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I. Governing Terms 

These terms of sale and delivery shall be applied to all 
current – and also future – supplies and services per-
formed by a company belonging to the WKW-/Erbslöh 

Group (hereinafter referred to as the Supplier) comple-
mentarily to all other terms and conditions agreed upon 
with the contracting party (hereinafter referred to as the 

Buyer) even if no express reference is made to them in 
the further course of business or at the commencement of 
new contractual negotiations. None of the Buyer’s differ-
ing and/or contradictory general business or purchasing 
terms shall become an integral part of the agreement, 
even if they were a part of his enquiry requesting an offer 
to be submitted or where in individual cases such terms 
have not been expressly contradicted a further time in 
spite of their being known. The terms of sale shall be 
submitted together with the initial quotation and a copy 
may additionally be requested from the Supplier at any 
time. The version which can be accessed on the internet 
under www.wkw.de shall be regarded as definitive. 
These terms of sale shall be deemed as having been  
accepted by the Buyer when the order is placed, at the 
very latest, however, when he accepts delivery or  
acknowledges performance. All alterations or supplements 
to an existing contract must be the subject of a written 
agreement. 

 

II. Offers and Order Placement 

The Supplier’s offers are subject to change without notice. 
References to such offers made by the Buyer in his asser-
tions or orders shall only be binding after they have been 
acknowledged by the Supplier in writing. 
All agreements must be made in writing. Transmission by 
electronic communication means or by fax shall be  
regarded as equal to the written form. 

 

III. Prices 

1. All prices are in Euros for delivery ex works and exclude 
value added tax, packing, insurance, customs duty and 
other transaction taxes. 

2. The contracting parties shall be obliged to negotiate an 
appropriate price adjustment if the order-relevant costs 
vary significantly after the contract has been concluded.  
A variation of more than 5% shall be regarded as signifi-
cant. 

3. Prices for carriage-paid deliveries shall be valid on the 
condition that the selected haulage route is free and un-
impeded.  Dead or additional freight costs and charges for 
waiting times that have arisen as a result of instructions 
given by the Buyer shall be borne by the Buyer in all cas-
es. 

4. Cases, containers, racks, hobbocks and other packing 
materials are invoiced at cost price. Returnable packaging 
is to be sent back carriage-paid so that it can be reused 
for series deliveries. A credit note for 75% of the invoiced  

packing costs will be issued for undamaged cases returned 
carriage-paid within three months.   

 

IV. Orders, Delivery Schedules 

1. Orders and delivery schedules shall be governed by specif-
ic logistic agreements. They may also be communicated by 
remote data transmission. 

2. The Buyer shall be entitled to cancel the order if the 
Supplier fails to acknowledge it within three weeks from 
receipt. Unless anything is agreed upon to the contrary, 
delivery schedules shall be binding at the very latest if 
the Supplier fails to raise an objection within a period of 
two weeks from receipt.  

3. If the products to be supplied are modified their prices, 
delivery volumes and delivery dates must be redefined in 
writing. The Supplier shall be informed in good time, and 
separately from the framework of standardised delivery 
schedules, of any modifications to the series components 
on order arising from amended drawing indices. The Buyer 
shall be responsible for ensuring that such modifications 
are acknowledged by the Supplier in writing.   

4. Excess quantities or shortfalls of +/- 5% due to casting or 
moulding specifics shall be deemed as agreed upon and 
will not entitle the Buyer to object.  

5.   If it can reasonably be expected of the Supplier, the 
Buyer may demand that changes be made to the design or 
execution of the contractual objects. Whenever this occurs 
the effects shall be resolved amicably, especially with re-
gard to extra or reduced costs and delivery dates. 

 

V. Payment 

1. Unless other terms of payment have been agreed upon all 
accounts receivable for supplies or services shall be due 
net and without deductions in 14 days from the date of 
invoice (due date for payment).   

2. Unless otherwise agreed, the cost of tooling necessary for 
manufacturing the products specified by the Buyer shall 
be paid at the very latest as soon as the first delivery of 
the goods on order is made. If a separate amortisation ar-
rangement has been agreed upon the residual non-
amortised amount shall be due for payment net and with-
out deductions in 2 years.  Tools that constitute a part of 
the Supplier’s manufacturing plant shall remain the exclu-
sive property of the Supplier.  

