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General Terms and Conditions of Purchase  

 

PART I: GENERAL PROVISIONS FOR GOODS AND SERVICES 

1. APPLICABILITY, DEFINITIONS 

1.1 These General Terms and Conditions of Purchase consisting of this Part I (General Provisions 

of Goods and Services), Part II (Specific Provisions for Software), Part III (Specific Provi-

sions for Supply Chain Information), Part IV (Specific Anti-Corruption Compliance Provi-

sions for Interactions with a Government Entity or a Public Official), and Part V (Specific 

Provisions for Information Security), altogether "Conditions", govern the purchase of Goods 

and/or performance of Services by the Purchaser from the Supplier.  

1.2 These Conditions shall apply to the exclusion of, and shall prevail over, any terms and condi-

tions of the Supplier (including any pre-printed standard terms and conditions on the reverse 

of, or attached to, any offer, invoice, delivery note, or any other correspondence issued by the 

Supplier in connection with a Contract). Such terms and conditions of Supplier are excluded. 

The Purchaser's failure to object to such standard terms and conditions shall not be regarded 

as a waiver of this requirement. 

1.3 These Conditions shall, in their respective latest version, also apply for future Contracts of 

the Purchaser with the Supplier regarding the supply of Goods and/or the performance of 

Services, without special reference to these Conditions being required in the Purchase Order, 

Confirmed Purchase Order or elsewhere. 

1.4 Within these Conditions and unless expressly set forth otherwise herein or a Contract, the 

following terms shall have the following meaning: 

1.4.1 “Affiliate” of Purchaser shall mean any company that Controls Purchaser, is Con-

trolled by Purchaser or that is Controlled by the same company that controls Pur-

chaser. “Control” or “Controlled” shall mean direct or indirect beneficial owner-

ship of at least more than fifty percent (50%) of the stock. 

1.4.2 "Delivery Date" means the date(s), and "Delivery Place" means the location(s) for 

the delivery of the Goods and/or the performance of the Services as specified in the 

Purchase Order or elsewhere or as otherwise reasonably directed by the Purchaser 

from time to time. If no Delivery Date is specified in the Purchase Order or any other 

document, the Goods and/or the Services shall be promptly delivered and/or per-

formed, as the case may be. If no Delivery Place is specified in the Purchase Order 

or elsewhere, the Delivery Place shall be the registered office of the Purchaser. 

1.4.3 "Goods" mean any products described in the Purchase Order, including, but not lim-

ited to parts, materials or components and any deliverables resulting from a Service.  

1.4.4 "Purchaser" means the legal entity issuing a Purchase Order for Goods and/or Ser-

vices to the supplier of such Goods and/or Services ("Supplier").  

1.4.5 "Purchase Order" means a request (in whatever form) of Purchaser to the Supplier 

for the supply of Goods and/or performance of Services, which is deemed to always 

include these Conditions.  

1.4.6 "Services" mean any services described in the Purchase Order and shall be deemed 

to include any task and activity reasonably incidental for the performance of the Ser-

vice.  

1.4.7 "Specifications" mean any specifications for the Goods and/or Services contained in 

or incorporated in the Contract by reference, or any other specifications agreed be-

tween the Purchaser and the Supplier from time to time. 

1.4.8 Insofar as individual provisions of these Conditions contain further terms/definitions, 

these terms/definitions shall have the meaning given to them in the respective provi-

sions, unless expressly set forth otherwise in these Conditions.  

2. PURCHASE ORDERS 

2.1 Within three (3) business days (Monday to Friday, with the exception of public/bank holidays 

at the Supplier's registered office) of Supplier’s receipt of a Purchase Order, or any other 

period specified in the Purchase Order  ("Confirmation Period"), the Supplier shall confirm 

acceptance of such Purchase Order ("Confirmed Purchase Order") and such Confirmed 

Purchase Order shall form a binding contract between the Supplier and the Purchaser for the 

supply of the Goods and/or performance of Services so ordered ("Contract"). In any event, 

any act taken by Supplier for the fulfillment of a Purchase Order will constitute acceptance of 

such Purchase Order. In the event that Supplier does not submit acceptance or does not start 

performance on the Purchase Order within three (3) business days following Supplier’s re-

ceipt of the Purchase Order, Purchaser shall be entitled but not obliged, to revoke such Pur-

chase Order without giving rise to any claims against Purchaser by Supplier.  

2.2 Any comments and/or changes by the Supplier to a Purchase Order shall only be binding for 

the Purchaser if they are expressly confirmed by the Purchaser in writing, e.g. by a Purchase 

Order amendment or by placing of a new Purchase Order. Until a Purchase Order has been 

duly confirmed by the Supplier, the Purchaser may revoke, modify or change the Purchase 

Order at any time. Fulfillment by the Supplier of a Purchase Order shall be deemed as confir-

mation of the Purchase Order. 

3. GENERAL OBLIGATIONS OF THE SUPPLIER 

3.1 The Supplier shall supply the Goods and/or perform the Services within regular business 

hours on the Delivery Date at the Delivery Place (or at any other location or time as reasonably 

directed by the Purchaser from time to time) and in accordance with the Specifications, the 

Supplier's Warranties, good industry practice, the terms of the Contract and these Conditions, 

any applicable laws, and any reasonable direction given by the Purchaser from time to time. 

Unless otherwise requested by the Purchaser, delivery of the Goods shall be according to DDP 

(Incoterms 2020). Until the Delivery Date, the Purchaser may change the Delivery Place with-

out additional costs and/or postpone the Delivery Date by up to 14 calendar days. 

3.2 Time shall be of the essence in relation to the delivery of the Goods and the performance of 

the Services. The Supplier shall inform the Purchaser in writing as soon as it is aware of any 

events or circumstances which may, or have, adversely affect(ed) the supply of the Goods 

and/or the performance of the Services. The Supplier shall use best efforts to minimize nega-

tive effects of any delay, including the use of the fastest possible method of delivery or per-

formance of the Goods and/or Services at the Supplier's expense. 

3.3 The Supplier shall not make any changes to or modifications of the Goods and/or the Services 

without the Purchaser's prior written approval. 

3.4 The Goods and/or Services shall be accompanied by all information, warnings, instructions 

and documentation relevant and appropriate for the use, storage, operation, consumption, 

transportation and disposal of such Goods and/or Services. 

