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GENERAL TERMS OF PURCHASE 

GTP of Eucon GmbH & Eucon Digital GmbH, Stand: 10/2023 

 
1. Skope and Principles  

1.1 These General Terms of Purchase (“GTP”) of 

Eucon GmbH, Martin-Luther-King-Weg 2, 

48155 Münster, Germany and Eucon Digital 

GmbH, Martin-Luther-King-Weg 2, 48155 

Münster, Germany, apply to all business rela-

tionships with our business partners and sup-

pliers (hereafter: “suppliers”). The GTP only ap-

plies if the supplier company is an entrepre-

neur according to Section 14 German Civil 

Code (BGB), a Legal entity under public law or 

special fund under public law.  

1.2 The GTP applies in particular to agreements on 

the sale and/or supply of movable things 

(“goods”), irrespective of whether the supplier 

manufactures the goods itself or purchases 

from sub-suppliers (Sections 433, 650 BGB); in-

sofar as a delivery concerns data, such data is 

also considered goods within the meaning of 

this GTP. Unless otherwise agreed, the GTP ap-

plies also for future agreements of the same 

type without having to refer to them again in 

each individual case.  

1.3 This GTP applies exclusively. Deviating, con-

flicting or supplementary general terms and 

conditions of the supplier shall only become 

part of an agreement if and to the extent that 

we have expressly agreed in writing. This re-

quirement of consent shall apply in any case, 

for example, even if we accept deliveries or 

services without reservation in knowledge of 

the general terms and conditions of the sup-

plier. 

1.4 Agreements made with the supplier in individ-

ual cases (including supplements and amend-

ments) shall case take precedence over these 

GTP. For the content of such agreements, a 

written contract or our written confirmation 

shall be authoritative unless expressly agreed 

otherwise. 

1.5 1.5 Legally relevant declarations and notifica-

tions of the supplier pertaining to the contract 

(e.g. setting of a deadline, reminder, with-

drawal) shall be provided in writing, i.e. in writ-

ten or text form (e.g. letter, email, fax). Legal 

formal requirements and further evidence, in 

particular in cases of doubt as to the legitimacy 

of a declarant, shall remain unaffected. 

1.6 References to the applicability of statutory 

provisions are for clarification purposes only. 

Even without such clarification, the statutory 

provisions shall apply unless they are directly 

amended or expressly excluded in these GTP. 

2. Conclusion of Contract  

2.1 Our order shall be deemed binding at the ear-

liest upon written submission or confirmation. 

The supplier shall point out obvious errors 

(e.g., spelling and calculation errors) and in-

completeness of the order including the order 

documents to us for the purpose of correction 

or completion before acceptance; otherwise, 

the contract shall be deemed not concluded. 

2.2. The supplier is required to confirm our order in 

writing within a period of fourteen days or – in 

the case of a delivery of goods – to execute it 

without reservation by dispatching the goods 

(acceptance).  

2.3. A delayed acceptance by the supplier is consid-

ered a new offer and requires acceptance by 

us. 

2.4. We shall be entitled to withdraw from a con-

tract at any time by written declaration stating 

the reason if (i) we are no longer able to use 

the ordered goods or services in our business 

operations or are only able to use them at con-

siderable expense due to circumstances occur-

ring after the conclusion of the contract for 

which the supplier is responsible (such as the 

lack of compliance with legal requirements) or 

(ii) the financial circumstances of the supplier 

deteriorate after conclusion of the contract in 

such a way that delivery in accordance with the 

contract cannot be expected.  

3. Delivery Time and Delay  

3.1 The delivery or performance time specified by 

us in the order is binding. The delivery or per-

formance time, if not specified in the order or 

otherwise agreed on, shall be 14 days from 

conclusion of the contract. The supplier is 

obliged to inform us immediately in writing if 

the supplier becomes aware that the supplier 
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will be unable to meet agreed delivery or ser-

vice times – for whatever reason.  

3.2 If the supplier does not perform or does not 

perform within the agreed delivery or perfor-

mance time or is in default, our rights – in par-

ticular to withdrawal and compensation for 

damages – shall be governed by the statutory 

provisions. The regulations in Section 3.3 re-

main unaffected.  

