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I. Scope, Order, Form 

1. These General Terms and Conditions of Purchase (“GTCP”) shall apply to all 
business relationships between Thermal Management Solutions DE 
Oberboihingen GmbH (hereinafter the “Buyer”) and its business partners and 
suppliers (hereinafter the “Seller”), for master agreements, serial supply, 
development projects, call-off orders and other project-related procurements. 
The GTCP shall apply only if the seller is a trader within the meaning of Section 14 
of the German Civil Code (BGB), a legal entity under public law or a special fund 
under public law. 

2. The GTCP shall apply to contracts for the sale and/or delivery of movable goods, 
regardless of whether the Seller manufactures the goods itself or procures them 
from subcontractors. Unless otherwise agreed, the GTCP in the version valid at 
the time of the Buyer’s order shall apply as a framework agreement to future 
contracts of the same type without the need for renewed reference. 

3. In the event of inconsistencies, the following order of precedence shall apply 
(descending):  

o Individual purchase order and related order documents 

o Individual negotiated Agreements 

o These GTCP 

o Annexes in the version provided at the time of contract signing 

4. These GTCP shall apply exclusively. Deviating, conflicting or supplementary 
general terms and conditions of the Seller shall only become part of the contract 
if and to the extent the Buyer has expressly agreed to their validity in text form. 
This requirement shall apply in all cases, including where the Seller refers to its 
own terms and conditions and the Buyer does not expressly object or accepts 
delivery without reservation. 

5. Legal relevant declarations and notifications by the Seller must be made in text 
form (including email, EDI, fax, or communication via a supplier portal). 

  



  
II. Contract, Orders, Specifications 

1. Orders placed by the Buyer are binding. Unless otherwise stated, the contract 
constitutes a supply agreement intended to meet the Buyer’s requirements for 
the duration of the production program of the relevant N Tier / OEM of the Buyer. 

2. The contract becomes valid upon the Seller’s order confirmation or the 
unconditional fulfilment of the order through delivery or execution. 

3. Quotations from the Seller shall be provided to the Buyer free of charge, unless 
otherwise agreed. Prior to submitting a quotation, the Seller must inform itself of 
the technical and logistical conditions and immediately report any apparent 
ambiguities. 

4. Drawings, technical specifications, requirements specifications, approvals, 
samples, test plans and other product-related documents provided by the Buyer 
are binding insofar as they are referred to in the order or in a separate agreement. 
The Seller is obliged to check the documents for plausibility and technical 
feasibility and to report any apparent risks without delay. 

5. The Seller is responsible for ensuring that the order confirmation accurately 
reflects the content of the order. Any deviations, restrictions or reservations on 
the part of the Seller shall only be effective if the Buyer expressly agrees to them 
in written. 

6. Verbal side agreements, statements made during meetings, telephone 
commitments or the content of presentations shall only be part of the contract if 
they are confirmed by the Buyer in written. 

  



  
III. Forecasts, EDI, Call-Offs 

1. Forecasts, production schedules, volume plans, capacity forecasts and other 
indications of requirements provided by the Buyer are intended to assist the 
Seller with production and materials planning and are non-binding unless 
otherwise agreed. 

2. Only purchase orders and delivery calls issued by the Buyer in writing and 
confirmed or executed by the Seller shall be binding. The conclusion of a 
framework agreement does not give rise to any obligation to purchase without a 
call-off. 

3. In the case of electronic data transmission (EDI), the data record transmitted by 
the Buyer and confirmed by the Seller shall be decisive. Obvious transmission, 
format or interface errors must be reported by both parties without delay and 
corrected in an appropriate manner. 

4. The Seller must plan its capacity in such a way that binding delivery call-offs can 
be met. If the Seller realizes that forecasts and binding call-offs are no longer 
consistent or that a capacity shortfall is imminent, it must inform the Buyer 
immediately in writing and submit a robust deliverie plan. 

