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General Purchasing Conditions of AVL Deutschland GmbH

SCOPE OF APPLICATION; ACCEPTANCE: OTHER
TERMS AND CONDITIONS

These Purchasing Terms and Conditions of Purchase apply
to all contracts between us, AVL Deutschland GmbH, and the
contractual partner - hereinafter referred to as the “Supplier”.

By confirming our Purchase order, the Supplier acknowl-
edges these purchasing conditions

Any terms and conditions of the Supplier that conflict with or
deviate from these purchasing conditions will not become
part of the contract, even if we do not expressly object to their
inclusion. If the Supplier does not agree with this, they must
notify us immediately in writing.

Any standard reference to the Supplier's general terms and
conditions is hereby expressly rejected

CHANGES TO DELIVERY AND PERFORMANCE

We may request changes to the agreed scope of delivery
and/or performance at any time, particularly in design, pro-
cess, and/or execution, provided such changes are not un-
reasonable for the Supplier. In the event of such change re-
quests, the Supplier must immediately specify the effects,
particularly regarding the actual additional or reduced costs,
in writing and agree on them with us appropriately.

If the Supplier wishes to change the content and/or scope of
agreed deliveries and/or services, they must apply for such
changes in writing immediately after identifying the need for
change. The requested change is only permissible if we have
expressly, previously, and in writing approved it.

Changes that become mandatory for the Supplier due to
changes in legal regulations or standards do not require ap-
proval but must be communicated to us in writing immediately
and in a timely manner. The Supplier is obliged to propose
such changes to us immediately, which they consider neces-
sary or appropriate in view of changed legal or other manda-
tory regulations or for other reasons. If a change can affect
costs or the delivery date, the Supplier must inform us of this
simultaneously.

Changes made unilaterally by the Supplier contrary to
clauses 2.2 or 2.3 must be reversed or eliminated at AVL’s
request at no cost. If AVL subsequently approves such a
change, the Supplier is entitled to appropriate additional com-
pensation based on the actual additional and reduced costs
plus reasonable surcharges.

If there is disagreement between the parties regarding the
amount of compensation to be granted under clause 4 of
these conditions, the Supplier undertakes to explain to AVL
the additional and reduced costs they consider necessary
and their impact on the additional compensation sought,
based on appropriate evidence

OFFERS; ORDERS

No compensation will be granted by us for the preparation of
offers, plans, cost estimates, etc., by the Supplier, unless ex-
pressly agreed otherwise.

The supplier will connect with us via the SAP Business Net-
work Ariba upon our request to electronically exchange all or-
der and delivery-related documents (e.g., order, order confir-
mation, delivery note, invoice, etc.) and to handle processes
defined by us (uploading product catalogs, VMI [Vendor Man-
aged Inventory], etc.) through Ariba.

Upon receipt of any written order from us, the Supplier must
confirm, reject, or submit a modified offer for the order imme-
diately, but no later than within 3 days. This 3-day period is
hereinafter referred to as the “response time.” To maintain the
written form, telecommunication transmission via fax or email

3.4
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is sufficient. Periods that fall on a Saturday, Sunday, or a pub-
lic holiday at the Supplier’'s business location are not counted
in the response time. If the Supplier does not confirm our or-
der within the response time, we are entitled to revoke the
order.

Our orders and amendments thereto shall only be valid if they
are issued or confirmed by us in writing.

The transfer of our orders in whole or in part to third parties
is only permitted with our prior written consent. A violation of
this provision entitles us to extraordinary and immediate ter-
mination of the contract. Further claims on our part remain
unaffected. Consent according to sentence 1 is not required
if the Supplier's business is not set up to perform the service.

The assignment of claims and/or the transfer of the collection
of receivables against us to third parties is only permitted with
our prior written consent, which AVL may only refuse for im-
portant reasons.

If the Supplier ceases payments or insolvency proceedings
are opened over their assets, we are entitled to terminate the
contract without prejudice to other rights.

DELIVERY AND PERFORMANCE DATES; DELIVERIES

The contractually agreed delivery or performance dates —
hereinafter referred to as “dates” — are binding and are un-
derstood as the time of receipt of goods or performance at
the contractually agreed destination.

