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[bookmark: _Toc420948913][bookmark: _Toc52788832][bookmark: _Ref421873487]

This Purchase Agreement is made and entered into as of MONTH, DAY, YEAR (“Effective Date”), by and between SUPPLIER NAME, a [Choose: corporation or limited liability company], with offices at [address, city, state], acting for and on behalf of itself and all of its Affiliates (collectively, “Supplier”), and Gentherm Entity, a [Choose: corporation or limited liability company], with offices at [address, city, state], (“Purchaser”) acting for and on behalf of itself and the Gentherm Group.  Purchaser and Supplier are referred to herein, individually, as a “Party” and, collectively, as the “Parties.”
RECITALS
A. Gentherm Group is engaged in the design, manufacture, assembly, and/or sale of automotive components and medical devices.
B. Supplier is engaged in the design, manufacture, and/or sale of Products, as defined below. 
C. Gentherm Group wishes to procure Products from Supplier under the following terms and conditions. 
Now, therefore, for good and valuable consideration, the receipt and adequacy of which are hereby acknowledged, the Parties agree to the terms and conditions set forth in this Purchase Agreement.  
1. [bookmark: _Toc107917390][bookmark: _Toc112849976]Definitions / Abbreviations
Words starting with a capital letter shall have the meaning as defined in the Purchase Agreement or below:
Affiliates	Any two companies directly or indirectly controlled by another company or any company that directly or indirectly controls or has the power to control another company. In case of doubts Section 15 et seq. German Public Companies Act (Aktiengesetz) shall apply.
Customer	The customer of the Purchaser.
Gentherm, Inc.	A US-corporation with its office at 21680 Haggerty Road, Suite 101, Northville, MI 48167, USA. 
Gentherm Group	Gentherm, Inc. and its Affiliates.
Laws	Federal, state, local and foreign laws, executive orders, rules, regulations and ordinances that may be applicable to the Supplier's performance of its obligations under each Purchase Contract.
OEM	Original Equipment Manufacturer; the manufacturer of a vehicle (car, bus, truck, RV or other road vehicle). 
Party / Parties	Purchaser and Supplier hereinafter individually are also called the “Party” and jointly the “Parties”.
Products	(Raw) materials, components, (intermediate) assemblies, tooling, molds, equipment and completed products and all services, performed in connection with any of the foregoing items.
Purchaser	The Gentherm company issuing the Purchase Contract.
Recall	A public appeal or any other public measure based on legal obligations by an OEM or the competent public authorities directed at motor vehicle owners to bring their motor vehicles to the manufacturer, an authorized or other repair shop to check them for the specified defects and to repair detected defects or to take other specified measures. A personalized direct communication to the vehicle owner in this regard shall also qualify as Recall. 
Supplier	The Party signing this Agreement in order to deliver Products to Purchaser and its Affiliates.
VA / VE program	Value analysis / value engineering program.
[bookmark: _Ref421901807][bookmark: _Toc52788833][bookmark: _Toc112849977]Preamble
(1) [bookmark: _Ref421873496][bookmark: _Ref366516200]This Purchase Agreement will apply to each and every individual Purchase Contract, as defined below, between the Purchaser and the Supplier.
(2) [bookmark: _Ref426390579][bookmark: _Ref368406424]The Products are designated for use: in the automotive industry; or in/for medical devices. 
(3) Purchaser agrees to purchase and Supplier agrees to supply Purchaser with Products provided, however, that specific commitments to purchase and sell will be subject to the issuance by Purchase Contracts.  Purchaser will have no obligation to purchase any Parts before such Purchase Contracts are issued. Supplier also agrees to enter into individual Purchase Contracts with any Gentherm Group entity to which this Purchase Agreement and its Appendices will apply. 
(4) [bookmark: _Ref368324563]On-time delivery of the right quantity of Products of the agreed quality at the right place are both of the essence to the Agreement. Both Parties agree that their business relationship is based on the highest quality standards of zero defects and 100% on-time delivery. The Supplier is aware that the supply of faulty Products and delays in delivery can result in extensive damages to Purchaser and its Customers, which may substantially exceed the invoiced value of the Products.
§ 1 [bookmark: _Toc107917392][bookmark: _Ref421899469][bookmark: _Ref421901805][bookmark: _Toc52788834][bookmark: _Toc112849978]Agreement Structure
1. [bookmark: _Ref426463960]The following documents (collectively the “Appendices”) in their latest version, insofar as they are applicable, and the applicable Purchase Contract, as defined herein, are incorporated into this Purchase Agreement (collectively, the “Agreement”) and may be amended, modified or superseded from time to time: 
[bookmark: _Ref366677428][bookmark: _Ref425954749]Supplier Requirements Manual (SRM) 
[bookmark: _Ref366677449]Routing Instruction 
Packaging Instruction 
[bookmark: _Ref366677482]Tooling Agreement 
Consignment-Stock-Agreement 
[bookmark: _Ref421899484]Supplier Code of Conduct 
1. The latest and currently applicable version of the Appendices § 3 (1) a)-f), can be downloaded from the Purchaser’s homepage https://www.gentherm.com/download-center. On request Purchaser will furnish Supplier with the applicable version of the Purchase Agreement and its Appendices. 
1. Supplier will review the Gentherm Group homepage periodically. Supplier’s continued performance under the Purchase Contract without providing written notice to Purchaser detailing Supplier’s objection to any modified or new Appendices will constitute Supplier’s acceptance of such modified Appendices. 
1. In the event of conflicting provisions between the Purchase Agreement and the Appendices in their current version, the most recent version of any document supersedes the conflicting provision of an older document and the Purchase Agreement will supersede the Appendices.
1. All Gentherm Group entities will be entitled to purchase Products from Supplier according to this Purchase Agreement.
1. This Agreement will be binding for the Supplier and all its Affiliates and for every location from which Supplier is supplying Products to Gentherm Group. Supplier warrants that all Supplier’s Affiliates will accept this Agreement. 
1. Supplier’s terms and conditions will not be binding or become part of this Agreement, even if Purchaser does not explicitly object to them. Purchaser does not agree to any proposed addition, alteration, or deletion of this Agreement by Supplier.  No modification or waiver of this Agreement or any Purchase Contract will be deemed affected by Supplier’s acknowledgment or confirmation containing other or different terms. Should any acknowledgment or confirmation received from Supplier contain additional or different terms than this Agreement or Purchase Contract, those terms will be considered proposals by Supplier that are hereby rejected. This Agreement and Purchase Contract can be varied only by a writing signed by a Purchasing Director of Purchaser.  Any other statement or writing of Supplier may not alter, add to, or otherwise affect this Agreement or Purchase Contract. 
1. By accepting this Purchase Agreement, Supplier also accepts the terms and conditions in effect between Purchaser and its Customer(s), which are incorporated by reference herein. In the event of a conflict between a Purchase Contract, the Agreement, and the terms and conditions in effect between Purchaser and its Customer(s), the provision imposing the highest standard, directly or indirectly, on the Supplier in favor of Purchaser or Purchaser’s Customer(s) will control.
§ 2 [bookmark: _Ref368310753][bookmark: _Toc107917393][bookmark: _Toc52788835][bookmark: _Toc387551152][bookmark: _Toc518272450][bookmark: _Toc112849979]Purchase Contracts; Delivery Schedules 
1. Individual Purchase Contracts are formed by the issuance or revision of:
13. a Purchase Order, which is a “spot buy” order for a specific quantity of Products; or  
13. a Scheduling Agreement, which is for Purchaser’s needs for the Products.  

Scheduling Agreements and Purchase Orders are referred to in this Agreement as “Purchase Contract”.