 

IV. Changes to the Delivery Item, Customer requirements 

1. The Buyer is entitled to request changes to the specification, design, quantity, 
delivery dates, packaging, labelling, method of dispatch or place of delivery 
during the term of the contract, if this is reasonable for the Seller to 
accommodate, considering its operational circumstances and the arrangements 
already made. 

2. The seller shall immediately assess the technical and economic implications of 
any change and notify the buyer in writing, within a reasonable period, of the 
anticipated consequences for price, dates, approvals, stock levels and tools. 

3. Changes shall only take effect once the parties have agreed on the 
consequences of the changes. Until such agreement is reached, the Seller is 
obliged to continue with the most recently approved version, insofar as this is 
technically and economically feasible. 

4. Customer-specific requirements shall only be binding on the Seller if they were 
communicated to the Seller in writing with reference to the project prior to the 
contract or during the project. For additional requirements or amendments 
Paragraphs 2 and 3 shall apply. 



  
5. If no agreement is reached on the consequences of the changes within a 

reasonable period, the buyer may cancel the affected part of the order. In this 
case, the seller shall only be entitled to reimbursement of proven, reasonable 
and otherwise non-recoverable expenses, less any costs saved and any proceeds 
from the realization of assets. 

 

V. Prices, Payment Terms, Taxes 

1. The agreed prices are fixed prices and, unless otherwise expressly agreed, 
include all costs associated with the contractual delivery or service, in particular 
packaging, transport, storage, insurance, customs duties, taxes, labelling, 
documentation and other ancillary services. 

2. The Buyer shall only bear additional costs (such as express surcharges, special 
packaging, urgent re-configurations or special freight charges) if these have been 
approved by the Buyer in written. The Seller is obliged to notify the Buyer of any 
circumstances given at an early stage. 

3. All prices are net prices plus the applicable VAT. All other taxes and public levies, 
such as fees and customs duties, shall be paid by the Seller insofar as they arise 
with the contract outside the Federal Republic of Germany. 

4. The Seller shall issue correct invoices following the delivery of goods or the 
provision of services. Invoices must be issued stating the order number, the 
delivery call-off, the item number, the quantity delivered, the delivery date, the 
place of delivery and the mandatory tax details. Incomplete or unverifiable 
invoices shall be deemed not to have been received until corrected. 

5. Unless otherwise agreed, payments shall be made within 60 days net of receipt 
of the full goods or proof of provision and receipt of a proper, verifiable invoice. 
Where a cash discount has been agreed, the discount period shall only 
commence once all payment conditions have been met. 

6. The Purchaser is entitled to set off claims and to exercise rights of retention 
insofar as counterclaims arise from the same contractual relationship or are 
undisputed, have been legally established or are ready for a decision. 

7. The Buyer may withhold payments until the Seller has provided evidence, to the 
extent required by the Buyer, that the goods or services delivered in accordance 
with the relevant order are free from third-party rights. 

8. If the Buyer has reasonable doubts to believe, based on the circumstances, that 
the Seller’s performance of the contract is at risk, the Buyer may, for its own 
protection, withhold a corresponding amount to protect itself against such a risk. 



  
VI. Delivery, Delay, Transfer of Risk 

1. Agreed delivery dates and lead times are binding. In the case of regular deliveries, 
the dates specified in the relevant binding delivery calls or delivery schedules 
shall apply. The seller must align his internal production and materials planning 
accordingly Delays must be notified immediately. 

2. The seller is obliged to give immediate written notice of any delays or failures in 
delivery. The notice must specify at least the cause, the items affected, the 
expected duration of the delay or failure, the remaining quantity available, and 
specific remedial measures Delivery performance is a primary obligation. 

3. If the seller culpably fails to provide timely notification, he shall be liable for any 
additional loss incurred by the buyer because of the delayed or omitted 
information, for avoidable special freight charges, rescheduling costs or 
downtime costs. 

4. Deliveries must be made in the quantities and at the times specified in the 
purchase order, delivery requests or delivery schedules provided by the buyer. On 
time delivery is primary obligation of the seller. 

