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General Terms and Conditions of Delivery and Service
Zeppelin Systems GmbH — Graf-Zeppelin-Platz 1 — 88045 Friedrichshafen, Germany

1. General

These General Terms and Conditions of De-
livery and Service (“GTCs”) apply to all deliv-
eries and services. Deviating general terms
and conditions of the Customer will not be ac-
cepted unless Zeppelin expressly agrees to
their validity in writing. This requirement for
agreement applies in all cases, for example
even if the Customer refers to its GTCs in the
context of an order and Zeppelin does not ex-
pressly object to this.

Individual agreements (for example, frame-
work supply agreements, quality assurance
agreements) and information in Zeppelin's or-
der confirmation take precedence over these
GTCs. In case of doubt, commercial clauses
are to be interpreted in accordance with the
Incoterms®, as issued by the International
Chamber of Commerce in Paris (ICC), in the
applicable version at the time of conclusion of
the contract.

Legally relevant declarations and notices by
the Customer concerning the contract (for ex-
ample, setting deadlines, defect notifications,
withdrawal or reduction in the price) must be
submitted to Zeppelin in writing. Written form
within the meaning of these GTCs includes
written and text form (for example, letter,
email, fax). Statutory formal requirements and
further evidence, in particular in the event of
doubts about the legitimacy of the declarant,
remain unaffected.

2. Conclusion of the contract

Zeppelin's quotations are subject to change
and non-binding.

An order for deliveries and services by the
Customer is considered a binding offer to en-
ter into a contract. Unless otherwise speci-
fied in the order, Zeppelin is entitled to ac-
cept this offer within two weeks of receipt by
Zeppelin.

Acceptance can be declared either in writing
(for example, via an order confirmation) or by
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delivery of the deliveries and performance of
the services for the Customer.

3. Prices

a. Prices are based exclusively on the design
parameters specified in the quotation. Unit
prices are valid only as a complete package.
The foregoing shall apply unless the parties
have expressly agreed otherwise. Prices do
not include the legally required value added
tax.

b. Unless otherwise agreed, all payments
shall be made net within 7 days of the in-
voice date.

c. In the event of default in payment, Zeppe-
lin is entitled — without prejudice to other
rights — to cease the performance of the con-
tractually owed work temporarily and to ren-
der outstanding deliveries only against ad-
vance payment or the provision of a corre-
sponding security.

d. If, after the conclusion of the contract, it
becomes apparent (for example, as a result
of an application to open insolvency pro-
ceedings) that Zeppelin's claim to the price is
jeopardized because the Customer lacks the
ability to pay, Zeppelin is entitled to refuse
performance in accordance with the statutory
provisions and — if necessary, after setting a
deadline — to withdraw from the contract. In
the case of contracts for the manufacture of
individual items (custom-made goods), Zep-
pelin may declare its withdrawal immediately;
the statutory provisions regarding the right to
dispense with the setting of a deadline re-
main unaffected.

e. The Customer is entitled to offset counter-
claims or withhold payments only to the ex-
tent that its counterclaims

(i.) are undisputed or legally established, or
(ii.) are pending a decision, or

(iii.) are in a mutual relationship to Zeppelin's
claim.

4. Delivery, delivery period, delivery delay
a. Unless otherwise stipulated in Inco-
terms®, risk passes to the Customer after
the deliverable leaves the plant, even if

Bank details:

Commerzbank Friedrichshafen

IBAN: DE64 6514 0072 0172 0044 00
BIC: COBADEFF651

Chair of the supervisory board:

VAT ID number: DE113221762
Tax No.: 61021/12442



Zeppelin: Confidential GREEN

partial deliveries are made or the deliverable
is shipped by Zeppelin.

b. Partial deliveries are permitted insofar as
they are reasonable for the Customer.

c. The delivery and service period (hereinaf-
ter “Delivery Period”) is determined by the
agreements made between the contracting
parties. Adherence to the Delivery Period is
subject to the clarification of all commercial
and technical questions between the con-
tracting parties and the fulfillment of the Cus-
tomer’s obligations, such as the provision of
the required official certificates and/or per-
mits and/or the payment of an advance pay-
ment. If this is not the case, the Delivery Pe-
riod shall be extended accordingly. This does
not apply if Zeppelin is responsible for the
delay.

