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SUBJECT AND SCOPE

These General Terms and Conditions of Purchase
(hereinafter referred to as the “Terms and Conditions
of Purchase”) apply to all purchases, contracts, or-
ders, delivery call-offs, and other contractual declara-
tions in connection with the purchase of products by
and the delivery of goods or provision of services to
Hirschmann Automotive GmbH with its registered of-
fice in Rankweil, Austria, and its Affiliated Companies
(hereinafter referred to as “Hirschmann Automo-
tive”), unless expressly agreed otherwise in writing.
Unless otherwise agreed in writing, these Terms and
Conditions of Purchase apply to all suppliers of Hirsch-
mann Automotive, meaning all companies delivering
goods or providing services to Hirschmann Automotive
(hereinafter referred to collectively as the “Supplier”).
These Terms and Conditions of Purchase also apply to
all Affiliated Companies of the Supplier, insofar as they
are involved in the purchasing process.

“Affiliated Companies” means all companies that are
directly or indirectly controlled by a party, control a
party, are under common management with a party, or
are under common control with a party, such control
being presumed in any case if more than 50% of the
shares or voting rights are held directly or indirectly.
This also includes any future Affiliated Companies of
the parties. Either party may at any time request from
the other party a list of the current Affiliated Compa-
nies.

These Terms and Conditions of Purchase apply to the
entire supply relationship between the Supplier and
Hirschmann Automotive. These Terms and Conditions
of Purchase therefore also apply to all future deliveries
of goods and performances of services to Hirschmann
Automotive as well as to contracts already concluded,
even if they are not separately agreed again in the in-
dividual case.

The General Terms and Conditions of the Supplier do
not apply, even if Hirschmann Automotive has not sep-
arately objected to their application in the individual
case. Even if Hirschmann Automotive refers to a letter
containing or referring to the General Terms and Con-
ditions of the Supplier or of a third party, this does not
constitute an agreement to the application of such
General Terms and Conditions. The same applies to
the acceptance of goods or payments or any other con-
duct of Hirschmann Automotive.

Hirschmann Automotive reserves the right to amend
these Terms and Conditions of Purchase at any time,
with the new version applying to all contracts entered
into thereafter from the date of publication on the web-
site https://www.hirschmann-automotive.com/.

ORDER — CONCLUSION OF CONTRACTS

Any conclusion of a contract must be in writing in order
to be legally binding (whereby e-mail, fax, or EDI shall
be deemed to fulfil the written form requirement).

Orders placed by Hirschmann Automotive shall be
deemed accepted by the Supplier and binding unless
the Supplier objects in writing within 5 (five) calendar
days of receipt of the order placed by Hirschmann Au-
tomotive. Delivery call-offs or delivery schedules from
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Hirschmann Automotive shall be deemed accepted by
the Supplier and will become binding unless the Sup-
plier objects in writing within 2 (two) calendar days of
receipt of the delivery call-off or delivery schedule from
Hirschmann Automotive. Orders, delivery call-offs, and
delivery schedules are hereinafter referred to as “Or-
ders”.

The acceptance of an Order placed by Hirschmann Au-
tomotive is only possible with regard to all the goods or
services specified in the Order. The Supplier shall also
inform Hirschmann Automotive expressly and in a
clearly visible manner of any deviations in the order
confirmation from the Order.

The respective company within Hirschmann Automo-
tive Group that has placed the Order with the Supplier
is stated in the written Order. Claims by the Supplier
are to be made exclusively against this company within
Hirschmann Automotive Group and not against any of
its Affiliated Companies.

As a precondition for the acceptance of an Order, de-
liverability and trustworthiness shall be deemed to be
material qualities of the Supplier. The Supplier will to
this extent, prior to acceptance of the Order, also be
subject to special explanatory obligations, in particular
regarding possible limits to the Supplier’s ability to de-
liver, liquidity, and feasibility of the Order. Hirschmann
Automotive therefore reserves the right to withdraw
from any Order, without consequences, if facts become
known that are able to seriously question the ability of
the Supplier to deliver or negatively impact the trust-
worthiness of the Supplier.

Offers, order acceptances, order confirmations, and
other contractual declarations of the Supplier are bind-
ing and irrevocable. In addition, all documents, in par-
ticular specifications, illustrations, descriptions, draw-
ings, and brand specifications of the Supplier, as well
as further information, technical advice, and other de-
tails provided by the Supplier are compulsory and bind-
ing for the Supplier, and will become part of and shall
be deemed an integral part of the Order.

The Supplier is not entitled to make any changes to the
goods or services without the prior written approval of
Hirschmann Automotive.

Within the scope of reasonableness, the Supplier shall
make changes to the goods or services as requested
by Hirschmann Automotive (e.g. with regard to specifi-
cations, drawings, design, constructions, time and
place of delivery, packaging, quality, quantity, and
means of transport). The Supplier shall inform Hirsch-
mann Automotive without undue delay of any effects of
the change request on the agreed prices and/or dates;
otherwise, the originally agreed prices/dates will re-
main binding for the changed goods or services. If the
Supplier notifies potential effects of the change request
on the agreed prices/dates in a timely manner, the par-
ties shall reach an appropriate, mutual written arrange-
ment to implement the change request.

