General Purchasing Conditions for
Deliveries and Services

As of: September 2023

Scope of application

1.1

1.2

2.1

2.2

These General Purchasing Conditions (here-
inafter “GPC”) apply to all legal transactions
between the companies named in Section 20
hereof (hereinafter respectively the “Com-
pany”) with its supplier (hereinafter the
“Supplier”), provided that such is a company,
a legal entity under public law or a special
fund under public law. Conditions of the Sup-
plier which conflict with these GPC are ex-
pressly excluded; this exclusion shall also ap-
ply in the case that the Supplier has stipu-
lated a specific form of objection thereto. Ac-
ceptance of deliveries and services as well as
payment shall not constitute acceptance of
the Supplier’s terms and conditions. This
shall also apply for the case that the Supplier
states that it shall only deliver subject to its
own terms and conditions. Dispositive statu-
tory law shall take the place of conflicting
terms and conditions in the case that an ob-
jection is precluded. Deviating, conflicting or
supplementary terms and conditions of the
Supplier shall only become a component part
of the contract if and to the extent that the
Company has expressly agreed to their valid-
ity in writing. This consent requirement ap-
pliesin any case, e.g., also in the case that the
Supplier refers to its general terms and con-
ditions in the context of the order confirma-
tion and the Company does not expressly ob-
ject thereto.

Amendments to the GPC and ancillary agree-
ments must be made in writing to be legally
valid; the same shall apply for waiver of this
written form requirement. No ancillary
agreements have been concluded.

Orders

Orders for deliveries or services or calls for
goods already ordered (“Delivery Call-offs”)
are legally binding requests by the Company
to the Supplier to provide a product or ser-
vice.

Orders and Delivery Call-offs of the Company
as well as amendments and additions
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connected therewith must be in writing. The
requirement of written form is fulfilled by a
transmission via e-mail, telefax, e-procure-
ment system and EDI. The Company’s orders
must be accepted by the Supplier within four-
teen (14) calendar days. Delivery Call-offs by
the Company are binding for the Supplier if
the Supplier does not object thereto within
two (2) working days of receipt. The timeli-
ness of all declarations by the Supplier shall
be determined by the date of receipt by the
Company.

The Company can request changes to the de-
livery item or the agreed service insofar as
reasonable for the Supplier. The effects
thereof shall be taken into account appropri-
ately, in particular, with regard to the addi-
tional or reduced costs as well as the delivery
and service dates.

The Supplier shall only be entitled to render
partial deliveries or partial services with the
written consent of the Company. In this case,
the remaining quantity must be stated on the
delivery note.

All correspondence of the Supplier must be
addressed to the Company’s purchasing de-
partment employee stated in the order and
specify the SAP order number — where avail-
able.

Prices

Unless otherwise agreed in writing, prices
shall include all ancillary costs (transport,
packaging and customs clearance, travel ex-
penses, costs for ancillary materials and sup-
plies, overtime, weekend and public holiday
surcharges, loading times) and are free to the
point of receipt, exclusive of VAT. Should the
Supplier make general price reductions after
entering into the contract but prior to deliv-
ery, the Company shall also benefit from said
reductions. Cost estimates are binding and
shall not be remunerated unless otherwise
expressly agreed.

No price adjustment clauses, escalation
clauses or comparable instruments shall ap-

ply.



4.1

4.2

4.3

4.4

Delivery, packaging, proof of origin, ser-
vices

Delivery must be made at the agreed delivery
date at the place of performance. The Sup-
plier shall only be entitled to deliver and pro-
vide services before expiry of an agreed pe-
riod with the Company’s consent.

The Supplier is obligated to use environmen-
tally friendly products and processes for its
deliveries and services within the framework
of economic and technical possibilities. Per-
tinent rules of technology, European and
German as well as all laws and regulations ap-
plicable at the place of performance, in par-
ticular, environmental protection, fire pro-
tection, hazardous substances, hazardous
goods and accident prevention regulations
must be observed. Generally recognized
safety, technical and occupational health
rules are to be observed.

The Supplier must enclose all necessary de-
livery documents with the delivery. The deliv-
ery address, SAP order numbers (where avail-
able), the numbers of the order items, the
name of the Company’s purchasing depart-
ment employee, delivery quantity, weight as
well as other delivery-related information
must be listed in the delivery documents. In-
correct or incomplete delivery documents
shall entitle the Company to refuse ac-
ceptance. Should a machine be delivered as
defined in the Machinery Directive (Directive
2006/42/EC), such shall require that the
Company also be provided the risk assess-
ment stipulated by said Directive.

Deliveries are to be packaged appropriately
and in a manner customary in the trade. If
possible, environmentally friendly packaging
materials are to be used. In the case of sepa-
rate packaging instructions by the Company,
the Company shall be entitled to refuse ac-
ceptance if such instructions are not ob-
served. Transport packaging is to be taken
back by the Supplier at its own expense.
Product packaging must be designed in such
a way that it can be disposed of by the Com-
pany without additional costs. Where possi-
ble, reusable packaging should be used. If
such packaging is used, the Supplier must
point this fact out and clearly label the reus-
able packaging material as such. Provision
and return delivery of reusable packaging
material shall be at the expense and risk of
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the Supplier. The Company can return sepa-
rately charged packaging to the Supplier car-
riage paid for a payment equal to 2/3 of the
invoiced packaging costs, provided the pack-
aging is in a reusable condition.

