport our delivered goods. Descriptions and 
labels may not be removed. Disposable packaging may not be returned to us; instead we 
shall provide the customer with the contact details of a third party who recycles the 
packaging according to packaging regulations. 

 
VI. Duties of the Customer; Retention of Title 
1. The delivered goods remain our property until the purchase price and all other unpaid 
invoices have been paid. Inclusion of the purchase price claim against the customer in a 
current account and recognition of a balance shall not affect our reservation of title. 
2. The customer shall be required to treat the goods with care; in particular he shall be 
required to take out, at his own cost, adequate insurance for it at the nominal value 
against loss, damage or destruction. The customer assigns to us his claims from the 
insurance policies. We accept this assignment. 
3. The customer may not pledge the goods owned by us or transfer property as security 
to a third person. The customer shall be entitled to sell on and process the goods supplied 
within the framework of his proper business procedures. The afore-mentioned 
entitlement does not exist if and as far as the customer has in advance assigned or 
pledged the claim arising from the resale or processing to a third party or has agreed not 
to assign. 
4. In order to secure the fulfilment of all our claims resulting from the legal relationships 
with the customer, he hereby assigns to us all claims, including all future and conditional 
claims, resulting from the resale and processing of the goods supplied by us, including all 
ancillary rights, to the extent of 110% of the gross value of the goods supplied and with 
priority over all of his other claims. We hereby accept this assignment and are entitled 
to disclose it at any time. 
5. As long and as far as the customer fulfils his payment obligations to us, he is entitled 
to assert the claims against his customers assigned to us. In these cases the customer is 
obliged to directly forward to us the amounts paid to settle the assigned claims or, 
respectively, as far as this is not possible, to hold these amounts separately in trust for 
us. The collection authority shall expire as soon as the customer is in default with more 
than 25% of his payment obligations to us for more than 14 days. 
6. Upon our request the customer is obliged to disclose the assignment to his debtors 
and to call on them to make payments to us up to the amount of our claims against the 
customer. We are also entitled to notify the customer’s debtors about the assignment 
and assert the claims. We shall refrain from doing so as long as the customer fulfils his 
payment obligations. If the customer is in default, he is obliged, upon our request, to 
disclose the assigned claims and the corresponding debtors, provide all information and 
documents necessary to assert the claims. 
7. The customer has to inform us without delay and in writing about any seizures or other 
interventions by third parties. 
8. The customer always treats, processes or transforms the goods delivered by us under 
a retention of title for us without this entailing any obligation on our side. If the goods 
delivered by us under a retention of title are processed, mixed with or joined to other 
items not belonging to us, we acquire co-ownership of the new thing in the ratio of the 
value of the goods delivered by us to that of the other items. The customer shall hold the 
sole or co-ownership for us. The customer already now assigns to us his claims arising 
from the sale of such new products in which we have shared ownership to the extent of 
our share in ownership. If the customer connects or mixes the delivered goods with a 
main item, he already now assigns to us his claims against the third party to the extent 
of the value of our goods. We hereby accept these assignments. 
9. Upon the customer’s request we shall be obliged to release, at our selection, the 
securities we are entitled to as far as the realizable value of our securities exceeds our 
secured claims for more than 20%. 
10. If the customer breaches his contractual obligations, in particular if he is in payment 
default with more than 10% of the invoice amount over more than 14 days, or in case of 
an insolvency application, we are entitled – without prejudice to any additional claims 
(for damages) – to rescind the contract and demand the return of the goods supplied. 
The request to return the goods delivered shall be considered as the rescission notice. 
 