3. If deliveries are made prematurely the due date for  
payment shall be determined by the agreed time for  
delivery. Variations of +/- 2 days shall not be a cause for 
complaint. 

4. Buyer’s payments shall be effected by bank transfer or 
cheque unless other settlement methods such as credit 
memo procedures for example have been agreed upon.  
Cheques will only be accepted as an undertaking to pay 
and will not be regarded as payment until cashed by the 
bank without reservation. Bills of exchange will not be  
accepted.  

http://www.wkw.de/
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5. If an indisputably faulty delivery is made the Buyer shall 
be entitled to withhold a percentage value of the payment 
pending proper fulfilment. Retaining payment in connec-
tion with complaints that have been turned down, enfor-
cing any kind of transcending retention rights and offset-
ting payments against counter-claims that have not been 
accepted by the Supplier or that have not been legally  
established are excluded. Setoffs shall only be permissible 
for the Buyer’s recognised or legally established claims in 
connection with the supply relationship involved.  

6. One week after the due date for payment has expired the 
Buyer shall be deemed as in default without it being  
necessary for the Supplier to issue a reminder. In cases of 
default the Supplier shall be entitled to charge interest on 
arrears at a rate of 8.0% above the base lending rate as 
per § 247 BGB (German Civil Code). The Supplier reserves 
the right to enforce further damages. The date on which 
payment is received by the Supplier shall be authoritative.  

7. The Buyer must be aware that credit terms can only be 
granted within the framework of a rating issued by a cred-
it insurance company. Free credit for open items must re-
main within this credit limit, whereby pending deliveries 
must be taken into consideration. If this limit is exceeded 
by the inclusion of outstanding supplies or orders the 
Supplier may, irrespective of agreed due-dates, also  
demand an appropriate part-payment and/or shorten the 
due-dates for payment and may make further deliveries 
dependent on payment and subject to new delivery dates. 

8. Furthermore, even if a due date for payment has been 
agreed upon, all receivables shall be settled immediately 
if the terms of payment are not complied with or if the 
supplier is made aware of any circumstances that would 
justify the Buyer’s credit worthiness being impaired. For 
example, this would be the case if the Buyer should stop 
payments or if an application were filed for the opening of 
insolvency proceedings against his assets or were to be  
refused due to lack of assets.  Under such circumstances 
the Supplier shall be entitled to demand payment in  
advance or collaterals for outstanding deliveries.   

9. Under any of the circumstances described above in  
Section 8 the Supplier shall be entitled to withdraw from 
the contract and demand compensation, in particular for 
any preparatory work already carried out or materials  
already purchased. If individually manufactured non-
standard goods are taken back a credit will be granted 
solely for the scrap value involved.  

 

VI. Delivery and Lead Times 

1. The delivery time shall be calculated from the date on 
which the Supplier sends off the order acknowledgment 
but not until all the execution details have been clarified, 
the Buyer has furnished all the documentation, licences 
and approvals that he may possibly be required to obtain 
and not until agreed down-payments have been received.  

2. After that the agreed delivery and lead times shall be 
binding subject to force majeure.   

3. Whether or not a delivery date has been met shall be 
determined by when the consignment is ready for collec-
tion from the Supplier’s premises. If a delivery term other 
than “ex works” has been agreed upon the Supplier shall 
be obliged to make the goods available in good time  
allowing for normal loading and transportation times.   

4. The Supplier shall be allowed to effect partial shipments.  
 

VII. Delay in Delivery and Acceptance, Breach of Duty  

1. The Supplier shall only be liable to pay compensation for 
culpable delays in his performance in accordance with  
§ 280 Section 2 of the German Civil Code if he has been 
urged to do so in writing. Compensation shall be exclu-
sively limited to the Supplier’s foreseeable damage at the 
time when he receives this urging letter whereby business 
interruption damages shall be excluded.  

