
GENERAL TERMS AND CONDITIONS OF DELIVERY

All sales by Trelleborg Sealing Profiles U.S., Inc. (“the Seller”) to the purchaser of 
goods from Seller (“Buyer”) are subject to the following Terms and Conditions of 
Delivery/Sale (“Terms and Conditions”). As used herein, “contract” means these 
Terms and Conditions, together with all purchase orders and supply agreements 
between Seller and Buyer, and any documents incorporated by reference herein.

1.	 ENTRY INTO CONTRACT; ACCEPTANCE AND REJECTION

UNLESS ACCEPTED BY SELLER IN WRITING, TERMS ADDITIONAL TO OR  
DIFFERENT FROM THESE TERMS AND CONDITIONS, INCLUDING BUT NOT LI-
MITED TO TERMS CONTAINED OR REFERRED TO IN BUYER’S PURCHASE OR-
DERS, OR OTHERWISE PROVIDED BY BUYER TO SELLER, ARE DEEMED MATE-
RIAL, ARE REJECTED, AND SHALL NOT BE DEEMED TO HAVE BEEN INCLUDED 
IN THE CONTRACT. SELLER’S ACCEPTANCE OF BUYER’S PURCHASE ORDERS IS  
EXPRESSLY CONDITIONED UPON BUYER’S ACCEPTANCE OF THESE TERMS 
AND CONDITIONMS.  THESE TERMS AND CONDITIONS MAY NOT BE ALTERED,  
AMENDED, WAIVED, OR MODIFIED EXCEPT IN WRITING, SIGNED BY DULY AUTHORI-
ZED REPRESENTATIVES OF SELLER.  SELLER’S ACCEPTANCE OF BUYER’S PURCHA 
SE ORDER OR COMMENCEMENT OF PERFORMANCE SHALL NOT CONSTITUTE  
ACCEPTANCE OF ANY OTHER TERMS PROPOSED BY BUYER.

2.	 GRADUAL DELIVERY

If the contract relates to gradual delivery, each delivery shall be regarded as a 
separate sale. Thus, the Buyer is not entitled to cancel the contract as a whole 
in the event of a delay in a part delivery or fault or failing in a part delivery. If 
delivery is delayed as a result of a circumstance as stated in Item 13, the Seller 
is entitled to delay the subsequent deliveries to a corresponding extent. If the 
Buyer does not supply material, information, data or other documentation at the 
agreed time, the Seller shall be entitled to delay the deliveries by a reasonable 
time in view of the circumstances.

3.	 DELAY

If a party finds that it cannot keep to the agreed timing of a delivery (part delivery) 
or reception of the goods, the other party shall be informed thereof without delay. 
If the delay is not a consequence of a circumstance as stated in Item 13 and if 
the delay turns out to entail significant cost or inconvenience to the party that 
is not responsible for the delay, the party in question may cancel the agreement 
in relation to the delayed delivery. The Seller is not liable for damages for any  
damage caused by the delay. If a delay in delivery arises as a result of a circum- 
stance as stated in Item 13 or as a result of any action or omission on the part 
of a buyer, the delivery time shall be extended by a period that may be considered 
reasonable in view of the circumstances in the case.

4.	 CONTROL

If an agreement on more detailed delivery control has not been reached between 
the Seller and the Buyer, the goods shall be subject to the control the Seller  
normally carries out before delivery of such goods. Any delivery control carried out 
by the Seller does not absolve the Buyer in any case from the Buyer’s general duty 
of inspection on receipt of the goods. The Buyer is obliged to inform the Seller in 
writing immediately and no later than 30 days after receipt of any fault or failing in 
the goods that the Buyer has noticed or should have noticed, on pain of the Buyer 
otherwise losing any rights accruing to him as a result of the fault or failing. In 
relation to a fault or failing that may have arisen in conjunction with transport and 
that can be established without difficulty, it is incumbent upon the Buyer, on pain 
as stated above, to inform the transporter in question and the Seller in writing of 
the fault or failing immediately after reception.

5.	 QUANTITY

The agreed quantity may be exceeded or fall short by 10 %. The quantity delivered 
shall form the basis for charging. The agreed quantity is understood to be the 
total agreed quantity, irrespective of whether part deliveries are used.