3.3 If the supplier is in default, we may – in addi-

tion to further legal claims – claim lumpsum 

compensation for our damages due to default 

in the amount of 1% of the net price per com-

pleted calendar week, but in total not more 

than 5% of the net price of the delayed perfor-

mance. We reserve the right to prove that 

higher damages have been incurred. The sup-

plier reserves the right to prove that no dam-

age at all or only significantly less damage has 

been incurred.   

3.4 The supplier is not entitled to partial deliveries 

without our prior consent. 

4. Service, Delivery, Passing of Risk, Default in Ac-

ceptance  

4.1 Without our prior written consent, the supplier 

shall not be entitled to have the performance 

rendered by third parties (e.g., subcontractors). 

The supplier shall bear the procurement risk for 

its deliveries and services unless otherwise 

agreed in individual cases (e.g., limitation to 

stock).   

4.2 Deliveries of goods within Germany shall be 

made free of any additional charge to the place 

specified in the order. If the place of destination 

is not specified and unless otherwise agreed, 

the delivery shall be made to our business loca-

tion in Münster. The respective destination is 

also the place of performance for the delivery 

and any subsequent performance.  

4.3 Deliveries of goods must include a delivery bill 

stating the date (issue and dispatch), content of 

the delivery (item number and quantity) and 

our order ID (date and number); if a project 

number has been assigned and/or a project 

manager is responsible for the delivery, this in-

formation must also be provided. If the delivery 

bill is missing or incomplete, we shall not be re-

sponsible for any delays in processing and pay-

ment as a result. A corresponding dispatch note 

with the same content must be sent to us sepa-

rately from the delivery bill.  

4.4 The risk of accidental loss and accidental dete-

rioration shall pass to us upon handover at the 

place of performance. Insofar as an acceptance 

has been agreed upon, such acceptance shall 

be relevant for the passing of risk. The statutory 

provisions of the law on contracts to produce a 

work shall also apply in all other respects, mu-

tatis mutandis, in the event of an acceptance. 

The same applies to handover or acceptance if 

we are in default of acceptance.  

4.5 The statutory provisions shall apply to our de-

fault in acceptance. However, the supplier must 

also expressly offer its performance if a specific 

or determinable calendar time has been agreed 

for an action or cooperation on our part (e.g. 

provision of material). If we are in default of ac-

ceptance, the supplier may demand compensa-

tion for its additional expenses in accordance 

with the statutory provisions (Section 304 BGB). 

If the contract pertains to a unique item to be 

manufactured by the supplier (individual pro-

duction), the supplier shall only be entitled to 

further rights if we are contractually obliged to 

cooperate and are responsible for failure to co-

operate.  

5. Compliance with Laws  

5.1 In connection with the contractual relationship, 

the supplier shall be obliged to comply with the 

statutory provisions applicable to the supplier 

and its performance in each case. This relates in 

particular to anticorruption and money laun-

dering laws as well as antitrust, labor and envi-

ronmental protection regulations.   

5.2 The supplier shall ensure that the goods deliv-

ered by the supplier comply with all relevant re-

quirements for placing on the market in the Eu-

ropean Union and the European Economic 

Area. Upon request, the supplier shall provide 

us with evidence of conformity by submitting 

suitable documents. In particular, the goods or 

services must comply with all regulations con-

cerning the placing of the goods on the market, 

all recognized rules of technology and the re-

spective industry standards.   

5.3 The supplier shall inform us without undue de-

lay if a service is wholly or partially subject to 

export restrictions under German or any other 

foreign trade law. 

5.4 Supplier shall use reasonable efforts to ensure 

compliance by its subcontractors with the obli-

gations pursuant to Section 5.  
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6. Cooperative Actions  

6.1 We shall fulfil obligations to cooperate insofar 

as these are agreed in the contract.  

6.2 We shall provide the supplier with requested 

documents or information – if and to the ex-

tent available – on the agreed dates. If infor-

mation or documents may not be disclosed 

due to third party rights, this shall not consti-

tute insufficient cooperation.  

6.3 The supplier acknowledges that EUCON ex-

pects its service providers and suppliers for in-

formation technology to adhere to certain 

technical specifications and “good practices”, 

which are detailed in Eucon’s “Guideline Infor-

mation Security and Data Protection for Ser-

vice Providers”. These serve to maintain the se-

curity and integrity of information technology 

systems. To the extent applicable, the supplier 

warrants that the provisions of this guideline 

will be observed when providing services. 