4. DELIVERY OF GOODS 

4.1 The Goods must be packaged (i) securely so as to prevent damage during loading, transpor-

tation and off-loading, (ii) in compliance with the Specifications, and (iii) in compliance with 

the Purchaser's packaging specifications (if any) as reasonably known or as notified to the 

Supplier from time to time.  

4.2 The Purchaser shall not be obliged to accept deliveries in excess of or below the quantity 

ordered or before the Delivery Date. The Purchaser reserves the right, at its sole discretion, to 

return any such deliveries to the Supplier at the Supplier's risk and expense, or to receive the 

same and charge the Supplier with all storage charges incurred by the Purchaser until the 

Delivery Date.  

4.3 If, for any reason, the Purchaser is unable to accept the Goods on the Delivery Date, the Sup-

plier shall, if requested by the Purchaser, delay the delivery for a reasonable period of time 

and store and maintain the Goods in good order and condition. The Purchaser shall reimburse 

the Supplier for the reasonable, actual and documented costs of such storage and maintenance. 

4.4 Unless otherwise agreed, the risk of loss and damage to the Goods shall not pass to the Pur-

chaser until the Goods have been handed over to the Purchaser at the Delivery Place. This 

shall also apply if the delivery shall be effected by the Supplier by way of shipment. If the 

Goods are subject to an acceptance testing by the Purchaser, the risk shall not pass until the 

Goods have been successfully accepted by the Purchaser. In the event of inconsistencies be-

tween the provisions of this Sec. 4.4 and the applicable Incoterms, the provisions of this Sec. 

4.4 shall prevail. 

4.5 Title to the Goods passes to the Purchaser in full, unconditionally and irrespective of payment 

of the price upon handover to the Purchaser or to a third party designated by the Purchaser 

(excluding any carrier or transporter). Where title to the Goods has passed to the Purchaser 

but the Goods remain in the possession of the Supplier, the Supplier shall clearly label the 

Goods as the property of the Purchaser and store such Goods separately from all other goods 

and insure the Goods at the replacement value on appropriate terms. 

4.6 Where the Goods are processed, mixed, combined or transformed by the Purchaser, the Pur-

chaser shall be deemed to be the manufacturer of such products and shall acquire all right of 

ownership and title in the final product. 

4.7 If the Goods contain software, the Supplier hereby irrevocably grants to the Purchaser a roy-

alty free, non-exclusive, worldwide, perpetual and irrevocable and transferable right and li-

cense to use the software in connection with the Goods (including the resale of the Goods). 

The Purchaser is entitled to grant the aforementioned rights to its customers and their custom-

ers. 

5. PERFORMANCE OF SERVICES 

5.1 The Supplier is, inter alia, responsible for: (i) informing itself of the Purchaser's requirements 

in respect of the Services; (ii) regularly consulting with the Purchaser regarding the perfor-

mance and suitability of the Services; (iii) cooperating with all Service review procedures 

reasonably implemented by the Purchaser; and (iv) implement such recommendations and 

directions as may reasonably be given by the Purchaser from time to time as to the nature and 

scope of the Services. 

5.2 The Supplier shall verify the Delivery Place in good time prior to the Delivery Date and shall 

advise the Purchaser as soon as possible as to the suitability of the Delivery Place for the 

purposes of performing the Services. If the verification reveals the Delivery Place to be un-

suitable for the purpose of performing of the Services, the Supplier shall provide the Purchaser 

with reasons in writing for such finding of unsuitability as soon as possible and in any event 

prior to the Delivery Date. If the Supplier fails to verify the Delivery Place, the Delivery Place 

shall be deemed to have been approved by the Supplier. 

6. PRICE AND PAYMENT 

6.1 Unless otherwise agreed in writing, the price(s) for the Goods and/or the Services remain 

fixed for the term of the Contract. 

6.2 The Purchaser shall pay, in addition to the price(s) for the Goods and/or Services, for the 

Supplier's expenses (e.g., for accommodation and travel) only, if the Purchaser has agreed in 

writing to pay the expenses.  

6.3 Unless otherwise agreed in writing, the price(s) payable for the Goods and/or Services are (i) 

exclusive of value added tax ("VAT") or other sales tax; and (ii) inclusive of all charges for 

packaging, packing, shipping, carriage, insurance and delivery of the Goods, accommodation 

and other costs related to the Goods and/or Services and all duties, licenses, permits and taxes 

(other than VAT or other sales tax) as may be payable for the Goods and/or Services from 

time to time. 

6.4 Unless otherwise agreed in writing, and subject to the Supplier complying with its obligations 

under the Contract, the Purchaser shall pay for the Goods and/or the Services within 90 days 

after receipt of the Supplier's invoice.  

6.5 The Purchaser may withhold payment of any disputed or insufficiently documented amounts 

included in any invoice. The Purchaser may set-off any sum due from Supplier to the Pur-

chaser against any amount due from Purchaser to Supplier under the Contract, or to recover 

such sums as a debt. 

6.6 Payment of an invoice by the Purchaser does not constitute acceptance of the Goods and/or 

Services and is without prejudice to any other rights or remedies of the Purchaser. 

7. LATE PERFORMANCE 

7.1 Where the Supplier fails to deliver the Goods or fails to perform the Services on the Delivery 

Date, Purchaser may, claim charges for late performance of one point five per cent of the price 

of the delayed Goods and/or Services for each commenced week of delay, excluding VAT (or 

other sales taxes), up to an overall maximum of fifteen per cent. 

7.2 Any incurred late performance charge may be claimed by the Purchaser up to six (6) months 

following the receipt of the delayed Goods and/or Service. The Purchaser reserves the right 

to claim additional damages. Any incurred late performance charges pursuant to Section 7.1 

above, however, shall be credited against such additional damages of the Purchaser based on 

the same cause of damage. For the avoidance of doubt, any mutual postponement of the De-

livery Date shall not be construed as a waiver of the Purchaser's rights under this Section. 