If adherence to a date is at risk, the Supplier must inform us
immediately in writing (fax is sufficient).

In the event of a delivery or performance delay attributable to
the Supplier, we reserve the right to claim a contractual pen-
alty of 0.2% per working day of delay, but no more than 5%
of the total order volume, no later than the final payment. We
can also demand the contractual penalty if we do not ex-
pressly reserve the right to do so upon acceptance of the de-
livery or performance. Further claims on our part, particularly
those for damages, remain unaffected. In the event of a claim
for such further damage, the contractual penalty incurred will
be credited against the damage.

Even if we accept a delay in the schedule, our statutory and
contractual claims due to delay remain unaffected.

The Supplier is obligated, in the event of delivery delays at-
tributable to them, to use the fastest available means of
transport, regardless of the shipping method specified in the
order, to minimize the delay. The costs for this transport shalll
be borne by the Supplier.

In the event of a delivery delay attributable to the Supplier, we
are entitled to withdraw from the contract with immediate ef-
fect after a reasonable period, usually not longer than 14 cal-
endar days, if this has been previously threatened to the Sup-
plier along with a request for remedy within the set period..

Partial or advance deliveries and services are only permitted
with our written consent. Excluded from this are deliveries
and services within a maximum of 7 calendar days before the
agreed date. Even with permitted advance delivery, the pay-
ment period only begins with the contractually agreed date.

Unless otherwise agreed in writing, deliveries are made ac-
cording to DPU (Delivered at Place Unloaded - Incoterms
2020) at the destination specified in the order.

The packaging must be selected in accordance with the rele-
vant packaging standards, in particular the AVL delivery and
packaging regulations, which can be found on the AVL
Deutschland GmbH | AVL website (,Terms and Conditions
of Purchase ), in such a way that damage-free delivery is
guaranteed. At AVL's request, the Supplier is obliged to take
back the transport packaging.

4.10 For the notification of defects, incorrect deliveries, or quantity
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errors according to § 377 HGB, the following applies: We only
conduct an incoming goods inspection regarding externally
visible damages and deviations in identity and quantity that
are visible from the outside. We will immediately report such
defects. We reserve the right to conduct a further incoming
goods inspection. Furthermore, we will report defects as soon
as they are discovered in the ordinary course of business.
The Supplier waives the objection of late notification of de-
fects to this extent. Payment for the goods does not constitute
unconditional acceptance of the goods.

4.11 In the case of specially agreed delivery release by us, we are

5.2
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entitled to extend the delivery period by up to 90 calendar
days. In this case, the Supplier is obliged to store the goods
free of charge and carefully until the delivery release by us.

QUALITY AND DOCUMENTATION

The goods to be delivered must comply with the applicable
domestic and foreign regulations at the respective place of
use (in particular, safety, accident prevention, and environ-
mental regulations, relevant ordinances and directives of
VDE regulations, the REACH Regulation [EC] No.
1907/2006, and the RoHS Directive, 2011/65/EU, the recog-
nized latest rules and standards of technology, as well as pre-
cisely the documents underlying the order and known to the
Supplier, such as drawings, descriptions, samples, specifica-
tions, acceptance conditions, etc.). The Supplier will provide
all necessary data sheets and information sheets for the or-
dered goods and label their deliveries in accordance with the
applicable regulations (e.g., CLP Regulation [EC] No.
1272/2008).

The Supplier must establish a quality management system
that meets the requirements of ISO 9001 and conduct quality
control that is appropriate in type and scope and corresponds
to the latest state of the art. The standard 1ISO 26262 con-
cerning functional safety for systems with electronics and
software must be adhered to by the Supplier. Likewise, web
applications must at least meet the requirements of ONORM
A7700. The Supplier must also ensure IT security according
to the specifications of ISO 27001.

For devices, instruments, plant components, or systems,
complete maintenance, operating, and service manuals must
be supplied in electronic form without separate specification
and at no additional cost.