6.4 The supplier shall immediately give written no-

tice of any insufficient cooperation. Otherwise, 

we will not be considered in default. We shall 

only be responsible for insufficient or delayed 

acts of cooperation to the extent that we acted 

intentional or negligent. 

7. Prices and Terms of Payment  

7.1 The price specified in the order is binding. All 

prices are inclusive of statutory value added 

tax if this is not indicated separately. The sup-

plier shall ensure that the invoices comply with 

the statutory requirements (in particular the 

provisions of the German Act on value added 

tax (UStG)). The following items must be in-

cluded in the invoice: 

a. Complete address and name of the com-

pany and the beneficiary of the service 

b. Tax number or VAT ID of the invoicing party 

c. VAT ID No. of Eucon (VAT Reg. No.: 

DE815579420), Eucon Digital (VAT Reg. 

No.: DE299800491) 

d. Service date 

e. Invoice date 

f. Invoice number 

g. Tax rate 

h. Project number, if applicable (will be pro-

vided by the project manager) 

i. Country in which the service was provided 

j. Price  

7.2 Unless otherwise agreed in individual cases, 

the price shall include all services and ancillary 

services of the supplier (e.g. assembly, installa-

tion) as well as all ancillary costs (e.g. proper 

packaging, transport costs including any 

transport and liability insurance). Any services 

performed by the supplier exceeding the 

agreed services and ancillary services shall 

only be remunerated with our prior consent.  

7.3 The agreed price shall be due for payment 

within 30 calendar days of complete delivery 

and performance (including any agreed ac-

ceptance) and receipt of a proper invoice. If we 

make payment within 14 calendar days, the 

supplier shall grant us a 3% discount on the net 

amount of the invoice. In the case of bank 

transfer, payment shall be deemed to have 

been made on time if our transfer order is re-

ceived by our bank before the expiry of the 

payment deadline. We shall not be responsible 

for any delays caused by the banks involved in 

the payment process. 

7.4 We do not owe interest on maturities. Default 

in pay-ment shall be governed by the statutory 

provisions with the proviso that the default in-

terest shall amount to five percentage points 

above the basic rate of interest pur-suant to 

Section 247 BGB per annum. 

7.5 We shall be entitled to rights of set-off and re-

tention as well as the defense of non-perfor-

mance of the contract to the extent permitted 

by law. In particular, we shall be entitled to 

withhold payments due for claims against the 

supplier arising from incomplete or defective 

performance. 

7.6 The supplier shall have a right of set-off or re-

tention only to counterclaims which have been 

finally adjudicated or are undisputed. Any 

rights of set-off and retention of the supplier to 

claims which are in a reciprocal relationship 

(synallagma) to our main claims shall also re-

main unaffected. 

8. Retention of Title  

8.1 The transfer of ownership of goods to us shall 

be unconditional and without regard to pay-

ment. If, however, we accept an offer of the 

supplier for transfer of ownership conditional 

on payment of the purchase price in an individ-

ual case, the supplier's retention of title shall 

expire at the latest upon payment of the pur-

chase price for the delivered goods. We shall 

https://www.eucon.com/Files/rte/file/Policies/Eucon_Information_Security_and_Data_Protection_Policy_for_service_providers.pdf
https://www.eucon.com/Files/rte/file/Policies/Eucon_Information_Security_and_Data_Protection_Policy_for_service_providers.pdf
https://www.eucon.com/Files/rte/file/Policies/Eucon_Information_Security_and_Data_Protection_Policy_for_service_providers.pdf
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remain authorized to resell the goods in the or-

dinary course of business even prior to pay-

ment of the purchase price with advance as-

signment of the claim arising therefrom (alter-

natively, the simple reservation of title ex-

tended to the resale shall apply). This excludes 

all other forms of retention of title, in particu-

lar the extended retention of title, the passed-

on retention of title and the retention of title 

extended to further processing.  

8.2 8.2 Any processing, mixing or combining (fur-

ther processing) of provided items by the sup-

plier shall be carried out for us. The same shall 

apply in the event of further processing of the 

delivered goods by us, so that we shall be 

deemed to be the manufacturer and shall ac-

quire ownership of the product at the latest 

upon further processing in accordance with 

the statutory provisions.  