The statutory provisions apply to the com-
mercial obligation to inspect and give notice
of defects, with the following provision: the
Company’s obligation to inspect is limited to
defects that become apparent during an ex-
ternal inspection of the incoming goods in-
cluding the delivery documents (e.g. damage
in transit, incorrect and short deliveries) or
are recognizable during quality control in
random sample procedures. If a service capa-
ble of acceptance is provided, no obligation
to examine such shall exist.

Acceptance can also be refused in the case of
immaterial defects.

If goods are intended for export, the Supplier
must submit a written declaration in accord-
ance with customs law of the origin of the
goods using the proper forms. This declara-
tion is to be sent to the Company at the latest
with the first delivery. The Supplier shall
guarantee that the delivered goods are in ac-
cordance with all relevant legal provisions. In
the case of deliveries to a country other than
the country of origin, this shall apply also
with such provisions of the destination coun-
try.

Delivered goods are transferred to the own-
ership of the Company when they are handed
over to it. Any extended and/or expanded re-
tention of title rights are expressly excluded.

Acceptance

Insofar as such are services that are capable
of acceptance, the Supplier must notify the
Company in writing of the completion of its
services, hand over the services to the Com-
pany or make such available for acceptance.
An acceptance date must then be agreed.
Services capable of being accepted are those
which, due to their technical complexity, re-
quire an examination of the existence of the
agreed parameters.

Acceptance of individual, self-contained
parts of the services (partial acceptances)
shall only take place if this has been previ-
ously agreed in writing. Insofar as no partial
acceptance has been agreed, joint determi-
nation of the condition of parts of the service



5.3

54

5.5

6.1

6.2

by the Company and the Supplier in the
course of project progress (performance de-
termination) or use (commencement of op-
eration) does not constitute acceptance in a
legal sense. Service assessments are funda-
mentally subject to acceptance in a legal
sense. The result of the performance deter-
mination is to be recorded in writing in a pro-
tocol to be signed by both contracting par-
ties.

Acceptance shall take place within four (4)
weeks of receipt of the notification of com-
pletion by the Company and handover/ pro-
vision of the services, insofar as no other date
has been agreed. Should the review of the
Supplier’s services require a commencement
of operation or use for test purposes, ac-
ceptance will only take place after the tests
have been successfully completed. The result
of an acceptance is always to be recorded in
writing in a protocol to be signed by both
contracting parties.

Acceptance can also be refused if there are
several immaterial defects insofar as such are
to be equated with a material defect.
Payments made by the Company do not im-
ply that the services have been accepted by
the Company by way of partial or final ac-
ceptance or that a waiver hereof has oc-
curred.

Maintenance and inspection services (work
services)

Maintenance serves to maintain the func-
tionality and operational safety of a mainte-
nance item (“Maintenance Item”) and is in-
tended to delay the progression of wear and
tear or, in the best case, to prevent it entirely.
Maintenance services on the Maintenance
Item are carried out on hardware (mechani-
cal and electrical) and, if existing, software in
accordance with the maintenance instruc-
tions and specifications of the manufacturer
of the Maintenance Item. For this purpose,
the Supplier shall ensure that the intervals
are planned and carried out correctly in
terms of duration and intensity. All recurring
work and safety measures shall be docu-
mented in a maintenance plan or protocol.
Test runs must be carried out after all
maintenance work.

The Supplier is responsible for the cleaning
work on and in the immediate vicinity of the
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Maintenance Item, e.g. in the work areas, in
the areas behind protective grills, on the fire
protection grills. If floors are cleaned in haz-
ardous or restricted areas, the Supplier will
secure this area for the Company’s cleaning
staff to enter and clean. In principle, dust, de-
posits from equipment, dirt and the like and
waste on serviced parts of the technical sys-
tem are to be removed during cleaning.
Services for the inspection of the Mainte-
nance Item serve to check and determine the
condition of the Maintenance Item. The func-
tioning of all components, assemblies and
equipment shall be examined, for example,
by visual inspections, wear and tear meas-
urements or corrosion tests, and compared
with the normal target condition. The inspec-
tion intervals shall depend on the duration
and intensity of the Maintenance Item. The
Supplier shall ensure that the intervals are
planned and carried out correctly in terms of
duration and intensity.

Maintenance work and inspections shall be
generally carried out outside of the defined
working hours of the Company unless this is
expressly otherwise defined in the order.

If, during maintenance and/or inspection
work, a defective part or a need for repair or
another performance deficiency is deter-
mined/discovered, the Supplier must: (1.) re-
port this finding to the Company without un-
due delay and (2.) check whether there is still
a warranty for this part/component/service
and (3.) inform the Company of any costs for
the necessary repairs, replacement, provi-
sion of the service (cost estimate). Insofar as
the Company agrees to the cost estimate, the
Supplier shall provide the services specified
in the cost estimate as soon as possible after
consultation with the Company.

The Supplier shall maintain a stock of spare
parts usually required for maintenance in or-
der to completely carry out the maintenance
in a timely manner.