The supplier is hereby informed that we are certified accord-
ing to 1ISO 14001, ISO 9001, ISO 27001. The QES docu-
ments to be observed by suppliers, including the current list
of ingredients and substances (“AVL List of Substances”),
which may not be supplied to us or only to a limited extent,
can be found on the AVL Deutschland GmbH website AVL
Deutschland GmbH | AVL (“Terms and Conditions of Pur-
chasing”). If the goods to be delivered by the Supplier contain
one or more of the substances listed in the current AVL Sub-
stance List, the Supplier must contact the responsible buyer
at our company, specifying the respective affected sub-
stances.

Any change in the production process, production location, or
shipping location of the goods requires our prior written con-
sent, which may only be refused for important reasons. Costs
and damages incurred by us due to non-compliance with this
regulation or otherwise due to a location change initiated by
the Supplier shall be borne by the Supplier. The Supplier will
immediately inform us in writing of any known relocations
within their supply chain or known subcontractor changes in
the supply chain.

The Supplier is obliged to provide complete product docu-
mentation (especially installation, maintenance, operating,
and service manuals, test documentation, CE declarations,
etc.) without separate request and at no additional cost in
electronically editable form, as a PDF, and as a hard copy.
The specifications of the supplier documentation manual
(http://srm.avl.com > Customer Documentation Posting) must
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be followed. We are entitled to use this product documenta-
tion without restriction and to integrate it, in whole or in part,
in the original language or in translation, into training and
sales documents as well as customer documentation.

PRICES AND PAYMENT

The prices stated in the Supplier’s offer and/or in our order
are fixed prices and thus unchangeable until complete and
proper delivery and performance, unless expressly agreed
otherwise in writing.

Payment will be made, unless otherwise agreed in writing,
after contractual receipt of goods or contractual performance
and receipt of the proper and verifiable invoice within 60 days
net.

If the performance provided is defective and AVL is entitled
to demand rectification of defects, AVL may withhold an ap-
propriate portion of the due remuneration, usually twice the
necessary rectification costs, until the defects are completely
rectified.

LIABILITY FOR DEFECTS AND INSURANCE OBLIGA-
TION

Unless otherwise agreed in writing or by special contractual
conditions, the limitation period for claims for defects is 36
months from the transfer of risk.

During the statutory warranty period, the Supplier must rectify
defects immediately upon request within the period set for
this purpose.

All costs associated with the rectification of defects, such as
transportation, dismantling and installation costs, shall be
borne by the supplier.

The limitation period for justified claims arising from defect
liability shall be suspended for the duration of the defect rec-
tification until the successful rectification of the defect.

For parts replaced or repaired as part of the rectification of
defects, liability for defects shall apply for a period of 36
months from completion of the replacement or repair, unless
a different period is specified in an agreement made in ac-
cordance with clause 7.1 or agreed special contractual con-
ditions.

If the Supplier does not fulfill their obligation to rectify defects
within a reasonable period set by us, we are entitled to carry
out the defect rectification at the Supplier's expense or have
it carried out by a third party, or, if this is not possible, to pro-
cure a replacement elsewhere.

The provisions of clause 7.6 apply accordingly in cases
where we are entitled to dispense with setting a deadline to
avoid significant damage, considering both parties’ interests,
or if such a deadline is unreasonable for us. Further statutory
provisions remain unaffected.

The Supplier is obliged to maintain adequate insurance cov-
erage for all risks arising from the present supply relationship
(such as operational and product liability, extended product
liability including removal and installation costs, all conse-
guential damages, as well as inspection, sorting, and vehicle
recall costs) for the duration of the supply relationship and for
an appropriate period thereafter (at least 10 years), with a
minimum coverage amount of EUR 5 million per claim with
worldwide coverage (including USA/Canada). This insurance
coverage must be maintained for the entire duration of all ob-
ligations arising from the supply relationship. The Supplier
must provide proof of insurance coverage to AVL within 14
days after contract signing and every six months during the
contract term without being asked.

SPARE PARTS, PRODUCTION EQUIPMENT AND RAW
MATERIALS
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The Supplier guarantees the availability of spare parts for the
goods delivered by them for a period of 15 years after the end
of delivery and will also transfer this obligation to all their sub-
contractors. If a spare part is no longer available within this
period, the Supplier will provide a technical replacement so-
lution, whose delivery time must not be longer than the origi-
nally agreed delivery time and whose price must not be
higher than that of the affected spare part.