6.	 PACKAGING AND DELIVERY LOCATION/RISK OF THE GOODS

The prices stated by the Seller refer to unpackaged goods. In terms of packaging 
of the goods and the costs therefore, what has been agreed in the contract shall 
apply. Unless otherwise has been agreed, the prices stated apply free the Seller’s 
factory or the location where the Seller stores the agreed goods. The trading 
terms used shall be interpreted according to Incoterms 2010 (issued by the 
International Chamber of Commerce).

7.	 GUARANTEE (LIABILITY FOR FAULT)

Seller will make good by repair or (at the Seller’s option) by the supply of a re-
placement, defects which, under proper use, appear in the delivery of the Goods 
within a period of 24 calendar months after the delivery of the Goods and provi-
ded the Seller is notified within four weeks of the defect or defects in question 
becoming apparent and they arise solely from faulty materials or workmanship 
on the part of the Seller and provided always that the delivery of the Goods 
have been returned to the Seller securely packed at the Seller’s workshop if the 
Seller shall have so required and this shall be the sole and exclusive remedy 
for breach of warranty. The Seller’s warranties shall apply only if the delivery 
of the Goods: (i) have been installed, maintained, and used in conformity with 
instructions and recommendations furnished by the Seller, if any; (ii) have not 
been subjected to misuse, physical abuse, installation error, negligence or ac-
cident; and, (iii) have been altered or repaired by persons other than Seller in a 
manner, which, in the judgment of the seller, adversely affects the condition of 
the delivery of the Goods. THE SELLER DISCLAIMS ALL IMPLIED WARRANTIES 
(OTHER THAN TITLE) INCLUDING, BUT NOT LIMITED TO THOSE OF FITNESS FOR 
A PARTICULAR PURPOSE, MERCHANTABILITY, AND NON-INFRINGEMENT.”. I f new 
goods are delivered in exchange for faulty goods within the framework for the 
guarantee, the Seller is entitled to debit the Buyer for the goods delivered in 
exchange the price of which has been reduced in view of the service the originally 
delivered goods has provided. The above guarantee undertakings do not include 
any promise regarding the useful life of goods delivered. Information relating to 
weight, dimensions, capacity, price, technical and other data in catalogues, pro-
spectuses, circulars, advertisements, image material and pricelists apply without 
any undertaking. Such information is bin ding only to the extent the contract 
expressly refers to it. Over and above what has been stated, the Seller does not 
have any liability to pay (i) loss of profit, loss of production, loss of use, loss of 
revenues, loss of use of assets,  loss of contracts and pure economic losses (iii) 
compensation for incidental, special, direct or indirect consequential damage and 
loss due to a fault in goods delivered or punitive damages of any kind that is not 
included in (i).. THE TOTAL AND AGGREGATE LIABILITY OF THE SELLER UNDER 
OR IN CONNECTION WITH THIS AGREEMENT IS LIMITED TO 100% OF THE CON-
TRACT PRICE IN THE INDIVIDUAL CONTRACT OR PURCHASE ORDER. LIMITATION 
OF LIABILITY SHALL APPLY NOTWITHSTANDING ANYTHING TO THE CONTRARY 
SET FORTH ELSEWHERE IN THE CONTRACT AND IRRESPECTIVE OF HOW ANY 
LIABILITY ARISES OR IS CLAIMED, WHETHER IN CONTRACT, TORT (INCLUDING 
WITHOUT LIMITATION NEGLIGENCE) OR OTHERWISE AT LAW. NOTWITHSTANDING 
THE FOREGOING, NOTHING IN THE ORDER SHALL OPERATE SO AS TO EXCLUDE 
OR LIMIT THE LIABILITY OF THE PARTIES FOR DEATH OR PERSONAL INJURY CAU-
SED BY SUCH PARTY’S NEGLIGENCE, FOR FRAUDULENT MISREPRESENTATION 
OR TO THE EXTENT SUCH EXCLUSION OR LIMITATION IS NOT PERMITTED BY LAW.
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8.	 PRICE ADJUSTMENT

If a fixed price has been agreed and if, following entry into the contract, any  
export or import fee, tax or other similar duty is imposed or changed, or if the  
raw material prices or exchange rates change, the Seller may change the price 
to a similar extent even if the imposition of the duty or the change in the raw  
material price or exchange rate was not taken into account in the contract.

