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General Terms and Conditions of Purchase of Werap 

General Terms and Conditions of Purchase of Werap GmbH hereinafter referred to as „Werap“

§ 1 Scope of application
1.1	 The following terms and conditions („GTCP“) apply to all contracts concluded between Werap and its suppliers 
(hereinafter referred to as „Suppliers“). Suppliers may only be entrepreneurs within the meaning of Section 14 of the 
German Civil Code (BGB), legal entities under public law or special funds under public law.

1.2	 The GTCP apply in particular to contracts for the sale and/or delivery of movable goods (hereinafter „Goods“), 
irrespective of whether the Supplier manufactures the Goods itself or purchases them (Sections 433, 650 BGB). 
Unless otherwise agreed, the GTCP in the version valid at the time of Werap‘s order or in any case in the version last 
communicated to the Supplier in text form shall also apply as a framework agreement for similar future contracts without 
Werap having to refer to them again in each individual case.

1.3	 These GTCP shall apply exclusively. Conflicting terms and conditions or terms and conditions deviating from 
these GTCP, including the Supplier‘s General Terms and Conditions of Business, shall not apply unless expressly agreed 
otherwise in writing. For the avoidance of doubt, these GTCP shall also apply if Werap accepts deliveries from the Supplier 
without reservation.

1.4	 All agreements made between Werap and the Supplier under these GTCP must be made in writing.

1.5	 Written form within the meaning of these GTCP includes written and text form (e. g. letter, e-mail, fax). Statutory 
formal requirements and further evidence, in particular in the event of doubts about the legitimacy of the declarant, 
remain unaffected.

1.6	 The Supplier must notify Werap of obvious errors (e. g. typing and calculation errors) and incompleteness of the 
order, including the order documents, for the purpose of correction or completion prior to acceptance; otherwise the 
contract shall be deemed not to have been concluded.

§ 2 Conclusion of contract
2.1	 The Supplier is obliged to confirm the order in writing within a period of seven (7) calendar days or, in particular, 
to execute the order without reservation by dispatching the goods (hereinafter „Acceptance“).

2.2	 Late acceptance is deemed to be a new offer and requires acceptance by Werap.

§ 3 Prices and terms of payment
3.1	 The price stated in an order placed by Werap is binding. Unless expressly agreed otherwise in writing, all prices 
include delivery „free domicile“ (including packaging, freight costs, etc.).

3.2	 Unless otherwise agreed in writing, invoices are due for payment within 60 days, calculated from the date of 
receipt of the delivery, whereby a 3% discount is granted for payment within 30 days of receipt of the invoice. 

3.3	 Werap is entitled to offset claims against the Supplier that the Supplier has made in accordance with these 
GTCP.

3.4	 The delivery must be accompanied by a delivery bill stating the date (issue and dispatch), content of the delivery 
(article number and quantity) and order identification (date and number). If the delivery bill is missing or incomplete, 
Werap shall not be responsible for any resulting delays in processing and payment. A corresponding dispatch note with 
the same content must be sent to Werap separately from the delivery bill.

§ 4 Delivery
4.1	 Delivery periods, dates and deadlines stated in the order are binding. The Supplier is obliged to inform Werap 
immediately in writing if circumstances arise or become recognisable to it which indicate that the stipulated delivery 
time cannot be met.
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4.2	 In the event of a delay in delivery, Werap is entitled to the rights under the Swiss Code of Obligations (OR). In 
particular, Werap is entitled to demand compensation and withdraw from the contract after the expiry of a reasonable 
grace period (no longer than 7 calendar days).

4.3	 Unless otherwise agreed in writing, the transfer of risk shall take place upon delivery to the Werap location 
specified in the order.

4.4	 The statutory provisions apply to the occurrence of default of acceptance by Werap. However, the Supplier must 
also expressly offer its performance to Werap if a specific or determinable calendar time has been agreed for an action 
or cooperation by Werap (e.g. provision of material). If the contract relates to a non-fungible item to be manufactured by 
the Supplier (individual production), the Supplier is only entitled to further rights if Werap undertakes to cooperate and 
is responsible for the failure to cooperate.

