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GENERAL TERMS AND CONDITIONS OF PURCHASE 
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1. General, Scope of Application 

1.1 These General Terms and Conditions of Purchase (hereinafter re- 
ferred to as “GCP”) shall apply to all business relationships between 
GELITA Sweden AB (hereinafter referred to as “GELITA”) and its 
suppliers and contractors (hereinafter collectively referred to as 
“supplier”). 

1.2 These GCPs shall also apply in their respective version as a framework 
agreement for future contracts with the same supplier, without the 
need for express reference to them again in each individual case. 

1.3 These GCPs shall apply exclusively and supersedes all other previous 
agreements between GELITA and the supplier regardless of form, 
unless otherwise agreed upon in writing. Any of the supplier's general 
terms and conditions that differ from, conflict with, or supplement 
these GCPs shall become part of the contract only if and to the extent 
that GELITA has expressly agreed to them in writing. This requirement 
of consent shall apply in every case, for example even if GELITA, being 
aware of the supplier's general terms and conditions, accepts the 
supplier's deliveries without reservation. 

1.4 Legally relevant declarations and notifications to be made by the sup- 
plier to GELITA after conclusion of the contract (e.g. setting of dead- 
lines, reminders, declarations of rescission) must be made in writing 
in order to be valid. Written form or written nature within the mean- 
ing of these GPCs includes written form and text form (e.g. letter, e- 
mail, fax). 

 
2. Offer and Conclusion of Contract 

2.1 All offers and quotations provided by the supplier to GELITA shall be 
free of charge, unless otherwise agreed in writing. No travel expenses 
or other costs shall be reimbursed to the supplier unless explicitly 
agreed in advance and in writing by GELITA. 

2.2 In its offer/cost estimate, the supplier shall explicitly point out any 
deviations from the request for proposal/invitation to tender from 
GELITA. 

2.3 Orders from GELITA are only binding if made in writing. Orders made 
orally or by telephone are not binding until they have been confirmed 
in writing by GELITA. Even without an explicit reference in the respec- 
tive order, all orders from GELITA to the supplier are based on these 
GPCs. For the avoidance of doubt, should the supplier in an order 
confirmation state that other or deviating terms and conditions than 
these GPCs shall apply, such deviation or other terms and condition 
shall not apply unless explicitly confirmed in writing by GELITA. The 
supplier shall notify GELITA of obvious errors (e.g. typing and 
calculation errors) and incompleteness of the order, including the 
order documents, for the purpose of correction or completion before 
acceptance; otherwise the contract shall be deemed not concluded. 

2.4 The supplier is obliged to confirm orders from GELITA in writing 
within two (2) weeks of receipt or, in particular, to execute them 
without reservation by dispatching the goods (acceptance). Delayed 
acceptance shall be deemed a new offer which GELITA must explicitly 
accept in writing to be valid. Otherwise, the terms of the original order 
shall apply. 

2.5 The acceptance of the order results in a binding contract between the 
parties. The written order and its written acceptance are solely deci- 
sive for the content of the contract; verbal ancillary agreements do 
not apply in this respect. 

2.6 GELITA shall be entitled to demand subsequent changes with regard 
to the delivery date and the specifications, unless the demanded 
changes are unreasonable for the supplier, taking into account the 
interests of the supplier. The contracting parties shall, in the event of 
subsequent changes, make all additional agreements that may be 
necessary as a result of the change request. 

 

 

3. Delivery, Transfer of Risk and Title, Correspondence, Default in Ac- 

ceptance 

3.1 If not agreed otherwise between the parties in writing, delivery shall 
be made to the delivery address indicated by GELITA in the order 
(hereinafter referred to as “Destination”). Shipment shall be at the 
risk of the supplier. The Destination shall be the place of performance 
for the delivery and any subsequent performance. 

3.2 The supplier shall observe the transportation regulations stated in 
the order (e.g. shipping and packaging regulations, Incoterms®). 

3.3 The delivery must be accompanied by a delivery note stating the date 
(issue and shipment), the contents of the delivery (article number 
and quantity), the order identification (date and number) of GELITA 
and all legally mandatory documents. If the delivery note is missing 
or incomplete, GELITA shall not be responsible for any resulting 
delays in processing and payment. Separate from the delivery note, 
the supplier shall send GELITA a dis- patch note with the same 
content for each consignment on the same day the goods are 
dispatched; an invoice shall not be deemed to be a dispatch note. 
GELITA shall be entitled at any time and with a reason- able period of 
notice to request from the supplier, in the event of delivery of the 
goods by truck, a delivery notification as advance in- formation 
about an incoming goods receipt. In this case, the shipping 
notification must be received by GELITA at least 24 hours before the 
planned delivery.  

3.4 The supplier shall be liable for costs and damages (e.g. goods demur- 
rage, storage fees, reloading costs, depreciation, etc.) incurred by 
GELITA as a result of the supplier's culpable failure to ship the goods 
in accordance with the contract. The goods that GELITA cannot ac- 
cept for this reason shall be stored at the supplier's expense and risk 
until GELITA can properly accept them. 