1. Purchaser may order Products from Supplier from time to time by issuing a Purchase Contract to Supplier. Supplier will manufacture, produce, furnish, sell, and deliver the Products and all related supplies, data, and reports required hereunder or by any Purchase Contract issued by Purchaser.
1. Supplier will accept any Purchase Contract that is consistent with the terms of this Agreement. If the Purchase Contract is not consistent with the terms of this Agreement, Supplier will notify Purchaser in writing within three (3) working days of receipt, and the Parties will discuss appropriate revisions to the applicable Purchase Contract to bring it into conformity with this Agreement.
1. Purchase Contracts will be exclusively governed by this Agreement. 
1. Purchaser may issue Delivery Schedules under a Scheduling Agreement, specifying the delivery dates and the quantities of Products, the period of Firm Order or Trade-off and payment terms.
1. Neither this Agreement nor requests for quotations (“RFQ”), on their own, will establish a purchase obligation of Purchaser. 
§ 3 [bookmark: _Toc107917394][bookmark: _Toc52788836][bookmark: _Toc112849980]Scheduling Agreements, Delivery Schedules, and Logistics Requirements for all Purchase Contracts 
1. Due to the benefits realized by each of the Parties, Purchaser prefers to operate under a Scheduling Agreement with Delivery Schedules issued on a regular basis. 
1. Purchaser may issue a Scheduling Agreement, which refers to item and part numbers, contains a part description, the price per unit, the unit of price and the unit and specifies the number of workdays of Firm Order, Trade-off and Planning Period/Forecast. It also contains a time-period for which the Scheduling Agreement will be valid. 
1. The Parties agree and understand that Purchaser’s needs for the Products are determined primarily by the needs of Purchaser’s Customer(s). If the Scheduling Agreement does not state a specific quantity, or if the Scheduling Agreement states the quantity as “0,” “REQ,” “AS REL,” “as released,” “blanket,” or similar, the quantity of Products will be up to 100% of Purchaser’s requirements. Purchaser will determine its needs for Supplier’s Products, including quantities and delivery dates, and communicate those quantities and delivery dates to Supplier through Delivery Schedules, broken down into three categories: 
21. Firm Order: The amount of Products ordered are fully binding on both Supplier and Purchaser. Supplier will be able to fulfill the order. Ideally, Supplier has Products available in stock. 
21. Trade-off: Supplier will procure all necessary materials to produce the Products. The amount of Products in the Trade-off are not binding.
21. Planning Period (Forecast): Non-binding information about long-term Product forecast beyond the Trade-off period.
Purchaser will update the Delivery Schedules regularly as Products in the Planning Period enter into the Trade-off and Firm Order categories.  Supplier must deliver the Products in the quantities, at the times, and to the locations in any Delivery Schedule issued by Purchaser.
1. The cumulative quantities in the Delivery Schedules permit precise delimitation of what number of Products has been received by Purchaser. The difference between Supplier’s information on Products delivered and the cumulative quantities of Products received in the Delivery Schedule is the quantity of Products in transit. As the cumulative quantities are of essence for billing, Supplier will check them precisely and inform the responsible materials planner at Purchaser without undue delay, of any discrepancies. 
1. In order to reflect fluctuations in orders by Customers of Purchaser and provide the necessary flexibility, Purchaser may change the quantities listed in a Delivery Schedule (all time periods) up to fourteen (14) days prior to the date of delivery; and 
23. increase the listed quantity up to thirty percent (30 %) or 
23. reduce the listed quantity by up to thirty percent (30 %) or postpone delivery of any fraction of the quantity listed in the Delivery Schedule. 
Supplier will ensure that it can accommodate any increases or reductions in quantities or postponements without additional costs to Purchaser. 
The quantities of any Delivery Schedules may be lower during the ramp-up phase leading to Start of Production (“SOP”), while maintaining the scheduled deliveries, which will not lead to a price increase. 
1. [bookmark: _Ref368310743]Unless otherwise specified in a Purchase Contract, delivery must be made FCA (Purchaser’s Dock) (Incoterms 2020) (hereinafter “Delivery Location”) to Purchaser and must include the return of the packaging in circulation to Supplier. If a different delivery term appears in a Purchase Contract, the place of delivery in that Purchase Contract will be the Delivery Location.
1. In case Purchaser agrees to bear the delivery costs under a Purchase Contract, Supplier will use the carrier chosen by Purchaser. Concerns of Supplier relating to the chosen carrier, if any, must be communicated to Purchaser without undue delay. 
1. Supplier acknowledges that the automotive industry runs on “just in time” inventory, and therefore on-time delivery of the right quantity of Products of the agreed quality at the right place is of essence for all Purchase Contracts. The date for delivery as agreed in a Purchase Contract (hereinafter the “Delivery Date”) therefore is a binding date on which the Products are to be delivered at the Delivery Location. Supplier will take all necessary measures to assure on-time-delivery at the Delivery Date. 
1. Purchaser may reject and/or return at Supplier’s expense any Products delivered before the Delivery Date. Products accepted by Purchaser before the Delivery Date will be stored at the Delivery Location at the expense and risk of Supplier until the Delivery Date. 
1. Supplier immediately will inform Purchaser and the Delivery Location of any facts that could result in a delay or affect its ability to perform its obligations under this Agreement (e.g., interruptions of production, plant shutdowns) listing the reasons thereof and the anticipated delay. 
1. If it becomes apparent to Purchaser that Supplier will be permanently unable to meet the Delivery Dates, Supplier must, at Purchaser’s request, surrender all tools and other devices unique to the Products and required for production of the Products so that Purchaser may produce or have a third party produce the Products. Purchaser’s rights to claim damages are not affected by that request, and Purchaser expressly reserves all its repossession rights and remedies, including the right to claim further damages under any security interest, lien, lease, gratuitous bailment, or any other document that Purchaser and Supplier may enter into.
1. Supplier must maintain sufficient capacity to satisfy any quantities, including estimated quantities or forecasted demands provided by Purchaser or Purchaser’s Customer.  Annual capacities will be based on 48 working weeks per year, 5 days per week. 
1. Under no circumstances may Supplier cease deliveries to Purchaser that are required by the Purchase Contract. Supplier acknowledges that its failure to deliver as required by the Purchase Contract will cause irreparable harm to Purchaser, and that if it does stop deliveries, preliminary and permanent injunctive relief should be granted in Purchaser’s favor, compelling Supplier to resume and continue deliveries as required by the Purchase Contract.
§ 4 [bookmark: _Toc421901813][bookmark: _Toc52788837][bookmark: _Toc107917395][bookmark: _Toc112849981]Transfer of Ownership, No Right of Retention
1. The transfer of ownership to Products will take place upon receipt of Products by Purchaser either at the Delivery Location or by Purchaser’s freight forwarder if Purchaser is responsible for the transport.
1. Purchaser rejects any retention of ownership to Products by Supplier. Supplier will cause its subcontractors and suppliers to provide a full transfer of ownership of Products to Purchaser. 
1. In no circumstance will Supplier retain deliveries.
§ 5 [bookmark: _Ref421885660][bookmark: _Toc52788838][bookmark: _Toc107917396][bookmark: _Toc112849982]Termination or Cancellation of Purchase Contracts and Obsolescence
1. Purchaser may terminate or cancel any Purchase Contracts in whole or in part without cause in writing with a notice period of 5 business days before shipping (hereinafter “Termination for Convenience”). 
1. Upon a Termination for Convenience Supplier will terminate work on the Products without undue delay.
1. [bookmark: _Ref421885647]In case of a Termination for Convenience of a Purchase Contract, Supplier is entitled to charge Purchaser for raw materials, semi-finished or finished Products that cannot be resold, returned, or repurposed as follows: 
37. In case of a Delivery Schedule under a Scheduling Agreement according to the latest Delivery Schedule for the: 
0. Firm Order – the actual production and material cost of cancelled Products; 
0. Trade-Off - the costs for the materials reasonably ordered or acquired by Supplier based on the quantities proposed in any Scheduling Agreement, or Purchase Contract. 