Unless otherwise agreed, the volumes and planned
quantities announced by Hirschmann Automotive are
merely nonbinding orientation values. Hirschmann Au-
tomotive therefore reserves the right to change the
amount of goods or services actually required, in par-
ticular delivery call-offs, from time to time, without any
responsibility vis-a-vis the Supplier.
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The Supplier is subject to a general delivery obligation
in order to ensure Hirschmann Automotive receives an
uninterrupted supply of the respective goods or ser-
vices. The Supplier therefore also undertakes to en-
sure the necessary capacities in order to be able to
provide the goods or services as required by Hirsch-
mann Automotive.

DELIVERY — TRANSPORT

Incoterms 2020 apply. Unless otherwise expressly
agreed in writing, all deliveries are to be made DDP to
the respective Hirschmann Automotive plant, and
within the EU, DAP to the Hirschmann Automotive
plant or to the place designated by Hirschmann Auto-
motive. In the event that the delivery date falls on a
bank holiday, delivery must take place on the previous
working day.

The delivered goods must be properly packaged and
labelled. The Supplier shall comply with applicable
standards, statutory provisions, and the specifications
of Hirschmann Automotive regarding packaging and la-
beling of goods.

Delivery is to be made in accordance with the shipping
method specified in the Order. If no agreements have
been made regarding transport, the shipping route and
means of transport will be determined by Hirschmann
Automotive at its own discretion, to the exclusion of any
liability for Hirschmann Automotive. Any liability for late
delivery or transport damage will be borne by the Sup-
plier.

If the delivery of goods or the performance of services
is made prematurely, Hirschmann Automotive will be
entitied to charge the Supplier for the costs incurred
thereby. Returns or storage of deliveries made ahead
of schedule will be at the risk of the Supplier. Payments
for early delivered goods or performed services are to
be made in accordance with the agreed delivery or per-
formance date.

Partial deliveries or performances are only permissible
with the express written consent of Hirschmann Auto-
motive.

Risk of loss or damage will only pass upon handover
of defect-free goods to Hirschmann Automotive, mean-
ing the receipt of the goods at the agreed plant of
Hirschmann Automotive, and not before the agreed de-
livery date.

For each delivery of goods, the Supplier shall send a
dispatch note to Hirschmann Automotive as a delivery
notice and shall provide all documents required for cus-
toms clearance. The Supplier shall bear all costs in-
curred by Hirschmann Automotive due to incomplete or
delayed documents, delivery papers, or labels.

Any agreement of a retention of title by the Supplier is
expressly excluded.

DELAY

Regardless of all foreseeable or unforeseeable circum-
stances (with the exception of force majeure as defined
in clause 5 below), the Supplier is obliged without re-
striction to deliver or perform on time and shall do eve-
rything in its power to ensure timely delivery or
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performance. Therefore, the Supplier shall bear all pro-
curement risk, and all risk related to delivery problems
on the part of sub-suppliers will be borne by the Sup-
plier.

The delivery or performance dates stated in the Orders
are binding. Time is of the essence. The delivery or
performance period will commence with the written
placing of an Order by Hirschmann Automotive. Rele-
vant for the timeliness of a delivery is the receipt of the
goods by Hirschmann Automotive or, in the case of ser-
vices, the complete performance of the service by the
Supplier, unless otherwise agreed.

The Supplier shall inform Hirschmann Automotive im-
mediately in writing about any difficulties or delays af-
fecting the delivery of goods or provision of services to
be expected as soon as they become apparent. In this
case, the Supplier shall inform Hirschmann Automotive
in writing about the reasons for the delay, its expected
duration, and its effects, as well as about the measures
taken by the Supplier. In addition, the Supplier shall im-
mediately take all measures in its power to ensure
timely delivery or performance.

In the event of a delay in delivering goods or perform-
ing services for any reason whatsoever (except force
majeure as defined in clause 5), Hirschmann Automo-
tive will be entitled, even without proof of loss or dam-
age, to charge a contractual penalty irrespective of
fault in the amount of 1.0% of the respective Order
value per commenced week. In any case, Hirschmann
Automotive expressly reserves the right to claim further
damages or other costs arising from the delay. The
Supplier shall compensate Hirschmann Automotive
and its customers for all loss and damage, costs, and
expenses incurred as a result of the delay.

After expiry of a reasonable period of time, Hirschmann
Automotive will also be entitled to withdraw from the
contract without consequences, to obtain a replace-
ment from a third party at the Supplier’s cost, and to
claim compensation for loss or damage exceeding the
contractual penalty.

The acceptance of delayed deliveries or services does
not exclude any claims for compensation.