2. In cases of slight negligence compensation shall be  
limited to additional freight charges and setup costs.   

3. If the Supplier fails to perform in spite of being in arrears 
or performs in a different manner to that agreed the Buyer 
shall be entitled to withdraw from the contract to the  
exclusion of further claims if he is no longer interested in 
retro-active fulfilment.  If partial deliveries are delayed 
the Buyer shall not be entitled to derive any rights with 
regard to part shipments already received.  

4. If the order volumes defined in framework agreements are 
not called for the Supplier shall be permitted to assert 
statutory claims.  

5. Should despatch be delayed for reasons that the Buyer is 
responsible for the risk of accidental perishing or deterio-
ration in the quality of the goods shall be transferred to 
Buyer on the day the goods are made available. Safeguard-
ing costs arising from this shall be borne by the Buyer. 

 

VIII. Force Majeure  

1. Force majeure, in particular but not exclusively acts of 
nature, fire, floods, industrial action (strikes and lock-
outs), civil commotions, war, blockades, import and ex-
port bans, lack of energy, official sanctions and other  
unforeseeable events of a grave nature that neither of the 
contracting parties are able to avert shall relieve the con-
tracting partners from their performance duties for the  
duration of the disturbance and to the extent of its effect. 
This shall also apply if these events occur at a time when 
the contracting partner involved is in arrears.  

2. The contracting parties shall be obliged to provide the 
required information without delay and within reason and 
to adapt their duties to meet the changed circumstances 
in good faith. They shall inform each other immediately 
once the cause preventing a duty from being performed 
has been brought to an end. The Supplier must be allowed 
an adequate period to restart production. If the obstruc-
tion continues for a period exceeding six months both 
contracting parties shall be entitled to terminate the 
agreement without incurring any claims for damages. 
Claims for remuneration for services and compensation for 
unavailing expenditure and/or services rendered shall  
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remain unaffected by this. § 206 of the German Civil Code 
shall not apply. 

3. The Buyer himself shall bear the expenses of storing goods 
at forwarders which are ready for despatch or are already 
in transit. The Supplier is permitted to invoice goods once 
they have been made available for collection. 

 

IX. Quality and Documentation 

1. The Supplier shall deliver products manufactured in ac-
cordance with valid European regulations on state-of-the 
art products and shall observe the respective valid safety 
regulations detailed in Section 3 as well as the technical 
data stipulated in the specification. Modifications to the 
contractual objects require prior written authorisation 
from the Buyer. 

2. For the initial sample inspection process attention is 
drawn to the respectively valid version of VDA publication 
“Assurance of the Quality of Supplies to the Automobile 
Industry (Supplier Selection / Production Processes and 
Product Approval / Quality Assessment)” as an authorita-
tive orientation for the industrial standard. Regardless of 
this, the Supplier is obliged to consistently monitor the 
quality of the items to be supplied. The contracting  
parties shall keep each other informed of any possibility 
to improve quality.  

3. When drawing up the specification the Supplier and the 
Buyer shall determine the type and extent of the tests to 
be carried out on the goods and also define the inspection 
equipment and methods required. Furthermore the Buyer 
shall keep the Supplier informed of any pertinent safety 
regulations and other provisions relevant to the Supplier’s 
goods. 

4. Wherever reference is made in the technical documenta-
tion or in separate agreements to vehicle components 
with a special identification mark such as “A” (“D”) the 
Supplier shall document in special records when, in which 
manner and by whom the goods have been inspected with 
regard to mandatorily documented characteristics or  
special verification and which results were obtained by 
the required tests. The records shall be kept for the dura-
tion of a period to be agreed and must be made available 
to the Buyer on request. The Supplier shall commit his 
sub-suppliers to the same extent within the framework of 
statutory possibilities. Attention is drawn to the currently 
valid version of VDA’s publication “Verification Records – 
A Guideline on how to Document and File Quality  
Requirements”.  

5. If such distinguishing marks are changed for technical 
reasons the additional or reduced costs shall be amicably 
agreed upon.   

6. If any official authority responsible for vehicle safety, 
emissions or the like demands to be granted access to the 
Buyer’s production facilities or production records in order 
to verify certain requirements the Supplier shall agree, if 
asked to do so by the Buyer, to grant this authority the  
same rights in his factory and to afford it every reasonable 
assistance. 