7.3 If Supplier's failure to deliver the Goods or to perform the Services on the Delivery Date 

exceeds two (2) weeks, the Purchaser may withdraw from the relevant Contract without prior 

notice and claim damages.  
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8. INCOMING INSPECTION BY PURCHASER 

8.1 Any obligation of the Purchaser under applicable law or for any other reason to inspect the 

Goods upon delivery or to notify the Supplier of any defects within a certain period of time is 

hereby excluded to the extent permitted by the applicable law.  

8.2 If such obligation cannot be excluded under applicable law, the following shall apply: Pur-

chaser is only required to visually inspect the Goods for deviations in identity, quantity and 

obvious transport damage without being required to open any shipping or other packaging of 

the Goods; insofar as the Goods are subject to an agreed acceptance testing, Purchaser shall 

not be obliged to inspect the Goods upon receipt. Insofar as no longer period is provided for 

by applicable law (or case law), the Purchaser will notify the Supplier of any such discrepan-

cies and damages (if any) within eight (8) working days after receipt of the Goods at the 

Delivery Place or, in case of latent defects, after discovery of such discrepancies and damages. 

9. ACCEPTANCE TESTING 

9.1 If, pursuant to the Contract or under the applicable law, the Purchaser is allowed or required 

to test and approve the Goods and/or Services as to their compliance with the Supplier's War-

ranties, the Supplier shall request the Purchaser in writing to carry out such acceptance test in 

accordance with the dates as specified in the Contract or, if no dates are specified, as soon as 

possible after delivery of the Goods or completion of the Services.  

9.2 Purchaser may reject the Goods and/or Services in whole or in part if they are not proven by 

the Supplier to be compliant with the Supplier's Warranties and/or any other acceptance cri-

teria. If Purchaser does not accept the Goods and/or Services in whole or in part, the Supplier 

shall promptly investigate the non-conformity, correct such non-conformity and repeat the 

acceptance procedure. After failure of the repeated acceptance procedure, Purchaser may at 

its discretion elect to repeat the acceptance procedure or to claim the remedies of Section 11.  

9.3 Purchaser will not be deemed to have accepted the Goods and/or Services prior to a successful 

acceptance testing solely due to its operational use of the Goods and/or Services in whole or 

in part. 

10. SUPPLIER WARRANTIES AND OBLIGATIONS 

10.1 Supplier warrants and represents that the Goods and/or Services and any parts or materials 

used in the manufacture of the Goods or performance of the Services: (i) are free from any 

defects in design, materials, and workmanship (latent or otherwise); (ii) are fit for the intended 

purpose and/or fit for any special purpose of the Purchaser as reasonably known by or notified 

to the Supplier; (iii) conform to the Specifications in all respects and, where applicable, to any 

drawings or initial/master samples approved by the Purchaser; (iv) conform to all applicable 

laws, regulations, legislations and standards (including International Standards Organization 

(ISO) standards); (v) are – in relation to Goods – new and unused; and (vi) are – in relation to 

Services - performed with the highest degree of professional skill, sound practices and good 

judgment normally exercised by recognized professional firms providing services of a similar 

nature (collectively, the "Supplier's Warranties"). 

10.2 Unless a longer limitation period is provided by the applicable law, the general limitation 

period for the Supplier's Warranties shall be three (3) years from – in relation to Goods – 

delivery to the Purchaser or – in relation to Services – completion of the Services at the De-

livery Place or, where an acceptance is required by law or by Contract, from final acceptance 

of the Goods and/or Services by the Purchaser. If, for the reselling of processed or unpro-

cessed Goods by the Purchaser to third parties, a longer limitation period is provided by the 

applicable law, such longer limitation period shall also apply between the Purchaser and the 

Supplier; the same shall apply if the Purchaser grants its customers a longer limitation period 

by contract (collectively, the "Warranty Period").  

10.3 The expiry of the Warranty Period shall in any case be suspended upon receipt by the Supplier 

of a notice of defect by the Purchaser. Suspensions of the Warranty Period occurring by virtue 

of law shall remain unaffected. Any repaired, corrected, replaced or re-performed Goods 

and/or Services (as applicable) are subject to a warranty on the same terms as the Supplier's 

Warranties and to a new Warranty Period.  

11. REMEDIES 

11.1 If the Goods and/or Services fail to conform with the Supplier's Warranties ("Defective 

Goods", "Defective Services") within the Warranty Period, the Purchaser may at its discre-

tion elect to:  

11.1.1 require the Supplier to repair, correct or replace the Defective Goods or re-per-

form the Defective Services within ten days of receipt of the Purchaser's request 

or any other (longer or shorter) period reasonably specified by the Purchaser; 

and/or 

11.1.2 in case of imminent danger or urgency or if the Supplier refuses or is unable to 

rectify the Defective Goods and/or Defective Services: (i) repair the Defect Goods 

or re-perform the Defective Services instead of the Supplier or have the Defective 

Goods repaired or have the Defective Services re-performed by a third party, or 

(ii) obtain identical or similar goods or services from an alternative supplier, each 

at the Supplier's sole cost and expense; and/or 

11.1.3 claim a reduction or refund (as the case may be) of the price in the amount of the 

reduced value of the Defective Goods and/or Defective Services; and 

11.1.4 require the Supplier to reimburse the Purchaser for all costs, expenses, damages 

and other losses incurred by the Purchaser associated with the supply of Defective 

Goods or performance of Defective Services, including, without limitation, costs 

for investigation and analysis of the defect, for installation/de-installation, for the 

use of its own or external personnel, costs for parts, attorneys' fees, travel or trans-

portation costs. 

11.2 If the Supplier fails to remedy its breach of the Supplier's Warranties within the period ac-

cording to Section 11.1.1, the Purchaser may, in addition to the remedies set forth in Section 

11.1, at its discretion: (i) terminate the Contract and request a refund of the purchase price, if 

already paid, or (ii) claim a reduction or refund (as the case may be) of the purchase price in 

the amount of the reduced value of the Defective Goods and/or Defective Service. 

11.3 If the Defective Goods are part of a batch of Goods, and if it is only possible to inspect each 

Good of this batch at a considerable expense, the Purchaser may return the entire batch or 

demand that the Supplier inspect the entire batch at the Purchaser's premises. Supplier may 

deliver remedied Goods from this batch to the Purchaser once the Goods have successfully 

passed inspection and been marked accordingly. 