The Supplier must carry out the services in
such a way that the safety of the Mainte-
nance Item is maintained. Operational readi-
ness is to be maintained during the provision
of services, insofar as possible. The statutory
provisions, in particular, accident prevention
regulations and generally recognized rules of
technology must be observed.

The Supplier is obligated to provide and/or
deliver all aids (e.g. measuring devices and
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tools) and auxiliary materials (e.g. lubricants
and cleaning agents) required to provide the
services. Materials and auxiliary materials
that the Supplier uses in connection with the
provision of the service must be disposed of
by the Supplier within the scope of the ser-
vices in accordance with the statutory provi-
sions. The Company will only provide auxil-
iary persons following timely agreement
thereto.

For interpretation of the terms and the ser-
vices, the contractual parties shall be guided
by DIN 31051 (2019) and DIN EN 13306
(2018) or their successor standards in their
German language version, unless otherwise
expressly regulated.

All prices for maintenance and inspection are
fixed prices (cf. Section 3.1 hereof).

Repair services

Performance of repair work must be agreed
with the Company. The Supplier shall coordi-
nate all necessary services with the Company
in a timely manner in advance. The provision
of services must be planned in such a way
and as far as possible so that the normal
course of business of the Company as a
whole is not impaired.

Within the scope of the repair, the Supplier
can only charge for deliveries and services
that the Company has agreed to in writing in
advance. Should additional, unforeseeable
costs and expenses arise, the Supplier must
inform the Company directly in the form of a
cost estimate before the service or delivery is
carried out. Insofar as the Company agrees to
the cost estimate, the Supplier will provide
the services specified in the cost estimate as
soon as possible following consultation with
the Company.

The Supplier must prepare a protocol of the
measures taken and transfer this to the Com-
pany together with a detailed and verifiable
invoice.

Employees

In principle, the Supplier shall render its de-
liveries and services using its own employees.
When providing the service owed, the Sup-
plier shall only use employees in accordance
with the statutory provisions who have a
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valid work permit for the Federal Republic of
Germany or, if the service is not provided in
Germany, a valid work permit for the country
in which the performance is rendered. Per-
sons employed by the Supplier shall be
properly registered with the German social
security authorities or the authorities of the
country in which the place of performance is
rendered and whose services, including the
applicable taxes and other duties, are cor-
rectly paid. All taxes and social security con-
tributions incurred will be paid in full and on
time by the Supplier to the relevant collec-
tion points (social security agency, tax office,
etc.). Employees shall have a valid employ-
ment contract with the Supplier and be paid
according to the applicable regulations. Em-
ployees shall have been instructed by the
Supplier to strictly comply with the regula-
tions of occupational safety, general youth
work protection and applicable legal or offi-
cial requirements. Compliance with the
above specifications shall be continuously
monitored by the Supplier.

The Supplier may only sub-contract a service
and/or delivery, in whole or in part, to a suit-
able and reliable sub-contractor with the
prior written consent of the Company. In this
case, sub-contractors shall agree in writing to
confidentiality and data protection in accord-
ance with the agreements between the Sup-
plier and the Company. The Company’s con-
sent shall neither limit the Supplier’s obliga-
tions nor constitute a basis for any rights to
be claimed by the sub-contractor.

Default, contractual penalties

Agreed response times, deadlines and dates
must be observed. In the event of non-com-
pliance for which the Supplier is responsible,
a contractual penalty shall become due of
0.15 % of the order value per working day
but a maximum amount of 5 % of the order
value. Further claims arising from default re-
main unaffected and shall be determined ac-
cording to the statutory provisions. The Com-
pany shall be informed without undue delay
regarding a foreseeable delay. The uncondi-
tional acceptance of and payment for a late
delivery or service shall not constitute a
waiver of the claims to which the Company is
entitled due to the late delivery or service.
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Provision of services, statute of limitations,
quality control, warranty, duty to provide
information

The Supplier is obligated to provide the ser-
vices in such a way that said services have the
properties described in the order or in the
Delivery Call-off together with the annexes
and are not defective in a manner that would
eliminate or reduce the value or suitability
for the usual or contractually required use.
The services are to be provided on the basis
of the current state of the art of science and
technology and in compliance with the care
customary in the trade but at least with the
care of a prudent businessperson. Relevant
statutory and official regulations must be ob-
served. The status at the time of execution of
the respective services is decisive.

In cases of deliveries with digital elements or
other digital content, the Supplier shall be re-
sponsible for providing and updating the dig-
ital content to the extent that this results
from a quality agreement or other product
descriptions from the manufacturer or on its
behalf, in particular, on the Internet, in ad-
vertising or on the goods labels.

Should the Supplier have concerns about the
intended type of execution or about the ma-
terials, studies, preparatory work or docu-
ments made available by the Company,
these concerns must be communicated to
the Company without undue delay in writing.
The same shall apply if the Supplier recog-
nizes or should recognize that other infor-
mation or requirements of the Company are
incorrect, incomplete, ambiguous or unsuita-
ble for execution. Insofar as changes or im-
provements are identified to be appropriate
or necessary in the performance of the ser-
vice, the Supplier shall inform the Company
without undue delay in writing and obtain a
decision regarding a possible change in the
services.