9. Rights of Use Software and Data Supplies  

9.1 9.1 The supplier shall grant us an exclusive 

right of use, unrestricted in terms of time, ter-

ritory and content, to all performance results 

individually created for us (including source 

codes if any) upon their creation or acquisition, 

but no later than at the time of handover, 

which extends to all known and unknown 

types of use, including 

- the right to reproduce, permanently or 

temporarily, wholly or partially, by any 

means and in any form, for example, to 

load and/or run or otherwise permanently 

and/or temporarily store on electronic, 

electromagnetic or optical storage media, 

such as any type of hard disk, RAM, DVD, 

CD-ROM, memory cards, USB sticks, etc.;  

- the right to distribute the reproductions on 

any medium and in any form and by any 

other means, including the right to exploit 

them commercially, including by rental 

and/or lease; 

- the right of communication to the public by 

wire and/or wireless means, in particular 

making available to the public in such a way 

that the work results are accessible to 

members of the public from places and at 

times of their choice;  

- the right to translate, edit, or otherwise 

transform, as well as to exploit the versions 

so produced in the same manner as the in-

itial objects themselves.  

9.2 For results not individually created for us, Sec-

tion 9.1 shall apply accordingly with the pro-

viso that only non-exclusive rights are granted 

to us.   

9.3 We shall be entitled to transfer the above 

rights wholly or partially to third parties with-

out further consent by the supplier or to split 

off further simple rights of use therefrom and 

grant them to third parties.  

9.4 With regard to the delivery of pre-existing ma-

terials the granting of the right of use shall be 

governed by the offer, or alternatively by afore-

mentioned Section 9.2. This applies in particu-

lar to standard software provided to us by the 

supplier and other standard objects of use of 

the supplier or a third party. At the very least, 

however, we shall be granted all rights re-

quired for use in accordance with the contract.  

9.5 We accept rights of use granted upon conclu-

sion of the contract. 

9.6 The supplier shall ensure that the contractual 

use and utilization of goods and services pro-

vided does not conflict with the copyrights of 

third parties. 

9.7 We shall be entitled to pass on all rights of use 

granted to us to companies affiliated with us 

(Sections 15 et seq. of the German Stock Cor-

poration Act (AktG)) and to transfer such rights 

to them without requiring the supplier's con-

sent. 

9.8 9.8 For software and data deliveries, compre-

hensible and consistent documentation shall 

always be provided, to which the rights of use 

apply accordingly. 

"Free Software" or "Open Source" (OSS) is that 

which is regularly open source and can be ob-

tained and distributed free of charge. The sup-

plier may not use OSS within the scope of the 

performance and in particular may not use OSS 

as a component of services unless we have 

given our written consent. Any consent 

granted shall in each case relate only to the 

specific OSS component covered by the con-

sent. The supplier shall, when requesting con-

sent, precisely designate the OSS component 

concerned, stating the version number and the 

applicable license terms. 

If the supplier uses OSS with our consent 

within the scope of the performance, the sup-

plier warrants that the rights provided to us in 
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accordance with Section 9 and the usability are 

not impaired, in particular with regard to what 

is known as the "copyleft" effect, unless the 

use of the OSS component has been consented 

to; if the OSS is affected by a "copyleft" effect, 

the supplier shall draw our attention to this cir-

cumstance prior to any consent. 

 

The use of OSS without our consent consti-

tutes a material breach of obligation by the 

supplier and the performance shall be deemed 

defective. At our request, the supplier shall do 

everything commercially reasonable to replace 

OSS that it has used without the purchaser's 

written consent; other claims shall remain un-

affected. 

10.  Defective Performance 

10.1 The statutory provisions shall apply to our 

rights in the event of material defects and de-

fects of title of the goods (including wrong de-

livery and short delivery as well as improper 

assembly, defective assembly, or operating in-

structions) and in the event of other breaches 

of obligation by the supplier, unless otherwise 

stipulated below.  

10.2 In accordance with the statutory provisions, 

the supplier shall be liable in particular for en-

suring that the goods have the agreed quality 

when the risk passes to us. In any case, those 

product descriptions which – in particular by 

designation or reference in our order – are the 

subject matter of the respective contract or 

have been included in the contract in the same 

manner as these GTP shall be deemed an 

agreement on the quality. No difference is 

made whether the product description is from 

us, the supplier or the manufacturer. 