3.5 The risk of accidental loss and accidental deterioration and owner- 
ship of the goods shall pass to GELITA upon delivery at the place of 
performance. Insofar as acceptance has been agreed, this shall be de- 
cisive for the transfer of risk. Ownership of the goods shall pass to 
GELITA prior to delivery if GELITA has paid for the goods in advance. 
In this case, ownership shall pass to GELITA upon payment. The sup- 
plier shall not be entitled to extended or prolonged retention of title. 
The transfer of risk and ownership shall not affect GELITA's right to 
reject the goods or any of its other rights. 

3.6 The relevant GELITA department, reference number, date and order 
number must always be indicated in correspondence, dispatch notes, 
invoices, etc. These details must also be indicated on any consign- 
ment note or express delivery note and postal dispatch note. 

3.7 All correspondence regarding each order must be maintained sepa- 
rately. 

3.8 If GELITA fails to accept a delivery as agreed for any reason not 
associated with the supplier failing to fulfil its obligations or any 
other reasonable circumstance outlined in these GCPs, the supplier 
must expressly offer its performance to GELITA even if a specific or 
specifiable calendar time has been agreed for an action or 
participation by GELITA (e.g. provision of material). If GELITA is in 
default of acceptance, the supplier may demand compensation for 
its additional reasonable expenses. GELITA’s total liability for such 
compensation shall be limited of up to ten (10) percent of the 
relevant delivery. If the contract concerns a non-fungible item to be 
manufactured by the supplier (single-unit production), the supplier 
shall only be entitled to further rights if GELITA is obliged to 
cooperate and is responsible for the failure to cooperate. 

 
4. Delivery Times and Delay 

4.1 The delivery times stated in the order are binding. If a delivery period 



 

 

is not specified in the order and has not been otherwise agreed, it 
shall be two (2) weeks from the conclusion of the contract. The sup- 
plier is obliged to notify GELITA immediately in writing, stating the 
reasons and the expected duration, if it is likely that it will be unable 
to meet agreed delivery deadlines, for whatever reason, and to pro- 
pose measures to avoid or reduce the delay. 

4.2 If the supplier is in default, GELITA is entitled – in addition to further 
legal claims – to demand a contractual penalty in the amount of 0.2% 
of the net compensation agreed for the respective order for each cal- 
endar day of default or part thereof, but not more than 5% of the net 
compensation agreed for the respective order. If GELITA accepts a 
delayed performance, the contractual penalty must be asserted at 
the latest by the time of the final payment. 

4.3 If an order is not delivered within ten (10) days from the agreed 
delivery deadline, GELITA has the right to withdraw the relevant 
order. GELITA's right of withdrawal due to a delay in delivery 
extends not only to the affected order, but also to such previous 
orders that can no longer be used by GELITA in an economically 
sensible manner due to the delay. 

 
5. Prices and Payment Terms 

5.1 The agreed prices are fixed prices plus statutory VAT. Unless other- 
wise agreed in individual cases, the price includes all services and an- 
cillary services (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 
GELITA's request. 

5.2 Unless otherwise agreed, the agreed price shall be due within thirty 
(30) days of complete delivery and performance (including any 
agreed acceptance) and receipt by GELITA of a proper invoice. If pay- 
ment is made within fourteen (14) days, the supplier shall grant a 5% 
discount on the net invoice amount. In the case of bank transfers, 
payment shall be deemed to have been made in good time if GELITA's 
transfer order is received by its bank before the expiry of the pay- 
ment period; GELITA shall not be responsible for delays caused by the 
banks involved in the payment process. 

5.3 Unless electronic transmission via EDI has been agreed, the supplier 
shall always send invoices as a PDF file to the e-mail address provided 
by GELITA and not enclose them with the delivery. The invoice may 
only be sent by post in exceptional cases and only with the prior con- 
sent of GELITA. 

5.4 The statutory provisions on default interest shall apply to default in 
payment. 

5.5 Payments do not constitute a waiver of warranty claims or GELITA's 
rights to give notice of defects. 

5.6 GELITA is entitled to rights of set-off and retention as well as the 
defense of non-performance of the contract. In particular, GELITA is 
entitled to withhold due payments as long as it still has claims against 
the supplier arising from incomplete or defective performance.  

5.7 The supplier shall only have a right of set-off or a right of retention in 
the case of counterclaims that are undisputed by GELITA or have been 
recognized by declaratory judgment. 

 
6. Confidentiality and Retention of Title 

6.1 GELITA reserves the property rights and copyrights to illustrations, 
plans, drawings, calculations, instructions, product descriptions and 
other documents. Such documents shall be used exclusively for the 
contractual performance and shall be returned to GELITA after the 
contract has been performed. The documents shall be kept secret 
from third parties, even after the contract has ended. The confiden- 
tiality obligation shall only expire if and insofar as the knowledge con- 
tained in the provided documents has become generally known. Spe- 
cial confidentiality agreements and statutory provisions for the pro- 
tection of secrets shall remain unaffected. 