X. Notice of Defects 

1. The Buyer shall be obliged to inspect deliveries promptly 
in an orderly manner as is usual in the course of business 
(incoming goods inspection), but contrary to § 377  
Section 1 of the German Civil Code at the very latest with-
in 8 days, and without delay to lodge a complaint about 
any faults that may have been discovered. 

2. The Buyer shall immediately examine incoming goods with 
regard to type, identity, quantity and visible transport 
damage or damage caused by damp. The period allowed 
for sending notice of such a defect or deficiency shall be 8 
days. Differences in packaging must remain verifiable so 
that the Supplier can investigate himself.  

3. The Buyer shall notify the Supplier of any defects arising 
at a later date as soon as they have been ascertained. Un-
less otherwise agreed, the Buyer shall bear the risk of 
storing goods for more than a month from date of delivery 
for the detection of latent defects. For the duration of 
such a storage period the onus shall be on the Buyer to 
prove that the Supplier is responsible for the contested 
defects. 

4. In case of transport damage the recipient of the goods 
shall immediately complain to the forwarder involved. The 
Buyer shall be liable for possible transport damage if he 
has specified the packaging method or excluded accepted 
packing materials,  
 

XI. Liability for Defects 

1. Claims made by the Buyer for material defects shall only 
be asserted if at the time of transfer of perils the goods 
delivered by the Supplier or the services he rendered  
deviate from the appearance and workmanship contrac-
tually agreed upon in a written specification, thus making 
them unsuitable for their intended purpose, and if the 
Supplier is responsible for the deviation. The Buyer shall 
be solely responsible for the accuracy and completeness of 
all order data, the specification of the Buyer’s designated 
use and the decision on how the ordered goods or services 
are to be applied.  The Supplier shall assume no guarantee 
for appearance and workmanship or durability unless this 
has been explicitly agreed upon in writing in the specifi-
cation. This shall also be valid if DIN/ISO/EN standards 
valid at the time of order are additionally applied to close 
loopholes in the specification. 

2. The Buyer shall immediately inform the Supplier of any 
defects in writing and shall provide the Supplier with any 
information he feels pertinent, especially with regard to 
storage, application and compliance with agreed or stand-
ard operating or maintenance conditions. Rejected goods 
shall be made available or accessible to the Supplier for 
inspection so that he can ascertain the cause of the  
defect. Any and all claims for material defects shall be 
ruled out if the Buyer fails to fulfil his information duties 
or his obligation to produce supporting proof. If defects 
are detected that have been caused by the Supplier, the 
Supplier shall bear the costs involved in discovering the 
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reason for the fault. If faults are not detected the inspec-
tion costs shall be borne by the Buyer.  

3. Should defects be detected as described in Section 1 the 
Supplier shall be deemed to have fulfilled his supplemen-
tary performance duty if he optionally mends the goods or 
supplies defect-free products. When the Supplier decides 
to execute supplementary performance the Buyer shall 
give him an opportunity to single out faulty items and to 
rectify or replace them with a supplementary (compensa-
tion) delivery. If this manner of supplementary perfor-
mance cannot be reasonably expected of the Buyer or if 
the Supplier should not react within a time limit appropri-
ate to the conditions involved, the Buyer shall be entitled 
to withdraw from the contract or return the goods in their 
original packaging to the Supplier at the latter’s own risk. 
In urgent cases he may after consulting the Supplier carry 
out rectifications himself or have them carried out by a 
third party. The Supplier shall bear the substantiated costs 
involved.  

4. If in the course of supplementary performance the same 
goods are repeatedly supplied in a faulty condition the 
Buyer shall also be entitled to withdraw from his commit-
ment to accept delivery of the unfulfilled quantities after 
having complained in writing about yet another faulty de-
livery. 

5. Should the fault not be detected until production has 
commenced in spite of compliance with the duties  
described in paragraph X (Notice of Defects) the Supplier 
shall bear the resulting costs in accordance with § 439 
Section 2 of the German Civil Code unless the Buyer lowers 
the purchase price. The Buyer shall be obliged to take all 
measures necessary to minimise the damage involved. 