If the supplier intends to discontinue the production of spare
parts for the products delivered to us within the period speci-
fied in clause 8.1, it shall notify us of this immediately after
the decision on the discontinuation. This decision must be
made at least six months before production is discontinued.

Production equipment that we have made available to the
supplier must be treated with care.

Production equipment manufactured or procured by the Sup-
plier, for which we have paid the manufacturing costs (tooling
costs), becomes our property upon payment. If at least 50%
of the manufacturing costs (tooling costs) are paid, we are
entitled to the transfer of proportional co-ownership.

All production equipment provided by us or acquired in ac-
cordance with clause 8.4 must be kept in a usable condition
at our disposal for 15 years from the last production date and
must be permanently labeled “Property (Co-ownership) of
AVL Deutschland GmbH.” If it is impossible or unreasonable
for the Supplier to store this equipment, they must inform us
immediately in writing so that alternative measures can be
agreed upon. The costs of storage are borne by the Supplier.
The production equipment must be handed over to us upon
request during the storage period without any right of reten-
tion. The Supplier's obligation to store the equipment ends
upon its handover to us.

In the event of damage, loss or destruction of primary mate-
rials provided by us (semi-finished products, castings, pre-
machined parts, etc.), the supplier shall reimburse us for their
replacement costs.

RIGHTS TO DOCUMENTS; CONFIDENTIALITY

All drawings, sketches, calculations, descriptions, and similar
documents provided to the Supplier for the preparation of of-
fers or the execution of orders — hereinafter collectively re-
ferred to as “documents” — remain our property and must be
returned to us upon submission of the offer or execution of
the order. The documents may not be altered, duplicated, or
made accessible to third parties without our prior written per-
mission. If the Supplier makes changes to the documents
with our prior permission according to the preceding para-
graph, the Supplier may use the modified documents exclu-
sively for the preparation of offers or the execution of orders.
Furthermore, the Supplier transfers to us the exclusive, un-
limited right to use and exploit the modified documents in
terms of time, place, and content. The right to return accord-
ing to the preceding paragraph also extends to the modified
documents.

The supplier is obliged to treat all business and trade secrets
of AVL (“confidential information”) that become known to it
during the course of cooperation with us as strictly confiden-
tial. The confidential information may not be duplicated, made
accessible to third parties, or used for purposes other than
the execution of our orders without our written permission.
The supplier is particularly prohibited from removing docu-
ments (e.g., data, documentation, programs) of any kind from
our premises without our written permission. If we approve
the (partial) awarding of subcontracts to fulfill its contractual
obligations to subcontractors, the supplier must impose cor-
responding confidentiality obligations on its subcontractors.
Likewise, the supplier will oblige its employees to maintain
confidentiality (including the prohibition of use).

9.3
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Confidential information includes, in particular, all drawings,
calculations, all AVL-owned and customer-related business,
technical, and personal data, all AVL-owned or customer-pro-
vided technical know-how (designs, specifications, plans,
software, etc.), the order and the resulting work, results, data,
and knowledge provided for the submission of offers or the
execution of orders.

The supplier undertakes to secure all confidential information
immediately upon receipt against unauthorized access by
third parties to the extent possible according to the state of
the art and to protect it, in particular, against theft, loss, ma-
nipulation, damage, or any duplication. If the supplier has in-
dications that unauthorized third parties may have gained
knowledge of the confidential information, it must inform us
immediately in writing and, in coordination with us, take all
necessary steps to clarify the situation and, if necessary, pre-
vent future access

If the supplier stores, processes, or handles the confidential
information in its data processing systems, it must ensure that
unauthorized third parties cannot access this data.

The Supplier undertakes to return all embodied and data-
based confidential information to us after the completion of
the order. Furthermore, the Supplier will remove all confiden-
tial information from their data processing systems and either
return all copies of the confidential information to us or de-
stroy the copies in such a way that reconstruction is impossi-
ble. The Supplier will provide proof of the complete return or
destruction upon our request and confirm it in writing.

The supplier is obliged to comply with all applicable data pro-
tection regulations in their current version and will observe
them. The supplier must instruct all employees and subcon-
tractors according to the relevant data protection regulations
and, if necessary, oblige them to data secrecy according to
the applicable data protection regulations. The supplier un-
dertakes to implement measures to ensure data protection
through technology (Privacy by Design) and data protection-
friendly default settings (Privacy by Default).