d. Adherence to the Delivery Period is sub-
ject to correct and timely deliveries to Zeppe-
lin by its suppliers. Zeppelin will give notice
of any impending delays at the earliest possi-
ble point in time.

e. The Delivery Period is deemed to have
been met if notice of readiness for dispatch
has been given for the deliveries and ser-
vices by the end of the Delivery Period.

f. If the shipment or acceptance of the deliv-
eries and services is delayed for reasons for
which the Customer is responsible, the Cus-
tomer shall be invoiced for the costs incurred
as a result of the delay. In the event of a de-
lay in acceptance, the deliveries and ser-
vices shall be stored at the Customer’s risk
and expense. Zeppelin shall be liable only for
intent and gross negligence from readiness
for dispatch or notification of readiness for
acceptance. The parties are at liberty to con-
clude a custody agreement for the deliveries
and services.

g. The statutory provisions determine
whether default of delivery has occurred. In
any case, however, a reminder must be sent
by the Customer. If the Customer suffers
damage due to a delay in deliveries and ser-
vices for which Zeppelin is solely responsi-
ble, the Customer may claim liquidated dam-
ages for delay. The liquidated damages are
0.5% of the net price (value of the deliveries
and services) for each full calendar week of
default, but no more than 5% of the value of
the delayed deliveries and services in total.
Any further claims for damages due to de-
fault are expressly excluded, except as
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provided for under Clause 9. Zeppelin re-
serves the right to prove that the Customer
has incurred no damages at all or only signif-
icantly less damages than the aforemen-
tioned liquidated damages for delay.

h. The rights of the Customer under Clause
9 and Zeppelin's statutory rights, in particular
in the event of exemption from the obligation
to render performance (for example, due to
impossibility or the unreasonableness of ren-
dering performance and/or the cure), remain
unaffected.

5. Acceptance

If acceptance is to take place, it shall take
place on the agreed acceptance date or al-
ternatively within a reasonable period of time
following notification by Zeppelin of readi-
ness for acceptance.

Insignificant defects do not entitle the Cus-
tomer to refuse acceptance.

If acceptance is delayed for reasons for
which Zeppelin is not responsible,
acceptance shall be deemed to have been
granted two weeks after the agreed ac-
ceptance date or notification of readiness for
acceptance. If the Customer or a third party
has commissioned the deliveries and ser-
vices, acceptance shall be deemed to have
been granted five working days after com-
missioning. Unless otherwise agreed, ac-
ceptance shall be deemed to have been
granted no later than three months after de-
livery. Acceptance shall not be deemed to
have been granted in accordance with the
foregoing provisions if the Customer has le-
gitimately expressly refused acceptance be-
fore the expiry of the respective deadline.

6. Retention of title

Until all current and future claims of Zeppelin
against the Customer arising from the con-
tract have been paid in full, Zeppelin shall re-
tain title to the deliverable, insofar as they
may be the subject of an ownership relation-
ship.

Deliverables subject to retention of title may
neither be pledged to third parties or as-
signed by way of security until the secured
claims have been settled in full. The Cus-
tomer must inform Zeppelin in writing without
delay if an application to open insolvency
proceedings is filed or if third parties seize
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the deliverables belonging to Zeppelin (for
example, by way of attachment).

7. Intellectual property

Intellectual property of all deliveries and ser-
vices and of their design, as well as of all as-
sociated software and documentation, be-
longs to Zeppelin or the respective subcon-
tractors or subsuppliers of Zeppelin.

8. Warranty

a. Zeppelin warrants that its deliveries and
services are free from material and pro-
cessing defects. The warranty period is 12
months from the date of delivery or -if
agreed- commissioning. However, the war-
ranty ends no later than 18 months from the
date of delivery or notification of readiness
for dispatch, whichever is earlier.

b. Zeppelin shall replace or repair the defec-
tive parts at its discretion; there shall be no
further claims on the grounds of any obliga-
tions to remedy defects. The latest deadline
for the assertion of all warranties including
replaced or repaired parts ends 24 months
after the date of notification of readiness for
dispatch at the latest unless the warranty pe-
riod has already expired prior to this.

