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Additional Terms and Conditions for the Supply of Goods by UNITY AG 

 Period of Delivery and Performance 1
 Except as expressly otherwise agreed in writing, deadlines and delivery periods are not 1.1

binding. All delivery periods and delivery dates specified by UNITY are subject to the 
proper and timely receipt of supplies from suppliers and manufacturers by UNITY. 

 In the event of delays in delivery and performance due to force majeure and/or other 1.2
unforeseeable events which significantly obstruct or entirely prevent delivery by UNITY 
and which are beyond the control of UNITY (including without limitation war, war-like 
events, government acts, withholding of export, import or transit permits, national trade 
restrictions, strike, lock-out and any other interruptions of operations whatsoever, traffic 
disruptions, Acts of God, regardless of whether such events of force majeure occur within 
the sphere of UNITY or its suppliers or sub-suppliers), UNITY shall be entitled to delay, 
for the duration of such an event of force majeure plus a reasonable response time, its 
delivery and/or performance or to cancel the contract in whole or in part to the extent the 
contract has not been performed yet. 

 If the obstruction continues for more than three (3) months, the Customer is entitled to 1.3
cancel the contract in whole or in part (to the extent it has not been performed yet) after 
having granted a reasonable extension of time (of at least 14 days) for its performance. If 
the delivery period is extended in accordance with Article 1.2 herein above or if UNITY is 
released from its obligation, the Customer shall not be entitled to claim damages for de-
fault. UNITY shall be entitled to plead the above-mentioned circumstances only if UNITY 
has notified the Customer thereof without undue delay. 

 UNITY shall be entitled to dispatch part shipments and perform part services. Where 1.4
supply contracts are concerned, any partial delivery and/or partial service constitutes an 
independent delivery item. The delivery period is extended by the time that the Customer 
itself is in default of meeting its own contractual obligations. 

 Where the date of our delivery or service is not specifically identified on our invoice, it is 1.5
identical with the invoice date. 

 Default in Acceptance 2
 While the Customer is in default in acceptance, UNITY is entitled to store the deliverable 2.1

items at the risk and expense of the Customer. UNITY is entitled to appoint a freight for-
warding or storage company for this purpose. 

 If the Customer refuses to take acceptance of the deliverable items even after a period of 2.2
grace granted for this purpose has expired, or if the Customer fails to react to a written 
request of acceptance or declares that it does not wish to accept the goods, then UNITY 
is entitled to refuse performance of the contract and to claim damages for non-
performance. UNITY is entitled to claim compensation for damages from the Customer; 
such compensation consists either in the payment of a lump-sum amount of 20% of the 
agreed gross purchase price (unless the Customer proves that the damage or loss has 
been lower) or in the compensation of any actual damage or loss occasioned. 

 Delivery Quantity/Incorrect Delivery 3
 The Customer shall notify UNITY and the carrier in writing of any differences in quantity; 3.1

visible differences in quantity shall be reported upon receipt of the goods, hidden differ-
ences in quantity shall be reported within four (4) days of receipt. Takeover of the goods 
by the forwarding agent or carrier is regarded as proof of proper quantity, compliant 
packaging and loading. 

 In addition, the Customer agrees to notify UNITY in writing within fourteen (14) days of 3.2
receipt of any goods erroneously delivered to the Customer by UNITY without any pur-
chase order from the Customer and to have the goods ready for collection by a forward-
ing agent or carrier appointed by UNITY. 

 If such written notification of an erroneous delivery is not made at all or is not made 3.3
within the period specified herein above, such delivery is deemed to have been accepted 
by the Customer and the Customer has to pay UNITY the customary and reasonable 
purchase price for such goods.  

 Transfer of Risk 4
The risk passes to Customer as soon as the goods have been handed over to the person 
carrying out the transport and/or as soon as the goods have been dispatched from the 
UNITY warehouse. If shipping is delayed or becomes impossible through no fault of 
UNITY, the risk passes to the Customer, and the Customer is notified immediately that 
the goods are ready for shipment. If UNITY takes over the costs of transport in any indi-
vidual case, such assumption of costs has no impact on the transfer of risk. 

 Defects Liability 5
 The Customer is entitled to make claims based on defects only if the Customer has duly 5.1

discharged its duty to examine the goods delivered and to notify UNITY of any defects in 
accordance with Section 377 of the German Commercial Code (HGB). 

 If there is a defect in the goods delivered, the Customer is entitled to demand supple-5.2
mentary performance. Supplementary performance is provided, at our option, either by 
rectifying the defect or by supplying non defective goods. In the event of rectification of 
defects, any expenses incurred as a result are replaced only if such expenses have not 
been increased by moving the goods to any place other than the place of performance. 