0. Planning Period (Forecast) – no right to reimbursement for any costs.
37. In case of a Purchase Contract for the actual production and material cost of terminated or cancelled Products.
1. Supplier will use its best efforts to minimize obsolescence and the costs for Purchaser by: cancelling orders for materials where possible; making use of materials for the production of other products; attempting to return materials to its suppliers; reselling materials to third parties; and similar activities. Supplier will provide evidence of such efforts, if requested. 
1. [bookmark: _Ref421886791]Supplier will submit its claim for obsolete Products or materials within four (4) weeks after receipt of Purchaser’s cancellation of the Purchase Contract or zeroing out of the Delivery Schedule. Supplier will provide written evidence of the claim and attest to the evidence. 
1. [bookmark: _Ref421886794]In return for the payment by Purchaser, Supplier will deliver and transfer the title of the raw materials, semi-finished Products and Products paid for by Purchaser to Purchaser. 
1. If this Agreement is terminated according to § 23 (4) for cause, the following will apply: 
41. If Purchaser terminated the Agreement, Purchaser will not be obliged to pay any compensation, including for raw materials and any semi-finished or finished Products not yet delivered. 
41. If Supplier terminated the Agreement, § 7(3), (5) and (6) will apply accordingly. 
1. If this Agreement is ordinarily terminated by Purchaser according to § 23, the provisions of § 7(3), (5) and (6) will apply accordingly. 
§ 6 [bookmark: _Toc421901816][bookmark: _Ref368328636][bookmark: _Toc52788839][bookmark: _Toc107917397][bookmark: _Toc112849983]Prices
1. Prices will be agreed in each Purchase Contract. Unless stated otherwise in the Purchase Contract, all Prices are firm and fixed prices and any amendment requires the written agreement of the Parties. 
1. All quotes submitted by Supplier and all agreed prices will and are deemed to:
44. include all services of the Supplier; 
44. include all costs of production, including ongoing maintenance of production equipment and facilities and tools, overhead, development, sample verification, and packaging cost and shipment; 
44. include applicable taxes, excise duties, importation fees, tariffs, and any other fees directly related to the sale, transportation or importation of the Products.
VAT and all other applicable taxes must be shown separately in accordance with the Laws.
1. Purchaser’s liability for any of the Products is limited to the price for those Products shown on the Purchase Contract.
1. The Parties agree that in order to permit long-term competitiveness and mutual economic success, the cost and price of Products need to be constantly optimized. Therefore, Supplier and Purchaser agree as follows: 
46. Purchaser will receive annual price reductions from Supplier as agreed upon and reflected in the RFQ & QAF form or any Purchase Contract as a result of the consistent and continued optimization of productivity by Supplier; 
46. On request Supplier will actively participate in Purchaser’s VA/VE-program. Purchaser may invite Supplier to VA/VE-sessions in which Parties will discuss the Products with the aim to optimize Product functions and to reduce costs; 
46. Supplier will also work independently to make suggestions to optimize Product function and costs (“VE”) to Purchaser. Parties will agree on targets to reduce the cost of Products. To the extent Supplier is successful in exceeding set targets; Supplier will share such cost reductions with Purchaser. 
46. Purchaser will inform Supplier if there is a similar product quoted to Purchaser at lower cost. Supplier will work out measures to recover the competitiveness of Products and present them to Purchaser together with a revised quotation. Purchaser may terminate the agreement for cause according to § 23(4), if Supplier cannot match the competing offer. 
46. To launch certain Customer programs and to increase the business of both Purchaser and Supplier, Purchaser and Supplier may from time to time be required to work on a target price basis. Supplier agrees to fully support Purchaser and to co-operate closely with Purchaser to reach target prices for Products. Any target prices will be determined on a case-by-case basis before commencement of work on any quotations for such programs. 
1. In case Supplier is directly nominated by Customer, Supplier will immediately inform Purchaser if Customer agreed to price changes providing sufficient proof. 
1. Supplier will maintain records as necessary to support amounts charged to Purchaser under the Purchase Contract.  Purchaser and its representatives may audit Supplier’s records of transactions completed within four years prior to the audit date, to the extent needed to verify the quantities shipped and that the prices charged match the Purchase Contract prices.  Any audit will be conducted at Purchaser’s expense (but will be reimbursed by Supplier if the audit uncovers material errors in the amounts charged), at reasonable times, and at Supplier’s usual place of business. 
1. If Customer requires Purchaser to amortize tooling for a program, Supplier agrees to amortize tooling costs into the price for Products related to the program. 
1. [bookmark: _Ref368328622]Sample Products produced by Supplier will be invoiced based on the following:
50. Samples required for PPAP approval will be provided for the agreed upon serial price; 
50. Samples of Products which are already in production, also if provided for a new PPAP approval, will be provided free of charge; 
50. Samples, which are built specifically for a new program or for prototype purposes will be billed for the prices agreed between the Parties. 
§ 7 [bookmark: _Ref426139499][bookmark: _Toc107917398][bookmark: _Toc52788840][bookmark: _Toc112849984]Payment terms, Set-off, Assignment 
1. Payment for Products will be due no sooner than sixty (60) days following the Delivery Date and receipt of a proper, undisputed invoice, unless agreed otherwise in the Purchase Contract. 
1. Purchaser may reject any invoice that does not show the complete Purchase Contract or Scheduling Agreement number, and any other numbers necessary to identify the contract under which the Products were manufactured and delivered. If Purchaser rejects an invoice, payment is due based on the date Purchaser receives a corrected invoice.
1. Unless otherwise stated, all payments include all storage, handling, packing, freight, insurance, taxes, duties, tariffs, and any other charge of any nature. Supplier represents and warrants that the prices charged to Purchaser are no less favorable than those that Supplier extends to its most-favored customers for like goods and services.
1. If Purchaser pays within twenty (25) days, Purchaser will be entitled to an early payment discount of three (3) percent of the invoiced amount. In case of a payment within forty-five (45) days the discount will be two (2) percent. 
1. Purchaser is not obligated to pay for defective deliveries until the defect is resolved.
1. Interest on overdue payments will be limited to one (1) percentage point above the basic rate of interest.
1. Supplier agrees and acknowledges that it will not, in any circumstance, set off claims against Purchaser’s claims. Purchaser or its Affiliates may set off any claim, whether due or not due, present or future, that it has or may have against Supplier or its Affiliates or to offset against any such claim that Supplier or its Affiliates may have against Purchaser or its Affiliates. 
1. Upon request Purchaser will have the right to demand the return of all things provided by Purchaser and all Products and their components owned by Purchaser which are in possession of Supplier or Supplier’s supplier(s), in which event Supplier or Supplier’s supplier(s) at their expense will prepare them for shipment and will deliver them to Purchaser. 
1. Supplier is not entitled to assign rights and obligations of this Agreement or any Purchase Contract to third parties, without prior written consent of Purchaser, which will not be unreasonably withheld. 
1. [bookmark: _Ref421901741][bookmark: _Ref426479376][bookmark: _Toc52788841]In no circumstance will Purchaser be liable for or be required to make payments to Supplier, directly or indirectly (whether on account of claims by Supplier’s subcontractors or otherwise), for any loss arising from or attributable to failure to realize anticipated revenue, savings or profit, unabsorbed overhead, interest on claims, product development and engineering costs, facilities and equipment rearrangement costs or rental, unamortized depreciation cost or general and administrative burden charges. In the event of a termination of a Purchase Contract by Purchaser as a result of Purchaser ceasing to be a supplier to the Customer for the vehicle program in respect of which Purchaser issued this Purchase Contract, Purchaser will only be obligated to compensate Supplier for any costs under this paragraph if, when and to the extent that Customer reimburses Purchaser for such costs. 