6.2 The above provision shall apply accordingly to substances and mate- 
rials (e.g. software, finished and semi-finished products) as well as to 
tools, templates, samples and other items that GELITA provides to the 
supplier for manufacturing purposes. As long as they are not pro- 
cessed, such items shall be stored separately at the supplier's ex- 
pense, marked as the property of GELITA and insured to an appropri- 
ate extent against destruction and loss. 

6.3 Any processing, mixing or combining (further processing) of provided 
items by the supplier is carried out for GELITA. The same applies to 

further processing of the delivered goods by GELITA, so that GELITA is 
considered the manufacturer and acquires ownership of the product 
at the latest upon further processing. 

6.4 Transfer of ownership of the goods to GELITA shall be unconditional 
and without regard to payment of the price. However, if GELITA ac- 
cepts an offer of transfer of ownership from the supplier that is sub- 
ject to payment of the purchase price in individual cases, the suppli- 
er's reservation of title shall expire at the latest upon payment of the 
purchase price for the delivered goods. GELITA remains authorized in 
the ordinary course of business to resell the goods under advance as- 
signment of the resulting claim (alternatively, application of the sim- 
ple and extended reservation of title to the resale). In any case, all 
other forms of retention of title are excluded, in particular the ex- 
tended or prolonged retention of title to the further processing. 

6.5 Both GELITA and supplier undertake not to disclose the content of a 
purchase agreement, including the existence of it, to a third party 
without the prior written approval from the other party. However, a 
party may disclose such information to the extent such party is obliged 
to do so according to: (i) law; (ii) any court or authority's judgment or 
decision; (iii) mandatory stock exchange rules or equivalent; or (iv) the 
course of a dispute or other legal proceedings regarding a purchase 
agreement or GCPs. 
  

7. Inspection of the Goods at the Conclusion of the Contract prior to 

Delivery 

7.1 GELITA is not obliged to inspect the goods or make special inquiries 
about possible defects when the contract is concluded.  

7.2 GELITA shall be entitled to inspect the goods at the supplier's prem- 
ises prior to delivery, either itself or through third parties commis- 
sioned by GELITA. GELITA shall inform the supplier of this in advance, 
but no later than one (1) week before the date of inspection. Neither 
such an inspection nor an omission of the inspection shall be deemed 
acceptance of the goods. 

7.3 The supplier is obliged to carefully inspect the goods before shipment 
to ensure that they comply in every respect with the requirements of 
the respective order. 
 

8. Warranty and Quality 
8.1 Product descriptions that – in particular by designation or reference 

in the order from GELITA – are the subject matter of the respective 
contract or have been incorporated into the contract in the same 
way as these GPCs shall also be deemed to be an agreed quality. It 
makes no difference whether the product description comes from 
GELITA, from the supplier or from a possible manufacturer. 

8.2 The supplier warrants that the necessary registrations have been 
made for the substances and chemicals supplied by it in accordance 
with the applicable regulations, or that these substances and chemi- 
cals are exempt from registration. It further warrants that the chem- 
icals and substances supplied by it comply with the statutory provi- 
sions, administrative regulations and other standards and guidelines 
applicable to them. 

8.3 If chemicals or substances to be delivered are subject to regulations 
concerning hazardous substances, the supplier shall be obliged to 
provide GELITA with the completed Safety Data Sheet in accordance 
with current European requirements (REACH) before the first 
delivery and to provide GELITA with this again, without being asked, 
in the event of updates to the safety data sheet and/or the 
information to be entered. 

8.4 GELITA's duty to inspect is limited to defects that are openly apparent 
during its incoming goods inspection upon external examination, 
including of the delivery papers (e.g. transport damage, wrong and 
short delivery) or that are recognizable during GELITA's quality 
control in the sampling procedure. If acceptance has been agreed, 
there shall be no duty to inspect. Otherwise, it depends on the 
extent to which an inspection is feasible in the ordinary course of 
business, taking into account the circumstances of the individual 
case. The requirement to give notice of defects discovered at a later 
date remains unaffected. Notwithstanding the duty to inspect, a 
complaint (notice of defect) shall be deemed to be prompt and timely 
if it is sent within ten (10) business days of discovery or, in the case 
of obvious defects, of delivery. Business days are Monday through 
Friday. 

8.5 Subsequent performance also includes the removal of the defective 



 

 

goods and their reinstallation if the goods have been installed in or 
attached to another object in accordance with their nature and 
intended use before the defect became apparent; GELITA's claim to 
reimbursement of corresponding expenses (removal and installation 
costs) remains unaffected. The expenses required for the purpose 
of inspection and subsequent performance, in particular transport, 
travel, labor and material costs, as well as any dismantling and 
installation costs, shall be borne by the supplier even if it turns out 
that there was in fact no defect. The liability of GELITA for damages 
in the event of an unjustified request to remedy a defect 
remains unaffected; however, GELITA shall only be liable in this 
respect if it has recognized or, due to gross negligence, has not 
recognized that there was no defect. 