Any claims for damages by the Customer un-
der Clause 9a i) and ii) as well as those un-
der the German Product Liability Act shall
become statute-barred only after the statu-
tory limitation periods expire.

c. Zeppelin is generally not liable for defects
that the Customer is aware of or is not aware
of due to gross negligence at the time of the
conclusion of the contract. Furthermore, any
defect claims by the Customer require it to
have complied with its statutory inspection
and notification obligations. If a defect be-
comes apparent during delivery, upon in-
spection, or at any later time, Zeppelin must
be notified in writing without delay. If the
Customer fails to properly inspect and/or re-
port defects, Zeppelin's liability for defects
that have not been reported or not reported
in time or properly is excluded in accordance
with the statutory provisions.

d. Liability for defects that originate from the
Customer’s sphere of responsibility and can-
not be attributed to Zeppelin is excluded.
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This is presumed if the deliverable is not op-
erated in accordance with Zeppelin’s provi-
sions and instructions, if the Customer fails
to have the deliveries and services main-
tained by qualified and trained personnel
and/or to maintain them in accordance with
Zeppelin’s operating and maintenance in-
structions, if the deliveries and services are
operated with unsuitable operating equip-
ment, or if improper repairs are performed by
the Customer or a third party.

Normal wear and tear due to age, mileage,
and quality level does not give rise to any lia-
bility for defects.

9. Supplier’s liability, disclaimer

a. Zeppelin is liable for breaches of obliga-
tions — on whatever legal grounds — only

(i.) in the event of intent and gross negli-
gence,

(ii.) in the event of culpable injury to life, limb,
or health,

(iii.) in the case of defects that Zeppelin has
fraudulently concealed,

(iv.) where a warranty has been granted,

(v.) in the event of defects in the deliverable
insofar as liability for personal injury or mate-
rial damage to privately used property exists
under the German Product Liability Act.

b. In the event of a culpable breach of mate-
rial contractual obligations, Zeppelin shall
also be liable for ordinary negligence, but
any such liability shall be limited to reasona-
bly foreseeable damage typical for the con-
tract.

c. Any further claims are excluded.

10. Force majeure

Zeppelin shall not be liable for impossibility
or delays insofar as they are due to force
majeure or another event that was unfore-
seeable at the time of the conclusion of the
contract and for which Zeppelin is not re-
sponsible. This includes, but is not limited to,
measures by the authorities, such as any
tightening of requirements or delays in the
granting of necessary official permits,
changes to legislation, strikes, lockouts, or
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other forms of industrial action, terrorism,
wars, uprisings, unrest, epidemics, pandem-
ics, lightening, earthquakes, fires, severe
weather, forces of nature, flooding, sabo-
tage, shortages of labor, energy, and/or raw
materials, theft, explosions, and embargoes.

The incorrect and/or late delivery to Zeppelin
by its suppliers also constitutes such an
event if Zeppelin is not responsible for it and
had concluded a congruent covering transac-
tion with the respective supplier at the time of
the conclusion of the contract with the Cus-
tomer or immediately thereafter. This also
applies if Zeppelin concludes the covering
transaction without delay after conclusion of
the contract with the Customer.

Each party shall be entitled to suspend or re-
strict its activities insofar as it is hindered or
impaired in their performance due to an
event as described in the first paragraph of
Clause 10 (with the exception of the obliga-
tion to make payments), provided that the af-
fected party has informed the other party of
this delay in writing (for example, by email or
fax) without culpable delay. The affected
party’s obligations shall then be suspended
or limited for the duration of the event de-
scribed in the first paragraph of Clause 10
and for the duration of time necessary to re-
sume work. Schedules will be adjusted ac-
cordingly due to these delays. If the delay or
reduction of the contractual obligations con-
tinues for a period of more than ninety (90)
days, the parties shall consult each other on
the further course of action and attempt to
reach an agreement within thirty (30) days. If
such suspension or restriction of activities
exceeds 180 consecutive days or 6 months
in total within a 12-month period, both the
Customer and Zeppelin are entitled to termi-
nate the contract in writing. No claims may
be brought due to breaches of obligations
caused by force majeure. All claims and
costs incurred before the occurrence of force
majeure will remain in force and will be offset
against each other.

4/6

ZEPPELIN

WE CREATE SOLUTIONS

Z

11. Legislation, integrity

If a change is made to the applicable laws,
directives, ordinances, statutes, and/or tech-
nical standards after the conclusion of the
contract, Zeppelin is entitled to adjust the
Delivery Period and to claim the costs in-
curred as a result of the change.