5. In the event of a delay in delivery, the buyer is entitled to the statutory rights. 
Following the expiry of a reasonable period without result, the buyer may claim 
damages in lieu of performance, withdraw from the contract, or make substitute 
purchases at the seller’s expense. Where permitted by law, it is not necessary to 
set a grace period in individual cases. 

6. Early deliveries of more than two weeks, as well as additional or partial deliveries, 
require the purchaser’s prior consent, unless otherwise agreed. The purchaser 
may reject unauthorized early, additional or partial deliveries, or store them at the 
seller’s expense and risk. 

7. The risk passes upon handover at the agreed place of delivery. Unless otherwise 
agreed, the seller shall deliver on a DAP (Incoterms 2020) basis to the place 
specified in the order or delivery call-off. 

  



  
VII. Shipping, Packaging, Labeling 

1. A delivery note must be enclosed with every delivery. The delivery note and 
shipping documents must include the order number, delivery call-off, item 
number, quantity, batch/lot number, weight and destination. Goods must be 
safely packaged and compliant 

2. The seller must pack the goods in a manner that ensures they are secure for 
transport, in accordance with best practice and in compliance with legal 
requirements. The buyer’s agreed labelling, marking and logistics standards must 
be met. 

 

3. The seller shall ensure that the goods, packaging and shipping materials do not 
pose a risk to people, the environment or the buyer’s premises. This applies to 
leaking liquids, inadequate securing, incorrect labelling of dangerous goods or 
contaminated packaging. 

 

4. If the seller breaches any of these obligations, they shall be liable in accordance 
with the statutory provisions. The seller shall bear the costs of any necessary 
cleaning, disposal, safety measures and inspections, if they are responsible for 
the breach. 

 

VIII. Force Majeure 

1. For the purposes of these General Terms and Conditions, ‘force majeure’ means 
any event beyond the reasonable control of the affected party which, despite the 
exercise of reasonable care, cannot be averted and which materially impairs the 
performance of the contract, either in whole or in part. This may include natural 
disasters, war, civil unrest, pandemics, epidemics, lawful intervention by public 
authorities, widespread power cuts, and significant IT, network or cloud failures, 
including cyber-attacks. 

2. No force majeure situations are increases in costs, falls in demand, general 
supply bottlenecks without a specific impediment to performance, or other 
circumstances arising from the general procurement and business risks of the 
party concerned. 

  



  
3. The affected party must notify the other party in written of the incident and its 

consequences without delay and take appropriate measures to minimize 
damage and mitigate the impact. There is no obligation to procure goods or 
services at any cost. However, reasonable alternatives, rescheduling and 
contingency measures must be considered. 

4. The relevant obligations to perform shall be suspended for the duration and to 
the extent of the impact. Deadlines for performance shall be extended 
accordingly. Any claims for payment already arising from services already 
rendered shall remain unaffected. 

5. If the event lasts for more than 90 calendar days, or if it is foreseeable that a 
material supply obligation cannot be resumed within this period, the purchaser is 
entitled to cancel the affected orders in whole or in part, or to withdraw from the 
contract. Any further statutory rights remain unaffected. 

 

IX. Quality, Inspection, Warranty 

1. The Seller is responsible for ensuring that the goods meet the agreed 
specifications and are fit for the purpose specified in the contract and 
recognizable to the Seller. In particular, the order, specifications, drawings, 
approved samples, QSV and agreed customer requirements shall be rule. 

 

2. The Seller shall maintain an effective quality management system in accordance 
with industry standards. Where relevant to the respective project, IATF 16949, 
VDA standards, PPAP/PPF, traceability and a documented change and non-
conformance management system must be complied with. 

 

3. Changes to materials, composition, manufacturing process, tooling, production 
site; testing procedures; supply chain, subcontractors, software/firmware, 
labelling or packaging require the Buyer’s prior approval in written. The Seller 
shall be responsible for proper requalification and any necessary re-approvals. 