The supplier undertakes to support us in fulfilling our applica-
ble data protection obligations.

If the supplier processes personal data of AVL as a data pro-
cessor, it will do so exclusively in accordance with our instruc-
tions and agrees to conclude a separate data processing
agreement in accordance with Art. 28 (3) of the EU General
Data Protection Regulation.

A breach of the provisions of this clause 9 entitles us to ex-
traordinary and immediate termination of the contract. Further
claims on our part remain unaffected.

The Supplier can access our privacy policy at AVL Online
Datenschutzerklarung | AVL. AVL'’s data protection officer or
data protection department can be reached by email at pri-

vacy@avl.com.

9.12 The application of the provisions of the German Trade Secrets

9.13

10.

10.1

Protection Act (GeschGehG) remains unaffected.

If the supplier becomes aware of an actual or threatened in-
formation security incident, the Supplier is obligated to report
the incident to AVL immediately at security@avl.com stating
all information and evidence available to the Supplier, and to
support AVL in dealing with the incident if requested to do so.
If the supplier fails to report in a timely manner and/or provide
further support, the supplier must indemnify AVL against all
resulting disadvantages.

WORKING HOURS AND
RIGHTS

Work results within the meaning of these provisions consist

of all findings obtained during the execution of the individual
contract, including all inventions, regardless of their

INTELLECTUAL PROPERTY
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patentability and regardless of whether they are recorded,
stored, or embodied in records, descriptions, experimental
setups, models, devices, or systems (hereinafter referred to
as “work results”). All resulting work results, whether patent-
able or not, must be documented by the contracting party
where they arise.

All work results developed by the supplier shall immediately
become our exclusive and unrestricted property upon their
creation and must be promptly disclosed and made accessi-
ble to us. This also applies to inventions or shares in inven-
tions made by the supplier. The supplier assigns all rights to
such inventions or shares in inventions to us without re-
striction. If we waive our rights to inventions or shares in in-
ventions, in whole or in part, the supplier is not entitled to as-
sert rights to such inventions or shares in inventions (e.g.,
personal use, patent application, granting of licenses to third
parties, etc.). Inventions or shares in inventions are compen-
sated with the agreed price according to Clause 6 of these
General Terms and Conditions

Regarding the copyrights accruing to the Supplier in connec-
tion with the order, the Supplier grants us the unlimited, free
right to use the work permanently.

The Supplier undertakes to provide a delivery or service free
from third-party intellectual property rights. The Supplier is li-
able for ensuring that the execution of the contract and the
use of the delivery or service do not infringe third-party intel-
lectual property rights. The Supplier indemnifies us against
justified claims by third parties due to intellectual property
rights infringements to this extent.

EXPORT RESTRICTIONS; SUPPLIER DECLARATION

The supplier is obliged to inform us in writing, without being
asked and as early as possible, about any goods-related re-
strictions on (re-)exports of the goods supplied or to be sup-
plied by it in accordance with European and/or US export
and/or customs regulations as well as the export and/or cus-
toms regulations of the country of origin of the goods. To this
end, the supplier will provide at least the following information
in its offers and order confirmations for the individual goods
items:

- The military goods list number (ML number) of the EU mili-
tary goods list,

- The export list number (AL number) of the EU dual-use
goods list,

- For US goods, the ECCN (Export Control Classification
Number) according to the US Export Administration Regula-
tion (EAR),

- For US defense goods (so-called ITAR goods), the USML
(United States Munitions List) category,

- The Information on the non-preferential origin of its goods
(products, technology, software) and their components,

- The Information on goods manufactured based on con-
trolled US technology and/or containing controlled US com-
ponents.

The supplier is further obliged to provide us (especially the
buyer named in the order) with all other foreign trade data in
writing upon request and to inform us in writing without being
asked about any changes to the above information.

The legally binding acceptance of re-export restrictions ac-
cording to the regulations of the Technology Transfer Ordi-
nance is limited to goods for which an export license is de-
monstrably required in the country of delivery (for the USA,
the current version of the Export Administration Regulation of
the US Department of Commerce applies), which are also
correspondingly marked in the delivery documents and for
which the Supplier explicitly informs us in offers and order
confirmations.

