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1. General provisions, area of applicability 
1.1. These terms of delivery apply exclusively. 
 General terms and conditions of business of the customer which are contrary to or deviate from these terms of delivery shall not be recognised unless the 

supplier has agreed in writing to the general terms and conditions of business in individual cases. These terms of delivery shall also apply in the event that 
the supplier takes on or fulfils orders when it is aware of general terms and conditions of business of the customer which are contrary to or deviate from 
these terms of delivery.  

1.2. These terms of delivery shall also apply to all future purchase orders until new terms of  delivery become valid.   
 
2. Conclusion of the contract 
2.1. Supply contracts, purchase orders and supply requests as well as amendments and supplements thereto must always be made in writing; supply requests 

can also be issued by remote data transmission if there is an appropriate written agreement. 
2.2. Purchase orders become binding only after the supplier has confirmed the purchase order.  
 
3. Subject of the contract 
3.1. The supplier shall supply the customer with the contractually agreed products during the term of the contract. 
3.2. In the case of parts, the supplier shall be the exclusive contractual partner of the customer for the purpose of manufacturing and supplying the contractual 

products. 
3.3. The supplier shall undertake to manufacture and supply the contractual products at its own production sites in P.R.China and abroad and/or at the 

premises of qualified subcontractors/third parties.  
3.4. The prerequisite for the manufacturing of moulds shall be that the series production of the parts is additionally awarded to the supplier; exceptions must be 

agreed in individual agreements. 
 
4. Delivery and duty to accept completed work 
4.1. Delivery schedules commence with the receipt of all documentation necessary to perform the order, down payment and the timely provision of materials, if 

such were agreed. The supply deadline is considered fulfilled on notification that the order is ready for shipment or finished even if the delivery is delayed 
or has become impossible at no fault of the supplier.  

4.2. If an agreed delivery deadline is not kept due to the fault of the supplier but not due to gross negligence or intent on the part of the supplier, the customer is 
entitled to rescind the contract after an appropriate extension agreed by the customer and the supplier, excluding further claims by the customer. The 
contract cannot be rescinded if the delay is due to acceptance delays by the customer. 

4.3. If the customer does not fulfil its duty to accept work, the supplier is not bound by any regulation regarding re-sale and may freely dispose of any items of 
delivery after prior notification of the customer, regardless of any other rights or regulations governing disposal sales. 

 
5. Any order, production shall be arranged upon written confirmation (for example, PO, purchasing contract, order confirmation sheet etc). The signed paper 

is the warranty for both customer and supplier to implement their obligations and responsibilities 
 

6. Prices, delivery and payment 
6.1. All quotes are subject to change, provided they are not explicitly marked as binding. 
6.2. All prices are listed exclusive of value-added tax and unless otherwise agreed exclude transport charges, customs, import duties and packaging. 
6.3. The supplier reserves the right to modify its prices accordingly if, after this contract is signed, costs increase or decrease, in particular due to collective 

agreements and/or changes to the following factors, which determine the calculated sales price: material price, component weight, energy costs and/or 
machine cycle times. The supplier shall provide proof of these changes to the customer on request. 

6.4. The supplier is not bound to previous prices in subsequent purchase orders (follow-up purchase orders).  
6.5. Payment for the parts supplied shall be completely made by the customer against the issued invoice amount upon the agreed payment terms and currency 

on time, the customer shall also cover all the bank service charge occurs during the payment process.     
6.6. Payment for moulds shall be performed according to signed mold contract by both parties 
6.7. The applicable base interest rate of the PBOC shall be charged to the customer in arrears on payment proved by the supplier. The customer reserves the 

right to prove lower damages.  
6.8. The supplier reserves the right to refuse payment by cheque or bill of exchange. If cheques or rediscount able bills of exchange are accepted on account of 

performance, the customer must cover all associated bank charges including the interest loss of discount rate to the bank. 
6.9. Sustained non-compliance with payment terms or circumstances which raise serious doubts as to the creditworthiness of the customer shall result in 

claims for all payments becoming due immediately. In this case, the supplier is also entitled to demand pre-payment for all outstanding deliveries and to 
cancel the contract if an appropriate deadline extension has not been met.  