 

4. Separate development and testing requirements, to be agreed upon, shall apply 
to prototypes, pre-series and development goods. Approval for series production 
shall only be deemed to have been granted once the Purchaser has declared this 
in writing or the agreed approval process has been completed. 

 



  
5. The Purchaser shall carry out an incoming goods inspection only in the ordinary 

course of business and, as a rule, on a random basis. Obvious defects shall be 
reported within a reasonable period; hidden defects immediately upon discovery. 
There is no further obligation to inspect. The Purchaser’s rights in the event of 
fraudulent concealment remain unaffected. 

 

6. In the event of defects, the Purchaser is entitled to the full extent of its statutory 
rights. The Buyer may, at its discretion, demand rectification or a replacement 
delivery. In urgent cases, to avoid production downtime, failure to deliver to 
customers, safety risks or significant consequential damage, the Buyer is 
entitled, after informing the Seller in advance, to rectify the defect itself, carry out 
reworking, sort the goods or procure a replacement. 

 

7. The seller shall bear the costs necessary for rectifying the defect, provided that 
the defect originates within the seller’s sphere of responsibility and is attributable 
to the seller. This may include transport, sorting, testing, removal and 
installation, conversion, analysis and documentation costs. 

 

8. At the buyer’s request, the seller must immediately provide a structured fault 
analysis and remedial measures. The buyer is entitled to block defective batches 
and demand preventive measures, insofar as this is necessary to safeguard the 
supply chain. 

 

X. Liability 

1. The liability of the parties shall be governed by the statutory provisions, unless 
otherwise provided for in these General Terms and Conditions of Business or in a 
separate contract. The following provisions apply to contractual and other 
claims, including breaches of duty prior to the conclusion of the contract and 
actions. 

2. Each party shall be liable without limitation in cases of intent and gross 
negligence, in the event of culpable injury to life, limb or health, and in 
accordance with the Product Liability Act. 

  



  
3. In cases of simple negligence, each party shall only be liable for a breach of 

essential contractual obligations (cardinal obligations). These are obligations 
whose fulfilment is essential for the proper performance of a contract and on 
whose observance the contracting party may rely. In this case, liability is limited 
to foreseeable damage typical of this type of contract. 

4. Mandatory statutory rights of recourse, under Sections §§445a and 446a of the 
German Civil Code (BGB), remain unaffected. 

 

XI. Change of Control 

1. The Seller must inform the Buyer in written without delay if a change of control 
occurs in relation to the Seller or its immediate parent company, or if such a 
change is specifically intended. A change of control shall be deemed to have 
occurred if (a) a third party acquires control, directly or indirectly, within the 
meaning of Section §290 of the German Commercial Code (HGB), (b) more than 
50% of the voting rights or share capital are transferred, or (c) the Seller merges 
with another company or its core business operations/production site for the 
goods to be supplied are transferred to a third party. 

2. Upon request, the Seller shall provide the Buyer with the information necessary 
for a risk assessment, regarding ownership structure, financial capacity, 
production sites and quality management, subcontractors, export 
control/sanctions and compliance risks, as well as the protection of trade 
secrets and IT/information security. 

3. Insofar as the change of control affects or threatens to affect the Buyer’s 
legitimate interests (in particular due to risks relating to quality, delivery, 
protection of trade secrets, compliance, export control/sanctions or 
competition), the Buyer shall be entitled to demand appropriate safeguards, in 
particular (a) proof of/increase in insurance cover, (b) provision of suitable 
security, (c) conclusion/amendment of a QSV or audit/process approval, (d) 
measures to protect drawings, data and trade secrets, (e) restriction/re-approval 
of subcontractors or production relocations. 

4. Until appropriate safeguards have been implemented, the Purchaser may – to the 
extent necessary to avert an imminent significant risk – suspend affected orders 
or delivery calls in whole or in part. The Seller remains obliged to maintain 
security of supply by reasonable means. 

