
 

 

General Terms and Conditions of Purchase of Celonic Deutschland 

GmbH & Co. KG 

1 Binding Nature and Scope of Application 

1.1 These General Terms and Conditions of Purchase (in short "GTCP") 

shall apply to all offers, orders and contracts for the purchase and 

delivery of goods or services of all kind (together "Services"). These 

GTCP shall only apply in business transactions between entrepreneurs 

within the meaning of § 14 of the German Civil Code (BGB), legal 

entities under public law or a special fund under public law (in short 

"Supplier") and Celonic Deutschland GmbH & Co. KG (in short 

"CELONIC") within the framework of purchase contracts, contracts for 

work and materials, contracts for work and materials and/or other 

contracts.  

1.2 For contracts of CELONIC with the Supplier and individual offers and 

order confirmations, the GTCP in their current version shall apply 

exclusively. The GPC shall apply within the framework of ongoing 

business relations between CELONIC and the Supplier even if they are 

not expressly agreed again between the parties. 

1.3 The validity of any general terms and conditions of the Supplier that are 

contrary to, supplementary to or deviate from the GTCP are 

contradicted, unless CELONIC has expressly agreed to their validity in 

writing. The GTCP shall also apply if CELONIC performs or accepts a 

Service without reservation in the knowledge that the general terms and 

conditions of the Supplier contradict, supplemental or deviate from 

these GTCP. 

2 Conclusion of Contract  

2.1 The Supplier’s offer submitted in response to a request for quotation 

from CELONIC and aimed at the conclusion of a contract, shall comply 

exactly with CELONIC's request for quotation with regard to the 

information contained therein and, in the event of deviations, shall 

expressly refer to them in text form. The information in the request for 

quotation regarding material, quantities, qualities, performance dates 

and specifications etc. shall be binding for the Supplier.  

2.2 Offers and cost estimates of the Supplier shall be made free of charge 

and shall not create any obligations for CELONIC, unless expressly 

agreed otherwise in text form.  

2.3 Unless a different validity period is agreed in writing, the Supplier shall 

be bound by its offer for four (4) weeks after receipt by CELONIC. 

2.4 A contract shall only be concluded if the Supplier's offer is accepted by 

CELONIC in writing or in text form in form of an order. 

2.5 If CELONIC places a binding order without a prior binding offer from the 

Supplier, CELONIC shall be bound by this for fourteen (14) days, 

unless otherwise stated in the order. Delayed acceptance by the 

Supplier shall be deemed to be a new offer and requires acceptance by 

CELONIC. If the Supplier's declaration of intent following the order 

deviates from the order in terms of content, the Supplier shall expressly 

notify CELONIC of the deviation in writing. If the Supplier does not 

provide the information, neither CELONIC's silence in response to the 

Supplier's declaration of intent nor CELONIC's acceptance of the goods 

or services shall be deemed to constitute acceptance. 

3 Changes 

3.1 CELONIC reserves the right to request changes to the Services within 

the scope of reasonable requirements until acceptance of the subject 

matter of the contract, provided that these changes are implementable 

within the scope of the Supplier's normal production process without 

significant additional effort, whereby CELONIC shall inform the Supplier 

of the change within a reasonable period of time before the agreed 

delivery date. If the Supplier determines that as a result of such 

changes the production of the subject matter of the contract or the 

performance of the service cannot be carried out on schedule and/or in 

accordance with the agreed costs, he shall notify CELONIC thereof 

within 5 (five) working days (at CELONIC's registered office) after 

receipt of the notification according to sentence 1 and submit a 

corresponding offer regarding the changes. Otherwise, his consent to 

the execution of the modified work shall be accepted without 

adjustment of dates and costs.  

3.2 The Supplier shall not be entitled to make any changes to the Services 

without CELONIC's prior consent. Changes which have not been 

approved in writing by CELONIC prior to execution shall not be 

remunerated by CELONIC.  