FORCE MAJEURE

In the event that the timely performance of the obliga-
tions binding on each party under these Terms and
Conditions of Purchase is prevented or hindered by
proven circumstances of force majeure (i.e. unforesee-
able and unavoidable circumstances resulting from
natural disasters, governmental restrictions, labor dis-
putes with the exception of strikes limited to the Sup-
plier's company, embargos, fire or similar circum-
stances caused by natural forces, or governmental
agencies that prevent the respective party’s own per-
formance to such an extent that the respective circum-
stance is — despite preventive risk management — be-
yond the reasonable control of the respective party),
the respective party will be released from its contrac-
tual obligations for the duration of this event and to the
extent of its effects. Price increases or delivery difficul-
ties on the part of sub-suppliers of the Supplier will not
be regarded as force majeure events.
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In such cases, the party affected by the force majeure
event shall immediately inform the other party in writing
and shall state the expected duration of the disruption,
the expected effects, and the remedial measures
taken.

The party affected by the force majeure event shall re-
store its performance as soon as possible.
Hirschmann Automotive will be entitled to procure the
goods or services from other sources for the duration
of the delay due to force majeure, to reduce the agreed
quantities without any liability vis-a-vis the Supplier
and, after a reasonable period of time, to withdraw from
the contract without any liability towards Supplier.

PRICES AND PAYMENT TERMS

The agreed prices are fixed prices. The Supplier is not
entitled to increase its prices or to claim any other ad-
ditional costs without the prior written approval of
Hirschmann Automotive.

Unless otherwise agreed in writing, the prices include
all costs for packaging, transport, shipping, taxes, du-
ties, and any other costs related to the supply of the
goods or the provision of the services.

Cost estimations provided by the Supplier are binding
and are not to be remunerated unless expressly
agreed otherwise in writing.

If the Supplier offers more favorable conditions to a
third party for similar goods or services in comparable
quantities, in particular with regard to costs, discounts,
technology, quality, terms of payment, delivery periods,
or other conditions, the Supplier shall immediately in-
form Hirschmann Automotive thereof and automatically
grant Hirschmann Automotive those more favorable
conditions.

Payment will only be due after complete, defect-free
delivery of goods or performance of services and re-
ceipt of a properly issued invoice. The completeness of
the goods or services also requires the receipt of the
agreed documents as well as the indication of the Or-
der data (such as Order number, article number, etc.).
Unless otherwise agreed, invoices must be settled
within 60 days of the due date.

Hirschmann Automotive is entitled, in particular in case
of delay, incomplete delivery or performance, or war-
ranty claims, or due to other claims against the Supplier
of any kind whatsoever, to withhold and refuse pay-
ment until proper performance.

Hirschmann Automotive has the right of set-off against
any counterclaims made by the Supplier. However, the
Supplier has no right of set-off against any counter-
claims made by Hirschmann Automotive without the
prior written approval of Hirschmann Automotive. Fur-
thermore, the Supplier is not entitled to assign its
claims against Hirschmann Automotive or to have them
collected by third parties without the prior written ap-
proval of Hirschmann Automotive. In the event that the
Supplier assigns its claims against Hirschmann Auto-
motive to third parties without approval, such assign-
ment shall be deemed ineffective (absolute effect of the
prohibition of assignment). In such a case, Hirschmann
Automotive may nevertheless, at its discretion, make
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payment with debt-discharging effect both to the Sup-
plier and to the third party.

Payment of an invoice will not constitute acceptance of
the goods or services and shall not be deemed a
waiver of any warranty, liability, or other claims of
Hirschmann Automotive against the Supplier.

QUALITY

The Supplier shall maintain an appropriate quality
management system. The quality management system
of the Supplier must be based on international stand-
ards such as ISO 9001, ISO 14001, or IATF 16949, as
amended, and the Supplier shall ensure the required
certifications.

The Supplier shall comply with the recognized rules of
technology, the applicable safety provisions, and the
agreed technical specifications. All delivered goods,
performed services, parts, and materials must comply
with the current state of the art in technology as well as
the relevant statutory provisions and standards.
Goods mandatorily subject to labelling in accordance
with respective international standards and applicable
legal requirements are to be supplied with the appro-
priate labelling and declaration of conformity.

The Supplier shall comply with a possible quality as-
surance agreement, which will in any case take prece-
dence over these Terms and Conditions of Purchase.
The Supplier shall also comply with all other standards,
conditions, requirements, specifications, and guide-
lines provided to the Supplier by Hirschmann Automo-
tive.

All substances listed in the most recent Global Auto-
motive Declarable Substance List must be specified in
the IMDS entry.

If initial samples are supplied by the Supplier, an initial
sample test report in accordance with VDA/ AIAG and
material test certificates must be enclosed with or at-
tached to the delivery of the concerned goods. Irre-
spective of this, the Supplier shall constantly check the
quality of the goods delivered. The parties shall inform
each other about the possibilities of quality improve-
ment.

If the nature and scope of the tests, as well as the test
equipment and methods, are not agreed, Hirschmann
Automotive shall, at the request of the Supplier, dis-
cuss the tests with the Supplier within the framework of
its knowledge, experience, and possibilities in order to
calculate the status of the test technology required in
each case.