10.3 We are not obligated to inspect the goods or 

make special inquiries about any defects upon 

conclusion of the contract. In deviation from 

Section 442 Para 1 Clause 2 BGB, we shall also 

be entitled to unrestricted claims for defects if 

the defect remained unknown to us at the time 

of conclusion of the contract due to gross neg-

ligence.   

10.4 The statutory provisions of Sections 377, 381 

of the German Commercial Code (HGB) shall 

apply to the commercial obligation to inspect 

and give notice of defects with the following 

proviso: Our obligation to inspect shall be lim-

ited to defects which become apparent during 

our incoming goods inspection under external 

appraisal including the delivery documents 

(e.g. transport damage, wrong delivery and 

short delivery) or which are detected during 

our quality check of random samples. Insofar 

as an acceptance has been agreed, there shall 

be no obligation to inspect. In all other re-

spects, this shall depend on whether an in-

spection is feasible in the ordinary course of 

business, considering the circumstances of the 

individual case. Our obligation to give notice of 

defects discovered later shall remain unaf-

fected. Notwithstanding our duty to inspect, 

our complaint (notice of defect) shall be 

deemed to have been made without undue de-

lay and in good time if it is sent within 14 days 

of discovery or, in the case of obvious defects, 

at the time of delivery. If a delivery is made be-

fore an agreed delivery date, the time of the 

agreed delivery date shall be relevant for the 

running of the notification period for obvious 

defects.  

10.5 We do not waive any claims regarding subse-

quent performance by acceptance or by ap-

proval of samples or specimens submitted. 

10.6 Subsequent performance shall also include the 

removal of the defective goods and their rein-

stallation, provided that the goods have been 

installed in another item or attached to an-

other item in accordance with their nature and 

intended use; our statutory rights to reim-

bursement of corresponding expenses shall re-

main unaffected. The supplier shall bear the 

expenses necessary for the purpose of inspec-

tion and subsequent performance. Our liability 

for damages in the event of an unjustified re-

quest for remedies of defects shall remain un-

affected. In this respect, however, we shall only 

be liable if we recognized or were grossly neg-

ligent in not recognizing that there was no de-

fect. 

10.7 Without prejudice to our statutory rights and 

the provisions in Section 7.5 shall apply: If the 

supplier fails to meet its obligation to remedy 

the defect – at our option by remedying the 

defect (rectification) or by delivering an item 

free of defects (replacement) – within a rea-

sonable period set by us, we may remedy the 

defect ourselves and demand reimbursement 

from the supplier of the expenses incurred for 

this purpose or a corresponding advance pay-

ment. If subsequent performance by the 
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supplier has failed or is unreasonable for us 

(e.g., due to particular urgency, risk to opera-

tional safety or imminent occurrence of dispro-

portionate damage), no deadline is required; 

we shall inform the supplier of such circum-

stances without undue delay, if possible, in ad-

vance. A rectification of defects shall be 

deemed to have failed after the second unsuc-

cessful attempt unless the nature of the item 

or the defect or other circumstances indicate 

otherwise.  

10.8 In the event of a material defect or defect of 

title, we shall be entitled to reduce the pur-

chase price or to withdraw from the contract 

in accordance with the statutory provisions. In 

addition, we shall be entitled to claim for dam-

ages and reimbursement of expenses in ac-

cordance with the statutory provisions. 

10.9 We shall be entitled to recourse claims within 

a supply chain (supplier recourse pursuant to 

Sections 445a, 445b, 478 BGB) without re-

striction in addition to the claims for defects. 

In particular, we shall be entitled to demand 

from the supplier the type of subsequent per-

formance (rectification or replacement) that 

we owe our customer in the individual case. 

Our statutory right of choice (Section 439 Para 

1 BGB) shall not be restricted hereby. Before 

we acknowledge or fulfil a claim for defects as-

serted by our customer (including reimburse-

ment of expenses pursuant to Sections 445a 

Para 1, 439 Para 2 and Para 3 BGB), we shall 

notify the supplier and request a written state-

ment, briefly stating the facts of the case. If a 

substantiated statement is not made within a 

reasonable period of time and if no amicable 

solution is reached, the claim for defects actu-

ally granted by us shall be deemed to be owed 

to our customer. In this case, the supplier shall 

be responsible for providing evidence to the 

contrary. Our claims from supplier recourse 

shall also apply if the defective goods have 

been further processed by us or another con-

tractor, e.g., by incorporation into another 

product.  