4 Price  

4.1 The agreed price is a binding fixed price for the entire order processing 

and is net, i.e. without applicable taxes (e.g. value added tax/sales tax). 

Any applicable taxes and duties shall be stated separately by the 

supplier. 

4.2 In case of shipment and delivery of the delivery item, the price shall be 

DDP (Incoterms 2020) at the place of delivery designated by CELONIC, 

including packaging. 

4.3 Unless otherwise agreed in individual cases, the price shall include all 

services and ancillary services of the Supplier (e.g. assembly, 

installation) as well as all ancillary costs (e.g. proper packaging, 

transport costs including any transport and liability insurance). The 

Supplier shall take back packaging material at the request of CELONIC. 

4.4 The (partial) payment of the purchase price does not constitute an 

acknowledgement by CELONIC of the conformity of the delivered 

goods with the contract. The supplier shall be obliged to take back 

rejected goods at his own expense.  

5 Due Date and Terms of Payment 

5.1 All invoices of the Supplier shall be sent to the invoice address 

designated in the purchase order. 

5.2 Unless otherwise agreed, payment shall be made 60 days after receipt 

of a proper and verifiable invoice by CELONIC. However, payment shall 

be made at the earliest upon delivery or acceptance of the contractually 

compliant and complete services. The receipt of the transfer order by 

the bank shall be sufficient for the timeliness of the payments owed by 

CELONIC. 

5.3 The submitted electronic invoices shall contain the elements required 

by law, but at least the following: Order number, description of the 

delivered goods/services, net price. The Supplier shall be solely 

responsible for any delays and other consequences arising in the event 

of non-compliance with the invoicing specifications, unless the Supplier 

proves that it is not responsible for these. 

5.4 CELONIC shall be entitled to rights of set-off and retention to the extent 

provided by law. The Supplier shall only have a right of set-off or 

retention in respect of counterclaims that have been legally established 

or undisputed. 

6 Subcontractor  

6.1 The performance of the Supplier's services - in whole or in part - by one 

or more subcontractors is only permitted to the Supplier with 

CELONIC's written consent. CELONIC shall not unreasonably refuse or 

delay such consent. 

6.2 CELONIC may demand that certain subcontractors or vicarious agents 

are used or excluded for the performance of the contract if and to the 

extent that there is a comprehensible interest of CELONIC in this.  

7 Duty of Disclosure  

7.1 The Supplier is obliged to inform CELONIC without delay about any 

special features of the subject matter of the contract and any problems 

in the performance of the contract. 

7.2 If the Supplier fails to comply with these duties of disclosure, the 

Supplier shall be liable for all damages resulting therefrom.  

8 Deadlines, Delay, Delivery Disruptions  

8.1 Agreed dates are binding. Decisive for compliance with the dates is the 

performance of the service at the place of delivery designated by 

CELONIC. 

8.2 If the Supplier determines that the performance of the contract cannot 

be carried out on schedule, it shall be obliged to notify CELONIC 

thereof without undue delay in text form, stating the reasons as well as 

the suspected delay.  

8.3 Premature deliveries of goods or services as well as partial 

performances or partial deliveries shall only be permitted with the prior 

consent of CELONIC.  

8.4 If the Supplier is in default, CELONIC shall be entitled to charge a 

contractual penalty for the damage caused by the delay in the amount 

of 1 % of the net price of the delayed delivered/performed service per 

completed calendar week, but in total not more than 5 % of the net 

price of the delayed delivered/performed service. Any further legal 

claims and the assertion of further damages shall remain unaffected. 

The contractual penalty shall be set off against the default damage to 

be compensated by the Supplier. 

8.5 In case of default of the Supplier, CELONIC may claim damages, 

default interest as well as performance of the contract in addition to a 

contractual penalty in accordance with the statutory provisions. 

However, CELONIC may also withdraw from the contract or assert 

claims for damages instead of performance after unsuccessful expiry of 

a reasonable grace period. 