  



  
5. If a justified risk cannot be eliminated by appropriate safeguards within a period 

set by the Buyer, or if there is a change of control to a competitor of the Buyer or 
to a company subject to export control or sanctions restrictions, the Buyer shall 
be entitled to terminate the contract/ framework agreement and individual orders 
for good cause without notice, or to withdraw from the contract with regard to 
services not yet rendered. Further statutory rights remain unaffected. 

6. In the event of termination pursuant to the paragraph 5, the Seller shall assist the 
Buyer for a reasonable period with the orderly transition (change of supplier), 
provided that this is not precluded by any overriding rights of third parties. 

7. A relocation of production sites, key manufacturing stages or testing processes, 
as well as the engagement of new subcontractors for the respective delivery 
items, shall be treated as equivalent to a change of control. This requires the 
prior approval of the Buyer. 

 

XII. Limitation Period 

1. The purchaser’s claims for material defects and defects of title shall become 
time-barred 36 months after delivery of the goods to the agreed place of delivery; 
where acceptance has been agreed, the limitation period shall commence upon 
acceptance. 

2. However, the limitation period shall not commence before the expiry of the 
period within which the buyer may itself be held liable by its customer for the 
same defect, provided that the seller was aware of the customer’s intended use 
or that this was apparent to the seller. Statutory rights of recourse remain 
unaffected. 

3. The statutory limitation periods shall apply to claims arising from intent, gross 
negligence, fraudulent concealment of a defect, injury to life, limb or health, and 
under the Product Liability Act. 

 

XIII. Product Safety, Recalls 

1. The Seller is obliged to comply with all requirements relating to product safety, 
labelling, traceability and conformity applicable to the relevant goods. This also 
includes compliance with agreed customer-specific safety and escalation 
procedures. 

  



  
2. The Seller must inform the Buyer immediately in written if there are indications 

that a delivery item may pose a risk to persons, property or the proper operation 
of the vehicle, or if an authority, a customer or a subcontractor raises safety-
related complaints. Recall, service, field and sorting measures shall be 
coordinated between the parties, insofar as this is possible in the circumstances 
of the individual case (in particular in the event of imminent danger). The Seller 
shall support the Buyer with analyses, traceability, blocking of affected stock, 
provision of fault-free goods and the necessary documentation. 

3. Insofar as a recall, service or field measure has been caused by a product or 
quality defect for which the Seller is responsible, the Seller shall reimburse the 
Buyer for the necessary and reasonable costs. Depending on the case, these 
include information, logistics, removal, installation, sorting, testing and 
documentation costs. Any contributory negligence on the part of the Buyer shall 
be considered in accordance with Section §254 of the German Civil Code (BGB). 

 

XIV. Tools, molds, materials supplied by the purchaser and supporting documents, 
retention of ownership 

1. Any tools, molds, jigs, measuring and testing equipment, models, data, drawings, 
specifications and other documents provided by the Purchaser or paid for on the 
Purchaser’s behalf shall remain the property of the Purchaser or shall become 
the property of the Purchaser upon payment, to the extent permitted by law. 

2. The Seller shall treat these items with care, mark them as the property of the 
Buyer, insure them against loss and damage to a reasonable extent, and use 
them solely for the purpose of fulfilling the contractual obligations to the Buyer. 

3. The Seller may not alter, scrap or hand over to third parties any tools, molds or 
other items provided by the Buyer, unless the Buyer has given its prior written 
consent. The Buyer must be notified in time of any maintenance or repair 
requirements. 

4. At the Buyer’s request, materials provided, tools and associated documentation 
must be returned without delay. The Seller’s right of retention is excluded in this 
respect, if this does not conflict with mandatory law. 

5. Any processing, mixing or combining (further processing) of items provided by the 
Buyer shall be carried out by the Seller on behalf of the Buyer. The same applies 
to the further processing of the delivered goods by the Buyer, so that the Buyer is 
deemed to be the manufacturer and acquires ownership of the product at the 
latest upon further processing in accordance with the statutory provisions. 