9.	 VALUE ADDED TAX

The agreed price does not include value added tax.

10.	 PAYMENT

Payment shall be received by the Seller no later than the due date. After the due 
date, interest on late payment is charged, calculated according to the interest 
rate stated on the invoice as from the due date of the invoice until payment has 
been received. Administration/invoicing and reminder fees are charged. If the 
Buyer fails to receive the goods on the due date for a reason for which the Seller 
is not responsible, payment shall still be made as if delivery had been made 
according to the contract 

11.	OWNERSHIP RESERVATION

Goods delivered remain the Seller’s property until they have been paid for in 
full. Acceptance or other undertakings are not considered as payment until fully 
redeemed.

12.	 INSOLVENCY, ETC.

If there is reasonable cause to assume that the Buyer will not fulfil his payment 
obligation, the Seller is entitled to demand cash payment or for acceptable 
security to be offered. If this is not done without delay, the Seller is entitled to 
cancel the contract, without any liability for damages, in relation to goods not 
delivered.

13.	GROUNDS FOR EXEMPTION (FORCE MAJEURE)

In the event that either Party is prevented from performing or is unable to perform 
any of its obligations under the Agreement (other than a payment obligation) 
due to any act of God, acts or decrees of governmental or military bodies, fire,  
casualty, flood, earthquake, war, industry-wide strike or lockout, government- 
declared epidemic or pandemic, destruction of production facilities, riot, insurrec-
tion, Materials unavailability, or any other cause beyond the reasonable control of 
the Party invoking this section (collectively, a “Force Majeure”), and if such Party 
shall have used its commercially reasonable efforts to mitigate its effects, such 
Party shall give prompt written notice to the other Party, its performance shall be 
excused, and the time for the performance shall be extended for the  period of 
delay or inability to perform due to such occurrences. Regardless of the excuse 
of Force Majeure, if such Party is not able to perform within ninety (90) days after 
such event, the other Party may terminate this Agreement.

14.	MODELS, FORMS AND OTHER TOOLS

I In the event special models, forms and other tools are required in the manu-
facture, the Buyer shall be charged the cost thereof, on which an agreement shall 
be reached between the parties before manufacture is done. Unless otherwise is 
agreed, such models, forms and other tools constitute the property of the Seller, 
but may not be used for anybody else without the Buyer’s permission. If the Buyer 
cancels the contract due to a circumstance as stated in Items 3 or 13 and re-
la-ting to the Seller’s obligations, the Buyer is entitled to use such models, forms 
and other tools produced for the Buyer in order for another entity to manufactu-
re the remaining number of items as per the cancelled contract. The foregoing  
applies with reservation for such right of use not applying in the event the design 

or construction of such models, forms or other tools discloses some specific 
know-how or other manufacturing technology company secret belonging to the 
Seller. During the period when the Buyer in the aforementioned case is entitled to 
use the models, forms and other tools, the Buyer shall be responsible for these 
and shall return them to the Seller in their original condition. Compensation for 
the right to use shall be agreed in each individual case. Forms, tools, etc. shall be 
stored by the Seller, who is responsible for the maintenance costs for a period of 
two years after the latest delivery. Once these two years have passed, the Seller 
is entitled to scrap or otherwise dispose of these forms, tools, etc. A prerequisite 
for this is, however, that the Seller has informed the Buyer in writing thereof, 
and that the Buyer has not made any objection thereto within one month. If the 
Buyer wishes the Seller to store such tools for a longer period than the above 
mentioned two years, the Seller shall be entitled to reasonable remuneration for 
care and insurance. During the period the Seller stores forms and other tools, the 
Seller shall keep these insured against fire.
 

15.	 PAYMENT TERMS FOR TOOLS

Payment for forms and other tools shall be paid by the Buyer in the manner and at 
the time stated in the agreement between the parties. If provisions governing this 
are lacking, then payment shall be made net in cash in conjunction with outcome 
samples having been delivered to and approved by the Buyer.