8.6 If the supplier fails to fulfill its obligation to provide subsequent per- 
formance - at GELITA's option either by remedying the defect (recti- 
fication) or by delivering a defect-free item (replacement) - within a 
reasonable period set by GELITA, GELITA may rectify the defect itself 
and demand compensation from the supplier for the necessary ex- 
penses or a corresponding advance payment, without prejudice to 
the provisions in Section 8.7. If the subsequent performance by the 
supplier has failed or is unreasonable for GELITA (e.g. due to particular 
urgency, endangerment of operational safety or imminent 
occurrence of disproportionate damage), no deadline needs to be set; 
GELITA shall inform the supplier of such circumstances without delay, 
if possible in advance. 

8.7 In all other respects, GELITA is entitled to a reduction in the purchase 
price or to withdraw from the contract. GELITA is also entitled to 
compensation for damages and expenses incurred as a result of the 
supplier failing to fulfil the obligation set out in these GCPs. 
 

9. Quality assurance 

9.1 The supplier is obliged to comply with the legal requirements and 
other regulations applicable to the services at the place of 
performance and destination, in particular with regard to accident 
prevention, occupational safety, machine safety and environmental 
protection. 

9.2 The supplier shall carry out quality assurance that is suitable in type 
and scope and corresponds to the latest state of the art, and shall 
provide evidence of this to GELITA upon request. In particular, the 
supplier shall use a quality assurance system with the elements of ISO 
9000 ff. or equivalent. 

9.3 Upon request, the supplier shall conclude a corresponding quality as- 
surance agreement with GELITA. 

9.4 If claims are asserted against the supplier due to the violation of legal 
provisions or other regulations, in particular safety regulations, the 
supplier shall be obliged to indemnify GELITA and its customers 
against all claims insofar as these are caused by the services of the 
supplier. 
 

10. Supplier Recourse 

10.1 GELITA is entitled without restriction to the legally established claims 
for expenses and recourse within a supply chain in addition to claims 
for defects. In particular, GELITA is entitled to demand precisely the 
type of subsequent performance (rectification or replacement 
delivery) from the supplier that GELITA owes to its customer in the 
individual case; in the case of goods with digital elements or other 
digital content, this also applies with regard to the provision of 
necessary updates.  

10.2 Before GELITA recognizes or fulfills a claim for defects asserted by its 
customer, GELITA will notify the supplier, briefly explaining the facts 
of the case, and request a written statement. If a substantiated 
statement is not provided within a reasonable period and if no ami- 
cable solution is reached either, the claim for defects actually granted 
by GELITA shall be deemed owed to its customer. In this case, the 
supplier shall be responsible for providing counterevidence. 

10.3 GELITA's claims arising from supplier recourse shall also apply if the 
defective goods have been combined with another product or further 
processed in any other way by GELITA, its customer or a third party, 
e.g. by assembly, mounting or installation. 

 
11. Product Liability/Recalls 

11.1 If the supplier is responsible for a product defect, it shall indemnify 
GELITA against third-party claims. 

11.2 Within the framework of its obligation to indemnify, the supplier shall 
reimburse expenses in connection with claims by third parties, 
including recall actions carried out by GELITA. If GELITA is obliged to 
carry out a warning and/or recall action due to a defect in a product 
supplied by the supplier, the supplier shall reimburse GELITA for the 
costs incurred as a result, unless the defect does not fall within the 
supplier's area of responsibility. GELITA shall, to the extent possible 
and reasonable, inform the supplier of the content and scope of any 
warning and/or recall measures and give the supplier the opportunity 
to comment. Further legal claims shall remain unaffected. 
 

12. Third-party Rights 

The supplier warrants that the rights of third parties, in particular 
intellectual property rights, are not violated by the delivery, use or 
resale of its goods and by the services provided. 

 
13. Provision of Work and Services 

Insofar as the supplier's services are work performances or services, 
the following provisions shall apply in addition: 

13.1 Performance of services 
a) The supplier shall personally carry out the services and work assigned 

to it at its own responsibility. The supplier shall not work as an em- 
ployee of GELITA. The supplier shall remain independent in the per- 
formance of its activities. It shall be entitled to use its own personnel 
to fulfill its contractual obligations. Such personnel shall be used ex- 
clusively in the name and for the account of the supplier. Only the 
supplier is authorized to issue instructions to the personnel deployed 
by it. The supplier is obliged to inform GELITA immediately if instruc- 
tions are issued that could jeopardize the character of the independ- 
ent activity. 

b) The supplier shall use only carefully selected and qualified personnel 
to provide the service. Personnel shall be deployed taking into ac- 
count GELITA's interest in continuity. 

c) The use of subcontractors requires the prior written consent of 
GELITA, which GELITA may refuse only for good cause. 

d) For services provided within GELITA premises, the supplier shall com- 
ply with the safety regulations applicable there, which GELITA shall 
make available to the supplier. 

e) The supplier is obliged to regularly inform GELITA about the progress 
of the services and shall immediately notify GELITA in writing of any 
circumstances that affect or could affect the contractual fulfillment. 
After complete fulfillment of the services, the supplier shall give an 
account of its services and shall surrender to GELITA everything that 
it has obtained as a result of the fulfillment of the services for any 
reason. 