6. If a duty is culpably breached beyond the delivery of 
defective goods (e.g. the duties of disclosure, advice or 
investigation) the Buyer shall be entitled to demand  
compensation for the resulting consequential harm caused 
by a defect and also for any consequential losses refunded 
to his customer by the Buyer in accordance with legal 
provisions as governed by paragraph XII.  Consequential 
harm caused by a defect is the damage suffered by the 
Buyer for supplying faulty goods that are the objects of 
legal protection other than the goods themselves. The 
Buyer shall only be entitled to further disbursement and 
claims for damages arising from the supply of defective 
goods if this has been contractually agreed. Paragraph 
XVII Section 1 shall be valid accordingly.  

7. On the request and account of the Supplier the goods to 
be replaced shall immediately be placed at the Supplier’s 
disposal in a manner to be agreed upon.  

8. All claims for defective goods or damages shall become 
inapplicable if the Buyer uses or processes goods for 
which notices of defect have been issued.   

9. Rights to claim for damages for defective goods shall be 
time-barred after a period of 24 months from date of  
delivery unless otherwise agreed and the normal life cycle 
of the parts supplied when in use is shorter. Recourse ac-
tion as per § 478 of the German Civil Code shall be settled 

at the discretion of the Supplier, in particular by supplies, 
discounts or credit notes. 

10. Rights to claim for damages due to defective goods shall 
not arise if the defect is in particular due to violations of 
operating, servicing and installation instructions, unsuit-
able or improper use, faulty or negligent handling, wear 
and tear or alterations made to the goods by the Buyer or 
a third party.  

11. If defective goods are supplied the Buyer’s rights deri-
vable from product liability legislation, acts of tort and 
agency of necessity remain unaffected by this paragraph 
XI.  

12. If the Supplier has rejected in writing any claims for 
defective goods lodged within the period defined in  
Section 9, their assertion shall be excluded after a period 
of 6 months from the date of receipt of the written re-
fusal, or at the very latest one year after their assertion  
(§ 307 Section 8 lit. b ff German Civil Code). By holding 
negotiations on complaints about defective goods the 
Supplier shall not be deemed as having relinquished his 
right to lodge the objection that the complaint had not 
been made in a timely, sufficient or proper manner. 

13. The terms detailed above shall also be valid accordingly if 
the Supplier processes goods on behalf of the Buyer –  
irrespective of whether they had been placed at his dis-
posal. In such a case, rectification by retro-processing 
shall replace the requirement for a new delivery.  All  
pecuniary claims against the Supplier, no matter of which 
kind and for which legal reason, shall however be limited 
to the amount of the agreed processing costs.  

14. The Supplier shall only be held responsible to the Buyer 
for supplied items used by the Supplier if he is guilty of 
negligent selection or any other significant inspection du-
ty.  

 

XII.  General Liability 

1. Unless another liability arrangement is specified elsewhere 
in these terms and conditions the Supplier shall only be 
liable within the framework of inalienable statutory provi-
sions. This also applies to all the risks involved in elec-
tronic data exchange.  

2. Liability for damages shall only arise if the Supplier is to 
blame for the damages he has caused and if he has caused 
the damage with deliberate intention or by gross negli-
gence. The Supplier shall only be held liable for slight 
negligence - in as far as liability for this is not excluded - 
if he violates essential contractual obligations. 

3. If the Buyer is called upon to settle strict liability in 
accordance with mandatory provisions towards third  
parties the Supplier shall be liable to the Buyer to the  
degree of fault attributable to him.   

4. The basic principles of §§ 254, 426 German Civil Code 
shall be applied when compensation of damages is nego-
tiated between the Supplier and the Buyer. This shall also 
be the case if demands are made directly on the Supplier. 
In any case where demands are made on the Buyer or the 
Supplier that could lead to liability compensation in  
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accordance with these terms the Supplier and the Buyer 
shall inform each other without delay and on request  
exchange all information and documentation needed to 
defend the case. All legal measures, in particular arrang-
ing settlements which could lead to recourse action being 
taken against the other contracting party involved,  
require prior approval from the party affected. Infringing 
these obligations shall mean that claims for recourse are 
ruled out. If claims for damages are to be defended in for-
eign countries the choice of law shall be open to the  
legislation of the court having jurisdiction or of the ven-
ue.  