Upon request, the Supplier shall keep special records
as regards when, in which manner, and by whom the
delivered goods have been tested with regard to the
features subject to mandatory documentation and what
results the required quality tests have shown. The test
documents must be kept for fifteen (15) years and must
be submitted to Hirschmann Automotive upon request.
The Supplier shall oblige its sub-suppliers to the same
level of commitment.

The Supplier agrees, on the request of Hirschmann Au-
tomotive, to allow Hirschmann Automotive, the custom-
ers of Hirschmann Automotive, and the authorities to
inspect the production process and the testing
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7.10

8.2

8.3

8.4

documents in order to verify specific requirements and
to provide any reasonable assistance.

The Supplier shall also impose upon its sub-suppliers
all obligations to which the Supplier is subject for qual-
ity assurance.

WARRANTY - LIABILITY

The Supplier expressly warrants that the goods or ser-
vices (i) are new and of optimum quality; (ii) are free
from any defects; (iii) comply with the latest state of the
art, these Terms and Conditions of Purchase, the ap-
plicable legal provisions, and the provided require-
ments and specifications; (iv) are free and clear of all
liens, restrictions, security interests, encumbrances,
and claims of others; and (v) are suitable for the in-
tended use.

The warranty period for goods shall be twenty-four (24)
months from the date of complete and defect-free de-
livery or from the date on which Hirschmann Automo-
tive begins using the goods in its business operations,
whichever event occurs later. If a (final) acceptance is
carried out, the warranty period will commence upon
(final) acceptance. In the case of services, the warranty
period will be twenty-four (24) months from complete
performance of the service.

As far as goods or services of the Supplier are intended
for use in vehicles, the warranty period will be forty-
eight (48) months following the first use of the vehicle
by the end user (e.g. initial licensing) or forty-eight (48)
months following installation of spare parts, whichever
event occurs later, but at the latest after fifty-four (54)
months have lapsed following the date of complete and
defect-free delivery of goods or performance of ser-
vices to Hirschmann Automotive. However, if Hirsch-
mann Automotive has agreed with its customers on a
longer warranty period for goods or services that are
based on goods or services of the Supplier, this war-
ranty period will also apply to the Supplier. If the war-
ranty period according to the legal regulations in the
respective countries in which the vehicles or spare
parts are sold is longer than the above-mentioned pe-
riods, the warranty period will be extended accordingly.
The Supplier shall perform an outgoing quality inspec-
tion of the goods to be delivered and shall create de-
tailed documentation thereof. After delivery of the
goods or provision of the services, Hirschmann Auto-
motive shall carry out an incoming inspection of the
goods or services with regard to identity, quantity, and
externally visible transport damage within the scope of
its normal business operations. Hirschmann Automo-
tive has no obligation to carry out further examinations
or tests. Any defects must be notified without undue
delay after being discovered by Hirschmann Automo-
tive in the ordinary course of business. Failure on the
part of Hirschmann Automotive to conduct any inspec-
tion of the goods or services will not impair any war-
ranty rights or constitute acceptance by Hirschmann
Automotive. The Supplier expressly waives any objec-
tion to violation of the obligation to inspect and give no-
tice of defects.
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8.6

8.7

8.8

8.9

8.10

8.11

8.12

Any use of the goods or services by Hirschmann Auto-
motive that exceeds the extent necessary for inspec-
tion as well as any processing of the goods or services
shall not be deemed to be an approval thereof or a
waiver of any claims.

Hirschmann Automotive is free in its choice of warranty
remedies, is entitled to reject and return to the Supplier
any non-conforming or defective goods, at the expense
and risk of the Supplier, is entitled to reduce the price
of non-conforming or defective goods, and is entitled to
withdraw from the respective contract in case of minor
defects.

In urgent cases, or if the Supplier fails to remedy the
defect within a reasonable period of time, not exceed-
ing ten (10) calendar days, Hirschmann Automotive will
be entitled to remedy the defects itself or to have them
remedied by a third party at the expense of the Sup-
plier. Any other claims against the Supplier will remain
unaffected.

Despite the assertion of warranty claims, further claims
of Hirschmann Automotive, in particular claims arising
as a result of product liability, loss or damage, tortious
acts, and actions performed without due authority, will
remain unaffected.

The Supplier shall bear all costs and expenses in-
curred by Hirschmann Automotive and the customers
of Hirschmann Automotive in connection with the war-
ranty claim, in particular costs for examination, sorting,
testing, repair, storage, return, transport, travel, per-
sonnel and material, rectification of defects by Hirsch-
mann Automotive or a third party, rework, installation,
and removal.

The Supplier will be liable for any and all direct and in-
direct loss or damage, including, but not limited to, in-
cidental and consequential loss or damage and pecu-
niary losses, lost profits, expected but not realized sav-
ings, damages resulting from third party claims, litiga-
tion costs and attorney fees, as well as other loss or
damage incurred by Hirschmann Automotive or the
customers of Hirschmann Automotive in connection
with the goods or services of the Supplier.