§ 8 [bookmark: _Toc107917399][bookmark: _Ref421901700][bookmark: _Ref366761188][bookmark: _Toc112849985]Examination of Products, Lack of Conformity Notice; Quality 
1. Supplier will ensure that its quality assurance system and continuous improvements in quality are based on a “zero defect” approach.
1. All Products, including prototype and production parts, delivered under a Purchase Contract must strictly comply with the Specification. The Specification includes each drawing and written specification approved by Purchaser. Purchaser may revise or amend the Specification on its own initiative or at the request or suggestion of the Supplier. If, during the course of production of any prototype, Supplier develops any changes or improvements that it has verified are suitable for the intended purpose and required quality of the Products, Supplier must inform Purchaser of that change or improvement so that Purchaser may consider amending the Specification accordingly.
1. Supplier must comply with the accepted state of the art, as well as the agreed Specification, the agreed quality, environmental, safety, and testing rules and regulations, and the agreed technical data. Any change of the Products or of materials, tools, or production processes (including the location of manufacture) requires the prior written consent of Purchaser, and Supplier acknowledges that it may often also require the prior written consent of Purchaser’s Customer. Supplier must review the Specification and notify Purchaser immediately of any modifications that may be necessary.
1. Supplier will maintain a Quality Management System, which at a minimum complies with DIN EN ISO 9001), which includes a final inspection documenting non-conforming products and their non-delivery / -use. Supplier on request will provide proof of its efficacy. 
1. For the quality related provisions, the SRM will apply.
1. Supplier must observe the standards, statutes, and other rules and regulations relevant to the Products of the countries in which the components containing the Products are marketed and are manufactured, including VDE provisions for electrical parts, the End of Life Vehicles Directive, the Regulation on the Carriage of Dangerous Products, and REACH. Supplier will provide to Purchaser all required inspection documents and certificates. Further, Supplier will, at Supplier‘s cost, input the required information into corresponding systems that serve to comply with the provisions listed in this section (such as the International Material Data System).
1. Supplier will control the quality of the Products in regular intervals and will present the agreed inspection documents to Purchaser. Supplier will inform Purchaser immediately and in writing of any quality problems with the Products.
1. [bookmark: _Ref421901720]Purchaser will inspect incoming Products only regarding identity, quantity, and apparent transport damages. Purchaser is not otherwise required to perform incoming inspections of any Products, and Supplier waives any right to require Purchaser to do so. Payment by Purchaser is not acceptance of nonconforming Products. Any inspection by Purchaser or its Customer is not acceptance of the Products or a waiver of strict performance and does not relieve Supplier of any liability or warranty for the Products.
[bookmark: _Ref421901802]Purchaser will notify Supplier within ten (10) working days of any defects detected (hereinafter “Lack of Conformity Notice”).
§ 9 [bookmark: _Toc107917400][bookmark: _Toc52788842][bookmark: _Toc112849986]Subcontracting / Sub-Supplier; Material provided by Purchaser 
1. In case of subcontracting or sub-suppliers, Supplier will remain responsible for the quality of the Products / Services provided by the subcontractor(s) or sub-supplier(s). Supplier will enter into contracts with the sub-supplier(s) and sub-contractor(s) that provide Purchaser and Customer with all of the rights specified in this Agreement.  In case Supplier is a distributor of Products, Supplier will make the original manufacturer of Products sign this Agreement or another agreement with the substantially similar terms and that provide Purchaser and Customer with all of the rights specified in this Agreement and provide proof thereof to Purchaser. 
1. Supplier will examine any material provided by Purchaser without undue delay for defects and notify Purchaser of any defects without undue delay. 
1. Supplier will treat any and all material provided by Purchaser with care, store it correctly, in particular according to storage instructions provided by Purchaser, and fully insure them against damages, e.g., theft, fire, water, storm damage etc. 
1. [bookmark: _Ref426479401]All items provided by Purchaser will remain property of Purchaser. Purchaser will be owner of any and all Products and their components described in the Purchase Contract. 
1. In the event Supplier cannot fulfill any of its obligations under any Purchase Contract, Supplier will, at Purchaser’s option and in addition to any other rights or remedies available to Purchaser under this Agreement or otherwise, assign to Purchaser all of Supplier’s rights with respect to any subcontractors or sub-suppliers under such Purchase Contract. 
§ 10 [bookmark: _Toc52788843][bookmark: _Toc107917401][bookmark: _Toc112849987]Technical Modifications
1. Purchaser may require modifications to the Products (hereinafter “Technical Modification”). After receipt of a Technical Modification by Purchaser, Supplier will evaluate its effects in relation to all attributes of Supplier’s Products without undue delay. Within a reasonable period of time after receipt of a Technical Modification Supplier will submit comprehensive documentation detailing any and all effects that the Technical Modification may have and enabling Purchaser to review the effects, in particular regarding the production process, supply ability, delivery and pricing of Products. The Parties will evaluate the results of the review and come to an agreement as to if and how the Technical Modifications will be implemented. Any price increase resulting from the Technical Modifications will be subject to prior written agreement and acceptance by Purchaser. 
1. If Supplier does not respond to Technical Modification request within five (5) working days since its receipt, Supplier will implement the Technical Modification and Purchaser may rightfully assume that the Technical Modifications will not have any adverse effects on quality, price, delivery, or any of Supplier’s other obligations. 
1. The Supplier is not permitted to make any changes to Products or materials, manufacturing processes, production locations, or other specifications, etc. without prior written approval from Purchaser. Supplier agrees to duly notify Purchaser about any intended changes and will submit to Purchaser the form “Supplier Engineering Change Request” (see respective provisions in SRM). 
1. Supplier will ensure that all of its personnel, sub-contractors or Supplier’s supplier(s) working on the implementation of the Agreement have at their disposal at all times, all valid technical documents and information as is required for the successful performance of their work. 
1. [bookmark: _Ref426479405]Supplier may substitute Product with an equivalent alternative product only after prior written approval by Purchaser. The approval might involve testing of the equivalent alternative product and/or Purchaser itself might be obliged to obtain approval by its Customer(s). Therefore, the approval process might require a long period of time. Supplier will bear all costs incurred in the approval process. 
§ 11 [bookmark: _Ref425777636][bookmark: _Toc52788844][bookmark: _Toc107917402][bookmark: _Toc387551160][bookmark: _Toc518272455][bookmark: _Toc387551161][bookmark: _Toc518272456][bookmark: _Toc112849988]Confidentiality; Data; IT Security 
1. The Party disclosing Confidential Information is referred to as the “Disclosing Party” and the Party receiving Confidential Information is referred to as the “Recipient”. 
1. Confidential Information means any and all proprietary and trade secret information disclosed by a Disclosing Party in furtherance of this Agreement (which, for clarity, includes all proprietary and trade secret information of the Disclosing Party’s subsidiaries and Affiliates), including, but not limited to, designs, samples, models, prototypes, know how, processes, methods, techniques, formulas, algorithms, scientific-knowledge, performance requirements, operating specifications, test results, financial information, including pricing and costing, business plans, market research, market studies, customer information, and distribution information. 
1. The term Confidential Information does not include information that: 
81. is, or becomes public information through no wrongful act of Recipient, 
81. was previously or independently developed or known to Recipient without the use of Proprietary Information disclosed under this Agreement and such development or knowledge is clearly supported by documentation delivered to the Disclosing Party at the Disclosing Party`s written request, or 
81. is approved for release by written authorization from the Disclosing Party. 
The Recipient will have the burden of proving that any information received is not Confidential Information.