f) The supplier is not authorized to represent GELITA in legal transac- 
tions and may not commit GELITA to third parties. 

g) GELITA may at any time demand changes to the contractual perfor- 
mance. The supplier may object to the changes if it cannot reasonably 
be expected to provide the changes. The supplier shall respond in 
writing without undue delay, but no later than within two (2) weeks, 
to the change request, in particular with regard to the expected ef- 
fects on performance characteristics and agreed workflows and 
schedules, and shall submit an offer including an estimate of the costs 
and a calculation based on the previous calculation. If the changes 
are unreasonable, the supplier shall suggest suitable alternatives to 
GELITA if applicable. The supplier shall implement change requests 
that can be implemented in a cost-neutral manner without delay and 
without additional compensation. Other change requests require a 
separate written agreement before they can be implemented. 

13.2 Rights to the work results 
a) The supplier hereby irrevocably assigns and transfers to GELITA, by 

way of present assignment, all work results in any form, all samples 
or other materials as well as all rights, including any invention, patent 
and intellectual property rights (including the right to apply for, 
prosecute, register and maintain patents and other registrations, 
and claim priority, as well as the right to modify, assign and license 
such work result, material and rights), created by the supplier or on 
its behalf by third parties for GELITA, as when such rights arise, 
worldwide and for the full term of such rights. If the supplier provides 
GELITA with a work result that contains rights existing prior to the 
provision of the services, the supplier irrevocably grants GELITA a 
non-exclusive, perpetual, irrevocable, fully paid-up, royalty free, 



 

 

worldwide, transferable and sublicensable license to use, copy, 
modify, create derivative works of and otherwise exploit such pre-
existing rights.   

b) The supplier shall ensure that personnel or auxiliary persons of the 
supplier or third parties involved in the provision of services have fully 
assigned all intellectual property rights to the supplier and that they 
do not assert any rights derivable from the author's moral right or 
other intellectual property rights. Upon GELITA's first request, the 
supplier shall ensure that the relevant employees provide the 
necessary consent to the registration of intellectual property rights 
and/or a declaration of assignment of rights to work results. 

c) The supplier is entitled to keep one copy of the work results for legal 
archiving and evidentiary purposes, provided that such copy is kept 
strictly confidential and is not used, reproduced, disclosed or otherwise 
exploited.  

d) The effectiveness of the assignment under this Section 13.2 is not 
contingent upon full payment. All claims regarding the rights transferred or 
granted in accordance with this Section 13.2 are fully settled with the 
payment of the remuneration in accordance with Section 13.6. 

13.3 Delivery dates, deadlines 
a) The decisive factor for compliance with agreed deadlines is the pro- 

vision of complete services or, if agreed, acceptance of the services 
by GELITA at the named destination. Services shall be provided during 
normal business hours. 

b) Services may only be provided early with the written consent of 
GELITA and shall not affect the agreed payment date. 

c) If the supplier fails to fulfill its obligations within a reasonable grace 
period set by GELITA, GELITA shall also be entitled to have the ser- 
vices provided by a third party at the supplier's expense. 

13.4 Inspection of work performances 
a) GELITA shall carry out the acceptance test within a reasonable period 

of time. The supplier shall support GELITA in this to a reasonable ex- 
tent. 

b) Even in the case of expressly agreed partial acceptances, the war- 
ranty period begins uniformly with the overall acceptance. 

c) Any defects detected during the acceptance test shall be recorded in 
an acceptance report. The supplier shall immediately rectify any de- 
fects that prevent acceptance and resubmit the service for ac- 
ceptance. Defects that do not prevent acceptance shall be rectified 
by the supplier under the warranty. 

d) Payment for or use of the services does not constitute acceptance of 
the services. 

13.5 Interruption of service 
a) If circumstances for which GELITA is not responsible lead to a shut- 

down or impairment of the operations of GELITA or of a customer of 
GELITA for whom the services are intended, the right to provide the 
ordered services shall lapse for the duration of the shutdown or im- 
pairment of the operations. In this respect, claims for damages by the 
supplier against GELITA are excluded. 

b) GELITA shall be entitled to withdraw from the order in whole or in 
part if the services are no longer usable from an economic point of 
view due to circumstances for which GELITA is not responsible. 

c) GELITA is entitled to withdraw from an order in whole or in part for 
good cause. Good cause includes, but is not limited to, natural disas- 
ters, import and export restrictions, strikes, lockouts or other opera- 
tional disruptions, both at GELITA and at the supplier. 

d) If GELITA withdraws from the contract in whole or in part, the suppli- 
er's claims for payment shall lapse. 