If claims are made against Hirschmann Automotive or
the customers of Hirschmann Automotive by third par-
ties in connection with the goods or services of the
Supplier, the Supplier shall assume liability and sup-
port Hirschmann Automotive or the customers of
Hirschmann Automotive free of charge in the defense
against such claims, and shall indemnify Hirschmann
Automotive or the customers of Hirschmann Automo-
tive against all loss, damage, and costs, including the
costs of the defense against such claims (including liti-
gation costs and attorney fees).

The Supplier will be liable for all costs, damages, and
expenses resulting from preventive measures taken by
Hirschmann Automotive or the customers of Hirsch-
mann Automotive to avert loss or damage (e.g. recall
action) in accordance with the share of causation orig-
inating from the sphere of influence of the Supplier.

COMPLIANCE
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9.2
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10
10.1

10.2

10.3
10.4

11

The Supplier undertakes to comply with (i) all applica-
ble statutory laws and legal requirements (including,
but not limited to, supply chain due diligence, environ-
mental protection, sustainability, and safety); (ii) all re-
quirements, specifications, guidelines, and directives
of Hirschmann Automotive, including the Hirschmann
Automotive Supplier Code of Conduct (available at:
https://www.hirschmann-automotive.com/en/suppli-
ers-customers), as amended in each case; and (iii) all
requirements, specifications, guidelines, and directives
of the customers of Hirschmann Automotive known or
disclosed to the Supplier, as amended in each case.

In the event that the Supplier violates any of these pro-
visions, the Supplier shall compensate Hirschmann
Automotive for any loss or damage and expenses in-
curred thereby.

If the Supplier breaches a material contractual obliga-
tion, Hirschmann Automotive may withdraw from or ter-
minate the contract without notice and without conse-
quences.

SUB-SUPPLIERS

The Supplier is only entitled to engage sub-suppliers or
to transfer the manufacturing of the goods or the provi-
sion of the services to sub-suppliers with the prior writ-
ten consent of Hirschmann Automotive, provided that
such subcontracting goes beyond the supply of com-
ponents or materials to the Supplier.

If the Supplier engages sub-suppliers, the Supplier
shall ensure that the sub-suppliers comply with all
agreements, specifications, and requirements.

The Supplier is liable for the engaged sub-suppliers.

The Supplier shall enable Hirschmann Automotive to
inspect the sub-suppliers and shall fully support Hirsch-
mann Automotive in such inspections.

PROPERTY OF HIRSCHMANN AUTOMOTIVE -
PRODUCTION EQUIPMENT

Drawings, molds, tools, models, samples, or other
items that are made available to the Supplier by Hirsch-
mann Automotive for the manufacturing of goods or the
performance of services, manufactured by the Supplier
at the expense of Hirschmann Automotive, or procured
by Supplier from third parties at the expense of Hirsch-
mann Automotive (hereinafter referred to as the “Prop-
erty of Hirschmann Automotive”) remain the prop-
erty of Hirschmann Automotive and may only be used
by the Supplier for the benefit of third parties with the
prior written consent of Hirschmann Automotive. The
Property of Hirschmann Automotive in these means of
production also extends to any items produced by fur-
ther processing of the Property of Hirschmann Automo-
tive. In the event that the Property of Hirschmann Au-
tomotive is combined or mixed (unified) with objects
not belonging to Hirschmann Automotive, Hirschmann
Automotive will retain co-ownership of this new object
in proportion to the value of the Property of Hirschmann
Automotive to that of the other unified object at the time
of unification. The right of ownership of Hirschmann

page 9 of 15

— ARG K ERFNFR
HRBESERARER

HIRSCHMANN
20239F9H AUTOMOTIVE

9.1 {RRIBEAESEST 0 () FrAERARCSOEEARE
K (AFHEARTANGERERAE. RERP. o
SREMES) ;5 (i) WRESHERRKEAT
RIpTA sk, Hlva, fEE. A%, SERESR
EHARRELTH "M pET A" (A 1E
https://www.hirschmann-automotive.com/en/suppli-
ers-customers 2t %)) , FTA L TR YATRA ;
(i) fERIPE O 40 & s O HaR B /R R 2 4
RNAELRBIRIE P AR RG R AT A 2ok . LG, 45
M. ERE, A TR AR,

9.2 WNBLRINGIBL LR ETHLE, BRI AR R
SVREHARA TR M @ T A IR EE .,

9.3 WRMUNPHBERERAFNS, MRESESART
UMHE R LA W, Moaudm, H AR
#,

10 FHFA

101 SERZpE(N AT £ F LIRS R L 2V E AR R BB F
EREOLT, AU 3 7T Ser 58 0 A= iR
SHISEHEELEE 67T, AifR R A5 B MR A
T P B PR 1 A e