 
7. Packing, despatch, risk transfer and acceptance delays 
7.1. Unless otherwise agreed, the supplier chooses its own standard packaging, cartons, marks, pallets for goods shipping under the terms of EXW rose plastic 

Kunshan. 
7.2. All the risks are to be transferred upon the signature of receivers (can be the customer assigned driver or the customer’s warehouse receiver) according to 

both parties agreed trading terms (price terms) defined prior. 
7.3. When requested in writing by the customer, goods shall be insured at the customer's expense for the risk coverage requested. 
 
8. Transfer of title and retention of title 
8.1. The supplier shall retain title to all of the moulds, machines, equipment and parts it supplies until payment has been received in full; in this respect, all 

delivery consignments shall be considered to be one joint delivery transaction. If a debt is still outstanding, the retained title shall be considered a security 
against the balance of the debt. 

8.2. If the customer fails to pay by the due date, the supplier is entitled to request handover of the products delivered under reservation of title without this 
constituting rescission from the contract.  

8.3. If the goods are combined to form an integrative object and if the other object is to be regarded as the principal object, the customer shall transfer joint title 
proportionately to the supplier, provided the principal object belongs to the customer. 

8.4. If the customer re-sells the goods supplied in accordance with provisions, it shall then assign by so doing the claims arising from the sale against its 
purchasers including all ancillary rights to the supplier until all of its claims have been redeemed in full. 

8.5. If mould and/or input costs are prorated, these costs do not cover the supplier's costs for mould design work, construction, running in, regular maintenance, 
support and so on. For this reason, these prorated mould and/or inputs shall remain property of the supplier unless otherwise agreed; handover is not 
required of the supplier. 

 
9.  Acceptance, use and custody (only in the case of moulds/machines) 
9.1. The customer must accept moulds/machines as soon as it has been demonstrated that they match the agreed specification of service provided by the 

supplier. 
9.2. Immaterial discrepancies do not entitle the customer to refuse acceptance. 
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9.3. In the event that a delay in acceptance can be attributed to reasons for which the supplier is not responsible, acceptance shall be considered to have been 
provided at the latest 4 weeks after the initial parts have been shipped. 

9.4. The price for moulds also comprises the costs of first sampling; however, any costs of testing or processing equipment, modifications requested by the 
customer or any validation costs beyond this are not included. These expenses, in as far as reasonable for the supplier, shall be quoted separately and 
must be ordered and paid by the customer. Costs for further samplings which were caused by the supplier must be covered by the supplier. 

9.5. Moulds and machines manufactured and/or delivered by the supplier, shall be manufactured in compliance with section 3.4 assuming that series 
production of the parts takes place at the supplier's premises. The following provisions also apply for these moulds/machines handed over to the supplier 
for production for the customer: 

9.6. Any validation measures and/or quality assurance measures requested by the customer that affect the subsequent series process and that are not planned 
are not included in the quoted mould and/or parts costs. These expenses, in as far as reasonable for the supplier, shall be quoted separately and must be 
ordered and paid by the customer.  

9.7. Provided that there is no individual agreement to the contrary, the supplier shall undertake, at the customer's cost, to keep the moulds/machines in 
workable condition, in particular to handle them in a proper and appropriate manner and to ensure that they are maintained and looked after and to carry 
out the necessary maintenance and repair work without delay in a proper and appropriate manner. The agreed warranty for defects shall remain unaffected.  

9.8. The customer shall bear the costs for replacing moulds/machines and/or for overhauling them in the event that they have been rendered unusable through 
normal wear and tear as a whole entity. 

9.9. The supplier shall bear the costs for replacing a mould/machine which is lost or has been rendered unusable due to circumstances for which the supplier is 
responsible. The supplier shall undertake to insure the moulds/machines at their replacement value against the risks posed by fire, lightning strike, 
explosions, storms, mains water and aircraft crashes in line with the provisions which are customary in the country in which the moulds/machines are set 
up and to maintain the insurance coverage during the entire loan period. 