The use of free and Open Source Software
(“0SS”) that triggers a copyleft effect for soft-
ware newly developed or already existing
within the scope of the contract is excluded.
Apart from that, OSS may only be used by the
Supplier within the scope of deliveries or
work-related services following prior written
approval by the Company.

The warranty period begins with the transfer
of risk and is two (2) years for technical
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machines/systems and (spare) parts and five
(5) years for steel products. Otherwise, the
warranty period is three (3) years. This period
also applies if the claims are not related to a
defect. Insofar as acceptance has been
agreed, the limitation period shall begin with
acceptance. The statute of limitations period
begins anew with regard to the defect bring-
ing about subsequent performance upon
completion of the subsequent performance
measures. Longer statutory periods of limita-
tion remain unaffected as do further provi-
sions on the suspension of expiration, sus-
pension and the restart of periods.

A defect must be remedied within a reasona-
ble period of time set by the Company. The
statutory provisions shall apply to the rights
of the Company in the event of defects in
quality and title and in the event of other
breaches of duty by the Supplier. This shall
also apply to any reimbursement of expenses
and damages.

The Supplier shall bear the expenses required
for the purpose of inspection and subsequent
performance, in particular, transport, travel,
labor and material costs as well as any disas-
sembly and assembly costs, even in the case
that it turns out that no defect in fact existed.
The Company’s liability for damages in the
event of an unjustified request for remedy of
defects remains unaffected; in this regard,
however, the Company shall only be liable if
it did not recognize or failed to recognize
through gross negligence that no defect ex-
isted.

In cases of particular urgency, the Company
shall be entitled to carry out subsequent per-
formance itself or to have such carried out at
the expense of the Supplier if the Supplier
does not commit to subsequent performance
without undue delay (maximum five (5)
working days).

If safety or occupational health and safety
regulations have to be taken into account in
connection with deliveries and/or services,
the Supplier must expressly point this out in
writing.

Persons who work on the Company’s prem-
ises shall be required to comply with the pro-
visions of the respective company regula-
tions and instructions of the respective works
safety regulations or authorized employees
of the Company.
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12.6

Liability

The Supplier shall be liable for wrongful in-
tent and any kind of negligence, including
that of its representatives, agents, auxiliary
and vicarious agents and shall bear, in partic-
ular, the procurement risk. Liability cannot be
limited in terms of amount.

Invoicing and payment terms, set-off

Invoices from the Supplier must be submit-
ted in duplicate, stating the order item num-
ber, the name of the person responsible for
purchasing at the Company, the quantities
delivered and prices as well as the respective
SAP order number — where available. All pay-
ments will be withheld by the Company until
submission of invoices which comply with the
provisions of the German Value Added Tax
Act (Umsatzsteuergesetz, UStG). At the re-
quest of the Company, the credit note proce-
dure can be used instead of the invoice in ac-
cordance with the provisions of the UStG.
Insofar as billing is made on the basis of time
and materials, invoices to be issued monthly
must contain details about the number of
employees who have provided the billed ser-
vices, the number of working days worked by
each of these employees, the daily rate of the
employees whose services have been billed,
originals of all work activity reports to be cre-
ated and signed, as well as a description of
the expenses charged. Expenses will only be
reimbursed to the extent agreed in the order
and, if no flat rate has been agreed, only
against proof.

The Supplier agrees to submit invoices via the
Bertelsmann Invoicing Portal:
https://www.invoice.bertelsmann.com/Reg-
istration

If and insofar as not otherwise agreed, pay-
ment shall be made in the customary com-
mercial manner with a 3 % discount if paid
within 14 days or net within 60 days. The
place of performance is the Company’s regis-
tered office.

The Company shall not owe any interest pay-
able as from the due date.

The Company shall be entitled to a right of
set-off and retention as well as the defense
of non-fulfillment of the contract to the ex-
tent permitted by law. In particular, the
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Company shall be entitled to withhold pay-
ments that are due as long as it is still entitled
to claims from incomplete or defective ser-
vices against the Supplier.

The Supplier shall only have a right of set-off
or retention on the basis of counterclaims es-
tablished with final res judicata effect or
which are undisputed.

The Company shall be entitled to set-off
against claims of the Supplier with all claims
of the Company’s group affiliated companies
as defined in §§ 15 et seq. German Stock Cor-
poration Act (Aktiengesetz, AktG).