11. Property Rights  

11.1 The supplier shall be obliged in accordance 

with Section Fehler! Verweisquelle konnte 

nicht gefunden werden. to ensure that no 

third-party property rights are infringed on by 

products delivered by it or its performances. 

Property rights in this sense shall not only in-

clude industrial property rights, but also and in 

particular extend to personal rights of third 

parties.  

11.2 The supplier shall be obliged to indemnify us 

against all claims asserted against us by third 

parties due to the infringement of property 

rights referred to in Section 11.1 and to reim-

burse us for all necessary expenses in connec-

tion with this claim. This shall not apply if the 

supplier proves that it is neither responsible 

for the infringement of the property right nor 

should have been aware of it at the time of de-

livery, had it exercised due commercial care.  

11.3 Our further legal claims due to defects of title 

of the products delivered to us or services ren-

dered to us shall remain unaffected as well as 

the claims pursuant to Section 10. 

12. Producer Liability 

12.1 If the supplier is responsible for product dam-

age, it shall indemnify us against claims by 

third parties to the extent that the cause lies 

within its sphere of control and organization 

and the supplier is liable in relation to third 

parties. 

12.2 Within the scope of its indemnification obliga-

tion, the supplier shall reimburse expenses 

pursuant to Sections 683, 670 BGB arising from 

or in connection with a third-party claim in-

cluding recall actions carried out by us. We will 

inform the supplier – as far as possible and rea-

sonable – about the content and scope of re-

call measures and give it the opportunity to 

comment. Further legal claims remain unaf-

fected. 

12.3 The supplier shall take out and maintain prod-

uct liability insurance with a lump sum cover-

age of at least five (5) million euro per personal 

injury/property damage. 

13. Statute of Limitations  

13.1 The mutual claims of the contracting parties 

shall become statute-barred in accordance 

with the statutory provisions, unless otherwise 

stipulated below.  

13.2 Deviating from Section 438 Para 1 No. 3 BGB, 

the general limitation period for claims based 

on defects shall be 3 years from the passing of 

risk. Insofar as an acceptance has been agreed, 

the limitation period shall commence upon 
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this acceptance. The 3-year limitation period 

shall apply mutatis mutandis to claims arising 

from defects of title, whereby the statutory 

limitation period for claims in rem of third par-

ties for surrender of goods (Section 438 Para 1 

No. 1 BGB) shall remain unaffected. In addi-

tion, claims arising from defects of title shall in 

no case become statute-barred as long as the 

third party can still assert the right against us, 

in particular in the absence of a limitation pe-

riod.  

13.3 The limitation periods of the law on sales in-

cluding the above extension shall apply – to 

the extent provided by law – to all contractual 

claims for defects. Insofar as we are also enti-

tled to non-contractual claims for damages 

due to a defect, the regular statutory limitation 

period Sections 195, 199 BGB shall apply, un-

less the application of the limitation periods of 

the law on sales leads to a longer limitation pe-

riod in the individual case. 

13.4 Upon receipt of our written notice of defect by 

the supplier, the limitation period for warranty 

claims shall be suspended until the supplier re-

jects our claims or declares the defect elimi-

nated or otherwise refuses to continue negoti-

ations on our claims. In the event of replace-

ment and rectification of defects, the warranty 

period for replaced and rectified parts shall re-

commence, unless we had to assume from the 

supplier's conduct that the supplier did not 

consider itself obliged to perform the action, 

but only made the replacement delivery or rec-

tified the defect as a gesture of goodwill or for 

similar reasons.  

14. Property and Data Backup 

14.1 We reserve the ownership or copyright to or-

ders placed by us, orders as well as drawings, 

illustrations, calculations, descriptions, and 

other documents made available to the sup-

plier. The supplier may neither make them ac-

cessible to third parties nor use or reproduce 

them or provide third parties with access to 

use or reproduce them without our express 

consent. The supplier shall return these docu-

ments to us in full at our request if they are no 

longer required in the ordinary course of busi-

ness or if negotiations do not lead to the con-

clusion of a contract. In this case, any copies 

made by the supplier shall be deleted; the only 

exceptions to this are storage within the scope 

of statutory storage obligations and the stor-

age of data for backup purposes within the 

scope of normal data backup. 