5. If claims are made on the Supplier as manufacturer by 
third parties or authorities due to the use of his name or 
his trademark on the goods he supplies and on those  
incorporated in the Buyer’s products, in particular pursu-
ant to § 4 of the Product Liability Act or in accordance 
with the reformed Federal Consumer Work Equipment and 
Products Safety Act or any statutory provisions based on 
this act, the Buyer shall exempt the Supplier from all 
claims and costs involved in participating in official  
action. 

6. Liability to pay damages shall be excluded whenever the 
Buyer has himself effectively limited his liability towards 
his customer. When doing so the Buyer shall also stipulate 
liability limitations in the Supplier’s favour to the legally 
permissible degree.  

7. The Buyer shall not be entitled to make any claims if the 
damage has been caused by the Buyer or by infringements 
assignable to a third party involving operating, servicing 
and installation instructions, unsuitable or improper  
usage, storage, faulty or negligent handling, natural wear 
and tear or faulty repairs. 

8. The Supplier shall only be liable for damage protection 
measures taken by the Buyer (e.g. product recalls for safety 
reasons) if the Supplier is in default and legally obliged to 
do so.    

9. The Supplier shall only be held responsible for technical 
information, recommendations and advice, even in the 
course of development projects, if a written consultancy 
contract has been concluded to this effect.  The entire re-
sponsibility for using or exploiting information provided in 
other ways shall lie exclusively in the decision made by the 
Buyer on how this information is to be used or applied.  
The Supplier shall assume no liability for this. Unless it has 
been explicitly confirmed in writing this information shall 
never be valid as guarantees of appearance and workman-
ship or of durability. All details contained in catalogues, 
technical documentation or other advertising or informa-
tive material shall always be without commitment and shall 
never be an integral part of the contract unless expressly 
agreed upon in writing.  

10. Paragraph VII Section 1 and paragraph XVII Section shall 
be applied to development contracts accordingly if the 
Supplier has insufficient insurance. 

 

XIII. Confidentiality 

1. The contracting parties shall be obliged to treat all com-
mercial and technical information, knowledge, data and 
records, know-how, calculations, practices and processes 
which are not in the public domain and which have been 
acquired in the course of the business relationship as  
being trade secrets belonging to the other contracting 
party. They shall swear their employees to secrecy in wri-
ting to the same degree. 

2. Drawings, models, gauges, samples and similar objects 
may not be handed over or otherwise made accessible to 
unauthorized third parties. Reproduction of such objects 
shall only be permissible within the framework of opera-
tional requirements and copyright regulations. On termi-
nation of the contractual relationship all of the objects 
referred to in this clause shall be returned or, if so  
demanded by the authorized party, destroyed. 

3. Sub-Suppliers shall be sworn to secrecy accordingly. 
4. The Supplier shall not be held responsible for risks arising 

from agreed data transmissions. 
5. The contracting parties may only advertise their business 

relationship if prior agreement has been reached in  
writing with the other party. 

 

XIV. Property Rights 

1. The Supplier shall be held liable for claims arising from 
contractual use of the contractual objects and the in-
fringement of industrial property rights and applications 
for industrial property protection (intellectual property 
rights) of which at least one of the members of the indus-
trial property rights family has been published either in 
the Supplier’s native country, by the European Patent  
Office or in one of the following states: Federal Republic 
of Germany, France, United Kingdom or Austria.  

2. He shall exempt the Buyer and his customers from all 
claims derived from the use of such property rights. 

3. This shall not apply if the Supplier has manufactured the 
contractual objects in accordance with drawings or models 
provided by the Buyer or with any other descriptions or 
details supplied by the Buyer and bearing comparison or if 
he has used the Buyer’s tools, devices or manufacturing 
equipment without knowing and without having to know 
in connection with the products he has developed that 
property rights are being violated.  

4. If the Supplier cannot be held responsible pursuant to 
Section 3 the Buyer shall exempt him from all third party 
claims. 

