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I. Governing Terms and Conditions  
The legal relationship between the supplier and Albonair is governed by these 
terms and conditions and any other agreements. Amendments and additions 
must be made in writing. Other general terms and conditions shall not apply, 
even if they have not been expressly rejected in individual cases.  
II. Order  

1. Delivery contracts (order and acceptance) and delivery schedules, as well as 
any amendments and additions thereto, must be made in writing. Delivery 
schedules may also be made by remote data transmission.  
2. If the supplier does not object to the order within four days of receipt, the 
order shall be deemed accepted.  
3. Albonair may, within the bounds of what is reasonable for the supplier, re-
quest changes to the design and execution of the delivery item. The effects of 
such changes, in particular with regard to additional and reduced costs and de-

livery dates, shall be settled by mutual agreement. Unless the supplier objects 
within 10 days, these changes shall be implemented by the supplier at no extra 
cost. 
III. Payment  
1. Payment shall be made within 14 days of receipt of the invoice and goods, 
with a 3% discount, or within 30 days net.  
2. Payment shall be made by bank transfer. 

3. In the event of a faulty delivery, Albonair shall be entitled to withhold pay-
ment in proportion to the value until proper performance. 
4. The supplier is not entitled to assign its claims against Albonair or have them 
collected by third parties without the prior written consent of Albonair, which 
may not be unreasonably withheld. In the event of extended retention of title, 
consent shall be deemed to have been given. If the supplier assigns its claim 
against Albonair to a third party without Albonair's consent, contrary to sen-
tence 1, the assignment shall nevertheless be effective. However, Albonair 

may, at its discretion, make payment to the supplier or the third party with dis-
charging effect.  
IV. Notification of defects  
Albonair shall only inspect incoming goods for externally visible damage and 
externally visible deviations in identity and quantity. We shall report such de-
fects within 10 working days of receipt of the goods. We reserve the right to 
carry out a more extensive inspection of incoming goods. Furthermore, we will 
report defects as soon as they are discovered in the normal course of business 

within 10 working days of their discovery. In this respect, the supplier waives 
the objection of late notification of defects. 
V. Confidentiality  
1. The contracting parties undertake to treat all non-public commercial and 
technical details that become known to them through their business relations 
as trade secrets.  
2. Drawings, models, templates, samples, and similar items may not be dis-
closed to unauthorized third parties or otherwise made accessible. The repro-

duction of such items is only permitted within the scope of operational require-
ments and copyright provisions.  
3. In all other respects, the German Trade Secrets Protection Act (GeschGehG) 
applies. 
4. Subcontractors shall be bound by the provisions of clauses 1–3. 
5. The contracting parties may only advertise their business relationship with 
prior written consent.  
VI. Delivery dates and deadlines  

Agreed dates and deadlines are binding. The date of receipt of the goods by 
Albonair shall be decisive for compliance with the delivery date or delivery pe-
riod. If delivery "free works" has not been agreed, the supplier shall provide the 
goods in good time, taking into account the usual time required for loading and 
shipping.  
VII. Delay in delivery  
1. The supplier is obliged to compensate Albonair for the damage caused by the 
delay. This does not apply to lost profits and damages resulting from business 

interruption. 
2. In the case of slight negligence, compensation shall be limited to additional 
freight costs, retrofitting costs and, after a grace period has expired without 
result or if interest in the delivery has ceased to exist, to the additional expenses 
for covering purchases.  
3. For each day of delay, a contractual penalty of 5% of the delivery value, but 
not more than 10% of the delivery value, shall be payable. 
VIII. Force majeure  

Force majeure, pandemics and epidemics, labor disputes, unrest, official 
measures, and other unforeseeable, unavoidable, and serious events shall 

release the contracting parties from their performance obligations for the du-
ration of the disruption and to the extent of its effect. This shall also apply if 
these events occur at a time when the affected contracting party is in default. 
The contracting parties shall be obliged, within the limits of what is reasonable, 
to provide the necessary information without delay and to adjust their obliga-
tions to the changed circumstances in good faith.  