14.2 The foregoing provision shall apply mutatis 

mutandis to substances and materials (e.g., 

software, finished and semi-finished products) 

as well as to tools, templates, samples and 

other items which we provide to the supplier 

for production. Such items shall – as long as 

they are not processed – be stored separately 

at the supplier's expense and adequately pro-

tected against destruction and loss. 

14.3 If the supplier obtains access to our databases 

or our IT systems in the course of its perfor-

mance, the supplier shall be obliged to have us 

confirm that these data are properly secured. 

If this is not the case, the supplier must inform 

us of this before access begins. The supplier 

may only carry out the access if we expressly 

request this in knowledge of the notice. 

14.4 Insofar as the supplier requests access to our 

IT systems within the scope of the perfor-

mance to be provided, such access shall be 

granted exclusively in accordance with the cus-

tomary applications, terms of use, non-disclo-

sure agreements or similar specified by us, 

which may also include the threat of an appro-

priate contractual penalty. 

15. Continuing Obligations 

15.1 The term and notice periods for continuing ob-

ligations depend on the content of the respec-

tive order. If the parties have not agreed to any 

specific notice periods, a continuing obligation 

may be terminated with six weeks' notice to 

the end of a calendar quarter. 

15.2 Either party may terminate a continuing obli-

gation without notice for good cause. Other 

rights shall remain unaffected. 

15.3 In particular, good cause shall be deemed to 

exist if insolvency proceedings against the 

property of the respective other party have 

been rejected for insufficiency of assets. 

15.4 In addition, the following shall be deemed to 

be good cause for us: 

- the execution of the order is recognizably 

endangered by the supplier's inability to 

perform, or 

- the supplier discontinues its performances, 

or 
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- the supplier or its legal successor fails to 

perform in accordance with the contract 

despite a reminder with a reasonable grace 

period, or 

- facts become known that give rise to as-

sumption of false self-employment on the 

part of the supplier. 

15.5 In the event of a complete or partial termina-

tion of a continuing obligation for one or more 

contractual performances, irrespective of the 

reason, we may demand from the supplier that 

the supplier, at our request, provides services 

to a reasonable extent which support us in 

compensating for the contractual services with 

our own or third-party services (termination 

support). In this respect, the supplier owes 

solely support services; the supplier is not re-

sponsible for a successful transfer of contrac-

tual services to us and/or a successor provider. 

A separate agreement shall be made regarding 

these performances and their remuneration. 

15.6 An effective termination requires text form; 

the burden of proof for a termination in due 

time and form lies with the terminating party. 

16. Confidentiality 

16.1 Confidential information within the meaning 

of this agreement shall be all information 

(whether written, electronic, oral, digitally em-

bodied or in any other form) disclosed by us to 

the supplier or to a company affiliated with the 

supplier within the meaning of Sections 15 et 

seq. German Stock Corporation Act (AktG) for 

the aforementioned purpose. Confidential In-

formation shall include, but not be limited to:  

- Trade secrets, products, manufacturing 

processes, know-how, inventions, business 

relationships, business strategies, business 

plans, financial planning, personnel mat-

ters, digitally embodied information (data); 

- any of our documents and information that 

are the subject of technical and organiza-

tional confidentiality measures and are 

marked as confidential or are to be consid-

ered confidential according to the nature of 

the information or the circumstances of the 

transmission;  

- the existence of contracts between us and 

the supplier and their contents. 

16.2 Not considered confidential information is 

such information,  

- which was known or generally accessible to 

the public prior to the notification or trans-

fer by us or which becomes so at a later 

date without a breach of a confidentiality 

obligation; 

- which was already demonstrably known to 

the supplier prior to disclosure by us and 

without any breach of a confidentiality ob-

ligation;  

- obtained by the supplier without use of or 

reference to confidential information of 

our own; or  

- handed over or made accessible to the sup-

plier by an authorized third party without 

breach of a confidentiality obligation. 