5. The contracting parties shall be obliged to inform one 
another immediately of any infringement risks of which 
they are aware and of alleged cases of infringement and 
to give each other an opportunity to counteract such 
claims jointly.  

6. On request the Supplier shall inform the Buyer of the use 
in the contractual objects of his own and of licensed pub-
lished and unpublished proprietary rights and applications 
for intellectual property rights. 
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7. The basic principles of liability limitation pursuant to 
these terms shall be applied accordingly. 

8. Without an express written agreement, industrial property 
rights or know-how shall not be assignable and no utilisa-
tion or exploitation rights may be derived from them. 
Such rights shall remain the sole property of the benefi-
ciary. 

 

XV. Use of the Buyer’s Manufacturing Equipment and  

  Confidential Data      

 
1. Models, dies, samples, tools and other such manufacturing 

equipment – and also confidential data – which the Buyer 
has placed at the Supplier’s disposal or which the Buyer 
has paid for in full may only be used for supplies to third 
parties within the framework of applicable law if the Buyer 
has given prior written approval.  

2. If drawing alterations to the parts on order result in ex-
penditure for changes to the tools or dies these costs 
shall be borne by the Buyer. 

3. Alterations shall not be executed until an amicable 
agreement has been reached in writing on the costs of 
changing the tools and their effects on the prices of  
finished items.  

4. Tools and dies used for profile manufacturing will be kept 
for the duration of current production and up to 3 years 
after the last order. After this period the Supplier shall be 
entitled to scrap the tools. In the event that new supplies 
are required afterwards new tools shall be made which 
must be paid for by the Buyer.  

5. If the Buyer foresees follow-up orders an agreement shall 
be reached with the Supplier on permanent storage of the 
tools in good time prior to the expiry date of the storage 
period pursuant to Section 4. The costs involved shall be 
borne by the Buyer. Once the storage commitment for the 
Buyer’s devices, tools or manufacturing equipment has 
come to an end, the Supplier’s duty to fulfil follow-up  
orders shall also cease unless otherwise agreed. 

6. If the Buyer places manufacturing equipment or gauges at 
the Supplier’s disposal he shall send them to the Supplier 
free-of-charge. The costs involved in ongoing maintenance 
or alterations shall be borne by the Buyer. He may demand 
that these costs be included in the series prices. Major 
overhauls or the necessity for adaptations to meet safety 
standards issued by professional associations having liabil-
ity for industrial safety and assurance or factory  
inspectorates and replacement for reasons of wear and tear 
shall be paid for by the Buyer regardless of this.  

7. The Buyer shall be held responsible for the tools, devices 
and manufacturing equipment he has placed at the  
Supplier’s disposal and shall guarantee their performance in 
manufacturing the contractual objects. He shall bear the 
costs of implementing this equipment in the Supplier’s 
production facilities. Without a specific agreement the 
Supplier shall not be obliged to cross-check conformity  
between the equipment placed at his disposal and any  
attached drawings or samples. This shall also apply to sub-
contractors engaged by the Buyer to serve the Supplier. 

The Supplier shall be entitled to carry out alterations  
necessary for technical reasons.   

8. If work-piece components or manufacturing equipment are 
to be produced or procured by the Supplier on behalf of the 
Buyer, the Supplier shall invoice the costs involved.   
In cases where the full amount has not been invoiced the 
Buyer shall also bear the remaining costs if he fails to take 
delivery of the volumes indicated at the time when the 
contract was concluded. Devices, tools and manufacturing 
equipment shall remain the property of the Supplier.  

9. Tools, devices and manufacturing equipment shall be  
insured by their owners.  Compensation claims for conse-
quential damage shall be excluded.  

10. The Supplier may demand that the Buyer collect such 
equipment after deliveries have ceased.  If he fails to  
comply with such a request within three months the  
Supplier shall be entitled to return them to him at his  
expense.   

11. If storage is necessary to meet sporadic spare-part  
requirements, agreements shall be reached on the distribu-
tion of storage and safeguarding costs required to maintain 
production capability when series production comes to an 
end.  