13.6 Fees and payment terms 
a) The fee is agreed in the order either as a flat-rate remuneration or as 

an expense allowance. 
b) Unless expressly provided for in the order, no further fees are owed 

and the agreed fee covers all expenses and compensation necessary 
for contractual performance, including insurance, transport, travel 
and catering costs. 

c) If a flat-rate remuneration is agreed, it covers all of the supplier's ex- 
penses and compensation for all services owed under the relevant 
order. 

d) If the services are charged on the basis of time and materials, GELITA 
may at any time request that the supplier limit the costs, unless such 
a limit has already been agreed in the order. The cost limit shall be 

deemed to be a binding planning basis for the services to be provided. 
If it becomes apparent that the cost limit cannot be met, the supplier 
shall inform GELITA in writing without delay, but no later than when 

75% of the cost limit has been used up. GELITA may take any 
measures it deems appropriate to avoid higher than expected costs, 
including immediate termination of the relevant order without no- 
tice. Any overruns in the cost limit shall be renegotiated by the parties 
and shall be approved by a written order from GELITA. 

e) If a cost limit is agreed in the order, this shall be deemed to be the 
maximum price for the services to be provided. The supplier shall 
bear all additional costs arising from or in connection with the provi- 
sion of the services. Any additional costs for which GELITA is respon- 
sible may result in an adjustment to the cost limit. 

f) Services provided on a time and materials basis are invoiced monthly 
against proof of performance. 

g) Unless otherwise agreed in the order and/or in this Section 13.6, the 
payment terms set out in Section 5 shall apply accordingly. 

h) Payments by GELITA do not in any case constitute acceptance or ac- 
knowledgment of the services as being in accordance with the con- 
tract. 

13.7 Interference with performance, termination 
a) In the event that the services or parts of the services do not corre- 

spond to the agreed service descriptions or the supplier does not ful- 
fill the obligations assumed or does not fulfill them in accordance 
with the contract, the supplier shall provide the services in question 
in accordance with the contract within a reasonable period deter- 
mined by GELITA without additional remuneration. GELITA's claims 
for damages against the supplier shall remain unaffected. 

b) The supplier may not terminate individual contracts for services dur- 
ing the agreed term.  

c) GELITA shall be entitled to termination of the contract for cause if the 
supplier has not provided the relevant services in accordance with 
the contract within the aforementioned period. 

d) GELITA shall also have the right to termination for cause of the con- 
tract if GELITA recognizes that the successful execution of the con- 
tract is at risk due to the supplier's inadequate performance, if the 
supplier suspends payments or files for bankruptcy or if facts become 
known that suggest that the supplier is a pseudo self-employed per- 
son. 

e) In the event of a termination for cause, only those (partial) services 
that the supplier has provided in accordance with the contract and 
that GELITA can use as intended shall be remunerated. Settlement 
shall be made on the basis of a detailed final invoice, which the sup- 
plier shall issue within fourteen (14) days of the termination for cause 
becoming effective. GELITA shall be entitled to deduct all damages to 
be compensated and additional expenses. 

f) Notwithstanding further legal claims, GELITA is entitled in the event 
of termination for cause to provide the relevant services itself or have 
them provided by third parties at the supplier's expense, to reduce 
the remuneration and to claim damages instead of performance. In 
the event of termination for cause, the supplier shall immediately 
surrender to GELITA all work results, documents and electronic data 
required for the fastest possible takeover. 

g) Insofar as GELITA is held liable by third parties for damages under 
mandatory law, the supplier shall indemnify GELITA on first demand 
to the extent that the supplier is also directly liable and GELITA is 
obliged to provide compensation in the internal relationship. 

13.8 Guarantees for work performances 
a) Upon conclusion of the contract, the supplier shall provide, at its own 

expense, an unlimited guarantee from a German or internationally 
renowned bank in the amount of 20% of the agreed remuneration to 
secure its obligation to provide complete, defect-free and timely 
performance. 

b) GELITA is entitled to withhold 5% of the final invoice amount as secu- 
rity for any warranty claims for the duration of the warranty period. 
The supplier is entitled to replace the security withholding by an ir- 
revocable, unlimited, directly enforceable guarantee from a German 
bank of international repute. The deposit is excluded. 
 

14. Delivery of IT Services 

14.1 Insofar as the supplier's services are in the field of information tech- 
nology (hardware, software, cloud services), the following provisions 
shall apply: 

14.2 If the supplier provides GELITA with standard software, GELITA and its 
affiliated companies shall be entitled to carry out all copyright-re- 
lated processes that are necessary or useful for using the standard 
software in the aforementioned area of the affiliated companies and 



 

 

for this area. Rights in relation to affiliated companies shall end three 
(3) calendar months after the end of the corporate affiliation. GELITA 
may have the software operated by a third company – also for the 
benefit of the affiliated companies (e.g. as outsourcing or hosting). 
The granting of rights includes the authority to carry out all the pro- 
cesses that are usually associated with the operation of the software 
for business purposes, in particular the rights to duplicate, to edit in 
any way, including error correction, to lease within the scope of the 
above-mentioned purposes and rules, and in total all usage options 
that correspond to the respective state of the art. Accordingly, rights 
of use that are unknown today are also granted. In the case of on- 
premise software, the permitted operation of the software also in- 
cludes the creation of backup copies in accordance with the respec- 
tive state of the art and the right to print the user manual and other 
information and to make it available to the affiliated companies in 
every technical way. In this respect, the supplier is responsible for 
granting rights on the part of the authors. The supplier shall indem- 
nify GELITA against any claims by the authors. GELITA shall acquire the 
same rights in respect of changes and additions to the software that 
the supplier creates for GELITA as in respect of the standard soft- ware, 
but exclusively and supplemented by the right to process. The 
changes and additions shall be created in such a way that they retain 
full functionality even if the standard software changes. If this is not 
possible, the supplier shall carry out the necessary adjustments at its 
own expense. 