11.3

12.

13.
13.1

Suppliers based in the EU are obliged to provide us with the
original of the (long-term) supplier's declaration for goods
with preferential origin status according to Regulation (EC)
No. 1207/2001 in its current version or according to DVO (EU)
2015/2447 within one calendar week after the corresponding
request.

If the Supplier does not fulfill the above obligation or if their
declaration does not comply with legal requirements, they will
indemnify us against all resulting disadvantages. The Sup-
plier undertakes to comply with all applicable import and ex-
port regulations as well as sanction regulations.

The Supplier also undertakes to comply with all applicable
regulations in cross-border goods and merchandise traffic
and to provide AVL with the necessary documents (including
any CO2 and/or origin information) upon request.

AGENTG RESTRICTIONS, MILOG

The Supplier assures that they will comply with all obligations
under the current Employee Secondment Act (AEntG). In par-
ticular, the Supplier assures that in the business relationship
with us, they will pay their employees at least the minimum
wages according to the Minimum Wage Act (MiLoG) and will
not make any further deductions besides the statutory deduc-
tions. The Supplier will indemnify us upon first written request
against all claims made by third parties based on the regula-
tions for non-payment of the minimum remuneration (§ 14
AENtG) or minimum wage (§ 13 MiLoG).

COMPLIANCE AND SOCIAL RESPONSIBILTY

We support and respect the protection of internationally rec-
ognized human rights and strive to comply with all applicable
laws and regulations. We have implemented a Code of Con-
duct for our employees based on the principles of integrity,
honesty, and fairness, and we expect our suppliers and their
subcontractors to comply with the regulations for the protec-
tion of internationally recognized human rights, all applicable
laws and regulations, and the underlying principles.

In this context, the supplier must comply with the laws of the
respective applicable legal systems within the framework of
this contractual relationship. In particular

- Respect of fundamental and human rights
- Ban on child labour and forced labour,

- Compliance with the statutory or industry-standard mini-
mum wages and social benefits

- Compliance with the statutory or industry or other stand-
ards for working hours,

- Compliance with applicable laws and regulations relating
to freedom of association and right to collective bargain-

ing

- Compliance with applicable laws and regulations relating
to freedom of association and right to collective bargain-

ing

- Prohibition of discrimination based on race or ethnic
origin, gender, religion or belief, disability, age, or sexual
identity,

- Compliance with occupational safety and health protec-
tion requirements,

- Responsibility for the environment and compliance with
applicable environmental protection regulations,

- Compliance with the prohibition of participating in any
form of bribery and corruption or improper granting of ad-
vantages, whether active or passive, direct or indirect,,

- Compliance with applicable competition and antitrust
laws, in particular compliance with the prohibition of anti-
competitive agreements.
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The Supplier will not use any “Conflict Minerals” as defined in
Section 1502 of the US Dodd-Frank Act that originate from
the Democratic Republic of Congo or an adjoining country in
their goods. If the goods supplied by the Supplier contain tin,
tantalum, tungsten, or gold, the Supplier must provide all nec-
essary documents proving the legal compliance of the entire
supply chain upon request.

The Supplier is aware that AVL maintains a general Code of
Conduct for the AVL Group as well as a Code of Conduct for
Suppliers, which is binding for all contractual relationships.
The Supplier is also aware that the principles contained
therein regarding the consideration of human rights and en-
vironmental expectations constitute a fundamental declara-
tion of AVL Deutschland GmbH within the meaning of § 6 (2)
LKkSG. The statement is publicly accessible at AVL Deutsch-

land GmbH | AVL (,Terms of Purchasing ).

The supplier assures that he has taken note of and under-
stood these principles and will fulfill the resulting obligations
without restriction and explicitly pass them on to the service
providers bound by him. He guarantees to obtain written con-
firmation from his service providers of their acknowledgment
and commitment to comply with these principles.

AVL is entitled, after prior notice of at least three working
days, to verify compliance with the risk and control/measure
management and adherence to the principles of the policy
statement and the regulations according to this clause 13.4
at the supplier's premises, either itself or through a suitably
certified third party. AVL will then prepare a report on the con-
ducted review and make it available to the supplier.

