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General Terms and Conditions for the Sale of SHODEX Products 
 
1.  Application of the terms and conditions 
(1) These Terms and Condi t ions of Sale apply to business enti t ies as per § 14 German Civi l  Code (BGB) 
only.  They also govern al l  future transact ions with the buyer.   
 
(2) Moreover,  these Terms and Condit ions of  Sale apply only to the sale of column-chromatography 
products suppl ied by Showa Denko Europe GmbH under the name “SHODEX”. Other products of  Showa 
Denko Europe GmbH are governed by di f ferent terms and condit ions.  
 
(3) Our Terms and Condit ions of Sale apply exclusively.  We do not acknowledge any condit ions of the 
buyer that conf l ict wi th or deviate from our Terms and Condit ions of  Sale,  even i f  we perform the contract 
wi thout expressing any reservat ions. 
 
(4) Al l  agreements made between us and the buyer for the purpose of performing this contract must be 
documented in wri t ing in this contract or in an amending contract. Any cancel lat ion or modi f icat ion appl ies 
only to the relevant contract  concluded.  
 
(5) Unless otherwise st ipulated in these Terms and Condit ions of  Sale,  the terms and defini t ions of  the 
INCOTERMS 2000 apply.  
 
 
2. Conclusion of the contract 
(1) Our quotat ions are wi thout obl igation. Likewise, technical  descript ions and other detai ls contained in 
of fers, brochures and other sources of  information ini t ia l ly have no binding ef fect . 
 
(2)  We reserve al l  t i t le and copyr ight to i l lustrat ions, drawings, calculat ions and other documents.  They 
may not be made accessible to third part ies. No construct ion drawings are provided.  
 
(3) The signed order placed by buyer shal l  be deemed accepted by us, i f  confi rmed by us in wri t ing or i f  we 
do not reject  acceptance wi thin a period of  two weeks. This period shal l  be deemed to be met i f  the post 
mark attached to the let ter of reject ion shows a date of  despatch within this period.  
 
(4) Descript ions and detai ls as per Clause (1) above as wel l  as publ ic statements made by us, by other 
manufacturers and their  employees and agents (§ 434 (1) 3 Civi l  Code (BGB)) become an integral part of 
the descript ion of services only i f  express reference is made to the same in this contract. 
 
 
3. Prices and terms of payment  
(1) Unless otherwise agreed, our prices apply net "ex distr ibut ion centre" and include normal packaging. 
Addi t ional  expenses incurred, for example, for taking out insurance, are at the expense of the buyer.   
 
(2) I f  there is a change in the costs incurred by us for del ivery during a period of four months between our 
quotat ion or confi rming the order unti l  del ivery,  e.g.  as a resul t  of the subsequent introduction of  - or an 
increase in - duties, taxes or other charges imposed on the goods, including but not l imi ted to EU duties 
and anti -dumping duties or countervai l ing dut ies or s imi lar or in the event of a change in currency par i t ies,  
we are ent i t led to adapt the pr ice offered or agreed accordingly.   
 
(3) Purchase prices are payable immediately on receipt  of the goods, however, no later than 14 days from 
the date of  invoice in cash or by bank transfer.  They are deemed to have been paid wi th ef fect  f rom the 
date on which the amount is at  our f ree disposal .  The deduction of  cash discount requires a special  wri t ten 
agreement.  The buyer must pay any taxes or customs duties,  etc.  levied on the transact ion in the country 
of  receipt .   
 
(4) Other forms of payment require a separate wri t ten agreement.  The buyer pays the costs incurred by 
both part ies for such forms of payment. 
 
(5) Our prices do not include the statutory rate of  value-added tax, which is shown separately on the 
invoice at  the statutory rate in appl icat ion on the date of  issue of the invoice. 
 
(6) The buyer may exercise a r ight of wi thholding or set-of f  only wi th regard to receivables or c laims of the 
buyer that are undisputed or have f inal  and legal ly binding effect.   
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4.  Delivery and duties of cooperation 
(1) The scope of our del ivery obl igations is shown exclusively in the electronic order confi rmation. We 
reserve the r ight to make changes in design, shape and/or colour resul t ing from an improvement in the 
technology or f rom legislat ive requirements, provided that the changes are not major or otherwise 
unreasonable for the buyer.   
 