12. LIABILITY, INDEMNIFICATION 

12.1 Supplier shall defend, indemnify and hold harmless Purchaser and its Affiliates, Purchaser’s 

and its Affiliates’ employees, officers, agents, customers, suppliers, consultants, contractors 

and successors and assignees against any liability, loss, costs (including legal fees, costs for 

recalls and costs for its own employees), damage or injury arising in connection with: 

12.1.1 any Defective Goods or Defective Services,  

12.1.2 any breach by Supplier or its personnel of the Contract (including any late deliv-

ery of Goods or failure to complete the Services by the Delivery Date),  

12.1.3 any negligence, willful default or wrongful act or omission of the Supplier or its 

personnel; and 

12.1.4 an infringement or alleged infringement of any third party right (including intel-

lectual property rights) as a result of the provision, receipt, importation, export, 

distribution, sale, use or possession of any Goods and/or Services provided by or 

on behalf of the Supplier. 

12.2 In case of Sec. 12.1.4, Supplier shall inform Purchaser promptly thereof and shall at its own 

cost and at the Purchaser's discretion: 

12.2.1 acquire for the Purchaser, Purchaser’s Affiliates and their customers the uncondi-

tional, irrevocable, perpetual and worldwide license to use the Goods and/or Ser-

vices without restriction and to exercise its other rights granted with regard to the 

Goods and/or Services under the Contract; 

12.2.2 modify or replace the Goods and/or Services so that they comply with the Suppli-

er's Warranties and do not infringe any third-party right, without impairing how-

ever in any material respect the functionality or performance of the Goods and/or 

Services;  

12.2.3 take back the Goods and/or Services at Supplier’s expense and reimburse the price 

for any affected Goods and/or Services plus VAT or other sales taxes (if applica-

ble). In such case Purchaser may cancel all Purchase Orders and Confirmed Pur-

chase Orders for each such Goods and/or Services. 

12.3 Claims owing to an infringement of third-party rights through the use of the Goods and/or 

Services shall not become statute-barred as long as the third party is able to assert such claims 

against the Purchaser, in particular, if the third-party claim is not statute-barred.   

13. PRODUCT LIABILITY 

13.1 If the Goods may result in death or personal injury or other damage to third parties, including 

financial losses, the Purchaser may take all measures at the Supplier's expense, such as public 

warnings and recall actions, to which the Purchaser is obliged or which are otherwise appro-

priate in order to avoid such risks. The Purchaser will - if possible and deemed reasonable - 

inform the Supplier as early as possible and give the Supplier an opportunity to state its case. 

The Supplier shall cooperate with the Purchaser in good faith in order to eliminate the risks 

arising from the Goods as quickly and effectively as possible and shall, in particular, imme-

diately upon request hand over to the Purchaser any necessary documentation therefore. 

13.2 If Supplier believes that the Goods may result in death or personal injury or other damage, 

including financial losses, the Supplier shall immediately inform the Purchaser thereof and of 

the facts of the case. 

13.3 Supplier shall ensure the traceability of the Goods at all times in order to be able to carry out 

batch tracking in the event of damage or loss. For this purpose, the Goods shall be marked at 

least with a consecutive serial number or batch number and the manufacturing date. Moreo-

ver, the Supplier shall take appropriate measures to ensure that, if specific Goods have been 

identified as defective, it can be determined immediately which other Goods could be affected 

by such defect. 

14. EXPORT REGULATIONS, SUPPLIER INFORMATION 

14.1 Prior to the release of the Goods, the Supplier shall inform the Purchaser whether the Goods 

are covered by the respective national, European or US American law related to export con-

trol. Should changes occur during the term of the Contract, the Supplier undertakes to notify 

the Purchaser of these changes without delay.  

14.2 If the Purchaser is obliged to obtain an export and/or import permit, the validity of a Purchase 

Order shall be subject to the condition precedent of the granting of such permit. The Supplier 

is obliged to immediately provide the Purchaser with all information and documents required 

for the granting of such permit. In addition, the Supplier shall provide the Purchaser with the 

following customs information:  

14.2.1 Statistical commodity code as defined in the Goods Classification for External 

Trade Statistics (WA) and the HS Code (Harmonized System); 

14.2.2 Indication of origin (non-preferential, commercial origin) of the Goods;  

14.2.3 Supplier's declaration (preferential origin); 

14.2.4 Certificates of origin/certificates of preference (if requested by the Purchaser). 

14.3 The Supplier undertakes to maintain an appropriate conflict minerals reporting system on the 

basis of Regulation (EU) 2017/821 as well as Sec. 1502 of the Dodd-Frank Act of the US 

Securities and Exchange Commission (SEC), insofar as the Supplier delivers Goods to the 

Purchaser, in the manufacture or processing of which the (conflict) minerals and/or metals 

described in the aforementioned regulations are used to the extent applicable to the Goods. In 

addition, Supplier undertakes to carry out a sanction list check of the smelters in the supply 

chain prior to each delivery and shall provide to Purchaser a confirmation that such sanction 

list check was made, including the provision of the name and address of the smelters in writing 

to the extent applicable to the Goods. Furthermore, the Supplier undertakes to make available 

to the Purchaser or the third party commissioned by the Purchaser an update of the "Reporting 

Template" used by a recognized institution such as the "Conflict Minerals Reporting Tem-

plate" (CMRT) of the "Responsible Minerals Initiative" (RMI), at least once a year as well as 

in the event of changes to the smelters in the supply chain and at the request of the Purchaser 

or a third party commissioned by the Purchaser to the extent applicable to the Goods. The 

Purchaser only accepts compliant CMRT´s, which exclusively contains smelters that have 

been certified by a qualified auditor such as RMI or are still in the certification process. If the 

Supplier's CMRT report lists a non-certified smelter or a smelter that is not in the certification 

process or documents a non-conformity with the above-mentioned regulations, the Supplier 

is obliged to immediately develop a corrective action plan suitable from the perspective of the 

Purchaser and to show the Purchaser how the Supplier will establish conformity with the 

above-mentioned regulations. In addition, the Supplier undertakes to actively participate in 

measures taken by the Purchaser to comply with the OECD Due Diligence Guidance for Re-

sponsible Supply Chains of Minerals from Conflict-Affected and High-Risk Areas. This in-

cludes, among other things, obtaining information on minerals in the supply chain that are not 

subject to legal reporting (e.g. cobalt, lithium, rare earths, etc.). 