  
6. The transfer of ownership of the goods to the buyer shall take place 

unconditionally and irrespective of payment of the price. If, in individual cases, 
the buyer accepts an offer by the seller for transfer of ownership conditional upon 
payment of the purchase price, the seller’s retention of title shall expire at the 
latest upon payment of the purchase price for the delivered goods. In the ordinary 
course of business, the buyer remains entitled to resell the goods even prior to 
payment of the purchase price, subject to the advance assignment of the 
resulting claim. In any event, all other forms of retention of title are excluded, 
extended retention of title, transferred retention of title and retention of title 
extended to cover further processing. 

 

XV. Spare Parts, Obsolescence 

1. Following the end of production (EOP), the seller shall ensure the supply of spare 
parts and services for a period of at least five years, unless a longer period is 
agreed for the product in question due to disclosed customer obligations. 

2. The Seller shall inform the Buyer in time of impending obsolescence, end-of-
production items, raw material discontinuations or other circumstances that may 
affect the supply of spare parts. The notification must specify the parts 
concerned, the latest possible order date and any alternatives. 

3. The Buyer is entitled to place a last-time-buy order on reasonable terms. Any 
one-off costs, special packaging, storage arrangements or set-up costs must be 
agreed in advance. 

4. The Seller is obliged to provide the Buyer with reasonable support in the 
evaluation of successor models or redesigns, insofar as this is necessary to 
maintain customer supply and is reasonable for the Seller. 

 

XVI. Intellectual property, legal defects, development services 

1. The Seller shall ensure that the use, further processing and delivery of the goods 
within the agreed scope of application do not infringe any third-party rights. The 
Seller shall indemnify the Buyer against all claims by third parties arising from 
such infringements, insofar as the cause lies within the Seller’s sphere of control. 

2. If an alleged infringement is based exclusively on binding instructions, drawings, 
specifications or materials provided by the Buyer, the Seller shall not be liable in 
this respect, provided that the Seller has notified the Buyer in writing of any risks 
apparent to the Seller prior to implementation. To this extent, the Buyer shall 
indemnify the Seller against claims by third parties. 



  
3. The Seller shall retain all pre-existing industrial property rights, software, know-

how and other intangible rights. The Seller grants the Buyer only those rights of 
use necessary for the contractual use and transfer to the Buyer’s customers. 

4. The Buyer shall hold, to the extent legally possible, a right of use that is unlimited 
in time, place and scope, and which is transferable and sub-licensable, in 
respect of work results created by the Seller specifically for the Buyer within the 
scope of the service. Where a transfer is not possible, the Seller shall grant a 
correspondingly comprehensive right of use. 

5. The Seller shall ensure that employees, freelancers and subcontractors validly 
make the declarations necessary for the granting of the above rights and that no 
third-party rights stand in the way. 

 

XVII. Confidentiality, information security, data protection 

1. The Seller is obliged to treat as confidential all non-public commercial, technical 
and project-related information of the Buyer that comes to its knowledge in 
connection with the business relationship, and to use such information 
exclusively for the purpose of fulfilling the contract. This applies to drawings, CAD 
data, software, test specifications, costing data, customer information and 
development content. 

2. The Seller shall take appropriate technical and organizational measures to 
protect the confidentiality, integrity and availability of the data and systems, at 
least to the extent customary in the industry. Where personal data is processed, 
the applicable data protection regulations must be complied with. 

3. The Seller shall inform the Buyer without delay, and at the latest within 36 hours 
of becoming aware of them, of any security incidents, cyber-attacks, data losses 
or unauthorized access that may affect the Buyer, its customers or project-
related data. The notification must include at least the nature of the incident, the 
systems or data affected, the anticipated impact and the countermeasures 
taken. 

4. The Seller shall only engage subcontractors if they undertake confidentiality and 
security obligations that are at least equivalent. Upon request, the Seller shall 
provide appropriate evidence of the protective measures taken. 