If deviations in the risk and control/measure management
from its submitted description, non-compliance with the obli-
gations according to the fundamental declaration or its trans-
mission within a supply chain, non-compliance by subcon-
tractors of the Supplier, previously unknown risks, or viola-
tions of the established human rights and environmental prin-
ciples are identified during the audit, AVL will provide the
Supplier with a deficiency list along with the report, listing the
complaints individually and setting a reasonable deadline for
remedy.

Within the same period, the supplier must submit to AVL a
concept aimed at ending or at least minimizing and perma-
nently ending the violation, describing the measures to be
taken by him. This also applies if the supplier cannot remedy
the violation within the period set for him due to the nature of
the violation. In this case, the concept must include a sched-
ule indicating when the violation will be ended or at least sig-
nificantly minimized. In all cases, the concept must include
considerations regarding joint development with AVL or the
violating company and the implementation of a plan to end or
minimize the violation, a planned merger with other compa-
nies within the framework of industry initiatives and standards
to increase influence on the perpetrator, and also regarding
a possible suspension of the respective business relationship
until the violation is successfully ended.

If the supplier does not comply with the request for remedy
within the period set for him, AVL is entitled to terminate the
contract with the supplier extraordinarily and without notice if
the violation of the protected legal position or environmental
obligation is considered very serious, the implementation
within the timeframe specified in the concept has not provided
aremedy, oritis foreseeable that an increase in the supplier's
influence and thus AVL's influence with the available means
does not appear promising. In this case, the supplier will only
receive compensation for the services provided up to the ter-
mination. In addition, AVL is entitled to claim compensation
for any damage incurred due to the termination. The asser-
tion of further damages by AVL remains unaffected.

AVL can verify the effectiveness of the remedial measures
taken.

13.9 The preceding paragraphs in this clause 13 apply accordingly

if AVL has actual indications that a violation of a human rights
or environmental obligation by the supplier is possible and
this possibility has been confirmed by the result of a risk anal-
ysis conducted by AVL on a case-by-case basis in accord-
ance with § 5 LkSG.

If an authority responsible under the LkSG issues orders and
takes measures against AVL to investigate breaches of obli-
gations under Sections 3 to 10 (1) LKSG that originate from
the supplier's sphere, the supplier is obliged to tolerate and
cooperate with the authority and AVL. This includes, among
other things, tolerating access to and inspection of the Sup-
plier's premises, business premises and commercial build-
ings during normal business or operating hours and ensuring
that business documents and records are inspected and ex-
amined to determine whether the obligations set out in AVL's
policy statement and the obligations set out in Section 13 of
these Terms and Conditions of Purchase are being complied
with. Upon request, the supplier shall provide the responsible
authorities and AVL with information and documents required
by them to fulfill the duties arising from the LkSG. This in-
cludes information and evidence to establish the applicability
of the LKSG, to fulfill the obligations under 8§ 3 to 10 para. 1
LKkSG or the Declaration of Principles and the provisions un-
der clause 13 of these Terms and Conditions of Purchase as
well as the designation of the persons responsible for moni-
toring compliance with these obligations within the company.
The obligation also extends to further contractual relation-
ships of the supplier, insofar as they are related to the present
contractual relationship (supply chain) and are available to
the supplier or can be made available by the supplier with
reasonable effort. § Section 52 (1) StPO applies accordingly.
Further statutory rights to refuse to give evidence and duties
of confidentiality shall remain unaffected.

If the authority identifies shortcomings in the Supplier's
sphere, the Supplier must submit a plan to remedy the iden-
tified shortcomings within two months of notification of an or-
der to AVL, including specific timescales for remedying them.
If AVL issues instructions to the Supplier corresponding to the
authority's abandonment of specific actions, the Supplier
shall be obliged to comply with these instructions as part of
its duty to cooperate in accordance with sentence 1.

If a fine is imposed on AVL under § 24 LkSG due to a defi-
ciency originating from the supplier's sphere, the supplier in-
demnifies AVL from it. If the fine has already been paid by
AVL, there is a claim for damages against the supplier for the
fine-related violation originating from his sphere under § 24
LkSG.