IX. Quality and documentation  
1. The supplier must comply with the recognized rules of technology, safety 
regulations, and the agreed technical data for its deliveries. Changes to the de-
livery item require the prior written consent of Albonair.  
For the initial sample inspection, reference is made to the VDA document "Vol-
ume 2 Ensuring the Quality of Deliveries, Production Process and Product Ap-
proval PPF". 
Irrespective of this, the supplier must constantly check the quality of the deliv-

ery items. The contracting parties shall inform each other of any possibilities 
for quality improvement.  
2. If the type and scope of the tests as well as the test equipment and methods 
have not been firmly agreed between the supplier and Albonair, Albonair shall, 
at the supplier's request, be prepared to discuss the tests with the supplier 
within the scope of its knowledge, experience, and capabilities in order to de-
termine the required level of testing technology in each case. In addition, Al-

bonair will inform the supplier of the relevant safety regulations upon request.  
For further information on measurement and testing processes, please refer to 
the VDA document "Volume 5 Test Process Suitability, Suitability of Measure-
ment Systems, Measurement and Test Processes, Expanded Measurement Un-
certainty, Conformity Assessment."  
3. In the case of characteristics that are specifically marked in the technical doc-
umentation or by separate agreement, for example with "D", the supplier must 
also record in special records when, how, and by whom the delivery items have 

been tested with regard to the special characteristics and what results the re-
quired quality tests have yielded. The test documents must be kept for at least 
fifteen years and presented to Albonair if required. The supplier must impose 
the same obligations on its upstream suppliers within the scope of the legal 
possibilities. For documentation and archiving, reference is made to the VDA 
document "Volume 1 Documentation and Archiving – Guidelines for the Docu-
mentation and Archiving of Quality Requirements" and the VDA document 
"Process Description Special Features (BM)".  

4. Insofar as authorities responsible for motor vehicle safety, exhaust emissions 
regulations, etc. require access to Albonair's production processes and test doc-
uments in order to verify certain requirements, the supplier agrees, at Al-
bonair's request, to grant them the same rights at its premises and to provide 
them with all reasonable support.  
X. Liability for defects  
1. In the event of delivery of defective goods, Albonair may, if the respective 
legal and the following conditions are met and unless otherwise agreed, de-

mand the following:  
a) Before the start of production (processing or installation), Albonair shall first 
give the supplier the opportunity to sort out and remedy the defects or to make 
a replacement delivery, unless this is unreasonable for Albonair. If the supplier 
is unable to do so or does not comply immediately, Albonair may withdraw 
from the contract without setting a further deadline and return the goods at 
the supplier's risk. In urgent cases, Albonair may, after consultation with the 
supplier, remedy the defect itself or have it remedied by a third party. Any costs 

incurred as a result shall be borne by the supplier. If the same goods are repeat-
edly delivered in a defective condition, Albonair shall be entitled to withdraw 
from the contract for the unfulfilled scope of delivery after issuing a written 
warning in the event of another defective delivery.  
b) If, despite compliance with the obligation under Section IV (Notification of 
Defects), the defect is only discovered after production has commenced, Al-
bonair may 
- pursuant to § 439 (1), (3) and (4) BGB (German Civil Code) demand subsequent 

performance and reimbursement of the transport costs (excluding towing 
costs) and removal and installation costs (labor costs; material costs to the ex-
tent that they can be agreed upon ) necessary for the purpose of subsequent 
performance, or reduce the purchase price. 
c) In the event of a culpable breach of duty beyond the delivery of defective 
goods (e.g., in the case of a duty to provide information, advice, or investiga-
tion), Albonair may demand compensation for the resulting consequential 
damage caused by the defect as well as for the consequential damage caused 

by the defect reimbursed by Albonair to its customer in accordance with the 
law, in accordance with Section XI. Consequential damage is the damage 
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suffered by Albonair as a result of the delivery of defective goods to legal inter-
ests other than the goods themselves. 
Albonair shall only have further claims for expenses and damages due to the 
delivery of defective goods under § 437 BGB (German Civil Code) or directly 
under the provisions specified therein if this has been contractually agreed. For 
new agreements to be concluded, Section XV, Clause 1 shall be observed. 
2. The supplier shall immediately provide Albonair with the parts to be replaced 
by him upon request and at his expense. 

3. Claims arising from liability for defects shall expire 24 months after the vehi-
cle's initial registration or the installation of replacement parts, but no later 
than 48 months after delivery to Albonair. 
4. Claims for defects shall not arise if the defect is attributable to a breach of 
operating, maintenance, and installation instructions, unsuitable or improper 
use, faulty or negligent handling, and natural wear and tear, as well as inter-
ventions in the delivery item by Albonair or third parties. 
5. In the event of defective deliveries, Albonair's claims under the Product Lia-

bility Act, tort, and agency without authority shall remain unaffected by this 
Section X. Quality and durability guarantees must be expressly designated as 
such in writing in detail.  
XI. Liability  
Unless otherwise specified in these terms and conditions, the supplier shall only 
be obliged to compensate Albonair for damage incurred directly or indirectly as 
a result of a defective delivery, due to a violation of official safety regulations 
or for any other legal reasons attributable to the supplier.  