16.3 The supplier undertakes: 

- To keep the confidential information 

strictly confidential and to use it only in 

connection with the purpose;  

- to disclose the confidential information 

only to such representatives who rely on 

knowledge of such information for the pur-

pose, provided that the supplier ensures 

that its representatives comply with such 

confidentiality obligations as if they were 

themselves bound by such confidentiality 

obligations;  

- to also secure the confidential information 

against unauthorized access by third par-

ties by means of appropriate confidential-

ity measures and to comply with the statu-

tory and contractual provisions on data 

protection when processing the confiden-

tial information. This also includes tech-

nical security measures adapted to the cur-

rent state of the art (Art. 32 of the General 

Date Protection Regulation – GDPR) and 

the commitment of employees to confi-

dentiality and compliance with data pro-

tection (Art. 28 Para 3 lit. b GDPR);  

- if the supplier is obliged to disclose part or 

all of the confidential information due to 

applicable legal provisions, court or official 

orders or due to relevant stock exchange 

regulations, to promptly notify us in writing 

(to the extent legally possible and practica-

ble) of such disclosure and use all reasona-

ble efforts to minimize the scope of such 

disclosure and, if necessary, provide us 

with all reasonable assistance in seeking a 

protective order against disclosure of all or 
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any portion of the Confidential Infor-

mation. 

Upon our request as well as without request at 

the latest after execution of the contract, the 

supplier shall be obligated to return or delete 

all confidential information including copies 

thereof immediately after receipt of the re-

quest or after execution of the contract, re-

spectively (including electronically stored con-

fidential information), unless storage obliga-

tions agreed with us or statutory storage obli-

gations conflict therewith.  

The destruction of electronically stored confi-

dential information is carried out by the com-

plete and irrevocable deletion of the files or ir-

retrievable destruction of the data carrier. 

Complete and irrevocable deletion means, in 

the case of confidential information stored 

electronically, that the confidential infor-

mation is deleted in such a way that any access 

to it becomes impossible. 

Excluded from this is – apart from confidential 

information, regarding which there is a reten-

tion obligation within the meaning of this Sec-

tion 16.4 – confidential information whose de-

struction or return is not technically possible, 

e.g., because it was stored in a backup file due 

to an automated electronic backup system for 

securing electronic data. This also includes the 

technically necessary retention of master data 

(e.g., personnel or customer numbers), which 

is necessary to establish a link to the archived 

information. 

At our request, the supplier shall ensure in 

writing that it has completely and irrevocably 

deleted all confidential information in accord-

ance with the provisions of the above para-

graphs and our instructions. 

17. Miscellaneous 

17.1 The supplier is not entitled to use the name, 

company logo or registered trademarks or 

samples of ours as a reference without our 

prior written consent. 

17.2 The supplier is not entitled to assign its claims 

arising from the contractual relationship to 

third parties. This shall not apply if monetary 

claims are concerned. 

17.3 Should any provisions of these GTP be or be-

come void or ineffective in whole or in part, 

this shall not affect the validity of the remain-

ing provisions. Insofar as provisions have not 

become an integral part of the contract or are 

invalid, the content of the contract shall be 

governed primarily by the statutory provisions 

(Section 306 Para 2 BGB). Only in other re-

spects and to the extent that no supplemen-

tary interpretation of the contract takes prece-

dence or is possible, the parties shall replace 

the void or invalid provision with a valid provi-

sion that comes as economically close as pos-

sible. 

17.4 The law of the Federal Republic of Germany 

shall apply to these GTP and the contractual re-

lationship between us and the supplier, exclud-

ing international uniform law, in particular the 

UN Convention on Contracts for the Interna-

tional Sale of Goods. 

17.5 If the supplier is a merchant in the sense of the 

German Commercial Code (HGB), a legal entity 

under public law or a special fund under public 

law, the exclusive – also international – place 

of jurisdiction for all disputes arising from the 

contractual relationship shall be Münster, Ger-

many. The same shall apply if the supplier is an 

entrepreneur according to Section 14 BGB. 

However, we shall also be entitled in all cases 

to bring an action at the place of performance 

of the delivery obligation pursuant to these 

GTP or a prior individual agreement or at the 

general place of jurisdiction of the supplier. 

Overriding statutory provisions, in particular 

on exclusive responsibilities, shall remain unaf-

fected.  

 

 