15. GENERAL COMPLIANCE 

15.1 Supplier shall comply with all applicable laws, rules and regulations, including without limi-

tation, those of their respective countries of incorporation, principal place of business and 

operations which relate to it and the business relationship with the Purchaser and/or perfor-

mance of its obligations under the Contract, that it will not commit and refrain from any acts 

which could lead to a criminal act owing to fraud or a breach of trust, an insolvency criminal 
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act, a criminal act against competition, granting of advantages or bribery of individuals em-

ployed by the Purchaser or other third parties. 

15.2 Supplier agrees to comply with the Code of Conduct of the Responsible Business Alliance 

(RBA) as amended from time to time. Upon request, the Supplier shall immediately provide 

written information on its compliance with the RBA Code of Conduct. The Supplier is re-

quired to ensure compliance with the principles and requirements of the RBA Code of Con-

duct throughout the supply chain, including but not limited to the prohibition of forced labor. 

Supplier shall be liable for non-compliance with the principles and requirements of the RBA 

Code of Conduct by its sub-suppliers, sub-contractors and other vicarious agents and their 

sub-suppliers, sub-contractors and other vicarious agents. 

15.3 Supplier further agrees to comply with Part III (Specific Provisions for Supply Chain Infor-

mation) and provide, on request from Purchaser, information about Supplier`s supply chain. 

16. ANTI-CORRUPTION COMPLIANCE 

16.1 Supplier has complied and shall comply with applicable anti-corruption laws, including the 

U.S. Foreign Corrupt Practices Act (“FCPA”), the U.K. Bribery Act, PRC Criminal Law and 

Anti-Unfair Competition Law, and other anti-corruption laws applicable to Supplier and/or 

Purchaser (collectively “Anti-Corruption Laws”).  

16.2 Supplier confirms that it will not make any payment or otherwise have any interaction, di-

rectly or indirectly, with any Government Entity or Public Official on Purchaser’s behalf. 

16.3 Supplier will immediately advise Purchaser in writing if it engages in any interaction, directly 

or indirectly, with any Government Entity or Public Official on Purchaser’s behalf or the need 

for any of such interaction becomes imminent and shall, at any time, comply with the specific 

anti-corruption compliance provisions in Part IV (Specific Anti-Corruption Compliance Pro-

visions for Interactions with a Government Entity or a Public Official). 

16.4 “Public Official” includes any local, state, federal, provisional, or territorial official, or em-

ployee of a Government Entity such as (i) any individual holding a legislative, administrative 

or judicial office, whether appointed or elected, (ii) any individual exercising a public function 

for a Government Entity, including without limitation, for a public agency or public enter-

prise, (iii) any official or agent of a public international organization and (iv) any political 

party or party official, or any candidate for public office.  

16.5 “Government Entity” means any federal, state, local or foreign government or political sub-

division thereof, or any agency or instrumentality of such government or political subdivision, 

or any self-regulated organization or other non-governmental regulatory authority or quasi-

governmental authority (to the extent that the rules, regulations or orders of such organization 

or authority have the force of law), or any arbitrator, court, or tribunal of competent jurisdic-

tion. For example, this includes, public schools, hospitals, political parties, divisions of the 

national army, international organization and state-owned or state-controlled enterprises. 

17. INFORMATION SECURITY 

The Supplier shall comply with the information security obligations in   Part V (Specific 

Provisions for Information Security). 

18. CONFIDENTIALITY 

18.1 Supplier shall keep all business and technical information made available by Purchaser (in-

cluding features which may be derived from items or documents provided by Purchaser and 

any other knowledge or experience) confidential as long as and to the extent that it is not 

proven public knowledge, and it may disclose such information only to those employees and 

representatives who necessarily need to know it for the purpose of the Contract, and who are 

themselves bound to confidentiality. Title to all information remains with Purchaser. At Pur-

chaser's request, Supplier shall return to the Purchaser or, if a return is not possible, destroy 

all files, documents and other items which embody or contain Purchaser’s information. Sup-

plier may retain copies of Purchaser’s information that are stored on Supplier’s IT backup and 

disaster recovery systems until the ordinary course deletion thereof or as required by applica-

ble law or regulatory requirements. Supplier shall continue to be bound by the terms and 

conditions of this Section 16.1 with respect to such retained information. 

18.2 Purchaser reserves all rights to such information (including copyright and the right to file 

applications for intellectual property rights such as patents and utility models, etc.). In the 

event third parties provided the information to Purchaser, the reservation of rights shall also 

apply for the benefit of such third parties. 

19. GOVERNING LAW AND JURISDICTION 

19.1 The Conditions, the Contract and any supply of Goods and/or Services thereunder shall be 

construed and governed by the laws applicable in the country in which the Purchaser has its 

registered office, without regard to principles of conflicts of laws and excluding the applica-

tion of the UN-Convention on Contracts for the International Sale of Goods. 

19.2 The parties shall submit any dispute, controversy or claim arising out of or in connection with 

the Contract, including any dispute as to the validity of the Contract, and any supply of Goods 

and/or Services thereunder exclusively to an appropriate court in the country or jurisdiction 

in which the Purchaser has its registered office and at the place of such registered office, save 

that the Purchaser may always initiate court action against the Supplier at the court of general 

jurisdiction at the place of the registered office of the Supplier. 

20. MISCELLANEOUS 

20.1 The Contract may only be amended, modified or supplemented by an instrument in writing 

signed for and on behalf of each of the parties. Such writing requirement may only be waived 

through an instrument in writing signed for and on behalf of each of the parties. 

20.2 Supplier may not set-off any claims it may have under the Contract against any claims of the 

Purchaser or refuse to perform any obligation on the grounds that it has a right of retention, 

unless the rights or claims of the Supplier are undisputed by the Purchaser or have been con-

firmed by a final decision of a competent court. 

20.3 No failure or delay on the part of the Purchaser to exercise any right or remedy under the 

Contract shall be deemed as a waiver thereof. No waiver by the Purchaser is validly made 

unless made in writing. 

20.4 All rights of the Purchaser set forth in these Conditions apply cumulatively and shall not ex-

clude or otherwise affect any other rights or remedies the Purchaser may have under the Con-

tract or by virtue of the applicable law.  