10.2 WARBERIREIE o3 07T, D6 SRR PR 53 7558 ST i
A, REFZSR,

10.3  SLRzpG RN ATIE A 2> ik 5 Thss.

10.4  HERZPERLAIFHRRE SITE LA 5 1B 7108,
FERL 42 7) S RE SIS RN T IR T,

11 HRBESERALBRIMT - £F-RT

111 BRRE S RIS B N a1 A i) Ok AP 554
iR HUIRGSHIELR, BLE, T A B R
Wi, AZEBERIRGEFE, o B R R pE 1] 5 =0 R
M, ZHHEBREZRERRATAE (PR “BRR
BEREERATME" ) , XEA HEHRES
PTEEBRA TR, (R AT F SR AT HRR AL
SYREHARL =B R E RO TRFH =7
e BREEVTEHAREX AP R
A T2 TR SR ERAR AT 1M
AEFERIAR SR e ANRBRRIE SV B B FIHIFE b
A8 T /RESRESEARAFRF RS SRS
(F—) , RESRELARAFHEIRSE —BHR
BREREHARATF=MONME SIS — = iInErn


https://www.hirschmann-automotive.com/en/suppliers-customers
https://www.hirschmann-automotive.com/en/suppliers-customers
https://www.hirschmann-automotive.com/en/suppliers-customers
https://www.hirschmann-automotive.com/en/suppliers-customers

GENERAL TERMS AND CONDITIONS OF
PURCHASE

Hirschmann Automotive Group
September 2023

12
121

12.2

12.3

Automotive will also extend to the new item. The Sup-
plier will have no right of retention.

The Supplier shall clearly mark the Property of Hirsch-
mann Automotive as the property of Hirschmann Auto-
motive, store it safely, keep it in good condition, insure
it adequately, and replace it in case of loss or damage.
The Supplier shall grant Hirschmann Automotive ac-
cess to the Property of Hirschmann Automotive at any
time. At the request of Hirschmann Automotive or the
end of the business relationship between the parties,
the Supplier shall immediately return any and all items
made available to the Supplier by Hirschmann Automo-
tive.

If production is carried out by the Supplier according to
the specifications, drawings, samples, or models of
Hirschmann Automotive, the right of disposal over or-
der-related equipment and objects of the Supplier
(hereinafter referred to as “Production Equipment”)
will remain with Hirschmann Automotive. This provision
also applies in particular if the Production Equipment
has been procured in whole or in part at the expense
of the Supplier. This Production Equipment may nei-
ther be duplicated nor made accessible to third parties
or used in any other way without the prior written con-
sent of Hirschmann Automotive.

The costs of maintenance, repairs, compliance with le-
gal provisions and safety regulations, and insurance of
the Property of Hirschmann Automotive and the Pro-
duction Equipment will be borne by the Supplier. The
Property of Hirschmann Automotive and the Produc-
tion Equipment must be stored and kept ready for pro-
duction for at least fifteen (15) years from the last Order
or delivery. Written approval must be obtained from
Hirschmann Automotive before scrapping.

INTELLECTUAL PROPERTY RIGHTS

Intellectual property rights means any and all copy-
right-protected works (including software and draw-
ings), ideas, inventions, patents, patent applications,
designs, specifications, techniques, discoveries, trade
secrets, know-how, processes, compilations of infor-
mation, trademarks, samples, test results, research re-
sults, design rights, and all similar or equivalent indus-
trial or intellectual property rights (hereinafter referred
to as “IPR”).

Any IPR provided to the Supplier by Hirschmann Auto-
motive (e.g. drawings, construction details, specifica-
tions, ideas, know-how, or other information) will re-
main the sole property of Hirschmann Automotive.
They may only be used for the benefit of third parties
with the prior written consent of Hirschmann Automo-
tive. The IPR of Hirschmann Automotive also extends
to the objects produced by processing or using or ex-
ploiting the IPR of Hirschmann Automotive.

All IPR created by the Supplier in connection with the
delivery of goods or the provision of services to Hirsch-
mann Automotive, whether created by the Supplier
alone, with any third parties, or together with Hirsch-
mann Automotive (hereinafter referred to as “Fore-
ground IP”), will belong exclusively to Hirschmann Au-
tomotive. The Supplier shall grant Hirschmann
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Automotive the exclusive, irrevocable, perpetual,
worldwide, and transferable right to use such Fore-
ground IP for all currently known and future types of
exploitation, without any limitation in terms of subject
matter, place, or time, free of charge. This right in-
cludes the right to edit and sublicense the Foreground
IP. Hirschmann Automotive will be exclusively entitled
to have this Foreground IP protected (e.g. as patent).

If the Supplier has already existing IPR that concern
the exploitation of the goods or services (hereinafter
referred to as “Background IP”), the Supplier shall
grant Hirschmann Automotive the right to use its Back-
ground IP free of charge for all presently known and
future types of exploitation, without any limitation in
terms of subject matter, place, or time. This right in-
cludes the right to edit and sublicense.

Upon request, the Supplier shall immediately provide
Hirschmann Automotive with all information that
Hirschmann Automotive reasonably considers neces-
sary for the understanding, operation, maintenance,
use, or resale of the goods or services.