Rights of use

In principle, the Company shall be entitled to
all results arising from the Supplier’s contrac-
tual services (including test and development
reports, proposals, ideas, drafts, designs,
suggestions, samples, models, drawings, CAD
data sets and other documents). Unless oth-
erwise agreed, the Company shall receive
free, exclusive, irrevocable, transferable and
sub-licensable rights of use to all contractual
services of the Supplier that shall be unre-
stricted in terms of time, place and object. In-
sofar as the Supplier engages sub-contrac-
tors, it shall ensure through appropriate con-
tractual agreements that the sub-contractors
also make the stated results and rights of use
available to the Company. Use of the services
by the Supplier or third parties shall require
the prior written consent of the Company.
The Company is irrevocably entitled to the
exclusive, free of charge and transferrable
right of use for all known and unknown types
of performance results and developed soft-
ware capable of copyright. The Supplier’s dis-
posal rights over introduced or developed
models, methods, components/modules,
etc. remains unaffected. Unless otherwise
agreed, the right of use shall also include the
right to economic exploitation, publication,
reproduction as well as the right to pass such
on to third parties for any follow-up orders.
Insofar as innovations arise during provision
of the services (this includes, in particular, in-
ventions, technical improvement proposals,
know-how, but also other individual intellec-
tual and creative achievements), the Supplier
shall be obligated to inform the Company
hereof and to submit all documents to the
Company required to evaluate the
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innovations. The Company alone shall be en-
titled to file intellectual property rights appli-
cations. The Supplier shall claim such innova-
tions from its employees in a timely manner
and without restriction and will support the
Company in obtaining the intellectual prop-
erty rights, in particular, making the neces-
sary declarations. Should the Company waive
the application right in writing to the Sup-
plier, the Supplier shall be entitled to file the
application for the relevant intellectual prop-
erty right at its own expense. The Company
shall be entitled to a non-exclusive, free of
charge, transferable right of use that is unre-
stricted in terms of time, place and content
for the intellectual property rights then
granted to the Supplier. The Company and
the Supplier shall each bear the employee in-
vention remuneration only for their own re-
spective employees.

Insofar as intellectual property rights of the
Supplier which already existed at the time of
entering the contract are required for the
creation or exploitation of the services, the
Company shall receive an irrevocable, non-
exclusive, free of charge, transferable and
sub-licensable right of use which is unre-
stricted in terms of time and place to exploit
the services by it or any commissioned third
parties. Prior to starting work, the Supplier
shall give notice which of its intellectual prop-
erty rights are significant for the services.

Force majeure

Supplier and Company shall be entitled to
suspend the fulfillment of their contractual
obligations to the extent that this fulfillment
is made impossible or unreasonably difficult
by circumstances that are not dependent on
the will of the party. “Circumstances” are any
non-company, external circumstances. This
applies, for example but not exclusively, to
labor disputes and circumstances independ-
ent of party will, such as fire, war, general
mobilization, uprising, sabotage, earth-
quakes and other natural disasters. The par-
ties respectively shall transfer without undue
delay a statement regarding the beginning
and cause and, as far as possible, the ex-
pected effects and duration of the delay. The
parties will provide each other with the infor-
mation required hereafter within the scope
of what is reasonable and adjust their
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obligations to the changed circumstances in
good faith. If the force majeure is of consid-
erable duration, the Company can withdraw
from the contract if its requirements are sig-
nificantly reduced.

The Company shall be released from its ac-
ceptance or approval obligation and shall be
entitled to withdraw from the contract if the
deliveries or services can no longer be used
by it due to the delays caused by force
majeure or the labor dispute.

Security in the supply chain

The Supplier declares, if and to the extent
necessary, that it is a certified Authorized
Economic Operator (AEO) and shall prove
this by transfer of a copy of the official certi-
fication at the latest by the time an agree-
ment is signed.

Should the Supplier not be a certified Author-
ized Economic Operator, it agrees to sign the
customs security declaration (www.zoll.de)
and to take the precautions contained
therein and to comply with the regulations
contained therein.

Should the Supplier violate the precautions
and/or regulations contained in the customs
security declaration, in whole or in part, or if
it fills out the annex “Security Declaration” in-
correctly, the Company shall be entitled to
terminate the respective contract immedi-
ately without notice.

In addition, the Supplier shall indemnify the
Company to the extent permitted by law —
for whatever legal reason — against all third
party claims that arise as a result of non-com-
pliance with the Supplier’s obligations agreed
in the customs Security Declaration —in par-
ticular, vis-a-vis public authorities. Any fur-
ther claims for damages and any other claims
and/or rights remain unaffected therefrom.
The Supplier shall bear all costs incurred by
the Company as a result of the defectiveness
or non-fulfillment of the individual require-
ments from the customs Security Declara-
tion, including the costs of immediate termi-
nation without notice.

Minimum wage

The Supplier is obligated to pay the statutory
minimum wage to its employees. At the
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request of the Company, the Supplier shall
notify it within fourteen (14) days of the ful-
fillment of this obligation during the entire
contract period up to six (6) months after the
end of the existing contractual relationship
by submitting suitable documents (in partic-
ular, documents according to § 17, para. 1
German Minimum Wage Act (Mindeslohng-
esetz, MiLoG), clearance certificate from the
responsible social security fund or vacation
fund, etc.).

Upon first demand, the Supplier shall indem-
nify the Company against all claims by third
parties (in particular, employees of the Sup-
plier, customers of the Company, the Ger-
man Federal Employment Agency (Bun-
desagentur fiir Arbeit)) in connection with vi-
olation of the obligation to pay the statutory
minimum wage.

The Supplier is obligated to impose the com-
mitment on any sub-contractor to demon-
strably pay the statutory minimum wage and
indemnify the Company to the same extent
as its obligation itself according to para. 1 and
para. 2. hereof. Should the sub-contractor in
turn use sub-contractors, the Supplier must
ensure that all sub-contractors are also so
obligated accordingly.