14.3 If the supplier creates individual software for GELITA as part of its as- 
signment, it shall do so in accordance with the contractually agreed 
specifications, in line with the current state of technology, and pro- 
vide development and user documentation in English, unless 
otherwise agreed. The source code and the source code 
documentation shall be handed over to GELITA as part of the order 
and must be designed in such a way that a knowl- edgeable third party 
can independently eliminate software errors and edit and further 
develop the software on this basis. GELITA shall always formally 
accept services for the development of individual software. The 
provisions in Section 13.5 shall apply in this regard, if applicable. The 
supplier grants GELITA the exclusive and irrevocable right, unlimited 
in terms of territory, time and content, to all work results of the 
development ser- vices (in particular the individual software itself) at 
the time of their creation, for all known and unknown types of use. In 
addition, the supplier grants GELITA the sole and unrestricted 
ownership of those work results to which such can be constituted and 
transferred. In particular, GELITA is entitled without restriction to 
duplicate, process, transfer to other forms of representation and 
otherwise modify, continue and supplement the work results, to 
distribute them in modified and unmodified form, to reproduce them 
publicly by wire or wireless means, to grant sublicenses and to 
transfer all rights of use granted under this contract, whether or not 
consideration is provided. If the supplier intends to use open source 
software in the individual software, the supplier shall, as a material 
contractual obligation, (a) immediately notify GELITA in text form of 
which open source software components are to be used, (b) notify 
GELITA of which copyright/author and license conditions applicable to 
them and to provide GELITA with a copy of these, and (c) to expressly 
confirm to GELITA that no so-called copyleft effect will be triggered, 
as a result of which the individual software or essential components 
thereof would be classified as open source software. In particular, the 
supplier shall expressly confirm that no proprietary individual 
software components are covered by the copyleft effect. The supplier 
shall indemnify GELITA in respect of all direct losses as well as 
reasonable and proven external expenses and costs that arise in 
connection with the infringement of third-party rights through the use of 
the individual software. 

14.4 If the supplier provides GELITA with cloud services, in particular soft- 
ware as a service, the supplier shall not only be responsible for the 
usability of the agreed software, but also for providing the necessary 
IT infrastructure, including storage space, and for providing the nec- 
essary IT services, which must correspond to the state of the art (in 
particular with regard to service levels and data backup). The Supplier 
shall provide GELITA with the agreed number of user authorizations 
for accessing the Supplier's systems via the Internet. With regard to 
the rights of use granted for the cloud services, the provisions of Sec- 
tion 14.2 shall apply accordingly. 

14.5 The parties may agree on different provisions for the delivery of IT 

services. However, these different provisions shall only apply if this 
chapter is explicitly referenced. 

14.6 GELITA is entitled to carry out audits at the supplier's premises and/or 
to inspect audits carried out by third parties in order to verify compli- 
ance with the contractually agreed information security and data pro- 
tection requirements. For this purpose, the supplier is obliged to 
grant GELITA or third parties commissioned by GELITA access to the 
relevant security documentation and to the implementation of the 
security measures after a reasonable period of notice and taking into 
account the supplier's operational concerns. Alternatively, the sup- 
plier may present regular certificates issued by independent bodies 
that confirm compliance with recognized standards such as ISO/IEC 
27001, SOC 2, ISAE 3402 or comparable security standards. 

 
15. Insurance 

15.1 The supplier shall take out transportation insurance at its own ex- 
pense covering all risks for each delivery to GELITA, unless GELITA re- 
leases the supplier from its insurance obligation in writing before 
transportation is carried out or is agreed otherwise by the respective 
Incoterm regulation. 

15.2 The supplier is obliged to maintain business liability insurance 
including product liability insurance at its own expense for the entire 
duration of the business relationship with GELITA, which covers all 
product liability risks in connection with its deliveries and services, 
with at least of EUR 2,500,000 per claim for personal injury and 
property damage, as well as possible claims by GELITA for 
indemnification against third-party claims due to warranty claims 
arising from any guarantees. 
 

16. GELITA’s Liability 

16.1 GELITA’s total liability under or in connection with the purchase of 
products from the supplier shall not exceed the price paid for the 
products concerned. GELITA shall not have any liability for loss of 
production, loss of profit, loss of use, loss of contracts and any other 
consequential or indirect loss of any kind. 

16.2 Nothing in this Agreement shall apply to in any way limit or exclude 
the liability of a party for: 

(a) death or personal injury resulting from negligence; 

(b) willful misconduct by a party; or 

(c)  any other liability that may not lawfully be limited or 
excluded. 