16.	 PATENT, REGISTERED DESIGN, COPYRIGHT, ETC

Both in the event of delivery of drawings, models or other templates provided 
by the Buyer and in the event the Seller undertakes the construction work, 
the Buyer accepts all responsibility for any infringement of third party rights 
due to a patent, registered design, copyright or similar. The Buyer is obliged to  
compensate the Seller for all costs and damage that the Seller may suffer 
through such infringement or any dispute thereabout. For export sales, the Seller 
is relieved of responsibility and compensation liability for any infringement in third 
party rights to a patent, registered design, copyright or similar. The foregoing also 
applies when one of the Seller’s products is included as a component or input 
goods in another product. In the event that the use of the Seller’s IPR for any 
activity contemplated under this contract infringes any intellectual property right 
belonging to a third party, the Seller shall at its own expense use its reasonable 
endeavours either to modify its IP to be non-infringing or to obtain at its own 
expense for the Buyer] a licence to continue using the Seller’s IPR provided that 
in the event that the parties reasonably agree that it is not possible either to 
modify the Seller’s IPR to be non-infringing or to obtain for the Buyer a licence to 
continue using the Seller’s IPR] then the Buyer will cease using the Seller’s IPR 
and all licences granted hereunder will terminate forthwith, and the parties shall 
co-operate with respect to an orderly termination of the same.
The indemnity shall not apply to the extent Seller has manufactured the product 
in accordance with drawings, models or similar descriptions or information that 
were provided by Buyer.

17.	 CONSTRUCTIONS

If products are delivered in accordance with special proposals, drawings or  
templates, the Seller’s liability is reserved to the goods delivered being made 
in accordance with this documentation. Unless a separate agreement has been 
reached, the Seller is not responsible for ensuring the goods delivered are  
suitable for the usage purposes originally or later intended by the Buyer.  
Proposals, drawings, descriptions, models or other templates, which are provided 
by one party to the other or an offer recipient remain the providing party’s property 
and may not be used in any respect nor be disclosed to any third party without the 
providing party’s permission.
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18.	OUTCOME SAMPLES

If the Buyer approves outcome samples without qualification, the Seller will not 
later accept any objections, provided the goods delivered corresponds to the 
approved outcome samples.

19.	 TOLERANCES AND GAUGES

If no separate agreement has been reached relating to tolerances, thetoleran-
ce requirements normally applied by the Seller shall apply for such goods. Any 
change to the tolerance requirements after the contract has been entered into 
requires written agreement between the parties. Special gauges and fixtures, 
prescribed by the Buyer for control of completed articles, shall be supplied by 
the Buyer.

20.	 APPLICABLE GOVERNING LAW; VENUE

These Terms and Conditions and Contract will be governed by and construed 
in accordance with the laws of the State of Delaware, without regard to any  
choice of law principles which would require the application of the law of any 
other jurisdiction. Any legal suit, action or proceeding arising out of or relating 
to the Agreement shall be instituted in the applicable state or federal courts of 
Delaware, and each party irrevocably submits to the exclusive jurisdiction of such 

courts in any such suit, action or proceeding. The provisions of the United Nations 
Convention on Contracts for the International Sale of Goods (Vienna, 1980) are 
hereby excluded.

21.	 EXPORT CONTROL

Seller agrees that: (a) it will not use the products to be supplied for any purpose 
or in any way that would cause Seller to be in breach of any export, financial or 
trade sanctions imposed against any destination; (b) it will not export, re-export, 
re-sell, supply or transfer or deal with the said products to any destination or party 
subject to UN, EU, US or UK trade sanctions or embargos, or to any destination 
or party if it is known or suspected that the products are likely to be used for the 
purposes set out in (a) above; (c) the products to be supplied will be used for civil 
purposes; (d) the products will not be used for prohibited military applications or 
purposes; (e) it will comply with all applicable export and sanctions laws; (f) it will 
include equivalent terms in its dealings with its customers; and (g) it agrees to 
fully indemnify Seller for all costs, expenses, liabilities, losses, damages, claims, 
proceedings, (including without limitation legal fees) incurred or awarded against 
Seller arising out of or in connection with any breach of this clause whether such 
breach occurs directly or indirectly, with or without the knowledge of Seller.

	 valid as of March 2026
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