The Supplier is liable to the Company for all
third party claims arising from violation of
the obligation to pay the statutory minimum
wage by sub-contractors.

Supplier Code of Conduct

The Supplier is obligated to comply with all
relevant legal provisions and regulations re-
garding accident prevention, employee
safety and protection and environmental
protection in the case of deliveries and ser-
vices . Irrespective of other obligations, it will
observe the principles of the Supplier Code of
Conduct of Bertelsmann SE & Co. KGaA which
is freely accessible on the following website:
https://www.bertelsmann.com/media/un-
ternehmen/grundwerte/ges-
chaeftspartner/supplier-code-of-conduct-
de.pdf

https://www.bertelsmann.com/media/un-
ternehmen/grundwerte/ges-
chaeftspartner/supplier-code-of-conduct-
en.pdf.
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Procurement of energy services, products,
equipment and energy

When procuring energy services, products
and equipment that have or could have an
impact on the main use of energy, products
and services shall be evaluated with regard to
their energy efficiency by central purchasing
or the procuring unit. In this respect, energy
efficiency becomes a decisive factor. Other
things being equal, energy services, products
and facilities are preferred when their energy
efficiency is higher.

Final provisions

The contracting parties shall treat all non-
public commercial and technical details as
well as all information that becomes known
to them as a result of the business relation-
ship as business secrets and shall treat such
as strictly confidential, in particular, by not
making such accessible to third parties. The
same shall apply to information and docu-
ments. Sub-contractors shall be respectively
obligated in writing. Third parties within the
meaning of the aforesaid are parties which
are not group affiliated companies of the
Company as defined in §§ 15 et seq. AktG.
The documents mentioned here are to be re-
turned to the Company without undue delay
after the end of the contract at the expense
of the Supplier.

Rights and obligations, with the exception of
the assignment of monetary claims in trans-
actions as defined in§ 354a German Com-
mercial Code (Handelsgesetzbuch, HGB), can
be transferred to third parties by the Supplier
only with the written consent of the Com-
pany. Third parties in this sense are not group
affiliated companies of the Company as de-
fined in §§ 15 et seq. AktG. Place of jurisdic-
tion for all disputes arising from or on the ba-
sis of the contract and these GPC is the regis-
tered office of the Company and, in addition,
for legal actions filed by the Company, at the
registered office of the Supplier.

The respectively most recent version of the
Incoterms shall apply for interpretation of
trade clauses.

The law of the Federal Republic of Germany
shall apply exclusively. Should one or more
provisions of these GPC be or become invalid,
in whole or in part, the legal validity of the
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remaining provisions of these GPC shall re-
main unaffected therefrom. A reasonable
provision shall replace the invalid provision
which comes closest economically to what
the contractual parties intended or would
have intended if they had considered the in-
validity of the regulation. The same shall ap-
ply respectively in the event that these GPC
should contain a gap.

List of companies

Arvato SE

Arvato direct Services GmbH
Arvato distribution GmbH
Arvato media GmbH

European SCM Services GmbH
Verlegerdienst Miinchen GmbH
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	2.3 The Company can request changes to the delivery item or the agreed service insofar as reasonable for the Supplier. The effects thereof shall be taken into account appropriately, in particular, with regard to the additional or reduced costs as well...
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	4.5 The statutory provisions apply to the commercial obligation to inspect and give notice of defects, with the following provision: the Company’s obligation to inspect is limited to defects that become apparent during an external inspection of the in...
	4.6 Acceptance can also be refused in the case of immaterial defects.
	4.7 If goods are intended for export, the Supplier must submit a written declaration in accordance with customs law of the origin of the goods using the proper forms. This declaration is to be sent to the Company at the latest with the first delivery....
	4.8 Delivered goods are transferred to the ownership of the Company when they are handed over to it. Any extended and/or expanded retention of title rights are expressly excluded.

	5. Acceptance
	5.1 Insofar as such are services that are capable of acceptance, the Supplier must notify the Company in writing of the completion of its services, hand over the services to the Company or make such available for acceptance. An acceptance date must th...
	5.2 Acceptance of individual, self-contained parts of the services (partial acceptances) shall only take place if this has been previously agreed in writing. Insofar as no partial acceptance has been agreed, joint determination of the condition of par...
	5.3 Acceptance shall take place within four (4) weeks of receipt of the notification of completion by the Company and handover/ provision of the services, insofar as no other date has been agreed. Should the review of the Supplier’s services require a...
	5.4 Acceptance can also be refused if there are several immaterial defects insofar as such are to be equated with a material defect.
	5.5 Payments made by the Company do not imply that the services have been accepted by the Company by way of partial or final acceptance or that a waiver hereof has occurred.