(2) I f  the buyer can reasonably be expected to accept part  del iveries,  these may be made and invoiced. 
 
(3) The del ivery period starts to run from the date of our wri t ten conf i rmation of order.  I f  not al l  detai ls of 
performance have been clari f ied by that date, i t  wi l l  be postponed unt i l  f inal  c lari f icat ion. The indicat ion of 
del ivery periods takes place subject to the contractual  cooperat ion of the buyer.  A prerequisi te for 
adherence to our del ivery obl igation is the prompt and proper performance of the buyer’s obl igations. I f  the 
buyer subsequently requests modi f icat ions or fai ls to furnish documents to be furnished by the buyer (e.g.  
approvals and releases to be procured), the del ivery period wi l l  be extended accordingly.  The del ivery 
per iod is deemed to have been met i f  the goods for del ivery are ready for del ivery wi thin the agreed period 
and we have noti f ied the buyer of this fact .   
 
(4) I f  we fai l  to receive del iveries from our own suppl iers,  al though we placed matching orders 
simultaneously wi th rel iable suppl iers,  we are released from our obl igation to del iver and can rescind the 
contract.  
 
(5) I f  i t  becomes apparent after conclusion of the contract that the buyer is unable to provide an adequate 
guarantee of i ts solvency and our c laim to payment is in danger, we are enti t led to refuse del ivery unti l  the 
buyer has effected payment or furnished securi ty for the same. I f  no payment is made or securi ty furnished 
wi thin 12 working days of  a request to this ef fect,  we are ent i t led to rescind the contract. 
 
(6) I f  the buyer is in defaul t  wi th a release order,  acceptance or col lect ion or the buyer is responsible for a 
delay in shipment or del ivery,  we are enti t led, wi thout prejudice to other c laims, to require a f lat-rate 
amount equal to local  storage costs, regardless of whether the goods are being stored wi th us or a third 
party.  The buyer has the r ight to prove that ei ther no damages or lower damages were suffered.  
 
(7) In the event of  the buyer cancel l ing the contract without cause, we are enti t led to require 20% of the 
gross order value as l iquidated damages (damages in l ieu of  performance). The same appl ies i f  the 
contract is not performed for reasons for which we are not responsible. The buyer has the r ight to prove 
that ei ther no damages or lower damages were suffered. In principle,  we wi l l  not take back any purchased 
goods against part ial  repayment of  the purchase price i f  a seal  at tached to the goods is broken or the 
original  packaging has been opened. The rights of  the buyer pursuant to Clause 7. in case of defects in the 
del ivered goods remain unaffected. 
 
 
5. Delays in delivery 
(1) I f  we are unable to adhere to the agreed del ivery per iod as a resul t  of  c i rcumstances beyond our 
control  affect ing us or our suppl iers (e.g.  natural  disasters,  war,  unrest,  sovereign intervention, energy 
shortage, labour disputes, etc.) ,  this period is extended accordingly.  We shal l  noti fy the buyer wi thout 
delay in such a case. I f  the impeding circumstances last  longer than one month af ter expiry of  the agreed 
del ivery per iod, ei ther party may rescind the contract.  More extensive claims based on our fai lure to 
del iver within the del ivery period for reasons for which we are not responsible are excluded. 
 
(2) I f  the buyer suffers damages as a resul t  of defaul t  in del ivery,  the buyer is ent i t led to claim 3% of the 
value of the del ivery for each ful l  week of default  as l iquidated defaul t  damages, however, a maximum of 
10% of the value of the del ivery.  The buyer can also set us a reasonable subsequent date for del ivery in 
wri t ing which must be at  least 15 working days. I f  this subsequent deadl ine passes wi thout issue, the buyer 
is enti t led to rescind the contract or c laim damages in l ieu of  performance. Liabi l i ty to compensate 
damages is l imited to 50% of the damages suffered. 
 
(3) Clause (2) does not apply i f  defaul t  is due to intent,  gross negl igence or breach of an essential  duty.  I t  
also does not apply i f  a t ransaction for del ivery by a f ixed date was agreed. 
 