8.6 If the Supplier becomes aware of circumstances which may lead to 

delivery disruptions, in particular to a delayed or only partial delivery, it 

shall inform CELONIC immediately in text form about such 

circumstances. In doing so, the Supplier shall provide CELONIC with all 

relevant information and information on those measures by which the 

Supplier tries to avoid the supply disruption or to mitigate its effects. 

The provisions in clause 17 17.1shall apply accordingly in these cases. 
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9 Inspection of the Goods, Complaint 

9.1 The statutory provisions (§§ 377, 381 HGB) shall apply to the 

commercial duty to examine and to give notice of defects with the 

following proviso: CELONIC's duty to inspect is limited to defects that 

become apparent during CELONIC's incoming goods inspection by 

means of external examination including the delivery documents (e.g. 

transport damage, incorrect and short delivery) or that are recognizable 

during CELONIC's quality control in a meaningful random sampling 

procedure. Insofar as an acceptance has been agreed, there is no 

obligation to inspect. Otherwise, it depends on the extent to which an 

inspection is feasible in the proper course of business, taking into 

account the circumstances of the individual case. CELONIC's obligation 

to give notice of defects discovered later remains unaffected.  

9.2 Notwithstanding CELONIC's obligation to inspect, the complaint (notice 

of defect) shall be deemed to be immediate and timely if it is sent within 

14 working days from discovery or, in the case of obvious defects, from 

delivery. 

10 Shipping Regulations, Legal Compliance, Quality 

10.1 The Supplier shall send a detailed dispatch note for each individual 

shipment on the day of dispatch, separate from the goods and invoice. 

The delivery bill and packing slip shall be enclosed with the shipment. 

In case of shipment by ship, the name of the transport company and the 

ship shall be indicated in the shipping documents and invoices. 
10.2 The Supplier shall choose the most favorable and suitable means of 

transport for CELONIC. 

10.3 All shipping bills, delivery bills, packing slips, bills of lading, invoices 

and on the outer packaging, etc., shall state in full the order references 

and unloading point details prescribed by CELONIC. 

10.4 Only deliveries with complete documentation, such as in particular 

delivery bill and complete order number, will be accepted.  

10.5 In principle, the Supplier shall pack, label and ship hazardous products 

in accordance with the nationally/internationally applicable regulations. 

In addition to the hazard class, the accompanying documents shall also 

contain the other information specified by the respective transport 

regulations. 

10.6 In the case of temperature-controlled transports or transports under 

GDP, the Supplier shall ensure compliance with the shipping conditions 

specified by CELONIC with regard to temperature, humidity or other 

required parameters at all times during transport and intermediate 

storage and shall provide CELONIC with tamper-proof documentation 

of compliance upon receipt of the shipment. 

10.7 The Supplier shall be liable for damages and shall bear the costs 

arising from non-compliance with these shipping instructions. He is also 

responsible for the compliance of his subcontractors with these 

shipping instructions. 

10.8 All shipments that cannot be accepted due to non-compliance with 

these regulations shall be stored at the expense and risk of the 

Supplier.  

10.9 The delivery items shall be packed and secured during transport in 

such a way that transport damage is avoided. The Supplier shall be 

liable for damage resulting from improper packaging in accordance with 

the statutory provisions. 

10.10 The Supplier shall comply with the agreed quality requirements at all 

times. Subject to further agreements, the Supplier shall provide its 

services in accordance with the recognized state of science and 

technology, the relevant statutory regulations, ordinances, safety 

regulations as well as the relevant industry standards, customary safety 

standards as well as the regulations and guidelines of authorities and 

the agreed technical data. 

11 Retention of Title 

11.1 The transfer of ownership of the delivery item to CELONIC shall be 

unconditional.  

11.2 However, if retention of title is effectively agreed in an individual case, 

the Supplier's retention of title shall expire at the latest when the 

purchase price for the delivered items is paid. CELONIC shall remain 

authorized to resell the delivered items in the ordinary course of 

business before payment of the purchase price, with advance 

assignment of the claims arising from this. In addition, CELONIC is 

authorized to collect the claim arising from the resale of the delivered 

items for the Supplier's account. However, all other forms of retention of 

title, in particular the extended retention of title, the passed-on retention 

of title and the retention of title extended to include further processing, 

are excluded. 