1. Recipient is obliged to keep all Confidential Information of Disclosing Party confidential using at least the same degree of care Recipient uses to protect its own Confidential Information, but no less than a reasonable degree of care.
1. Disclosing Party retains all of its rights in its Confidential Information and grants no licenses or rights to any Confidential Information to Recipient, except those expressly set forth in this Agreement. 
1. Recipient may disclose Disclosing Party’s Confidential Information only to its employees, Affiliates, sub-contractors and suppliers, who:
84. have a need to know such Confidential Information in order to fulfill Recipient’s obligations under this Agreement; and 
84. are bound by a written agreement with Recipient that is at least as protective of Discloser’s Confidential information as this Agreement. 
1. Upon termination of this Agreement:
85. Recipient’s obligations under this § 13 will remain in effect; 
85. [bookmark: _Ref366764332]Disclosing Party may require Recipient to return or destroy all Confidential Information by providing Recipient with written notice. Upon receipt of such notice, Recipient will: 
1. [bookmark: _Ref366764341]return all tangible Confidential Information then in its possession or in the possession of third parties Recipient has provided such information to, including Recipient’s Affiliates, sub-contractors and suppliers; and
1. use reasonable efforts to destroy all other Confidential Information then it its possession or in the possession of third parties Recipient has provided such information to, including electronic documents containing Confidential Information (but excluding automatic electronic backup and archive systems).
The obligations under this section b. shall be in abeyance for those items and documents, which are subject to any legal duty of file-keeping, but only as long as that duty is binding. 
1. [bookmark: _Ref366765071]Supplier will not without prior written consent of Purchaser: 
86. Disclose the existence of this Agreement or the fact that Supplier is delivering Products to Purchaser;
86. use Purchaser’s name or trademarks or products in advertising or other publications. 
1. Supplier will comply with data protection laws and regulations, including but not limited to GDPR.  Supplier agrees it is not a data processor acting on behalf of Purchaser or Gentherm Group. 
1. Supplier will utilize information technology equipment, computers, systems, networks, hardware, software, websites, applications, and databases (collectively, “IT Systems”) that are adequate for, and operate and perform in all material respects as required in connection with the operation of the business of the Supplier and its subsidiaries, free and clear of all material bugs, errors, defects, trojan horses, time bombs, malware and other corruptants.  Supplier will implement and maintain commercially reasonable controls, policies, procedures, and safeguards to maintain and protect its material Confidential Information and the integrity, continuous operation, redundancy and security of all IT Systems and data (including all personal, personally identifiable, sensitive, confidential or regulated data) used in connection with its businesses.  Supplier warrants there have been no breaches, violations, outages or unauthorized uses of or accesses to its IT Systems, except for those that have been remedied without material cost or liability or the duty to notify any other person or those that would not, individually or in the aggregate, have a material adverse effect, nor any incidents under internal review or investigations relating to the same.  In the event that Purchaser has suffered a loss as a result of any Supplier or its sub-suppliers’ IT System security incident in connection with the payment for the Products provided by Supplier, Supplier will only be entitled to receive payment for such Products only after and to the extent of, and in proportion to, Purchaser’s completion of any and all investigations related thereto and subject to all indemnification obligations of Supplier, and all set-off rights of Purchaser. 
§ 12 [bookmark: _Ref368298907][bookmark: _Ref368414192][bookmark: _Toc52788845][bookmark: _Toc107917403][bookmark: _Toc112849989]Third Party Proprietary Rights; Proprietary Rights
1. [bookmark: _Hlk52546354]For the purposes of this § 14, proprietary rights will mean patents, patents pending, trademarks, trademarks pending, copyrights, registered or unregistered designs or any other intellectual or industrial property right or confidential information worldwide (hereinafter called “Proprietary Rights”). 
1. [bookmark: _Ref368414196]Supplier will not infringe any third-party Proprietary Rights and Supplier will not provide Products that infringe third party Proprietary Rights or contribute to such infringement. 
1. Supplier will indemnify and hold harmless Purchaser, its successors, its Affiliates and its Customers and their dealers against claims, liabilities, losses, damages, costs, and expenses, including reasonable legal fees, arising out of or in any way connected with any claim, allegation or demand that the Products, or their manufacture, or the use infringe, contributorily infringe, misappropriate, dilute, or otherwise violate any third party Proprietary Rights including but not limited to any claims, allegations or demands of trade secret misuse or misappropriation, or  where Supplier has provided only part of the Product.  Supplier expressly waives any claim against any of the indemnified parties that any such claims, allegations and demands arose out of compliance with Purchaser’s or any of the indemnified parties’ specifications or directions.  If a claim under this § 14(2) through 14(4) results, or is likely to result, in an injunction or other order that would prevent Supplier from supplying or Purchaser from using Products for their intended purpose, in addition to Purchaser’s other remedies at law or in equity, Supplier will at Purchaser’s option and expense either (a) secure a license to the Proprietary Rights that permits Supplier, Purchaser and its customers to continue supplying and using the Products for the intended purpose; (b) modify the Products so that they become non-infringing, so long as the modification does not materially alter the operation or performance of the Products; or (c) replace the Products with non-infringing but practically equivalent Products at no additional cost to Purchaser. 
1. If Supplier is involved in a dispute with a third-party in connection with Proprietary Rights relating to the Products, or Supplier believes that there is a likelihood that such a dispute may occur, Supplier will immediately notify Purchaser, and will furnish all information in its possession or under its control relating to such dispute.  Purchaser will notify Supplier promptly after Purchaser becomes aware of any allegation by a third party that the Product infringes their Proprietary Rights that is a basis for a claim under this § 14(2) through 14(4), but Purchaser’s delay or failure to do so does not relieve Supplier of any of its obligations. 
92. The Parties will cooperate with each other to analyze any such infringement claims. However, Purchaser’s cooperation pursuant to this Section will not limit Purchaser’s right to pursue a claim against Supplier for full indemnification, through litigation, arbitration or any other procedure under law or equity. 
92. At Purchaser’s written request and in Purchaser’s sole discretion, Supplier will at its own expense investigate and defend against any such claims, allegations and demands, or pay the costs of any investigation or defense made by or for Purchaser.  Purchaser has the right, but not the obligation, to control the defense of any such claim.  If Purchaser does not elect to control the defense, then Supplier is obligated to do so.  Supplier may not settle any such claim that, directly or indirectly, prejudices any of Purchaser’s rights under the Agreement or otherwise. Purchaser may, in its sole discretion, settle or compromise any third-party claim that gives rise to an indemnification claim without Supplier’s prior written consent.  
92. Notwithstanding the provisions of §§ 14(3) and 14(4) Purchaser may, at its sole discretion, elect to control the defense and resolution of any claim, action or lawsuit described.  If Purchaser so elects, Supplier will, upon request from Purchaser, provide Purchaser with reasonable access to documents, records and witnesses in connection with such defense at Supplier’s sole expense, and such undertaking of defense by Purchaser will not relieve Supplier of its indemnification obligation under § 14(3). 
1. Each Party retains all of its rights in its Proprietary Rights owned by or licensed by such Party existing prior to this Agreement (“Background Proprietary Rights”), except as expressly provided in this § 14. Each Party will be entitled to apply worldwide for Proprietary Rights arising from any intellectual property that is independently developed by such party without the knowledge acquired in connection with or in the course of its performance under this Agreement. 
1. Supplier will not be entitled to acquire any Proprietary Rights on its own account or apply for any patents or other industrial property rights resulting from knowledge acquired from Purchaser or out of documentation or Confidential Information provided by Purchaser in connection with or in the course of its performance under this Agreement with Purchaser. 