VII. Customer’s Rights in Case of Defects 
1. Defect rights require that the customer has properly met his obligations of 
examination and notification pursuant to § 377 of the German Commercial Code (HGB). 
Hidden defects must be reported to us in writing immediately upon discovery. The 
customer shall be obliged to verify if necessary by processing a sample-test, whether the 
goods supplied are faultless and suitable for the intended use. This shall also apply if the 
goods delivered are mixed with components that were not bought from us. If defects are 
detected during processing, the work must be stopped immediately and the not yet 
processed, unopened original packages have to be secured. They need to be made 
available to us for examination upon request. Three months after the passing of the risk 
according to section V.1., objections with regard to hidden defects are excluded as far as 
they reasonably could have been detected. If we are notified too late about defects, the 
customer loses the defect rights under the conditions set forth in section VIII., unless we 
have maliciously concealed the defect. 
2. Furthermore, the customer's warranty rights presuppose that the customer has 
complied with our corresponding processing instructions when processing the goods. In 
the event of non-compliance with or deviations from the processing instructions, 
warranty rights are generally excluded. However, the buyer reserves the right to prove 
that the deviation from the processing instructions was insignificant for the defect. 
3. In case the delivered goods are defect, we are, at our choice, only obliged to remedy 
the defect or supply goods free of defects (cure), unless we are culpable of intent or gross 
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negligence. If we are not willing or able to cure the defect, in particular if a reasonable 
period of time for cure has lapsed due to reasons for which we are responsible, or if cure 
fails for other reasons, the customer is entitled, at his choice, to rescind the contract or 
demand the reduction of the purchase price. Cure is deemed to have failed after the 
second unsuccessful attempt. 

 
VIII. Rights and Obligations of our Company 
1. Our company is only liable for damages or futile expenses, irrespective of their legal 
basis, if such damages or futile expenses 
a) were caused by us or by one of our vicarious agents (persons whom we use to fulfil 
our contractual obligations) by culpable violation of an essential contractual obligation, 
or 
b) result from a grossly negligent or intentional violation of contractual duties by us or 
by one of our vicarious agents. 
In accordance with section VIII.1.a) and b) we are liable for damages or futile expenses 
that were caused by not separately remunerated consultation or information only in 
case of an intentional or negligent breach of duty, unlessthis breach of duty constitutes 
a material defect pursuant to § 434 of the German civil code (BGB). 
2. According to section VIII. 1.a) we are liable for the breach of an essential contractual 
duty; unless we have acted with gross negligence or intent, our liability is limited to 
foreseeable, typically occurring damages. In particular, in this case we are not liable for 
the customer’s lost profits or not foreseeable damages. The above provisions (sentences 
1 and 2) shall apply accordingly to damages that our employees or agents have caused 
due to negligence or intent. We are not liable for indirect damages of the customer that 
are due to the assertion of contractual penalty claims of third parties. 
3. If we are liable for the breach of an essential contractual obligation according to 
section VIII.1.b), the amount of our liability is limited to the sum of a corresponding 
insurance, unless the liability is due to gross negligence or intent. 
4. The above-mentioned limitations of liability (section VIII 1.-3.) do not apply if our 
liability is compulsory due to the regulations of the German Product Liability Act 
(Produkthaftungsgesetz) or if claims are asserted against us that result from injury to 
life, body or health. If the goods delivered by us lack a guaranteed feature, we shall be 
liable only for damages the absence of which was covered by the guarantee. 
5. Further liability for damages than stipulated in section VIII.1.-4-above is excluded. In 
particular, this applies to claims for damages resulting from negligence in the course of 
the conclusion of the agreement (culpa in contrahendo) according to § 311 (3) of the 
German civil code (BGB), due to a positive breach of contract pursuant to § 280 of the 
German civil code (BGB) or based on tort according to § 823 of the German civil code 
(BGB). 
6. As far as our liability for damages is excluded or limited according to section VIII.1.-5. 
this also applies to the personal liability for damages of our employees, staff, 
contractors, representatives or vicarious agents etc. 
 