13.10 The supplier must take appropriate measures to comply with

the laws, regulations, and principles listed in this clause 13
and provide evidence of this to AVL upon request without de-
lay. The supplier will also make every effort to ensure that his
subcontractors undertake corresponding obligations.

13.11The supplier grants AVL the right to inspect the business

premises and production sites of the supplier and its subcon-
tractors, where the contractual services are prepared or pro-
vided, during the usual business hours of the supplier or sub-
contractor, either by itself, through an appointed third party,
or AVL'’s customers. This is to ensure the proper and com-
plete provision of all services and compliance with legal/reg-
ulatory and other applicable requirements, as well as all obli-
gations arising from the order and/or these purchasing condi-
tions (including, but not limited to, the implementation of
standards for quality management, quality assurance
measures, confidentiality, security, information security, and
data protection) in the relevant areas. Such an inspection
may also include the review of internal guidelines, processes,
and procedures, as well as access to books, documents, and
other records. The supplier or subcontractor must support the
audit in an appropriate manner to achieve the respective au-
dit purpose and provide all necessary or useful information.

Seite 5 von 6


https://www.avl.com/de/standorte/avl-deutschland-gmbh
https://www.avl.com/de/standorte/avl-deutschland-gmbh

General Purchasing Conditions of AVL Deutschland GmbH

rules.
14. Environment

14.1 To fulfill their contractual obligations, the Supplier must use
the necessary resources, particularly materials, energy, and
water, efficiently and minimize environmental impacts, espe-
cially regarding waste, wastewater, air, and noise pollution.
This also applies to logistics/transport efforts. For the quanti-
tative assessment of the Supplier's resource efficiency, the
Supplier must provide us with the following information re-
garding their entire annual order volume with us and our affil-
iated companies upon request:

- Total energy requirements MWh;

- CO2 emissions from own and external energy generation
in tons;

- Total water consumpotion in m3;

- Process wastewater in mg;

- Waste for disposal in tons;

- Waste for recycling in tons;

- VOC emissions (volatile organic compounds) in tons.

14.2 |If there are risks of converting natural ecosystems (e.g., for-
ests or other natural ecosystems) in the Supplier's value
chain, the Supplier must ensure through appropriate due dil-
igence measures that they do not contribute to the illegal con-
version of natural ecosystems and support the long-term pro-
tection of these natural ecosystems.

14.3 The Supplier undertakes to implement, operate, and provide
proof of a certified environmental management system ac-
cording to “ISO 14001” or a derived, recognized, and certified
environmental management system by presenting a corre-
sponding certificate no later than two years after the order is
placed.

14.4 The supplier is obliged to ensure that the provisions con-
tained in this clause 14 are complied with by means of suita-
ble contractual arrangements with its subcontractors. In addi-
tion, clause 13.3 of the Terms and Conditions of Purchase
shall apply insofar as the compliance with the declaration of
principles referred to in clause 13.3 guaranteed by the Sup-
plier includes environmental concerns.

15. FINAL PROVISIONS

15.1 Amendments and supplements to these provisions must be
made in writing. This also applies to the revocation of this
written form clause itself.

15.2 Should one or more provisions of these purchasing condi-
tions and/or any other contracts concluded between the par-
ties be or become invalid, or should a gap be found in them,
the validity of the remaining provisions shall not be affected.
Instead of the invalid provisions or to fill the gap, an appropri-
ate, permissible regulation shall apply, which the contracting
parties would have intended or would have intended accord-
ing to the meaning and purpose of the conditions if they had
known about the invalidity or gap.

15.3 The place of performance for deliveries and services shall be
the destination specified by us. The place of performance for
payment is our registered office.

15.4 The exclusive place of jurisdiction for all disputes arising from
or in connection with the contractual relationship shall be
Wiesbaden. However, we shall also be entitled to take legal
action at the supplier's registered office.

15.5 The parties agree that the law of the Federal Republic of Ger-
many shall apply exclusively to all legal relationships arising
from this contractual relationship to the exclusion of the
United Nations Convention on Contracts for the International
Sale of Goods (CISG) and other international conflict of law
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