1. All development results and intellectual property that are developed under this Agreement (“Foreground Proprietary Rights”) will be the sole property of the Purchaser.  Purchaser alone will own and be entitled to apply for any Proprietary Rights and will bear the costs of obtaining and maintaining such Proprietary Rights, and Supplier hereby transfers and assigns all its rights in such Foreground Proprietary Rights to Purchaser under this § 14(7).
1. Insofar as Supplier`s Background Proprietary Rights are necessary to Purchaser’s use of the Products or Foreground Proprietary Rights, Supplier hereby grants to Purchaser and to Purchaser’s Affiliates an irrevocable, non-exclusive fully paid-up (or royalty-free) license with the right to sublicense under any necessary Supplier Background Proprietary Rights. Such license will extend to Purchaser’s manufacture, assembly, modification, repair, distribution and sale of its parts and accessories to its Customers. 
1. If Supplier is not interested in obtaining or maintaining any Proprietary Rights for the Products, Supplier will timely notify the Purchaser, and if Purchaser elects Supplier will promptly assign its rights in the Proprietary Rights necessary for the Purchaser to obtain or maintain in force such Proprietary Rights solely on Purchaser’s own and at Purchaser’s cost. 
1. Supplier agrees to and does hereby assign to Purchaser the full right, title, and interest in and to all copyrights owned or controlled by Supplier in the Products provided to Purchaser under this Agreement. To the extent that any works of authorship (including, without limitation, software and computer programs) are created in the performance of Supplier’s obligations under the Agreement, those works will be considered “works made for hire”, and to the extent that those works do not qualify as “works made for hire”, Supplier agrees to and does hereby assign to Purchaser all right, title, and interest in all copyrights and moral rights therein. Supplier expressly waives, and disclaims, all rights of attribution and integrity in and to such works.  To the extent any copyright in the Products, or in any work of authorship (i.e. drawings, prints, manuals and specifications) provided by Supplier to Purchaser in connection with this Agreement, is not owned by Purchaser, the Supplier grants to Purchaser an unrestricted, permanent, perpetual, irrevocable, fully paid-up, royalty-free, sublicensable without limitation, world-wide right and license, under each copyright Supplier owns or controls or has the right to license in any work of authorship (other than Embedded Software) fixed in any tangible medium of expression delivered by the Supplier under the Agreement to access such work, use such work, reproduce such work, prepare derivative works, distribute copies of such work to the public, and to perform and display such work publicly, including access to and use of any tangible materials that support such rights. 
1. “Embedded Software” is software that is embedded in the Products and performs operating or other functions, and includes related documentation. To the extent any Embedded Software is not owned by Purchaser, Supplier agrees to and does hereby grant to the Purchaser under each copyright, patent and other intellectual property right that Supplier owns or has a right to license in Embedded Software an unrestricted, permanent, perpetual, irrevocable, fully paid-up, royalty-free, sublicensable without limitation, world-wide right and license  (1) to use, repair, modify, and sell any Products having Embedded Software therein, and (2) in any tangible medium of expression, to access, use, reproduce, copy, prepare derivative works, display publicly, make, sell, offer to sell or import  the Embedded Software. 
1. Supplier represents and warrants that all Products provided hereunder will not incorporate or otherwise utilize any software (in source or object code form) licensed from another party under a license commonly referred to as an open source, free software, copyleft or community source code license (collectively, “Open Source Software”).  For the avoidance of doubt, Open Source Software includes but is not limited to, any libraries or code licensed under any General Public License, Lesser General Public License or similar license arrangement. 
1. To the extent that Supplier incorporates or utilizes sub-suppliers or subcontractors in connection with this Agreement, including the supply of Products, Supplier must secure all such sub-suppliers or subcontractors’ agreement, in writing, to the terms and conditions set forth in this § 14 (Third Party Proprietary Rights; Proprietary Rights) and § 13 (Confidentiality), in Purchaser’s favor.  Supplier is jointly and severally liable to Purchaser, for any breach or default, by any such sub-suppliers or subcontractors of any such requirements. 
1. Upon the request by Purchaser, Supplier must disclose and provide copies to Purchaser of all Proprietary Rights that are known or become known to Supplier and that are used in the design or manufacture of the Products or otherwise affect or relate to the Products. Purchaser is not responsible or obligated to Supplier, or any third party, for infringement or misappropriation of any intellectual property rights in Products for which Purchaser does not receive written notification from Supplier, within thirty (30) days of the date that Supplier is selected to provide the Products to Purchaser, that such intellectual property rights cover the Product. 
§ 13 [bookmark: _Toc426643687][bookmark: _Toc52788846][bookmark: _Ref424331805][bookmark: _Ref421901835][bookmark: _Toc107917404][bookmark: _Toc112849990]Warranty
1. Supplier is aware that the Products are installed in products of the Purchaser and the Customer and are intended to be delivered just-in-time or sequence to the Customer/ OEM for use in vehicles. 
1. Supplier warrants the Products delivered: 
104. fully comply with all Laws and standards of the markets in which the Products or products in which the Products are incorporated are intended to be used (“Relevant Markets”). Unless stated otherwise the Relevant Markets include the European Union, the countries party to NAFTA/USMCA, Japan, Korea and P.R. China;
104. fully conform to the drawings and/or technical Specifications provided by the Purchaser and other technical requirements; 
104. are free of any defects in design, material, and workmanship; 
104. are suitable for the intended use by Purchaser, the Customer, and the OEM including the specified performance in the component, system, subsystem and vehicle location specified by the Purchaser and the environment in which the Products are or reasonably may be expected to perform; 
104. have been assembled properly and if they are intended for assembly by Purchaser the assembly instructions are correct and complete; 
104. [bookmark: p1554]do not infringe any third-party Proprietary Rights as installed in the final product; and 
104. that Supplier will deliver new Products to Purchaser and that none of the Products are government or commercial surplus, used, remanufactured, repaired or reconditioned, unless otherwise agreed between the Parties. 
The foregoing warranties are in addition to any warranties available under applicable law, express or implied.  All warranties of Supplier extend to future performance of the Products and are not modified, waived, or discharged by delivery, inspection, tests, acceptance, and payment by Purchaser.  Purchaser’s approval of any design, drawing, material, process, or specifications will not relieve Supplier of these warranty obligations.  The warranties set forth herein, and otherwise made, express or implied, by law or equity, extend to all Products, and may not be disclaimed or otherwise limited in any way, notwithstanding the fact that such Products (in whole or in part) may be produced by any of Supplier’s own suppliers, including, without limitation, suppliers that are directed, recommended, or suggested by Purchaser’s Customer. 
1. [bookmark: _Ref421901836]Defective Products are Products that fail to conform with any warranty in this Agreement or the Purchase Contract.
1. In the event of Supplier’s delivery of Defective Products, Purchaser may at its option and in addition to any rights or remedies it may have by Law or under this Agreement: 
106. reject the delivery that includes Defective Products in whole or in part and return it at Supplier’s risk and expense; 
106. [bookmark: _Ref421901837][bookmark: _Ref426394507][bookmark: _Ref424331814]if a defect is discovered before the Defective Product has left Purchaser’s production sites or is installed in the product of the Purchaser, Supplier will be given the opportunity to remedy the defect or to replace the Defective Product before production commences within a reasonable period of time at Supplier’s cost, provided any such remedy does not cause any delay in Purchaser’s production. In determining a reasonable period of time, § 2(4) of this Agreement will be considered. 
106. if Supplier is not able to or Purchaser cannot reasonably be expected to allow Supplier to remedy the defect or to replace the Defective Product (in particular due to operational reasons, e.g., related to the time, sequence of assembly and delivery to Customers or due to factual reasons e.g., that the Product is already installed in the product of the Purchaser), then Purchaser will have the right at Supplier’s expense either to:
2. remedy the defect itself; or 
2. have it remedied by a third party; or 
2. return the Defective Product to Supplier. 