IX. Limitation Period 
1. The customer’s claims for defects or for performances being contrary to the 
agreement – including but not limited to claims for damages and claims for the 
reimbursement of futile expenses – become time-barred in two years unless otherwise 
stipulated in the following sections IX.2.-5. 
2. If our customer is a company and such company or another purchaser in the supply 
chain has satisfied consumer claims based on defects in new goods delivered by us, that 
were sold as new products to the consumer, the period of limitation for claims by the 
customer against us pursuant to sections 437 and 478 (2) of the German civil code (BGB), 
shall only begin, at the earliest, two months after the moment that the customer or 
another purchaser in the supply chain has satisfied, as companies, the consumer claims, 
unless our customer could have successfully objected that the claim of his customer / 
contractual partner had become time-barred. The claims of our customer against us for 
defects of products delivered by us will become time-barred in any case as soon as the 
claims of our customer's customers / contractual partners for defects of such products 
against our customer have become time-barred, in case of building materials at the 
latest in five years after delivery and in case of other materials in one year after delivery. 
3. In case of goods newly produced and supplied by us, which have been used in 
accordance with their customary purpose for a building and have caused it to be 
defective, the customer's claims shall become time-barred in five years from the begin 
of the statutory limitation period. Contrary to sentence 1, claims shall become time-
barred in four years regarding buildings and in two years in respect of other works that 
consist in the manufacturing, maintenance or modification of a thing, if the customer 
used the items delivered by us to fulfil a contract in which the entire part B of the 
German Construction Tendering and Contract Regulations (VOB/B) was inserted. The 
limitation period according to the above sentence shall come into effect at the earliest 
in two months after the customer has fulfilled the claims of its contractual partner 
arising from the defectiveness of the building which was caused by the item delivered 
by us, unless the customer could have successfully argued against its 
customer/contractual partner that the claim had become time-barred. The customer’s 
claims for damages against us because of defective goods delivered by us become time-
barred in any case as soon as the claims of our customer’s customers / contractual 
partners against our customer due to defects of the goods delivered by us to the 
customer have become time-barred, at the latest in five years after we have delivered 
the respective goods to our customer. 
4. If we have provided not separately remunerated consultancy services and/or 
information in a way contrary to our obligations, and have not supplied goods in the 
context of the consultancy services or information, and the consultancy services or 
information do not constitute a material defect of the goods supplied by us according 
to section 434 of the German civil code (BGB), any claims based on such service or 
information shall become time-barred one year after the statutory begin of the period 

of limitation. Any of the customer’s claims against us resulting from the infringement of 
contractual, pre-contractual or statutory duties, all of which do not constitute a material 
defect of the goods to be supplied or supplied by us according to section 434 of the 
German civil code (BGB), shall also become time-barred one year after the statutory 
begin of the period of limitation. As far as the afore-mentioned breaches of duty consist 
in a material defect, according to § 434 of the German civil code (BGB), of the goods 
delivered in the context of consultancy services or information, the time-limitation shall 
be regulated by sections IX.1.-3. and 5. 
5. The stipulations in sections IX.1.-4. above apply neither to the limitation period of 
claims that are based on injury to life, body or health, nor to claims pursuant to the 
German Product Liability Act (Produkthaftungsgesetz) or due to legal defects of the 
goods delivered by us, nor to claims that are based on us maliciously concealing defects 
of goods delivered by us or an intentional or negligent breach of duty. In the cases 
mentioned in this section IX.5. the statutory provisions for limitation periods apply. 
 
X. Returns 
We do not accept the return of goods delivered free of defects. 
 
XI. Assignment Prohibition 
Rights or claims against us, in particular based on defects of the goods delivered by us or 
due to a breach of duty committed by us, shall not, neither entirely nor partly, be 
assigned or pledged to third parties without our explicit written consent; § 354a of the 
German Commercial Code (HGB) remains unaffected. 
 
XII. Place of Performance, Jurisdiction, Applicable Law, Commercial Clauses 
1. Place of performance and exclusive legal venue for claims between us and merchants, 
legal persons under public law, or special assets (Sondervermögen) under public law shall 
be the seat of our company, unless compulsory statutory provisions stipulate otherwise. 
2. The legal relationship between us and the customer shall exclusively be governed by 
the laws of the Federal Republic of Germany. The provisions on the international sale of 
goods and the German international private law are not applicable. 
3. As far as International Commercial Terms (INCOTERMS) are agreed upon, the 
INCOTERMS shall always be applicable in the latest version. 
 
XIII. Other 
1. Should any of the afore-mentioned clauses be void, partly void or excluded due to a 
special arrangement, the effectiveness of the other clauses shall not be affected thereby. 
2. We save the data of our customers in the context of our business relationship 
according to the German Data Protection Statute (Bundesdatenschutzgesetz). 
3. Our delivery address is: 
porviva GmbH Mercuriusstraat 10, ER 6468 Kerkrade, Netherlands. 
Deliveries shall only be possible after written notification and notification by telephone 
one hour before delivery Phone: +49 (2407) 568303-0. 
 
The seat of the company is: porviva GmbH, Adamsmühle 1, 52146 Würselen, Germany; 
managing director: Gerd J. Pleyers; registered at Aachen local court under file 
reference HRB 8578; VAT-ID: DE 217119371. 