16.3 The limitations of liability resulting from Section 16.2 shall also apply 
to third parties and to breaches of duty by persons (including in their 
favor) whose fault GELITA is responsible for. 
 

17. Limitation periods 

17.1 The limitation period for contractual claims for defects on the part of 
GELITA is three (3) years from the transfer of risk. If an acceptance 
procedure has been agreed, the limitation period shall begin with the 
acceptance. The three-year limitation period shall also apply to claims 
arising from defects of title; in addition, claims arising from defects of 
title shall not become time-barred under any circumstances as long as 
the third party can still assert the right against GELITA. 

17.2 Insofar as GELITA is also entitled to non-contractual claims for dam- 
ages due to a defect, the regular statutory statute of limitations shall 
apply here if the application of the limitation periods agreed above 
does not lead to a longer limitation period. 
 

18. Supplier's Obligation to comply with the GELITA Supplier Code of 

Conduct, Exemption 

18.1 The supplier undertakes, at GELITA's request, to sign and comply with 
the GELITA Supplier Code of Conduct, which GELITA will provide to the 
supplier in writing upon request. Under the Swedish legislation, 
GELITA is obliged to continuously monitor suppliers for compliance 
with human rights and environmental requirements and to document 
this. The supplier is obliged to address the requirements of the law in 
its own business area and in the downstream supply chain and to 
ensure compliance with them. At GELITA's request, the supplier must 
complete a questionnaire relating to Swedish legislation. The 
aforementioned obligation also applies to future European legislation 
that provides for a corresponding control of the supply chain. 

18.2 If the supplier uses subcontractors or other third parties (hereinafter 



 

 

collectively referred to as “subcontractors”) in connection with the 
provision of its services for GELITA, the supplier must oblige the 
subcontractors it uses to also comply with the provisions of the 
GELITA Supplier Code of Conduct and oblige its subcontractors to also 
oblige the subcontractors used by the subcontractor in turn. Upon 
request, the supplier shall provide GELITA with appropriate 
documentation as evidence of the proper further obligation of the 
subcontractors it has engaged. 

18.3 The supplier shall indemnify GELITA from all third-party claims that 
are brought against GELITA or asserted against GELITA due to a 
culpable violation of the GELITA Supplier Code of Conduct by the 
supplier or the subcontractor, including its subcontractors. The 
supplier shall support GELITA in defending against claims by third 
parties as defined above, in particular by providing information and 
issuing suitable documents. The supplier shall impose a 
corresponding obligation on its subcontractors and shall also oblige 
them to agree corresponding obligations with their subcontractors. 
 

19. Final Provisions 

19.1 The supplier is obliged to observe and comply with the statutory en- 
vironmental protection, occupational safety, personal hygiene and 
energy management regulations for the goods ordered by GELITA and 
to report any incidents or suspected cases to GELITA. The regu- 
lations to be observed by the supplier also include GELITA's internal 
regulations on environmental protection, occupational safety, per- 
sonal hygiene and energy management or any other documentation 
that GELITA provides to the supplier upon written request (e-mail is 
sufficient). The supplier must instruct its personnel and any 
subcontractors regarding the content and requirements of the legal 
provisions referred to in these GCPs before commencing work for 
and at GELITA. Upon request, the supplier must provide GELITA with 
proof of proper instruction. 

19.2 During the business relationship, the supplier shall be obliged to pro- 
vide GELITA, upon request and without delay, with all quality and 
other certificates that are legally required, customary in the industry, 
or required for the type of delivery for the use of the delivered goods 
or services. 

19.3 Neither the customer nor GELITA shall be entitled to assign its rights 
and obligations under an agreement and/or these GPC without the 
other party’s prior written consent. However, GELITA is entitled to 
transfer the rights and obligations arising from the contract or the 
contract as a whole to another group company or to a third party. In 
the event of a transfer to a third party, the supplier has the right to 
terminate the contract extraordinarily with immediate effect if there 
is good cause in the person of the third party. 

19.4 The law of Sweden shall apply exclusively to the legal relationship 
between GELITA and the supplier, excluding Swedish international 
private law and the UN Convention on Contracts for the International 
Sale of Goods (CISG). 

19.5 Any dispute, controversy or claim arising out of or in connection with 
these GCPs, or the breach, termination or invalidity thereof, shall be 
finally settled by arbitration administered by the SCC Arbitration 
Institute (the “SCC”). 

19.6 The Rules for Expedited Arbitrations shall apply where the amount in 
dispute does not exceed EUR 500,000. Where the amount in dispute 
exceeds EUR 500,000 the Arbitration Rules shall apply. The Arbitral 
Tribunal shall be composed of a sole arbitrator where the amount in 
dispute exceeds EUR 500,000 but not EUR 5,000,000. Where the 
amount in dispute exceeds EUR 5,000,000, the Arbitral Tribunal shall 
be composed of three (3) arbitrators. The amount in dispute includes 
the claims made in the Request for Arbitration and any counterclaims 
made in the Answer to the Request for Arbitration. 

19.7 The seat of arbitration shall be Helsingborg, Sweden and the language 
to be used in the arbitral proceedings shall be English. 
 

**** 