§ 5 Guarantee
5.1	 The supplier warrants and guarantees that the ordered goods are free from defects which impair their value or 
their suitability for the intended purpose, that they are free from design or other defects, that they have the warranted 
characteristics and fulfil the agreed performance and specification requirements. The supplier further guarantees that 
the goods are free from third-party rights.

5.2	 The Supplier warrants that the Services will be performed in a timely, professional and proper manner by highly 
qualified personnel with a high degree of care. The Supplier is not authorised to suspend services for any reason. Services 
shall only be performed at the agreed locations. The locations may not be changed without the prior written consent of 
Werap.

5.3	 The Supplier undertakes, at Werap‘s discretion and at Werap‘s risk, to immediately rectify defects in the goods or 
to deliver replacement goods that are satisfactory to Werap, in each case free of charge. In urgent cases or in the event 
of default on the part of the Supplier, Werap is entitled, at its own discretion, to arrange for the defect to be rectified or 
to supply a replacement at the Supplier‘s expense. Werap is entitled, at its own discretion, to recall such goods at the 
Supplier‘s expense that may pose a risk to the property of third parties, health or life. Werap is entitled to have defective 
services rectified by Werap at any time following the discovery of defects in the provision of services. The Supplier‘s warranty 
also extends to the parts and goods manufactured or provided by subcontractors, unless expressly agreed otherwise in 
writing and Werap is entitled to other claims against the subcontractors. Unless expressly agreed otherwise in writing, the 
warranty period for deliveries and services is 24 months. The warranty period begins with the acceptance of the goods by 
Werap. The same warranty applies to replacement deliveries and repairs as to the delivered goods.

§ 6 Intellectual property rights
The Supplier shall ensure that no patent, design, copyright or other rights of third parties are infringed by the delivery 
and use of the goods and that any restrictions are notified to Werap before the order is placed, but at the latest with the 
order confirmation. The Supplier shall indemnify Werap against all penalties, fines, costs, losses and liabilities incurred 
by Werap in connection with claims for actual or alleged infringements in connection with the goods. This provision 
does not apply to orders for items designed entirely by Werap. All rights to analyses, planning and design documents, 
knowledge, ideas, creations, programming material (software in source and object code), inventions, copyrights or 
other intellectual property, including related documentation, reports and drawings, whether patentable or not, arising 
from discussions between the parties in the context of a possible business relationship or order or from development 
or other activities, (i) performed by or with the co-operation of Werap, (ii) performed by the Supplier in whole or in part 
on the basis of Werap‘s instructions, Werap‘s specifications or information provided by Werap, or (iii) ordered by and/
or paid for (directly or indirectly) by Werap, as well as any data, information or reports generated by Werap‘s use of the 
Goods (the „Results“), shall belong entirely and exclusively to Werap. The Results may only be used by the Supplier to 
the extent necessary for the fulfilment of its contractual obligations. The Supplier may not use the Results for any other 
purpose, whether for itself or for others, and must treat them as confidential. The Supplier shall not supply any goods 
based on Werap‘s design or customised for Werap to any third party and shall indemnify Werap against all claims, costs, 
losses or liabilities incurred by Werap as a result of any breach of these provisions by the Supplier.

§ 7 Defective delivery
7.1	 The statutory provisions and, exclusively in favor of Werap, the following supplements and clarifications apply to 
Werap‘s rights in the event of material defects and defects of title in the goods (including incorrect and short delivery 
as well as improper assembly/installation or defective instructions) and in the event of other breaches of duty by the 
Supplier.

7.2	 In accordance with the statutory provisions, the Supplier is liable in particular for ensuring that the goods have 
the agreed quality upon the transfer of risk to Werap. In any case, those product descriptions that are the subject of 
the respective contract - in particular by designation or reference in Werap‘s order - or that have been included in the 
contract in the same way as these GPCs are deemed to be an agreement on the quality. It makes no difference whether 
the product description originates from Werap, the Supplier or the manufacturer.
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7.3	 In the case of goods with digital elements or other digital content, the Supplier shall be responsible for providing 
and updating the digital content in any case to the extent that this results from a quality agreement in accordance with 
Section 7.2 or other product descriptions of the manufacturer or on its behalf, in particular on the Internet, in advertising 
or on the goods label.