6. Place of performance and passing of the risk 
Place of performance is our registered off ice. Unless otherwise st ipulated in the confi rmat ion of  order,  
del ivery is agreed “ex distr ibution centre“.  This appl ies independently of  who pays the freight costs, even i f  
del ivery is made in indiv idual  parts.  I f  the del ivery is delayed for reasons for which the buyer is  
responsible,  the r isk passes at the t ime of noti f icat ion that the goods are ready for del ivery.   
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7.  Defects 
(1) The statutory duties of  examination for defects and submission of  any necessary complaints under 
§ 377 German Commercial  Code (HGB) are ini t ial ly incumbent upon the buyer.  Noticeable defects must be 
 reported in wri t ing wi thin 10 days. Otherwise the enti re del ivery is deemed to have been approved. The 
duty of  examination also covers the operat ing instruct ions and assembly instruct ions.  
 
 
(2) The buyer cannot derive any further r ights f rom material  defects that do not affect the value or 
sui tabi l i ty of the goods for the purpose recognisable to us or do so merely to a negl igible extent.  The 
goods are deemed to be free of  defects i f  their  speci f icat ions match the speci f icat ions quoted in the 
enclosed relevant cert i f icate of analysis at  the t ime of passing of the r isk. 
 
(3) I f  the goods exhibi t  defects at the t ime of passing the r isk,  we are enti t led and obl iged to subsequent 
performance. At our discret ion, subsequent performance can take place by subsequent improvement or 
replacement del ivery provided that this is reasonable for the buyer.  The costs of  subsequent performance, 
in part icular,  t ransport  costs,  t ravel l ing expenses, labour costs and material  costs are at  our expense. I f  
these costs represent more than 50% of the del ivery value, we are enti t led to refuse subsequent  
performance.  
 
(4) I f  subsequent performance is unsuccessful ,  is unreasonable for the buyer,  does not take place wi thin a 
reasonable period of t ime set by the buyer or is refused, the buyer may, at  i ts own discret ion, rescind the 
contract or require a reduct ion in the sel l ing price that corresponds to the reduction in value resul t ing from 
the defects or – wi thin the l imits of the fol lowing clauses – claim damages in l ieu of  performance. 
 
(5) I f  a defect leads to damages, we are l iable under the statutory provis ions i f  i t  involves personal injury,  
damages under the product l iabi l i ty act (ProdHaftG) or is based on intent or gross negl igence. 
 
(6) We are also l iable for damages caused by simple negl igence i f  such negl igence involves the breach of  
such contractual duties whose compliance is of part icular importance for achieving the contractual purpose 
(cardinal duties). In this case, we are l iable only i f  the damages are foreseeable and typical ly associated 
wi th the contract.  We are not l iable for a breach of non-essential  col lateral contractual  duties through 
simple negl igence. 
 
(7) Al l  other c laims of the buyer based on contract or tort are excluded. For this reason, we are not l iable 
for damage that did not occur to the actual  goods del ivered; we are equal ly not l iable for economic loss or 
other f inancial  loss of  the buyer. 
 
(8) Clauses (2) to (7) have no effect on § 478 German Civi l  Code (BGB).  
 
(9) Our l iabi l i ty for defects is cancel led in the event that our operating and maintenance instruct ions are 
not fol lowed or that replacement parts or materials are used that do not conform to the or iginal 
speci f icat ions, or there is interference by unqual i f ied personnel  and this has caused the defects.  I f  a defect 
is present and i f  one of the aforementioned si tuat ions occurred, the buyer must prove that the defect was 
not caused by one of the above si tuations.  
 
8.  Other l iabili ty for damages  
(1) The provis ions of  Art ic le 7 Clauses (5) to (7) also apply to c laims for damages for other breaches of 
duty.  They also apply to our non-contractual  l iabi l i ty.   
 
(2) In the event of  breach of a duty under the binding agreement to enter into a contract or in the event of  
an impediment to performance exist ing at  the t ime of conclusion of the contract (§ 311 (2), § 311a Civi l  
Code (BGB)),  our obl igation to compensate damages is l imi ted to the loss incurred by relying on the 
declarat ion. 
 
(3) I f  our l iabi l i ty is excluded or l imi ted, the personal l iabi l i ty of  our employees, representat ives and agents 
is l imi ted or excluded to the same extent.  
 
 
9. Limitation period 
(1) Subject to § 438 No. 2,  § 634a (1) No. 2, § 479 Civi l  Code (BGB), the buyer’s r ight to subsequent 
performance becomes t ime-barred one year af ter del ivery of the goods; no warranty claims are avai lable 
for used i tems. Accordingly the r ight of rescission and to a price reduct ion under the statutory regulat ions 
is excluded. 
 