	6. Maintenance and inspection services (work services)
	6.1 Maintenance serves to maintain the functionality and operational safety of a maintenance item (“Maintenance Item”) and is intended to delay the progression of wear and tear or, in the best case, to prevent it entirely. Maintenance services on the ...
	6.2 The Supplier is responsible for the cleaning work on and in the immediate vicinity of the Maintenance Item, e.g. in the work areas, in the areas behind protective grills, on the fire protection grills. If floors are cleaned in hazardous or restric...
	6.3 Services for the inspection of the Maintenance Item serve to check and determine the condition of the Maintenance Item. The functioning of all components, assemblies and equipment shall be examined, for example, by visual inspections, wear and tea...
	6.4 Maintenance work and inspections shall be generally carried out outside of the defined working hours of the Company unless this is expressly otherwise defined in the order.
	6.5 If, during maintenance and/or inspection work, a defective part or a need for repair or another performance deficiency is determined/discovered, the Supplier must: (1.) report this finding to the Company without undue delay and (2.) check whether ...
	6.6 The Supplier shall maintain a stock of spare parts usually required for maintenance in order to completely carry out the maintenance in a timely manner.
	6.7 The Supplier must carry out the services in such a way that the safety of the Maintenance Item is maintained. Operational readiness is to be maintained during the provision of services, insofar as possible. The statutory provisions, in particular,...
	6.8 The Supplier is obligated to provide and/or deliver all aids (e.g. measuring devices and tools) and auxiliary materials (e.g. lubricants and cleaning agents) required to provide the services. Materials and auxiliary materials that the Supplier use...
	6.9 For interpretation of the terms and the services, the contractual parties shall be guided by DIN 31051 (2019) and DIN EN 13306 (2018) or their successor standards in their German language version, unless otherwise expressly regulated.
	6.10 All prices for maintenance and inspection are fixed prices (cf. Section 3.1 hereof).

	7. Repair services
	7.1 Performance of repair work must be agreed with the Company. The Supplier shall coordinate all necessary services with the Company in a timely manner in advance. The provision of services must be planned in such a way and as far as possible so that...
	7.2 Within the scope of the repair, the Supplier can only charge for deliveries and services that the Company has agreed to in writing in advance. Should additional, unforeseeable costs and expenses arise, the Supplier must inform the Company directly...
	7.3 The Supplier must prepare a protocol of the measures taken and transfer this to the Company together with a detailed and verifiable invoice.

	8. Employees
	8.1 In principle, the Supplier shall render its deliveries and services using its own employees. When providing the service owed, the Supplier shall only use employees in accordance with the statutory provisions who have a valid work permit for the Fe...
	8.2 The Supplier may only sub-contract a service and/or delivery, in whole or in part, to a suitable and reliable sub-contractor with the prior written consent of the Company. In this case, sub-contractors shall agree in writing to confidentiality and...

	9. Default, contractual penalties
	Agreed response times, deadlines and dates must be observed. In the event of non-compliance for which the Supplier is responsible, a contractual penalty shall become due of 0.15 % of the order value per working day but a maximum amount of 5 % of the o...

	10. Provision of services, statute of limitations, quality control, warranty, duty to provide information
	10.1 The Supplier is obligated to provide the services in such a way that said services have the properties described in the order or in the Delivery Call-off together with the annexes and are not defective in a manner that would eliminate or reduce t...
	10.2 In cases of deliveries with digital elements or other digital content, the Supplier shall be responsible for providing and updating the digital content to the extent that this results from a quality agreement or other product descriptions from th...
	10.3 Should the Supplier have concerns about the intended type of execution or about the materials, studies, preparatory work or documents made available by the Company,   these concerns must be communicated to the Company without undue delay in writi...
	10.4 The use of free and Open Source Software (“OSS”) that triggers a copyleft effect for software newly developed or already existing within the scope of the contract is excluded. Apart from that, OSS may only be used by the Supplier within the scope...
	10.5 The warranty period begins with the transfer of risk and is two (2) years for technical machines/systems and (spare) parts and five (5) years for steel products. Otherwise, the warranty period is three (3) years. This period also applies if the c...
	10.6 A defect must be remedied within a reasonable period of time set by the Company. The statutory provisions shall apply to the rights of the Company in the event of defects in quality and title and in the event of other breaches of duty by the Supp...
	10.7 The Supplier shall bear the expenses required for the purpose of inspection and subsequent performance, in particular, transport, travel, labor and material costs as well as any disassembly and assembly costs, even in the case that it turns out t...
	10.8 In cases of particular urgency, the Company shall be entitled to carry out subsequent performance itself or to have such carried out at the expense of the Supplier if the Supplier does not commit to subsequent performance without undue delay (max...
	10.9 If safety or occupational health and safety regulations have to be taken into account in connection with deliveries and/or services, the Supplier must expressly point this out in writing.
	10.10 Persons who work on the Company’s premises shall be required to comply with the provisions of the respective company regulations and instructions of the respective works safety regulations or authorized employees of the Company.

	11. Liability
	11.1 The Supplier shall be liable for wrongful intent and any kind of negligence, including that of its representatives, agents, auxiliary and vicarious agents and shall bear, in particular, the procurement risk. Liability cannot be limited in terms o...