1. Liability for damages shall only apply if the supplier is at fault for the damage 
caused by him. 
2. If Albonair is held liable by third parties on the basis of strict liability under 
non-waivable law, the supplier shall be liable to Albonair to the same extent as 
it would be directly liable. The principles of § 254 BGB (German Civil Code) shall 
apply mutatis mutandis to the compensation for damages between Albonair 
and the supplier. This also applies in the event of a direct claim against the sup-
plier.  

3. The obligation to pay compensation is excluded to the extent that Albonair 
has effectively limited its liability towards its customer. In doing so, Albonair 
will endeavor to agree on limitations of liability to the extent permitted by law 
also in favor of the supplier.  
4. Claims by Albonair are excluded to the extent that the damage is attributable 
to violations of operating, maintenance, and installation instructions attributa-
ble to Albonair, unsuitable or improper use, faulty or negligent handling, natu-
ral wear and tear, or faulty repairs.  

5. The supplier shall be liable for measures taken by Albonair or its customers 
to prevent damage (e.g., recall campaign) to the extent that it is legally obliged 
to do so. 
6. Albonair shall inform and consult the supplier immediately and comprehen-
sively if it intends to make a claim against the supplier in accordance with the 
above provisions. It shall give the supplier the opportunity to investigate the 
damage. The contracting parties shall agree on the measures to be taken, in 

particular in the case of settlement negotiations.  
7. The supplier is obliged to take out extended product liability insurance and 
to maintain it for the duration of the business relationship with Albonair. The 
insurance must cover compensation for damages resulting from removal and 
installation costs as well as recall costs and include a minimum coverage 
amount of EUR 10 million.  
XII. Property rights  
1. The supplier shall be liable for claims arising from the breach of property 

rights and property right applications (property rights) during the contractual 
use of the delivery items, at least one of which from the property right family 
has been published either in the supplier's home country, by the European Pa-
tent Office, or in one of the following countries: the Federal Republic of Ger-
many, France, Great Britain, Austria, or the USA.  
2. The supplier shall indemnify Albonair and its customers against all claims aris-
ing from the use of such property rights. 
3. This shall not apply if the supplier has manufactured the delivery items in 

accordance with drawings, models or other equivalent descriptions or infor-
mation provided by Albonair and does not know or, in connection with the 
products developed by him, does not need to know that this infringes property 
rights.  
4. Insofar as the supplier is not liable under clause 3, Albonair shall indemnify 
him against all third-party claims. 
5. The contracting parties undertake to inform each other immediately of any 
risks of infringement and alleged cases of infringement that become known and 

to give each other the opportunity to counteract such claims by mutual agree-
ment.  
6. Upon request by Albonair, the supplier shall disclose the use of published 
and unpublished proprietary and licensed property rights and property right 
applications relating to the delivery item. 
7. The principles of limitation of liability contained in Section VII, Clause 1 shall 
apply accordingly.  
XIII. Use of Albonair's production equipment and confidential information 

Models, dies, templates, samples, tools, and other production equipment, as 
well as confidential information provided to the supplier by Albonair or paid for 
in full by Albonair, may only be used for deliveries to third parties with the prior 
written consent of Albonair.  
XIV. General provisions 
1. When determining the amount of compensation claims to be fulfilled by the 
supplier in accordance with sections VII, X, XI, and XII, the economic circum-
stances of the supplier, the nature, scope, and duration of the business rela-

tionship, any contributory negligence and/or fault on the part of Albonair in 
accordance with § 254 BGB (German Civil Code), and a particularly unfavorable 
installation situation of the supplier part shall be taken into account appropri-
ately in favor of the supplier. In particular, the compensation, costs, and ex-
penses to be borne by the supplier must be in reasonable proportion to the 
value of the supplier part. 
2. If a contracting party suspends its payments or if insolvency proceedings are 
initiated against its assets or an out-of-court settlement procedure is re-

quested, the other party shall be entitled to withdraw from the unfulfilled part 
of the contract. 
3. Should any provision of these terms and conditions and the further agree-
ments made be or become invalid, this shall not affect the validity of the rest 
of the contract. The contracting parties are obliged to replace the invalid provi-
sion with a provision that comes as close as possible to it in terms of economic 
success. 
4. Unless otherwise agreed, the law of the Federal Republic of Germany shall 

apply exclusively, excluding conflict of laws provisions. 
The application of the United Nations Convention on Contracts for the Interna-
tional Sale of Goods of April 11, 1980, is excluded. 
5. The place of performance is Albonair's registered office. Other arrangements 
may be agreed for delivery. 
6. The place of jurisdiction is the registered office of the plaintiff or another 
competent court. 
 

 
Albonair GmbH 
As of June 2022 
 
 

 

 

 
 

 

 

 
 

 

 