106. [bookmark: _Ref421901838]cancel the Purchase Contract, if the Supplier fails to repair or replace the Defective Product within a reasonable period of time set by Purchaser (see § 15 (4)b. The setting of a period of time will be unnecessary: 
3. if Supplier definitively refuses performance of its warranty obligations; or 
3. does not perform them by a contractually agreed date or period of time, despite the fact that the observation of the date or period of time is of essential importance to the Purchaser; or 
3. [bookmark: _Ref424329983]in case of special circumstances after weighing the interests of both parties an immediate cancellation is justified. 
106. [bookmark: p1182]withhold payment or if payment for the Defective Product has already been made, withhold payment of subsequent Purchase Contracts of up to three (3) times the value of any Defective Product delivered until the Supplier fulfills its warranty obligations. 
1. Supplier agrees to participate in Purchaser’s quality and development program(s) and to comply with all Purchaser quality requirements and specified procedures, as revised from time to time.  Supplier and Purchaser agree that the availability of Defective Products in the event of a warranty claim is dependent on the respective OEM warranty procedure. Supplier will receive Products for inspection purposes to the extent that Purchaser receives Defective Products for inspection purposes by its Customer according to the OEM warranty procedure. Supplier acknowledges proof of a defect on the basis of the inspection of the limited number of Defective Products presented. Supplier and Purchaser further agree to apply the respective OEM procedure to calculate warranty costs, and, if no such procedure is articulated, to calculate warranty costs on the basis of technical factors and acceptance rates. If Supplier is not aware of these procedures, it may request the respective explanation or OEM documents from Purchaser. 
1. Supplier is obligated to provide any and all reasonable support requested by Purchaser to immediately address concerns regarding the quality of Products provided.  Supplier will provide additional resources, as necessary and as identified by Purchaser, to support product development, process development, validation, production launch, or any issue that may jeopardize the success of the manufacture or assembly of any Products.  
1. Supplier is responsible for all sub-suppliers and subcontractors providing of goods and services and must maintain adequate development, validation, launch and ongoing supervision to assure all Products provided to Purchaser conform to all specifications, standards, drawings, samples and descriptions, including without limitation as to quality, performance, fit, form, function and appearance. 
§ 14 [bookmark: _Ref426395952][bookmark: _Ref426397880][bookmark: _Toc107917405][bookmark: _Toc52788847][bookmark: _Toc112849991]Liability, Indemnity and Recall 
1. [bookmark: _Ref426395948]Supplier will be liable for all costs, expenses, damages, and losses (“Damages”) incurred by Purchaser and its Affiliates and will (at Purchaser’s discretion) indemnify, defend and hold harmless Purchaser, its Affiliates and their respective employees, officers, directors, agents or representatives from any Damages arising out or in connection with: 
110. Supplier’s actual or alleged breach of any clause of this Agreement, including the delivery of a Defective Product or delivery of Product after the Delivery Date; 
110. any product liability claim against Purchaser or its Affiliates, in particular any claims for death, personal injury and/or property damage, if caused by or attributable to the Supplier, in particular by Defective Products or a breach of this Agreement. 
Damages include, without limitation, Purchaser’s direct, indirect, incidental, and consequential damages, and costs to or incurred from Customer or associated with the actual or alleged breach or claim, including: shipping and transportation costs; costs for new Products; cost for inspection; sorting and other costs of re-work and removal of Defective Product from the property; line shutdowns; equipment or products in which such Products have been incorporated; reimbursement of all expenses incurred by Purchaser or Customers for their employees for wages, overtime, travel and lodgings to perform  such work; all attorneys’ fees and related costs that Purchaser incurs in having to enforce this Agreement. 
1. [bookmark: _Ref426397347]In case of a Recall, any other field- or service action, initiated either upon Purchaser’s, Customer’s or OEM’s own decision or upon the decision of any competent authority, Supplier will be liable to Purchaser for any and all Damages in connection with such Recall or action, to the extent that such Recall or field- or service action results from the delivery of Defective Products or from any other breach by Supplier. 
1. If any claim is brought forward against Purchaser, which may fall under the provisions of § 16 (1) or (2), Purchaser will duly inform Supplier in writing.  The parties will cooperate with each other to determine the root cause of a defect in or failure of the Products (and related systems and components). However, Purchaser’s cooperation pursuant to this Section will not limit Purchaser’s right to pursue a claim against Supplier for full indemnification, as set forth in § 16(1), through litigation, arbitration or any other procedure under law or equity.  Purchaser has the right, but not the obligation, to control the defense of any such claim.  If Purchaser does not elect to control the defense, then Supplier is obligated to do so.  Supplier may not settle any such claim that, directly or indirectly, prejudices any of Purchaser’s rights under this Agreement or otherwise. Purchaser may, in its sole discretion, settle or compromise any third-party claim that gives rise to an indemnification claim without Supplier’s prior written consent.   
1. Supplier will not be liable insofar as the liability has been solely caused by Purchaser or any affiliated company of Purchaser. 
1. Insofar as statutory Laws require negligence or intent for a liability, such requirements will remain unaffected by this § 16. 
1. Supplier waives the application of the doctrine of comparative negligence and other doctrines that may otherwise allocate the liability covered by Supplier’s obligations under this Agreement or a Purchase Contract. Those obligations are in addition to Supplier’s warranty obligations.
§ 15 [bookmark: _Toc107917406][bookmark: _Ref426397908][bookmark: _Toc52788848][bookmark: _Toc112849992]Warranty Period 
1. [bookmark: _Ref426397910]The warranty period will expire on the later of: 
116. forty-eight (48) months after the first registration of the vehicle the Product has been incorporated into; or 
116. if Purchaser has to grant its Customer a longer warranty period, such longer warranty will apply for Products which have been incorporated in Purchaser’s products delivered to this Customer; or 
116. any applicable statutory warranty period of any sales market where Products (e.g., as parts of Purchaser’s Customer’s goods) have been introduced into the market. 
1. Unless agreed otherwise, all other claims are subject to the statutory statute of limitation.
1. The failure by one party to demand performance of a contractual obligation by the other party or to exercise a right will not constitute a waiver of the party’s right, nor will it constitute forfeiture. 
§ 16 [bookmark: _Toc107917407][bookmark: _Toc387551171][bookmark: _Toc518272462][bookmark: _Toc112849993]Tooling and Other Provided Property
(1) All tools, parts, templates, matrices, measures, devices, jigs, gauges, fixtures, other appurtenances, and related drawings and forms (collectively, “Tooling”), equipment or material, if it: 
a. is provided to Supplier by Purchaser or Purchaser’s Customer; 
b. has been paid for or is to be paid for directly or through amortization by Purchaser; or
c. is Tooling identified on the face of any Purchase Order issued by Purchaser,
(2) as well as any and all replacements, additions, attachments, accessories, and maintenance (collectively “Provided Property”), are the property of Purchaser or its Customer unless agreed otherwise and are held by Supplier on a bailment basis only.
(3) Supplier may use the Provided Property solely for the production of Products under a Purchase Contract issued by Purchaser. Supplier may not use the Provided Property for any other purpose or permit others to use it without the Purchaser’s prior written consent.
(4) Supplier must clearly mark all Provided Property as property of Purchaser or Purchase’s Customer. Supplier must store all Provided Property safely and separately from Supplier’s property. Supplier must maintain all Provided Property in good condition and replace it if necessary, all at Supplier’s cost. Supplier bears the risk of loss of and damage to the Provided Property while the Provided Property is in its possession or control. Supplier must insure the Provided Property in the event of loss to an amount equal to the replacement cost that would have to be paid to Purchaser or its Customer, all at Supplier’s cost. Supplier assigns all claims for payment against the insurer to Purchaser, and Purchaser accepts this assignment. Supplier must treat the Provided Property carefully and safely and must hold Purchaser harmless for any claim, liability, costs, or damages arising from or related to the assembly, use, safekeeping, or repair of the Provided Property. Purchaser or Purchaser’s Customer is entitled to enter Supplier’s premises during regular business hours and to inspect the Provided Property and any records relating to it.