7.4	 Werap is not obliged to inspect the goods or make special inquiries about any defects upon conclusion of the 
contract. In partial deviation from Section 442 (1) sentence 2 BGB, Werap is therefore entitled to claims for defects without 
restriction even if the defect remained unknown to Werap upon conclusion of the contract due to gross negligence.

7.5	 The statutory provisions (Sections 377, 381 HGB) apply to the commercial duty to inspect and give notice of defects 
with the following proviso: Werap‘s duty to inspect is limited to defects that become apparent during Werap´s incoming goods 
inspection under external examination including the delivery documents (e.g. transport damage, incorrect and short delivery) 
or are recognizable during quality control by Werap in the sampling procedure. Insofar as acceptance has been agreed, there 
is no obligation to inspect. Otherwise, it depends on the extent to which an inspection is feasible in the ordinary course of 
business, taking into account the circumstances of the individual case. Werap‘s obligation to give notice of defects discovered 
at a later date remains unaffected. Notwithstanding Werap‘s duty to inspect, the complaint (notification of defects) is deemed 
to be immediate and timely if it is sent within 5 working days of discovery or, in the case of obvious defects, of delivery.

7.6	 Subsequent performance shall also include the removal of the defective goods and reinstallation, provided 
that the goods were installed in another item or attached to another item in accordance with their nature and intended 
use before the defect became apparent; the statutory claim of Werap for reimbursement of corresponding expenses 
(removal and installation costs) shall remain unaffected. The expenses required for the purpose of inspection and 
subsequent performance, in particular transport, travel, labor and material costs as well as any removal and installation 
costs, shall be borne by the Supplier even if it turns out that there was actually no defect. Werap‘s liability for damages in 
the event of an unjustified request to remedy a defect remains unaffected; in this respect, however, Werap is only liable 
if Werap recognized or was grossly negligent in not recognizing that there was no defect.

7.7	 Notwithstanding Werap‘s statutory rights and the provisions in Section 7.6, the following applies: If the Supplier 
fails to meet its obligation to provide subsequent performance - at Werap‘s discretion by remedying the defect 
(rectification) or by delivering a defect-free item (replacement delivery) - within a reasonable period set by Werap, 
Werap may remedy the defect itself and demand reimbursement of the necessary expenses or a corresponding advance 
payment from the Supplier. If the supplementary performance by the Supplier has failed or is unreasonable for Werap (e.g. 
due to particular urgency, endangerment of operational safety or imminent occurrence of disproportionate damage), no 
deadline needs to be set; Werap shall inform the Supplier of such circumstances immediately, if possible in advance.

7.8	 Otherwise, in the event of a material defect or defect of title, Werap is entitled to reduce the purchase price or 
withdraw from the contract in accordance with the statutory provisions. In addition, Werap is entitled to compensation 
for damages and expenses in accordance with the statutory provisions.

§ 8 Supplier regress
8.1	 Werap is entitled to Werap‘s statutory claims for expenses and recourse within a supply chain (supplier recourse 
pursuant to Sections 478, 445a, 445b50 or Sections 445c, 327 (5), 327u BGB) in addition to the claims for defects 
without restriction. In particular, Werap is entitled to demand exactly the type of subsequent performance (rectification 
or replacement delivery) from the Supplier that Werap owes its customer in the individual case; in the case of goods with 
digital elements or other digital content, this also applies with regard to the provision of necessary updates. Werap‘s 
statutory right to choose (Section 439 (1) BGB) is not restricted by this.

8.2	 Before Werap accepts or fulfils a claim for defects asserted by its customers (including reimbursement of 
expenses pursuant to Sections 445a (1), 439 (2), (3), (6) sentence 2, 475 (4) BGB), Werap shall notify the Supplier and 
request a written statement, briefly explaining the facts of the case. If a substantiated statement is not provided within 
a reasonable period of time and no amicable solution is reached, the claim for defects actually granted by Werap shall be 
deemed to be owed to Werap‘s customer. In this case, the Supplier is responsible for providing evidence to the contrary.