 

12 Place of Performance and Risk  

12.1 The place of performance for the Supplier shall be the place of delivery 

designated by CELONIC.  

12.2 Benefit and risk shall pass at the place of performance. In the case of 

deliveries and services with installation/assembly, the transfer of risk 

shall only take place upon acceptance by CELONIC. 

13 Warranty, Limitation Period 

13.1 CELONIC is entitled without restriction to the statutory claims and 

rights, in particular warranty claims and rights, in the event of a defect in 

the Supplier's performance. 

13.2 The Supplier shall be liable for ensuring that the subject matter of the 

contract complies with the applicable statutory provisions, in particular 

occupational safety, as well as the recognized technical safety rules, 

and that the order and use of the subject matter of the contract does not 

infringe any rights of third parties, for example patent rights, trademark 

rights or copyrights. If the Supplier is obligated to assemble and 

commission, he shall also guarantee professional and careful assembly 

and commissioning.  

13.3 In particular, CELONIC is entitled, in the event of a defect, to demand 

that the Supplier, at its own discretion, rectify the defect or provide a 

replacement delivery, irrespective of whether a purchase contract or a 

contract for work and services has been concluded, unless the Supplier 

can prove that the chosen type of subsequent fulfilment would lead to 

unreasonable costs for the Supplier. CELONIC expressly reserves the 

right to demand compensation for damages, in particular compensation 

for damages instead of performance.  

13.4 In consultation with the Supplier, CELONIC may remedy the defect 

itself or have it remedied by third parties at the Supplier's expense. The 

same shall apply if the Supplier has not fulfilled its obligation to rectify 

the defect or to deliver a defect-free item within a reasonable period set 

by CELONIC for subsequent performance. If the subsequent fulfilment 

by the Supplier has failed or is unreasonable for CELONIC (e.g. due to 

particular urgency, a risk of operational safety or the threat of 

disproportionately high damages), it is not necessary to set a deadline 

before self- fulfilment. 

13.5 The costs incurred by the Supplier for the purpose of inspection and 

rectification (including any removal and installation costs) shall be borne 

by the Supplier even if it turns out that there was actually no defect. 

CELONIC's liability for damages in the event of an unjustified request to 

rectify a defect remains unaffected; in this respect, however, CELONIC 

is only liable if CELONIC recognized or grossly negligent in not 

recognizing that there was no defect.  

13.6 The mutual claims of the contracting parties shall become statute-

barred in accordance with the statutory provisions, unless otherwise 

stipulated below. In deviation from § 438 para. 1 no. 3 of the German 

Civil Code (BGB), the general limitation period for claims for defects 

shall be 3 years from the transfer of risk. Insofar as acceptance has 

been agreed, the limitation period shall commence upon acceptance. 

The 3-year limitation period also apples accordingly to claims arising 

from defects of title, whereby the statutory limitation period for third 

parties' claims in rem for surrender of the goods (§ 438 para. 1 no. 1 

BGB) remains unaffected; in addition, claims arising from defects of title 

do not become time-barred in any case as long as the third party can 

still assert the right - in particular in the absence of a limitation period - 

against CELONIC. The limitation periods of the law on sales including 

the above extension apply - to the statutory extent - to all contractual 

claims for defects. Insofar as CELONIC is also entitled to non-

contractual claims for damages due to a defect, the regular statutory 

limitation period (§§ 195, 199 BGB) shall apply for this, unless the 

application of the limitation periods of the law on sales leads to a longer 

limitation period in individual cases. 