The Supplier guarantees that no domestic or foreign
IPR of third parties are infringed in connection with the
goods or services and their use. In the event of a claim
by a third party in this respect, the Supplier shall as-
sume liability and support Hirschmann Automotive free
of charge in the defense against such claims, and shall
fully indemnify Hirschmann Automotive against any
loss or damage and costs, including the costs of the
defense against such claims (including litigation costs
and attorney fees).

If third parties claim an infringement of their rights in
connection with the goods or services of the Supplier,
the Supplier shall also, at the option of Hirschmann Au-
tomotive and at the expense of the Supplier, (i) modify
or replace the goods or services in such a way that they
do not infringe any third party rights; (ii) acquire for
Hirschmann Automotive the necessary rights to use
the goods or services; or (iii) fully reimburse Hirsch-
mann Automotive for the costs of procuring replace-
ments.

The name of the Supplier or its company logo may ap-
pear on goods manufactured according to the specifi-
cations of Hirschmann Automotive only with the ex-
press written consent of Hirschmann Automotive.

SPARE PARTS — WEAR PARTS

The Supplier shall ensure that the goods or services
are available to Hirschmann Automotive for an appro-
priate period of time as usual in the automotive industry
with the goal of safeguarding an uninterrupted supply
of the respective goods or uninterrupted availability of
the respective services to Hirschmann Automotive.

The Supplier shall ensure the subsequent delivery of
the ordered goods, the performance of the services, or
the supply of spare parts and wear parts or similar for
a period of at least fifteen (15) years. In the event that
the goods delivered by the Supplier are used for serial
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production, this period will not commence until the end
of serial production. For a period of five (5) years after
the end of serial production, the price agreed for the
period of serial production will also continue to apply
for spare parts or wear parts. After expiry of this period,
the parties shall mutually agree in writing on the price
for spare parts or wear parts.

13.3 The Supplier shall also grant Hirschmann Automotive
the option of a final stockpiling (last call). This can take
place both at the end of serial production and at the
end of the supply of spare parts or wear parts.

13.4 The Supplier shall inform Hirschmann Automotive in

writing at least six (6) months before the end of the sup-
ply of its spare parts or wear parts.

14 RIGHT OF ACCESS - AUDIT

14.1 Hirschmann Automotive, the customers of Hirschmann
Automotive and their representatives, and the compe-
tent authorities shall be granted free access to the
premises of the Supplier during normal business hours
and without unnecessarily disrupting the operations of
the Supplier after giving twenty-four (24) hours’ notice
to the Supplier.

The Supplier shall also enable such access or audit at
its sub-suppliers.

14.2

15 CONFIDENTIALITY

15.1  The Supplier undertakes to maintain confidentiality for
an indefinite period of time with regard to all non-public
or proprietary commercial, technical, or other infor-
mation of which the Supplier becomes aware through
Hirschmann Automotive (hereinafter referred to as
“Confidential Information”), to use it exclusively for
the purpose of the cooperation with Hirschmann Auto-
motive, not to use it for the benefit of the Supplier, and
neither to disclose it to third parties nor to use it for the
delivery of goods or performance of services to third
parties.

The Supplier shall impose a corresponding obligation
of confidentiality on its employees, sub-suppliers, and
any other parties involved in the business relationship.

Confidential Information may only be used for deliver-
ing the goods or rendering the services to Hirschmann
Automotive.

15.2

15.3

16 SECURITY DECLARATION

16.1 Hirschmann Automotive is an Authorized Economic
Operator (hereinafter referred to as an “AEO”).
16.2 If the Supplier is not an AEO itself or has not made a

corresponding application for certification, the Supplier
shall guarantee that (i) delivery items/products that are
produced, stored, transported, and/or delivered to a
place of delivery determined by Hirschmann Automo-
tive or taken over by Hirschmann Automotive in ac-
cordance with an Order are produced, stored, pro-
cessed, and loaded in secure business premises and
secure loading and shipping areas and are protected
against unauthorized interference during production,
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storage, processing, loading, and transport; (ii) reliable
staff are employed for the production, storage, han-
dling, loading, transport, and acceptance of the prod-
ucts; and (iii) subcontractors acting on behalf of the
Supplier also comply with these measures in order to
secure the above-mentioned supply chain.

17 INSURANCE

17.1 The Supplier shall maintain adequate insurance cover-
age as usual in the automotive industry, in particular
business liability insurance, to an appropriate extent.
At the request of Hirschmann Automotive, proof of in-
surance cover must be provided.

Hirschmann Automotive may additionally require the
Supplier to obtain a certain type of insurance (in partic-
ular product liability and recall insurance) in a specific
amount.

17.2

18 TERMINATION

18.1  The Supplier shall ensure an uninterrupted supply of
the respective goods and/or uninterrupted availability
of the respective services to Hirschmann Automotive
over the entire period as requested by Hirschmann Au-
tomotive. Termination of the business relationship with
Hirschmann Automotive or any Order by the Supplier
is therefore only permitted by way of extraordinary ter-
mination for good cause, taking into account a reason-
able transition period.