(2) The l imi tat ion per iod for c laims to damages is one year subject to § 438 No. 2, § 634a (1) No. 2, § 479 
Civ i l  Code (BGB). 
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(3) The statutory l imitat ion period appl ies to claims under the product l iabi l i ty act  (ProdHaftG) and to cases 
of intent and gross negl igence. 
 
 
10. Retention of t i t le 
(1) Ti t le to the goods is reserved unt i l  sett lement of  al l  our receivables due from the buyer f rom the 
business relat ions, including future receivables from contracts concluded at the same t ime or at  a later 
date.  The same appl ies i f  receivables are entered in a current account and the balance has been drawn 
and acknowledged. 
 
(2) The Buyer is enti t led to sel l  or process the goods in the normal course of business. The buyer is 
obl iged to resel l  the retained-t i t le goods solely subject to retention of t i t le i f  the third-party buyer does not  
pay for the same immediately.  The buyer undertakes any processing on our behalf wi thout this giv ing r ise 
to any obl igations on our part.  In the event of  the retained-t i t le goods being processed, combined or mixed 
wi th other goods, we always acquire a share of  t i t le in the new thing produced; in the event of  processing, 
this share of  t i t le represents the proport ion of  the value (= gross invoice value including anci l lary costs and 
taxes) of the retained-t i t le goods in relat ion to the value of the new thing; in the event of combining or 
mixing, this share of  t i t le represents the proport ion of the value of the retained-t i t le goods in relat ion to the 
value of the other goods.  
 
(3) However,  the buyer al ready now assigns al l  receivables accruing to the buyer against a purchaser or  
third party out of the resale. The Buyer remains enti t led to col lect  the receivable even after the 
assignment.  This does not af fect our author i ty to col lect the receivables ourselves, however, we shal l  not 
exercise this r ight as long as the buyer cont inues to meet i ts payment and other obl igations. I f  required, 
the buyer must noti fy us of the receivables assigned and their debtors, provide al l  detai ls required for their  
col lect ion, hand over the relevant documents and noti fy the debtors of  the assignment. 
 
(4) In the event of conduct in breach of contract by the buyer including, but not l imited to, defaul t  in 
payment,  we are enti t led to rescind the contract and recover the product del ivered. For the purpose of 
recovering the goods, the buyer hereby i rrevocably grants us the r ight us to enter i ts business premises 
and warehouse premises unhindered and to take away the goods. 
 
(5) As long as t i t le is retained, the buyer may not assign goods or things made from the goods or pledge 
them without our consent. Our pr ior wri t ten consent is required for the conclusion of  f inancing contracts 
( for example, leasing agreements) that involve the transfer of  our r ights of retention unless the contract  
obl iges the bank to pay us our share of the sel l ing price direct ly. 
 
(6) In the event of attachments or other intervention by third part ies,  the buyer must noti fy us without delay 
in wri t ing. The buyer is prohibited from making any agreements with i ts purchasers that could impair  our 
r ights.  The buyer is obl iged to insure the retained-t i t le goods against theft ,  mechanical  damage, f i re and 
water damage.  
 
(7) We undertake to release securi t ies accruing to us to the extent to which such securi t ies exceed the 
real isable value of the receivables to be secured by more than 20% or the nominal value of  the securi t ies 
by more than 50%. 
 
11. General provisions 
(1) The r ights of  the buyer under this contract are not t ransferable. 
 
(2) The inval idi ty of individual provisions wi l l  not af fect  the val idi ty of  the remaining provisions. 
 
(3) I f  the buyer is a registered merchant,  the place of jurisdict ion for al l  d isputes aris ing wi th the buyer is  
our registered off ice. This place of jurisdict ion is not exclusive. 
 
(4) These General  Terms and Condit ions of  Business and Terms of Use are governed solely by German law 
to the exclusion of  the UN Convention on Contracts for the International  Sale of  Goods (CISG). 
 
12. Export  
I f  our goods are subject to statutory export  restr ict ions, the export  of  our goods is permit ted only i f  our 
consent and the consent of  the responsible authori ty have been obtained.  
 
 
 
 