13.7 If the Supplier undertakes new deliveries or the maintenance or repair 

of parts of the delivery in order to fulfill its warranty obligations within 

the limitation period, the limitation period for the newly delivered or 

repaired parts of the delivery shall begin anew at the time at which the 

Supplier has completely fulfilled CELONIC's claims for subsequent 

fulfilment, unless CELONIC had to assume, based on the Supplier's 

behavior, that the Supplier did not consider itself obliged to undertake 

the measure, but only undertook the replacement delivery or 

rectification of defects as a gesture of goodwill or for similar reasons. 

14 Product Liability, Indemnification 

14.1 In the event of personal injury or damage to property that can be 

attributed to a defective product supplied by the Supplier and for which 

the Supplier is responsible, the Supplier is obliged to indemnify 

CELONIC against third-party claims insofar as the cause lies within its 

sphere of control and organization and it would have to be liable itself in 

relation to third parties.  

14.2 Within the scope of its indemnification obligation, the Supplier shall 

reimburse expenses in accordance with §§ 683, 670 of the German 
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Civil Code (BGB) that arise from or in connection with a third-party 

claim, including recall actions carried out by CELONIC. CELONIC shall 

inform the Supplier about the content and scope of recall measures - 

insofar as this is possible and reasonable - and give the Supplier the 

opportunity to comment. Further legal claims remain unaffected. 

15 Advertising or Publicity  

The Supplier shall refrain from any advertising or other publicity in 

connection with CELONIC as well as from using the trademarks and 

logos belonging to CELONIC, without prior written approval by 

CELONIC.  

16 Work Results and IP 

16.1 All intellectual property rights associated with the contract as well as all 

rights to work results provided specifically for CELONIC shall pass to 

CELONIC upon their creation, but no later than upon payment of the 

agreed price. This shall also apply in particular to inventions, software 

(codes), recordings of any kind, plans and models. 

16.2 If, for legal reasons, certain intangible property rights cannot be 

transferred to CELONIC, the Supplier shall grant CELONIC a full, 

unlimited, irrevocable, sub-licensable right of use thereto without 

additional compensation.  

16.3 Insofar as the use of the Supplier's intellectual property is required for 

the contractual use of the work results, the Supplier shall grant 

CELONIC a non-exclusive, otherwise spatially and temporally unlimited 

right of use for the purposes of the contractual use of the work results 

upon conclusion of the contract, at the latest upon handover of the 

subject matter of the contract. 

17 Termination of Contract, Transition 

17.1 Upon termination of the contract, the Supplier shall hand over to 

CELONIC all work results together with the associated documentation 

including plans, drawings, sketches, instructions, certificates etc. 

without separate request. 

17.2 If the contract ends, for whatever legal reason, the Supplier shall be 

obliged to make all reasonable efforts to enable CELONIC to use the 

subject matter of the contract without any restrictions. This includes in 

particular the handing over of all information required for the use of the 

subject matter of the contract, the instruction of persons or companies 

designated by CELONIC in the use of the subject matter of the contract 

and the handing over of plans, documentation, code, interfaces, 

licenses, etc. The costs for the services according to this clause 17.2 

shall be borne by the Supplier, unless the parties have agreed 

otherwise; CELONIC shall in principle only bear the costs if CELONIC 

is responsible for a premature termination of the contract and the costs 

would not have been incurred if the contract had been properly 

continued. 

17.3 In the event of termination of the supply contract, CELONIC shall be 

entitled to pass on to such third parties all information arising from and 

in connection with the contractual relationship which is necessary for 

third parties to be able to render the services to be rendered by the 

Supplier to the extent required in CELONIC's business operations to the 

extent agreed with the Supplier. This shall not apply if and to the extent 

that such information is protected by industrial property rights.  

18 Insurance, Compliance with Laws 

18.1 The Supplier is obliged to maintain a product liability insurance with a 

sufficient minimum coverage of EUR 10 Mio. per personal injury or 

property damage for the personal injury or property damage caused by 

him or his employees.  

18.2 CELONIC may demand proof of the relevant insurance coverage from 

the Supplier.  

18.3 In connection with the contractual relationship, the Supplier shall be 

obliged to comply with the relevant statutory provisions applicable to it. 