20.5 The Contract is personal to the Supplier and the Supplier shall not, without the prior written 

consent of the Purchaser, assign or transfer any rights or obligations under the Contract to any 

third party. The Purchaser may at any time assign the Contract or any rights or obligations 

under the Contract to any third party without the prior written consent of the Supplier.  

20.6 If any term or provision of the Contract is void or unenforceable, the remainder of the provi-

sions of the Contract shall remain in full force and effect to the fullest extent permitted by the 

applicable law. In place of the invalid or unenforceable provision, or to fill a contractual loop-

hole, such valid and enforceable provision shall apply which reflects as closely as possible 

the commercial intention of the parties as regards the invalid, unenforceable or missing pro-

vision. 

PART II: SPECIFIC PROVISIONS FOR SOFTWARE 

1. APPLICABILITY 

1.1 The provisions of this Part II apply to the delivery of Standard Software and supplement the 

provisions of Part I relating to Goods and, if there is an inconsistency, take precedence over 

the provisions of Part I.  

1.2 "Standard Software" means software being Supplier's or a third party's software that is or 

could be offered by the Supplier or the third party to customers generally. 

2. LICENSED RIGHTS 

2.1 Supplier hereby grants (or shall procure the grant) to the Purchaser a license to use, copy and 

distribute the Standard Software and any related documentation in the course of its business 

and the business of any entity of Purchaser’s Affiliates and for purposes reasonably incidental 

thereto, on the following terms: 

2.1.1 non-exclusive, worldwide, irrevocable and transferable; and 

2.1.2 except for the license fee, royalty-free and fully paid up. 

2.2 The Purchaser may make such copies of the Standard Software and related documentation as 

are reasonably required for backup and security purposes. 

2.3 The Purchaser shall be entitled to appoint a third party to run or host the Standard Software 

for the benefit of the Purchaser or any entity of Purchaser’s Affiliates under the terms and 

conditions of this Section 2. 

2.4 The license commences on the Delivery Date and shall, as specified in the Contract, either (i) 

continue in effect for the duration of the license term or (ii) be for perpetual use by the Pur-

chaser.  

2.5 Unless the parties have specified a maximum number of permitted users of the Standard Soft-

ware, the Standard Software shall be licensed to the Purchaser on the basis of an enterprise 

license, i.e. allowing the Purchaser an unlimited use of the Standard Software throughout its 

organization. 

2.6 Purchaser may, at no additional charge and without consent of the Supplier, change the des-

ignated equipment, i.e. the hardware configuration, operating system, network structure, or 

transfer the Standard Software from the designated equipment to any new equipment. 

3. DELIVERY, INSTALLATION 

3.1 Supplier shall deliver to the Purchaser the Standard Software in its latest release on a magnet 

medium in machine-readable object-code form, and/or source code form, if licensed, or in any 

other format as agreed by the parties, e.g. by download. 

3.2 If so agreed, the Supplier shall install the Standard Software on the designated equipment on 

the date or period for the assembling, erection, control and test of the Standard Software or 

any component thereof as specified by the parties.  

3.3 Where the Supplier needs to install Standard Software on behalf of the Purchaser which is 

subject to click-on, click-wrap or similar license terms, the Supplier shall request the Purchas-

er's written consent to such license terms in good time prior to accepting such terms on the 

Purchaser's behalf.  

4. UPDATES AND NEW RELEASES 

4.1 Unless otherwise agreed in writing, the Supplier will offer to the Purchaser all updates and 

new releases immediately after becoming available at no additional charge to the Purchaser 

and without increase of the license fee.  

4.2 Purchaser shall not be obliged to accept an update or new release, and a refusal by Purchaser 

to acquire an update or new release shall not affect its entitlement to ongoing support Services 

relating to the Standard Software which are to be performed by the Supplier as specified by 

the parties and shall not relieve the Supplier from the Supplier's Warranties. 

5. SUPPORT SERVICES 

5.1 If the parties have agreed on the provision of support Services, the support Services shall 

commence on the day following expiry of the Warranty Period, unless otherwise specified by 

the parties, and shall continue in effect for the duration of the support term. 

5.2 Supplier shall provide the support Services in response to a report by the Purchaser of a sus-

pected malfunction, defect or error in the Standard Software or at such frequency and duration 

as are reasonably necessary to ensure that malfunctions, defects or errors in the Standard Soft-

ware identified by the Purchaser or which otherwise come to the attention of the Supplier are 

rectified.  

5.3 The Supplier will use work-around solutions and similar measures to the maximum extent 

possible to enable the Purchaser to continue to use the Standard Software during the perfor-

mance of any support Services. 

6. ADDITIONAL WARRANTIES 

6.1 In addition to the Supplier's Warranties, Supplier represents and warrants it is the owner or 

authorized distributor of the Standard Software and has the right and authority to grant the 

rights and licenses in this Part II to the Purchaser. Without limiting the foregoing, Supplier 

represents and warrants that there are no existing restrictions or constraints on its right and 

authority to supply, install and license the Standard Software. 

6.2 Supplier represents and warrants that the Standard Software will be (i) free from viruses, de-

fects and errors and free from any built-in, automatic and/or random expiry dates; (ii) properly 

installed; (iii) compatible with the designated equipment; and (iv) perform in accordance with 

the Supplier's Warranties.   

PART III: SPECIFIC PROVISIONS FOR SUPPLY CHAIN INFORMATION 

1. APPLICABILITY 

The provisions of this Part III apply to any Contract and supplement the provisions of Part I and II, if 

there is an inconsistency, take precedence over the provisions of Part I and II. 

2. PROVISION OF SUPPLY CHAIN INFORMATION 

Within three (3) working days following a request from Purchaser, Supplier shall be required to pro-

vide Supply Chain Information (as such term is defined in section 3 below) as follows: 

2.1 As part of a supply chain audit, Supplier shall provide Supply Chain Information to Purchaser 

or to a related third-party; and/or  

2.2 Upon request by a Government Entity (as such term is defined in section 16.5 in Part I), Sup-

plier shall provide Supply Chain Information to Purchaser and/or to such Governmental En-

tity; and/or 

2.3 In case a Government Entity detains (i) Supplier’s Goods and/or (ii) Purchaser’s products 

which contain Supplier’s Goods and/or (iii) Purchaser’s customers products which contain 

Purchaser’s products that include Supplier’s Goods Supplier shall provide Supply Chain In-

formation to Purchaser and/or to such Government Entity.  