 If supplementary performance has failed, the Customer may, at its option, demand 5.3
rescission from the contract or reduction in the purchase price. 

 We are liable under the legal requirements if the Customer claims damages for intent or 5.4
gross negligence, including intent or gross negligence on the part of our representatives 
or vicarious agents. Liability for damages is limited to foreseeable, typically occurring loss 
or damage unless we can be accused of intentional breach of contract. 

 We are liable under the legal requirements in the event of culpable fundamental breach 5.5
of contract on our part; in such a case, liability for damages is, however, limited to fore-
seeable typically occurring damage. 

 In the event that the Customer is entitled to compensation of damages in lieu of perfor-5.6
mance, our liability is limited to compensation for foreseeable, typical damage or loss 
even where the circumstances described in para. 3 hereof prevail. 

 Liability for culpable injury to life, bodily injury or injury to health shall be not be affected 5.7
by the above provisions; this also applies to mandatory liability under the Product Liability 
Act (Produkthaftungsgesetz). 

 Save as otherwise provided herein above, any further liability is excluded. 5.8
 Any claims for defects shall fall under the statute of limitations after the expiry of twelve 5.9

(12) months from the transfer of risk. The statute of limitations for delivery recourse 
claims (Lieferregress) in accordance with Sections 478, 479 of the German Civil Code 
(BGB) remains unaffected. 

 Right of Retention 6
 Until satisfaction of all claims receivable held by UNITY against the Customer on 6.1

whatever legal grounds, the Customer shall grant UNITY the following securities, which 
will be released by UNITY upon the Customer’s request at its discretion if and to the ex-
tent to which the value thereof sustainable exceeds the claims against the Customer by 
more than 20%. 

 The goods supplied remain the property of UNITY (“Reserved Goods”). Any processing 6.2
or finishing of the Reserved Goods is carried out on behalf of UNITY without obligation to 
UNITY, UNITY being the manufacturer of the goods within the meaning of Section 950 of 
the BGB. If the Reserved Goods are processed or combined with other goods, UNITY 
shall as a matter of principle be entitled to a co-ownership share in the new product; in 
the case of processing, this share shall correspond to the value of the Reserved Goods 
in relation to the value of the new product; in the case of combination, the share shall 
correspond to the value of the Reserved Goods in relation to the value of the other 
goods. If the Customer becomes the sole owner of the goods, the Customer hereby and 
as of now grants UNITY co-ownership rights in the ratios referred to above and shall 
keep the goods in safe custody on behalf of UNITY without consideration. If the goods 
resulting from processing or combination are resold, then the above-mentioned advance 
assignment of claims shall not exceed the value of the Reserved Goods. 

 As long as the Customer is not in default of payment to UNITY, the Customer is entitled 6.3
to process and sell the Reserved Goods in the ordinary course of business. The Re-
served Goods must not be pledged or transferred by way of security. The Customer 
hereby assigns to us, by way of security, all and any claims with regard to the Reserved 
Goods (including without limitation all current account balance claims) which may arise 
from their resale and/or for other legal grounds (insurance, tort). The Customer shall col-
lect any claims assigned to UNITY at its own cost and in its own name until receiving 
written notice from UNITY that UNITY wishes to collect itself. This authority to collect 
may only be withdrawn if the Customer fails to duly meet its payment obligations. 

 In the case of any seizure of the Reserved Goods by third parties the Customer shall 6.4
refer to the ownership rights of UNITY and notify UNITY without undue delay. 

 If the Customer is in default of payment or if such default of payment is to be expected or 6.5
if the Customer’s creditworthiness is diminished or if the Customer intentionally fails to 
meet any other obligations which are of the essence of the contract, UNITY is entitled to 
take back the Reserved Goods and/or to demand that any claims for surrender of pos-
session that the Customer may have against third parties be assigned to UNITY. 

 For safety purposes, UNITY shall be granted access to the Customer’s premises and its 6.6
delivery and bookkeeping records. More specifically, UNITY will be given, on first de-
mand, a list of debtors’ balances including the customer addresses. 

 Unless the Consumer Credit Act applies, withdrawal and/or seizure of the Reserved 6.7
Goods by UNITY do not constitute cancellation of the contract. 

 The securities provided also cover any goods requested and/or acquired in the course of 6.8
insolvency proceedings by the insolvency administrator unilaterally by way of choice of 
satisfaction. 

 Any assignments are herewith accepted.  6.9
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