 

XVI.   Retention of Title 

1. The Supplier shall retain the title to the goods supplied in 
the course of the business relationship until all - including 
future - outstanding accounts have been paid for by the 
Buyer within the framework of the balance caveat to which 
he is entitled.  Treatment or processing of the goods may 
ensue for the Supplier without obligation to him and with-
out the title ceasing to exist as a result. If the Buyer  
combines goods subject to reservation of title with other 
goods the Buyer shall be obliged to assign co-ownership in 
the new product to the Supplier commensurate with the 
invoice value of all combined goods provided the principle 
object belongs to him. The new objects shall be regarded 
as goods subject to reservation of title within the meaning 
of these terms and conditions.  

2. The Buyer shall be entitled to sell goods subject to reserva-
tion of title in the course of proper business procedures. 
He shall be barred from making any ulterior dispositions in 
excess of the fulfilment claims incumbent upon the Buyer. 
Goods that are subject to reservation of title may not be 
used by the Buyer as securing means for his creditors. This 
shall also apply within the framework of the Buyer’s finan-
cing arrangements such as factoring or forfeiting. 

3. The Buyer shall cede in advance all receivables he has 
accrued by using goods that are subject to retention of  
title together with all ancillary rights until the demands on 
the accepting supplier as per Section 1 have been  
discharged completely. If goods subject to retention of  
title are sold together with other objects that do not  
belong to the Supplier or if they are used in the execution 
of work contracts as materials this cession shall include the 
revenue share commensurate with the co-ownership.  
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4. The Buyer shall only be entitled to recover ceded recei-
vables in the course of proper business procedures. The 
Buyer shall immediately inform the Supplier of any access 
by third parties to goods subject to retention of title or to 
ceded receivables.  Any intervention costs shall be borne 
by the Buyer. 

5. For justified reasons the Buyer shall, on the Supplier’s 
demand, be obliged to inform third party buyers of the  
assignment; to provide the Supplier with all the necessary 
information needed to assert his rights; to separate the 
goods and if needs be identify them accordingly and to 
hand over relevant documentation. 

6. The Buyer’s authorisation to dispose of goods subject to 
retention of title and to recover ceded receivables shall  
expire if the terms of payment are not observed or in the 
event of bill of exchange or cheque protests. Under these 
circumstances the Supplier shall be entitled to repossess 
the goods that are subject to retention of title. The costs 
arising from this shall be borne by the Buyer.  

7. The Supplier shall release the securities he holds if their 
value exceeds the outstanding amounts to be secured by 
more than 20% in total. 

 

XVII. General Terms, Data Protection 

1. When determining the amount of claims for compensation 
to be paid by the Supplier, his financial situation; the 
type, volume and duration of the business relationship; 
any share in causation and/or default as described in 
§ 254 German Civil Code; the relationship between the 
price of the goods and the volume of damage and a partic-
ularly awkward position in which the delivered parts are in-
stalled shall all be adequately taken into consideration in 
favour of the Supplier. In particular indemnification, costs 
and expenditure which the Supplier shall have to bear must 
be commensurate with the value of the part supplied.  

2. Pursuant to § 28 Section 1 of the Federal Data Protec-

tion Act the Supplier hereby informs the Buyer that his 

personal data will be stored in connection with a con-

tractual relationship. 
3. If one of the clauses of these terms and of any further 

agreements reached is or should become ineffective the  
validity of the remaining contractual clauses shall remain 
unaffected. The contracting parties shall be obliged to  
replace the ineffective clause with a provision that legally 
best reflects the intentions of the original clause and that 
comes as close as possible to achieving commercial  
success.  

4. The laws of the Federal Republic of Germany shall apply 
exclusively unless otherwise agreed. The application of the 
Convention on Contracts for the International Sale of 
Goods (CISG) shall have priority over foreign law in all cas-
es. 

5. Place of performance shall be the Supplier’s registered 
office. Other places may be agreed upon for deliveries. 

6. Legal venue shall be the court having jurisdiction over the 
Supplier’s registered offices provided nothing to the  
contrary arises from the legal reference to foreign law, in 
particular pursuant to paragraph XII, Section 4. 