Supplier acknowledges and agrees that the Purchaser is entitled to disclose Supply Chain Information 

to a Government Entity (e. g. in case disclosure is required by law or by the rules of any Government 

Entity) and to third parties (e. g. Purchaser’s customers in case disclosure is required by contract or 

legal requirements). 
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3. DEFINITION OF SUPPLY CHAIN INFORMATION 

“Supply Chain Information” means clear and convincing data and evidence on Supplier’s Goods as 

well as any components and/or material directly or indirectly purchased by Supplier from its (sub-

)suppliers and/or (sub-)contractors in connection with the production of Supplier’s Goods, including 

but not limited to: 

3.1 The identity and location of Supplier’s direct or indirect (sub-) contractors and (sub-)suppli-

ers; and 

3.2 The origin and provenance of Supplier’s Goods and of any component and materials used in 

the production of Supplier’s Goods and/or contained in Supplier’s Goods; and  

3.3 Detailed description of the supply chain for Supplier’s Goods and components and materials 

thereof, including all stages of mining, production, or manufacture, including any step of the 

sourcing, manufacturing, or processing of goods in all countries worldwide as well as all 

measures implemented to comply with applicable laws and contractual requirements in con-

nection therewith; and 

3.4 Any additional information requested by Purchaser or Government Entity in accordance with 

Government Entity’s rules and standards. 

PART IV: SPECIFIC ANTI-CORRUPTION COMPLIANCE PROVISIONS FOR INTERAC-

TIONS WITH A GOVERNMENT ENTITY OR A PUBLIC OFFICIAL 

1. APPLICABILITY 

The provisions of this Part IV apply to any interactions of Supplier directly or indirectly, with 

any Government Entity or Public Official on Purchaser’s behalf including any payment or oth-

erwise and supplement the provisions of Part I and II and, if there is an inconsistency, take 

precedence over the provisions of Part I and II. 

2. PROHIBITION AGAINST FUTURE IMPROPER CONDUCT   

Supplier shall not permit or countenance any member of its organization, or any individual or 

entity acting on its behalf, offering, promising, authorizing, or giving, in connection with car-

rying out the obligations or performing the Contract, any undue pecuniary or other advantage, 

whether directly or through intermediaries, to any person, including a Public Official, for that 

person, including the Public Official, or for a third party:  (i) to influence any act or decision 

of the person in their official capacity; (ii) to induce the person to act or refrain from acting in 

violation of performance of official duties; (iii) to secure any improper advantage; (iv) to obtain 

or retain business or other improper advantage in any way related to the Contract. The prohi-

bition of this Section shall also extend and apply to any facilitating or expediting payment to a 

Public Official to secure the performance of routine governmental action. 

3. NO PAST IMPROPER CONDUCT   

Supplier represents that it: 

3.1 Has not offered or caused to be offered, any money or thing of value to any Public Official or 

private sector individual in exchange for any business advantage to Supplier and/or Purchaser. 

3.2 Has not offered or caused to be offered, any money or other thing of value to any person, 

while knowing or having reason to know that such person has offered or caused to be offered 

any money or other thing of value to a Public Official or private sector individual in exchange 

for any improper business advantage. 

3.3 Does not know or have reason to believe that any Supplier employee, consultant, sub-agent, 

or representative has violated, or caused Purchaser to violate any applicable Anti-Corruption 

Laws. 

4. NO PUBLIC OFFICIAL INTEREST   

Neither Supplier nor any of its officers, owners, agents, or employees is a Public Official. No 

Public Official is associated with, or presently owns an interest, whether direct or indirect, in 

Supplier or has any legal or beneficial interest in the Contract between Supplier and Purchaser 

and/or the payments made or to be made by Purchaser to Supplier under the Contract. Supplier 

will notify Purchaser immediately of any changes to this provision.  

5. RESTRICTIONS ON USE OF THIRD PARTIES 

Supplier will not engage any agent, sub-consultant, sub-contractor, or any third-party repre-

sentative to interact with any Public Official or Government Entity in any way related to Pur-

chaser or the Contract without prior approval from Purchaser.  To the extent such permission 

is granted, Supplier will cause such third parties to comply with Anti-Corruption Laws and 

these anti-corruption compliance provisions. 

6. COMPLIANCE PROGRAM     

Supplier has effective controls and procedures and an internal accounting controls systems 

that is sufficient to provide reasonable assurances that violations of Anti-Corruption Laws 

will be prevented, detected, and deterred. 

7.  COOPERATION 

Supplier agrees that it will: 

7.1 Training.  Participate, and require relevant employees and third parties to participate, in any 

anti-corruption compliance training Purchaser requires. 

7.2 Audit Rights.  Allow for the review of its books and records related to Supplier’s relationship 

with Purchaser at Purchaser’s reasonable request.  During the term of the Contract, and for 

five (5) years after expiration or termination, Purchaser (or a third-party auditor) may audit 

any financial or other records of Supplier related to performance of the Contract.  Such records 

may include, without limitation, invoice records between Supplier and Purchaser, invoices 

from third parties, contracts with third parties, payments or correspondence with Public Offi-

cials, Government Entities, and/or clients, and other payments related to the Contract. 

7.3 Detailed Invoices.  Submit detailed invoices for payment of Services performed and for reim-

bursement of any expense.  Any invoice for reimbursement of expenses incurred must include 

written substantiation in the form of a detailed receipt, invoice, or other documentary evidence 

of the expense incurred. Invoices for Services must contain a detailed description of the spe-

cific Services rendered, the names of individuals providing Services, as well as the amount of 

time spent by each individual on each activity.  Any expenses related to payments to a Public 

Official or Government Entity must state the name of the Public Office or Government Entity, 

an official receipt, and a rationale for the expense. 

7.4 Certification.  Periodically certify at Purchaser’s request that Supplier has complied with Anti-

Corruption Laws and these anti-corruption compliance provisions in performance of the Con-

tract. 