Unless otherwise agreed in writing, Hirschmann Auto-
motive is entitled to terminate the entire business rela-
tionship with the Supplier or a single Order upon six (6)
months’ prior written notice. Upon receipt of such writ-
ten notice, unless otherwise instructed by Hirschmann
Automotive, the Supplier shall immediately discontinue
any works, any delivery of goods, and/or performance
of services. In this case, Hirschmann Automotive will
compensate any reasonable, documented, and justi-
fied costs and expenses incurred by the Supplier up to
the date of termination, provided that the Supplier sub-
mits such claims to Hirschmann Automotive within
thirty (30) days of the termination date.

Nothing in these Terms and Conditions of Purchase
will limit or exclude the statutory right of the parties to
extraordinary termination for good cause. Hirschmann
Automotive is in particular entitled to terminate the en-
tire business relationship with the Supplier or a single
Order by way of extraordinary termination with imme-
diate effect and without any prejudice to any other
rights or remedies Hirschmann Automotive may have
in the event that (i) a customer of Hirschmann Automo-
tive terminates or cancels an agreement concerning
the goods or services of the Supplier; (ii) the goods or
services of the Supplier are not competitive compared
to third parties, and the Supplier has not restored com-
petitiveness within one month of a request made by
Hirschmann Automotive; (iii) the Supplier breaches an
essential contractual obligation; (iv) the Supplier is sub-
ject to a change of control in its shareholding circum-
stances; or (v) the financial circumstances of the Sup-
plier suffer significant deterioration, which endangers
the fulfillment of the obligations vis-a-vis Hirschmann
Automotive.

18.2

18.3
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18.4 If reasonably requested by Hirschmann Automotive,
the Supplier shall continue to deliver the required
goods or provide the required services even after ter-
mination at the initially agreed conditions during a rea-
sonable transition period of up to twelve (12) months,
provided that such transition is necessary for Hirsch-
mann Automotive.

In the event of termination, Hirschmann Automotive is
permitted to pass on to third parties such information
of the Supplier that is absolutely necessary in order to
continue the delivery of the required goods or provision
of the required services.

18.5

19 INSOLVENCY

In the event that insolvency proceedings are applied for
against the assets of the Supplier or extrajudicial composition
proceedings are applied for, or if the Supplier is no longer in a
position to properly fulfil the contract due to a deterioration in
the financial circumstances of the Supplier, Hirschmann Auto-
motive will be entitled to withdraw from the unfulfilled part of
the contract without consequences.

20 PLACE OF PERFORMANCE - JURISDICTION - AP-
PLICABLE LAW

Unless otherwise agreed, the place of performance for
the delivery of goods or performance of service will be
the respective place of business of Hirschmann Auto-
motive.

Unless otherwise agreed by the parties, the exclusive
place of jurisdiction for all legal disputes in connection
with all deliveries of goods or performances of services
rendered by the Supplier to Hirschmann Automotive,
with all contracts concluded between the Supplier and
Hirschmann Automotive, and with these Terms and
Conditions of Purchase will be the registered place of
business of the respective company within Hirschmann
Automotive Group that has placed the Order with the
Supplier. However, Hirschmann Automotive will be en-
titled, at its discretion, to assert claims against the Sup-
plier at the place of business of the Supplier.

Unless otherwise agreed by the parties, the relation-
ship between the Supplier and Hirschmann Automotive
will be governed exclusively by the laws of the regis-
tered place of business of the respective company
within Hirschmann Automotive Group that has placed
the Order with the Supplier, excluding conflict of laws
rules and the United Nations Convention on Contracts
for the International Sale of Goods (CISG).

20.1

20.2

20.3

21 GENERAL PROVISIONS

21.1 In the event that these Terms and Conditions of Pur-
chase are translated into other languages, the English
version will prevail.

21.2 These Terms and Conditions of Purchase shall not be

deemed as establishing any labor relationship between
the parties or between their employees or sub-suppli-
ers, which will act as independent parties. The parties
are independent, and none of the provisions of these
Terms and Conditions of Purchase are to be consid-
ered a joint venture or agency, mandate, or employ-
ment relationship between the parties.
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21.3

214

21.5

21.6

The Supplier is only entitled to exercise rights of reten-
tion regarding such claims that have been legally es-
tablished or acknowledged by Hirschmann Automotive.

The Supplier is not entitled to assign any rights or obli-
gations of the Supplier under these Terms and Condi-
tions of Purchase, in whole or in part, without the prior
written consent of Hirschmann Automotive. Hirsch-
mann Automotive is entitled to assign the rights and
obligations of Hirschmann Automotive in whole or in
part to Affiliated Companies.

Any modification or amendment to these Terms and
Conditions of Purchase will only be effective if agreed
in writing and duly signed by Hirschmann Automotive
and the Supplier. This also applies to any amendment
to this written form clause.

In the event that any individual provisions of these
Terms and Conditions of Purchase become invalid, the
remaining provisions will not be affected thereby. The
invalid provision must be replaced by a valid provision
that comes as close as possible to the intended pur-
pose. The same applies to the extent that these Terms
and Conditions of Purchase should have any gaps.
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