The parties hereby undertake to take all nec-
essary steps to prevent corruption, money
laundering, and violations of competition law.
Any such violations may result in Zeppelin
terminating the contract prematurely for good
cause.

The Customer shall comply with the applica-
ble export and import control regulations of
the Federal Republic of Germany, the Euro-
pean Union, and the United States of Amer-
ica, as well as all other relevant regulations.
Zeppelin's performance of the contract is
subject to there being no obstacles to its per-
formance due to national and international
export and import provisions or other legal
provisions.

12. Taxes

The Customer shall be liable for any duties,
taxes (including, but not limited to, value
added, sales, excise, company, transfer, or
withholding taxes), assessments, or fees of
any kind; these are not included in the con-
tract price and all other amounts payable to
Zeppelin. This does not apply to taxes or
fees that are assessed on Zeppelin's profits
or that are to be borne by Zeppelin in accord-
ance with the Incoterms® clause applicable
to the provision of the deliveries and ser-
vices.

If, in connection with deliveries and services
and/or with the contract itself, duties, taxes,
assessments, or fees are imposed on Zep-
pelin by authorities in the country in which
the deliveries and services are to be installed
or provided, the Customer must reimburse
Zeppelin for all amounts pertaining thereto
upon submission of evidence.
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If the Customer is obliged under applicable
laws to make deductions from payments
payable to Zeppelin for such duties, taxes,
assessments, or fees, the Customer must in-
crease the amount of its payment such that
the net amount received by Zeppelin corre-
sponds to the contract price without such de-
ductions.

13. Confidentiality

The parties shall keep secret the details of
the contract and all information provided in
connection with the contract, and neither
party shall make public or disclose such de-
tails or information (except to the extent nec-
essary for the purposes of the contract) with-
out the prior written consent of the other
party. This non-disclosure obligation ceases
to apply only if and to the extent that the
knowledge contained in the documents pro-
vided has become public knowledge without
a breach of this clause. Special non-disclo-
sure agreements and statutory regulations
on confidentiality remain unaffected.

14. Severability clause

If individual provisions of these GTCs do not,
either in whole or in part, become an integral
part of the contract, or are invalid, unenforce-
able, or void, or if a gap should emerge in
these GTCs, the remaining provisions shall
remain effective.

Insofar as individual provisions do not be-
come an integral part of the contract, are in-
valid, unenforceable, or void, the statutory
provisions shall apply. In the absence of a
corresponding statutory provision, a provi-
sion that the parties would have agreed upon
if they had considered this point from the out-
set shall replace the provision that has not
become an integral part of the contract, or
that is invalid, unenforceable, or void,
whereby due and reasonable consideration
is to be given to the economic interests of
both parties.

The preceding sentence shall apply mutatis
mutandis in the event of any gaps in the
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provisions.

15. Written form clause

Amendments and/or addenda to these GTCs
must be made in writing. This also applies to
any amendments of this written form provi-
sion.

No ancillary agreements have been con-
cluded.

16. Special provisions

The Customer is obliged to ensure in good
time that appropriate working conditions and
the factual and legal requirements are in
place for the performance of the deliveries
and services.

Delays caused by the Customer entitle Zep-
pelin to adjust the Delivery Period and to
claim the costs incurred as a result.

The Customer shall provide qualified special-
ist and support personnel at its own ex-
pense. Zeppelin is entitled to reject inappro-
priate personnel and/or to demand their re-
placement at the Customer’s expense. Zep-
pelin assumes no liability for the improper
performance of the work of the specialist and
support personnel provided by the Customer.

The Customer must provide, free of charge,
the production and auxiliary materials re-
quired to carry out the installation, such as
gas, water, electricity, and so forth, as well
as lifting and handling equipment. Materials
procured by Zeppelin for the performance of
the service at the location shall be invoiced
based on expenditure.

17. Arbitration tribunal and applicable law
All disputes arising from or in connection with
this contract or regarding its validity shall be
finally settled in accordance with the arbitra-
tion rules of the German Arbitration Institute
(Deutsche Institution flr Schiedsgerichts-
barkeit e. V. [DIS]) without recourse to the
ordinary courts of law. The arbitration tribu-
nal shall consist of three arbitrators. The
place of arbitration shall be Munich. The
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language of the proceedings shall be Ger-
man. The law applicable in the matter is the
law of Germany, to the exclusion of the UN
Convention on Contracts for the International
Sale of Goods (CISG).
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