8. NOTIFICATION   

Supplier shall immediately notify Purchaser should it learn of, or have reason to know of, any 

actual or potential violation of any Anti-Corruption Laws in any way related to Purchaser or 

the Contract. 

9. CONSEQUENCES OF VIOLATIONS 

Any breach of the Sections above shall be considered a default which directly and adversely 

affects the work or the performance of either party’s obligations under the Contract and the 

other party may terminate the Contract with immediate effect. Purchaser has the right to ter-

minate the Contract without liability, as well as the right to all remedies agreed to in the Con-

tract, if Supplier violates, or has taken any action in violation of any Anti-Corruption Laws or 

these anti-corruption provisions.  In no event will Purchaser be obligated under the Contract 

to take any action or omit to take any action that Purchaser believes, in good faith, would 

cause it to violate any Anti-Corruption Laws.  Supplier agrees to indemnify Purchaser for any 

violations of Anti-Corruption Laws in any way related to Purchaser or the Contract. 

PART V: SPECIFIC PROVISIONS FOR INFORMATION SECURITY 

1. APPLICABILITY 

The provisions of this Part V apply to any Contract and supplement the provisions of Part I 

and II and, if there is an inconsistency, take precedence over the provisions of Part I and II. 

2. SOFTWARE AND HARDWARE 

The software and hardware used within the scope of the supply of Goods and performance of 

the Services must not contain any functions which the Supplier could have recognized ac-

cording to the state of the art, and which endanger the integrity, confidentiality and availability 

of the Goods and Services or of data, in particular no functions 

a) to the unwanted discontinuation/reduction of data, 

b) on the unwanted modification/manipulation of data. 

3. PURCHASER DATA 

3.1 The Supplier is obliged to secure Purchaser data and its own data necessary for the supply of 

Goods and performance of the Services against unauthorized access, modification, destruction, 

and other misuse ("Information Security") and to implement state-of-the-art technical and 

organizational measures to safeguard Information Security. Upon Purchaser’s request, the Sup-

plier shall provide evidence of the implementation of these measures (e.g., ISO/IEC 27001, 

ISO/IEC 62443, ISO/SAE 21434, TISAX) without additional remuneration. 

3.2 In particular, the Supplier shall strictly separate Purchaser data (except for e-mail communica-

tion where not possible) from data of third parties and treat it separately as well as implement 

appropriate protective mechanisms against access to Purchaser data by third parties. Insofar as 

the backup or processing of Purchaser data is part of the supply of Goods and performance of 

the Services, the Supplier shall take all precautions in accordance with the current state of the 

art to be able to restore this data at any time in a legally secure and loss-free manner. 

3.3 Depending on the type and protection requirements of the Purchaser data in question or the 

significance for the business operations of the Purchaser and it’s Affiliates, Purchaser may re-

quire the Supplier throughout the term of the contract to provide an appropriate level of security 

measures for Information Security as well as evidence specified by Purchaser of an appropriate 

level of Information Security in the Supplier's operations, in particular by submitting suitable 

certificates (e.g. ISO/IEC 27001 "Information Technology - IT Security Procedures - Infor-

mation Security Management Systems - Requirements") or testing in accordance with the VDA 

model "TISAX" (Trusted Information Security Assessment Exchange). The parties may agree 

on a reasonable period for the initial testing of a site according to "TISAX". 

4. SECURITY BREACH 

4.1 If the Supplier becomes aware of an incident involving a breach of Information Security (e.g., 

security breaches, data loss, disruptions, hazards, infestation by damaging software, data mis-

use) and which could affect Purchaser, in particular in the form of unauthorized access by third 

parties to Purchaser data (hereinafter "Information Security Incident"), or if there are indica-

tions for the Supplier which, upon reasonable assessment, give rise to the suspicion of such an 

Information Security Incident, the Supplier shall immediately and for Purchaser without addi-

tional remuneration 

a)  inform Purchaser about this; and 

b) take all necessary steps to clarify the facts and limit the damage, and to support Purchaser 

in doing so; and 

c) accept all reasonable measures taken by Purchaser to protect Purchaser's IT infrastructure 

(e.g., disconnection of IT system connections) because of the Information Security Incident; 

and 

d)  ensure the trouble-free reconnection to the Purchaser IT infrastructure and 

e) if the Information Security Incident causes an interruption or delay in the supply of Goods 

and performance of the Services, a reduction in operational efficiency or loss of data, to assist 

Purchaser in recovering the data; and 

f) provide relevant details of the Information Security Incident, including but not limited to 

Indicator of Compromise (IOC), Tactics, Techniques and Procedures (TTP) or an Incident 

Completion Report, upon Purchaser's request; and 

g)  provide Purchaser with a security report for a specified period at Purchaser's request. Re-

quired contents of such a report are results of security audits, identified information security 

risks, as well as identified Information Security Incidents and their handling. 

4.2 If Purchaser becomes aware of a breach of the implementation and maintenance of state-of-

the-art technical and organizational measures for Information Security agreed in this Part V 

and/or any Contract, the existence of an Information Security Incident or if there are reasonable 

grounds to suspect such a breach, Purchaser shall have the right to verify compliance ("Au-

dits"). The Supplier shall tolerate Purchaser's Audits and provide cooperation, such as infor-

mation, to the extent necessary for the Audit. After timely notification, Purchaser may also 

inspect the Supplier's premises, including the IT systems, during normal business hours and, to 

the extent possible and reasonable, without disrupting operations, to verify compliance. In do-

ing so, Purchaser shall observe any confidentiality obligations of the Contract or vis-à-vis third 

parties. Purchaser is entitled to have the Audits carried out by an external company which is 

bound to secrecy vis-à-vis third parties and is qualified, if this is not a competitor of the Sup-

plier. This neither restricts nor excludes Purchaser's statutory rights of control and information. 

5. CENTRAL CONTACT PERSON 

The Supplier is obliged to inform Purchaser in writing of a central contact person for Infor-

mation Security prior to the first delivery or prior to the supply of Goods and performance of 

the Services and to inform Purchaser immediately in writing of any changes. 

6. SUBCONTRACTORS 

The Supplier shall ensure that all its subcontractors and own suppliers are contractually obliged 

to comply with Information Security by means of appropriate contractual regulations and that 

this obligation is passed on along the entire supply chain accordingly. 