9.10. Fully paid moulds shall be used exclusively for orders placed by the customer. If the customer does not pay for supplies or services as agreed, the supplier 
can use the moulds for other purposes in exchange for appropriate compensation, the compensation to be credited to the customer. 

9.11. The supplier shall store moulds and/or machines ceded by the customer for a period of 2 years following the last delivery. Provided the customer does not 
request handover of the moulds and machines within this period, the retention period shall expire and the supplier shall assume that the moulds and/or 
machines can be destroyed following expiry of this period. Alternatively, the supplier can send the moulds and/or machines at the customer's expense to 
the customer's last known address.  

 
10. Quality and liability for defects 
10.1. The supplier warrants that delivered goods comply with the agreed specifications. 
10.2. Goods which are supplied must be examined by the customer in accordance with proper business procedure. If this examination reveals a defect, this is to 

be indicated immediately in writing. If the customer does not make such an indication, the delivery shall be deemed to have been approved, unless the 
defect is a defect which was not apparent during the examination procedure. If a defect becomes apparent at a later date, this must be indicated as soon 
as this discovery is made. In other respects, the goods shall be deemed to have been approved even in view of this defect. The customer must take 
responsibility if third-party purchasers fail to provide an indication of defects in 10 working days of receiving of goods. 

10.3. In the event that goods have defects, the supplier shall initially provide a subsequent service, specifically at its discretion, by offering subsequent 
improvement or subsequent delivery/remanufacture. 

10.4. In the event that the supplier seriously and conclusively refuses to provide any subsequent service, that it refuses subsequent service owing to 
disproportionately high costs, the subsequent service provided fails or is not acceptable to the customer, the customer can, at its discretion, reduce the 
level of compensation or rescind the contract. The customer's right to demand compensation in accordance with legal regulations and these terms and 
conditions (see section 11) shall remain unaffected. 

10.5. Details given in documentation, brochures, drawings, specifications of services, etc. and references to technical standards are not warranted 
characteristics or promises of guarantee. Warranted characteristics or the acceptance of a guarantee require express confirmation from the supplier with 
the use of the words “warranty”/“to warrant” or “guarantee”/“to guarantee”. 

10.6. Claims based on defects shall not exist if there is only an insignificant deviation from the agreed level of quality or if there is only an insignificant impairment 
to the usability of the goods or if the defect can be attributed to operating instructions, maintenance regulations or installation regulations not having been 
adhered to, unsuitable or inappropriate use of the goods, incorrect or negligent handling or natural wear and tear or interference with the delivered item by 
the customer or third parties. 

10.7. If parts or products are used outside the confines of the application approved by the supplier or in circumstances or conditions of use or installation other 
than those envisaged in the specification, the supplier shall not be liable for defects. 

10.8. The customer shall undertake to inform the supplier immediately of any harmful product characteristics that are detected at a later date and other 
consequences arising from the use of its product that lead to a dangerous situation, to the extent that the supplier's product is affected by this. 

10.9. If the supplier has advised the customer beyond its contractual obligation, the supplier only warrants the functionality and suitability of the supplied goods if 
the supplier provides prior express warranty. 

10.10. Unauthorised re-working and improper handling or usage by the customer shall result in the loss of any right to claim compensation due to defective parts. 
10.11. Warranty claims cannot be asserted for normal wear and tear caused by contractual usage.  
10.12. The supplier shall be liable for defects in respect of the moulds supplied for a minimum production quantity to be agreed which is to be manufactured by 

the supplier, at the most for 24 months after acceptance. 
10.13. The period of warranty for defects of parts shall be 24 months. It shall commence once they are delivered. 
 
11. Liability 
11.1. In the event that the supplier has caused damage to the customer, it shall only be liable insofar as it, its employees or subcontractors can be shown to 

have acted with intent or gross negligence. In addition, the supplier shall also be liable for slight negligence in the case of 
a)  acceptance of guarantees 
b) a risk to substantial legal interests 
c) injury to life, body or health 
d) a breach of substantial contractual obligations. 