§ 9 Producer liability
9.1	 If the Supplier is responsible for product damage, it must indemnify Werap against third-party claims to the 
extent that the cause lies within its sphere of control and organisation and it is itself liable in relation to third parties.

9.2	 Within the scope of its indemnification obligation, the Supplier must reimburse expenses pursuant to Sections 
683, 670 BGB that arise from or in connection with a third-party claim, including recall actions carried out by Werap. 
Where possible and reasonable, Werap shall inform the Supplier of the content and scope of recall measures and give it 
the opportunity to comment. Further statutory claims remain unaffected.

9.3	 The supplier shall take out and maintain product liability insurance with a lump sum cover of at least EUR 10 
million per personal injury/property damage.



page  4 of 4

§ 10 Statute of limitations
10.1	 The reciprocal claims of the contracting parties shall become time-barred in accordance with the statutory 
provisions, unless otherwise stipulated below.

10.2	 Notwithstanding § 438 Para. 1 No. 3 BGB, the general limitation period for claims for defects is 3 years from the 
transfer of risk. If acceptance has been agreed, the limitation period shall commence upon acceptance. The 3-year 
limitation period also applies accordingly to claims arising from defects of title, whereby the statutory limitation period 
for third-party claims for restitution in rem (Section 438 (1) No. 1 BGB) remains unaffected; furthermore, claims arising 
from defects of title do not expire in any case as long as the third party can still assert the right - in particular in the 
absence of a limitation period - against Werap.

10.3	 The limitation periods under sales law, including the above extension, shall apply - to the legal extent - to all 
contractual claims for defects. Insofar as Werap is also entitled to non-contractual claims for damages due to a defect, 
the regular statutory limitation period (§§ 195, 199 BGB) shall apply, unless the application of the limitation periods of the 
law on sales leads to a longer limitation period in individual cases.

§ 11 Force Majeur
11.1	 Werap shall not be liable or responsible to the Supplier and shall not be deemed to be in breach of contract if the 
non-performance or delay is due to acts beyond Werap‘s reasonable control, including but not limited to the following 
force majeure events: (a) acts of God; (b) flood, fire, earthquake or explosion; (c) war, invasion, hostilities (whether or 
not war has been declared), terrorist threats or acts, riots or other civil disturbances; (d) governmental orders or laws; 
(e) measures, embargoes or blockades in effect on or after the date of this Agreement; (f) actions of any governmental 
authority; (g) national or regional emergency; (h) strikes, work stoppages or slowdowns or other operational disruptions; 
(i) epidemics, pandemics or similar influenza or bacterial infections; (j) state of emergency; (k) lack of adequate medical 
supplies and equipment; (l) lack of power or transportation facilities; and (m) other similar events beyond Werap‘s 
reasonable control

§ 12 Applicable law
12.1	 These GTC and the contractual relationship between Werap and the customer shall be governed by the law 
of the Federal Republic of Germany to the exclusion of international uniform law, in particular the UN Convention on 
Contracts for the International Sale of Goods.

12.2	 The German text has priority. The English text is for translation purposes only. 

§ 13 Place of fulfillment, place of jurisdiction
13.1	 Unless otherwise stated in the order confirmation or agreed in writing, Gerstetten shall be the place of 
performance for delivery, payment and fulfillment of the contract.

13.2	 If the customer is a merchant within the meaning of the German Commercial Code, a legal entity under public law 
or a special fund under public law, the exclusive - also international - place of jurisdiction for all disputes arising directly 
or indirectly from the contractual relationship shall be Gerstetten. The same applies if the customer is an entrepreneur 
within the meaning of § 14 BGB. However, Werap is also entitled in all cases to bring an action at the place of performance 
of the delivery obligation in accordance with these GTCS or an overriding individual agreement or at the Customer‘s 
general place of jurisdiction. Overriding statutory provisions, in particular regarding exclusive jurisdiction, remain 
unaffected.

13.3	 These GTCP are valid from 01.04.2024 and replace all previous conditions.