	12. Invoicing and payment terms, set-off
	12.1 Invoices from the Supplier must be submitted in duplicate, stating the order item number, the name of the person responsible for purchasing at the Company, the quantities delivered and prices as well as the respective SAP order number – where ava...
	12.2 Insofar as billing is made on the basis of time and materials, invoices to be issued monthly must contain details about the number of employees who have provided the billed services, the number of working days worked by each of these employees, t...
	12.3 The Supplier agrees to submit invoices via the Bertelsmann Invoicing Portal: https://www.invoice.bertelsmann.com/Registration
	12.4 If and insofar as not otherwise agreed, payment shall be made in the customary commercial manner with a 3 % discount if paid within 14 days or net within 60 days. The place of performance is the Company’s registered office.
	12.5 The Company shall not owe any interest payable as from the due date.
	12.6 The Company shall be entitled to a right of set-off and retention as well as the defense of non-fulfillment of the contract to the extent permitted by law. In particular, the Company shall be entitled to withhold payments that are due as long as ...
	12.7 The Supplier shall only have a right of set-off or retention on the basis of counterclaims established with final res judicata effect or which are undisputed.
	12.8 The Company shall be entitled to set-off against claims of the Supplier with all claims of the Company‘s group affiliated companies as defined in §§ 15 et seq. German Stock Corporation Act (Aktiengesetz, AktG).

	13. Rights of use
	13.1 In principle, the Company shall be entitled to all results arising from the Supplier’s contractual services (including test and development reports, proposals, ideas, drafts, designs, suggestions, samples, models, drawings, CAD data sets and othe...
	13.2 The Company is irrevocably entitled to the exclusive, free of charge and transferrable right of use for all known and unknown types of performance results and developed software capable of copyright. The Supplier’s disposal rights over introduced...
	13.3 Insofar as innovations arise during provision of the services (this includes, in particular, inventions, technical improvement proposals, know-how, but also other individual intellectual and creative achievements), the Supplier shall be obligated...
	13.4 Insofar as intellectual property rights of the Supplier which already existed at the time of entering the contract are required for the creation or exploitation of the services, the Company shall receive an irrevocable, non-exclusive, free of cha...

	14. Force majeure
	14.1 Supplier and Company shall be entitled to suspend the fulfillment of their contractual obligations to the extent that this fulfillment is made impossible or unreasonably difficult by circumstances that are not dependent on the will of the party. ...
	14.2 The Company shall be released from its acceptance or approval obligation and shall be entitled to withdraw from the contract if the deliveries or services can no longer be used by it due to the delays caused by force majeure or the labor dispute.

	15. Security in the supply chain
	15.1 The Supplier declares, if and to the extent necessary, that it is a certified Authorized Economic Operator (AEO) and shall prove this by transfer of a copy of the official certification at the latest by the time an agreement is signed.
	15.2 Should the Supplier not be a certified Authorized Economic Operator, it agrees to sign the customs security declaration (www.zoll.de) and to take the precautions contained therein and to comply with the regulations contained therein.
	15.3 Should the Supplier violate the precautions and/or regulations contained in the customs security declaration, in whole or in part, or if it fills out the annex “Security Declaration” incorrectly, the Company shall be entitled to terminate the res...
	15.4 In addition, the Supplier shall indemnify the Company to the extent permitted by law – for whatever legal reason – against all third party claims that arise as a result of non-compliance with the Supplier’s obligations agreed in the customs Secur...
	15.5 The Supplier shall bear all costs incurred by the Company as a result of the defectiveness or non-fulfillment of the individual requirements from the customs Security Declaration, including the costs of immediate termination without notice.

	16. Minimum wage
	16.1 The Supplier is obligated to pay the statutory minimum wage to its employees. At the request of the Company, the Supplier shall notify it within fourteen (14) days of the fulfillment of this obligation during the entire contract period up to six ...
	16.2 Upon first demand, the Supplier shall indemnify the Company against all claims by third parties (in particular, employees of the Supplier, customers of the Company, the German Federal Employment Agency (Bundesagentur für Arbeit)) in connection wi...
	16.3 The Supplier is obligated to impose the commitment on any sub-contractor to demonstrably pay the statutory minimum wage and indemnify the Company to the same extent as its obligation itself according to para. 1 and para. 2. hereof. Should the sub...
	16.4 The Supplier is liable to the Company for all third party claims arising from violation of the obligation to pay the statutory minimum wage by sub-contractors.

	17. Supplier Code of Conduct
	17.1 The Supplier is obligated to comply with all relevant legal provisions and regulations regarding accident prevention, employee safety and protection and environmental protection in the case of deliveries and services . Irrespective of other oblig...

	18. Procurement of energy services, products, equipment and energy
	18.1 When procuring energy services, products and equipment that have or could have an impact on the main use of energy, products and services shall be evaluated with regard to their energy efficiency by central purchasing or the procuring unit. In th...

	19. Final provisions
	19.1 The contracting parties shall treat all non-public commercial and technical details as well as all information that becomes known to them as a result of the business relationship as business secrets and shall treat such as strictly confidential, ...
	19.2 Rights and obligations, with the exception of the assignment of monetary claims in transactions as defined in§ 354a German Commercial Code (Handelsgesetzbuch, HGB), can be transferred to third parties by the Supplier only with the written consent...
	19.3 The respectively most recent version of the Incoterms shall apply for interpretation of trade clauses.
	19.4 The law of the Federal Republic of Germany shall apply exclusively. Should one or more provisions of these GPC be or become invalid, in whole or in part, the legal validity of the remaining provisions of these GPC shall remain unaffected therefro...

	20. List of companies