5. The confidentiality and information security obligations shall continue beyond 
the end of the business relationship; for trade secrets, this shall apply 
indefinitely; in all other cases, for at least 5 years. 

 



  
XVIII. Compliance, Export Control, Material Compliance  

1. The Seller must comply with all legal requirements applicable to the Seller and 
the relevant goods to be supplied, those relating to anti-corruption, competition 
law, labour and social standards, environmental and occupational health and 
safety, as well as export controls and sanctions. 

2. The Seller shall ensure that the goods delivered by them and their components 
comply with the agreed material and substance specifications. Where provided 
for in the contract, the Seller shall provide the necessary declarations and data 
records in a timely manner and in the correct form. 

3. If the Seller becomes aware of any compliance breaches, risks of sanctions or 
export restrictions that may affect the performance of the contract, it must 
inform the Buyer immediately in writing. 

4. Changes to regulatory requirements do not automatically lead to an amendment 
of these GTC. Any necessary adjustments to the scope of services, 
documentation or processes must be agreed separately. 

 

XIX. Audit rights, quality and compliance documentation 

1. The Buyer shall be entitled, subject to reasonable prior notice and during normal 
business hours, to carry out audits at the Seller’s premises or to have such audits 
carried out by third parties bound by a duty of confidentiality, insofar as this is 
necessary to verify quality, process capability, delivery capability, product safety, 
material compliance or other contractual obligations. 

2. The scope of the audit shall be limited to what is necessary and shall be 
organized with due regard to the Seller’s legitimate confidentiality interests. 
Access to cost calculation documents shall only be granted in cases of specific 
legitimate interest and subject to appropriate confidentiality measures. 

3. Upon request, the Seller shall provide the Buyer with suitable evidence, in 
particular certificates, test reports, process approvals, 8D reports, material 
declarations or other quality and compliance-related documents, insofar as 
these are required for the performance of the contract or in dealings with the 
Buyer’s customers. 

  



  
XX. Lifetime, termination, insolvency, exit support 

1. Unless otherwise agreed, GTC shall apply to the deliveries and services ordered 
in each case. Framework agreements and regular deliveries shall not 
automatically terminate upon the expiry of a forecast, but in accordance with the 
terms set out therein. 

2. Both parties may terminate the respective contractual relationship for good 
cause without notice. Good cause on the part of the Purchaser shall be deemed 
to exist in particular in the event of repeated or significant breaches of duty by the 
Seller, ongoing delivery or quality issues, serious compliance breaches, refusal to 
implement remedial measures, or inaccurate safety-related declarations. 

3. If the Seller applies for the opening of insolvency proceedings, such proceedings 
are opened or dismissed for lack of assets, the Buyer shall be entitled to 
terminate affected orders or the contractual relationship in whole or in part for 
good cause, to the extent permitted by law. Services already rendered free of 
defects shall be invoiced in accordance with the contractual provisions. 

4. Upon termination of the contractual relationship, the Seller shall provide the 
Buyer with reasonable assistance in the handover to a successor supplier, insofar 
as this is necessary to ensure supply and does not constitute an unreasonable 
burden. The details, duration and remuneration of separate supplementary 
agreements shall be agreed. 

 

XXI. Final Provisions 

1. The law of the Federal Republic of Germany shall apply to the exclusion of the 
United Nations Convention on Contracts for the International Sale of Goods 
(CISG). 

2. If the Seller is a trader, a legal entity under public law or a special fund under 
public law, the exclusive place of jurisdiction for all disputes arising from or in 
connection with the respective contractual relationship shall be the Buyer’s 
registered office in Oberboihingen. The Buyer shall also be entitled to bring 
proceedings against the Seller at the Seller’s general place of jurisdiction. 

3. Should individually provisions of these GTC be or become wholly or partially 
invalid or unenforceable, the validity of the remaining provisions shall remain 
unaffected. The parties shall replace the invalid or unenforceable provision with a 
valid provision that most closely approximates the economic purpose. 

4. The German version of these GTC shall prevail. Translations are provided for 
information purposes only. 