11.2. The supplier shall not be liable for secondary damages or consequential damages such as lost profits due to interruptions of operations. These limitations 
of liability shall not apply to injuries to life, body or health or if the damages were inflicted intentionally or owing to gross negligence. 

 
12. Force majeure 
12.1. The supplier's delivery date shall be extended accordingly due to the occurrence of force majeure, in particular natural disasters, terror, riots and other 

obstacles not caused by the supplier as well as accidents, explosions or delay on the part of one of its suppliers if such obstacles can be proven to affect 
the delivery date. The supplier shall inform the customer immediately of the existence of an obstruction and of its end. If the disturbance results in a 
permanent obstacle to performance that cannot be overcome by appropriate measures, the supplier is entitled to rescind the contract. 

12.2. This shall also apply if these events occur at time at which the contractual partner that is affected is in default or if these events occur on a subcontractor's 
premises. 

 
13. Commercial protection and defects of title 
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13.1. For all deliveries by the supplier based on drawings, models, samples or parts supplied by the customer, the customer shall ensure that the commercial 
rights of third parties in the country for which the goods are being manufactured are not injured. The supplier shall advise the customer of any rights known 
to it. The customer must release the supplier from any third-party claims and pay compensation for any resulting damage. If an injunction covering the 
supply or production of the goods to protect the commercial rights of the third party is issued, the supplier is entitled to stop all work – without any 
examination of the legal position – until the legal position has been clarified by the customer and the third party. If the continuation of the contract should 
become untenable to the supplier due to the delay, the supplier is entitled to rescind the contract.  

13.2. Any drawings or samples that had been made available to the supplier but did not eventuate in a contract shall be returned on request; otherwise the 
supplier is entitled to destroy the same three months after the issue of the quote. The same obligation shall apply to the customer analogously. The party 
entitled to disposal by destruction must inform the other party of the intention prior to doing so and in good time.  

13.3. The supplier shall retain all copyrights and any rights to commercial protection, in particular the rights of utilisation and exploitation of models, moulds, 
equipment, designs and drawings made by it or for it under contract by a third party.  

13.4. For all other defects of title, section 10 applies analogously.  
 

14. Termination, notice 
14.1. Notice must be given in writing. 
14.2. The contractual partners cannot terminate the contract with good cause without notice. Notice of termination must be given in writing and this shall only be 

possible within two weeks after the other party has been made aware of the existence of the good cause. Notice can only be declared effective if it is also 
simultaneously substantiated in writing. 

14.3. A good cause shall be deemed to exist in particular if insolvency proceedings have been requested or initiated in respect of the assets of the contractual 
partner. 

14.4. In the event that the contract relating to parts deliveries is terminated – for any legal reason whatsoever – the customer shall undertake to accept all the 
products produced up until this point and to accept the material made available and relevant cost in accordance with the section 5 under the agreed terms. 
Ulterior claims shall remain unaffected.  

 
15. Final provisions 
15.1. The validity of these terms shall not be affected by the ineffectiveness of individual provisions. Ineffective provisions shall be replaced by regulations which 

are the closest approximation to them in terms of the commercial outcome. 
15.2. For all legal relationships between the parties, the law of P.R.China shall apply to the exclusion of the United Nations Convention on Contracts for the 

International Sale of Goods. 
for export trading: to apply arbitration at “Chinese International Economic and Trade Arbitration Commission CIETAC) Shanghai Sub-Branch” by applying 
English version.  
for Domestic trading:  to go to “Kunshan Municipal People's Court of Law” by applying Chinese version. 

 
15.3. If the contractual partner is a businessperson, public law entity or separate estate under public law, the exclusive place of jurisdiction of the supplier 's 

headquarters shall be agreed for all claims arising from or due to this contract. The same shall apply for persons with no general place of jurisdiction in 
P.R.China or persons who move their domicile or habitual residence outside of P.R.China after signing the contract or whose domicile or habitual 
residence is unknown at the time the suit is brought.  

 
 
 