This applies in particular to anti-corruption and money laundering laws 

as well as antitrust, labor and environmental protection regulations. 

19 Confidentiality  

19.1 Insofar as CELONIC provides the Supplier with plans, documents, 

sketches or other protectable information for the performance of its 

services, the Supplier shall receive the simple right of use, revocable at 

any time and limited to the duration of the order processing, for its own 

internal use. The right of use shall not include reproduction, distribution, 

processing or making available to the public. The Supplier may not use 

such protectable information for the processing of orders of other 

customers. Upon request, all documents, including all copies of the 

reproductions, shall be handed over to CELONIC without delay. If the 

contract is not concluded, the Supplier shall return all documents to 

CELONIC without any special requests.  

19.2 All information and documents (with the exception of publicly accessible 

information) that CELONIC provides to the Supplier for the purpose of 

fulfilling the contract shall be kept secret and may only be used, 

analyzed, duplicated or made accessible to third parties for the purpose 

of executing the order and not for any other purpose.  

19.3 The documents shall be kept secret from third parties, even after 

termination of the contract. The obligation to maintain secrecy shall only 

expire if and to the extent that the knowledge contained in the 

documents provided has become generally known.  

19.4 Special confidentiality agreements and statutory regulations on the 

protection of secrets shall remain unaffected. 

19.5 The disclosure of confidential information and/or business secrets to 

other companies of the CELONIC Group is permitted.  

20 Data Privacy 

The personal data exchanged within the framework of the legal 

relationship between CELONIC and the Supplier shall be accessed, 

used, copied, disclosed or otherwise processed by the Parties and their 

affiliates only within the framework of the applicable data protection law 

and to the extent necessary for the management of the business 

relationship and the provision of the Services under the Contract, kept 

under strict confidentiality and stored securely through the 

implementation of technical and organizational measures for the 

duration of the Contract and, if required by law, beyond. 

21 Assignment 

21.1 Rights and obligations under the contract cannot be transferred to third 

parties without the written consent of the other party.  

21.2 CELONIC may transfer the contract or individual rights and obligations 

under the contract to other companies of the CELONIC Group without 

the Supplier's consent.   

22 Changes and additions  

22.1 Amendments and supplements to the contract shall be made in writing 

and require the express consent of both parties in order to be valid. In 

order to maintain the written form pursuant to sec. 22.1 e-mail or 

comparable electronic text forms shall also be sufficient. 

22.2 The invalidity or unenforceability of any provision or part-provision of 

the GTCP shall not affect the validity of the remaining provisions of the 

GTCP. 

23 Force Majeure 

23.1 The parties shall not be liable for non-performance of the contractual 

obligations due to events of force majeure. Force majeure shall be 

considered to be circumstances occurring after the conclusion of the 

contract, which are unforeseeable and beyond the control of the parties. 

23.2 The party claiming reasons of force majeure is obliged to notify the 

other party immediately about their occurrence and expected duration. 

The affected party shall notify the other party of the termination of the 

force majeure event without undue delay after the termination and 

resume the performance of its obligations. 

24 Applicable Law and Place of Jurisdiction  

The legal relationship between CELONIC and the Supplier shall be 

governed by the laws of the Federal Republic of Germany, excluding 

the UN Convention on Contracts for the International Sale of Goods 

(CISG) and the conflict of laws. 

If the Supplier is a merchant, a legal entity under public law or a special 

fund under public law, the courts having local jurisdiction at CELONIC's 

registered office shall have exclusive jurisdiction for all contractual and 

related non-contractual disputes between the parties. This shall also 

apply if the supplier does not have its statutory seat or its administrative 

seat within the Federal Republic of Germany. 

25 Language 

These GTCP are available in German and English. In the event of any 

discrepancies between the language versions, the German version 

shall prevail. 

 

 
Celonic Deutschland GmbH & Co. KG  
Czernyring 22, 69115 Heidelberg 
Version April, 2023  

 