(5) Purchaser may remove the Provided Property or demand its surrender at any time and without any reason and without any payment, regardless of whether Purchaser has terminated any Purchase Order with Supplier. Upon a demand by Purchaser that Supplier surrender any Provided Property, Supplier must immediately surrender the Provided Property and prepare it for shipping (in accordance with the requires of the carrier and Purchaser) or deliver it to Purchaser or elsewhere, as directed by Purchaser. If Purchaser chooses to remove the Provided Property from Supplier’s premises itself, Supplier will fully cooperate with that removal. If Purchaser directs that Supplier deliver the Provided Property to Purchaser or elsewhere, Purchaser will reimburse Supplier for reasonable delivery costs. Supplier may not retain the Provided Property, either from outstanding payment demands or for any other reason, and its cooperation with delivery and removal of Purchaser’s property is not contingent on final payment.
(6) Supplier affirmatively waives any lien, whether based in statute or common law, that it might otherwise have on any Products or Provided Property for any work done on the Products or Provided Property or for any other reason. Supplier assigns to Purchaser any claims Supplier has against any third party relating to any Provided Property. 
(7) If the Provided Property is in the possession of any third party, including any sub-supplier or service provider such as a repair shop, Supplier’s obligation to cooperate with Purchaser’s removal of the Provided Property or to surrender the Provided Property under this Section includes an obligation to secure the Provided Property’s release by the third party. Supplier’s obligation to secure the Provided Property’s release includes the immediate payment of any claims made by the third party and the immediate payment of any amounts necessary to remove, at its own cost, any lien asserted by the third party for any reason. In other words, Supplier will immediately take all steps necessary to place the Provided Property in Purchaser’s possession, including the payment of any amount.
§ 17 [bookmark: _Toc107917408][bookmark: _Toc112849994]Supplier’s Tools
(1) Supplier grants Purchaser the irrevocable option to acquire possession of and title to any tools that are necessary for, and specific to, the production of the Products (Necessary Tools). To exercise this option, Purchaser must pay to Supplier the Necessary Tools’ net book value, less any amounts already paid to Supplier by Purchaser or amortized via the purchase price of the Products. Supplier warrants to Purchaser that it is not using the Necessary Tools for production of goods to any customer other than Purchaser. 
(2) Supplier will provide Purchaser with any technical information required by Purchaser in order to install, assemble, or use the Necessary Tools. Technical information includes: design, component, and installation drawings; technical documentation, test logs and results, and data; and any other information relating to Products and Necessary Tools. Subject to Supplier’s patent rights, technical information may be used and published by Purchaser without any limitation. Design or production information that is subject to any intellectual property right of Supplier may be used by only Purchaser for its own purposes.

§ 18 [bookmark: _Toc107917409][bookmark: _Toc112849995]Insurance; Risk Management; Labor Contracts
1. [bookmark: _Ref426479460]Supplier will purchase and maintain at its own expense insurance coverage by reputable and financially stable insurance companies in amounts and coverages sufficient to cover all claims under this Agreement and required by law. Such insurance coverage will in particular cover Recalls, other field- or service actions and product and employer’s liability. Supplier will have Purchaser named as an additional insured on its insurance policies if the insurance contract allows it. Supplier on demand will provide evidence to Purchaser of the existence of a valid insurance contract, the sufficient scope of coverage and the addition of Purchaser on the insurance policy, if applicable. 
1. [bookmark: _Ref426479462]Supplier warrants to Purchaser as of the date of each Purchase Contract, and repeats on the date of each delivery or Scheduling Agreement, that (a) it is not insolvent and is paying all debts as they become due; (b) it is in compliance with all loan covenants and other obligations; and (c) all financial information provided by Supplier to Purchaser concerning Supplier is true and accurate.
1. Supplier will inform Purchaser immediately of: 
121. any financial difficulties impacting its insurance coverage; and/or 
121. a reduction or limitation or cancellation of its insurance coverage. 
1. At Purchaser’s request, Supplier will provide copies of its quarterly or annual financial statements to Purchaser, Supplier will permit Purchaser and its representatives to review Supplier’s books and records concerning compliance with each Purchase Contract and Supplier’s overall financial condition, and Supplier will provide Purchaser with full and complete access to all books and records for that purpose. If Supplier experiences any delivery or operational problems, Purchaser may designate a representative to be present in Supplier’s facility to observe Supplier’s operations. If Purchaser provides to Supplier any accommodations (including financial or providing designated representatives) that are necessary for Supplier to fulfill its obligations under any Purchase Order, Supplier will reimburse Purchaser for all reasonable costs, including attorney’s and other professional fees, incurred by Purchaser in connection with the accommodation, and will grant a right of access to Purchaser to use Supplier’s premises, machinery, equipment, and other property necessary for the production of Products (and a lien to secure the access right) under an access-and-security agreement. Additionally, Supplier must provide prompt written notice to Purchaser of any impending or threatened insolvency of the Supplier.
1. The Parties agree to constantly identify and mitigate potential risks in the interests of both Parties and will bring them to the attention of the other party in sufficient detail so as to permit the other party to eliminate and/or mitigate such risks. 
1. Prior to commencing work at any of Purchaser’s premises or utilizing Purchaser’s equipment, Supplier will maintain and upon request furnish to Purchaser a certificate evidencing (a) general liability insurance with coverage limits reasonably acceptable to Purchaser and naming Purchaser as an additional insured, (b) all risk property perils insurance covering the full replacement value of Purchaser’s equipment while in Supplier’s care, custody, or control and naming Purchaser as loss payee, and (c) worker’s compensation insurance as required by applicable law. 
1. Supplier will notify Purchaser of the expiration date of Supplier’s labor contract(s) at least six months prior to expiration.  Purchaser may thereafter direct Supplier in writing to manufacture up to 30 days of additional inventory of Products, specifying the quantities of Products required and any packaging and storage requirements.  Supplier will exert best efforts to comply with Purchaser’s written directions prior to expiration of the Agreement.  Supplier is responsible for carrying costs and any additional costs of manufacture. 
1. A change of control of Supplier includes: 
126. the sale, lease, or exchange of a substantial portion of Supplier’s assets used for the production of Products, or Supplier’s entrance into an agreement for the same; 
126. the sale or exchange of more than 20% of Supplier’s stock or other ownership interest (or of such other amount as would result in a change of control of Supplier), or Supplier’s entrance into an agreement for the same; or
126. the execution of a voting or other agreement providing a person or entity with control of Supplier or control of more than 20% of Supplier’s stock or other ownership interest (or of such other amount as would result in a change of control of Supplier).
1. If Supplier enters into an agreement for change of control, or an event described in this section occurs, Supplier must notify Purchaser promptly in writing.
§ 19 [bookmark: _Toc107917410][bookmark: _Toc52788850][bookmark: _Toc112849996]Force Majeure 
1. Any delay or failure of either party to perform its obligations under the Agreement will be excused to the extent that Supplier is unable to produce, sell or deliver, or Purchaser is unable to accept delivery, buy or use, the Products, directly as the result of an event or occurrence beyond the reasonable control of such party, without such party’s fault or negligence (a “Force Majeure Event”), including, if applicable, actions by any governmental authority (whether valid or invalid), fires, floods, windstorms, explosions, riots, natural disasters, epidemics, acts of terrorism, wars and sabotage; provided that written notice of such Force Majeure Event (including the anticipated duration of the delay) must be given by the affected party to the other party as soon as possible (but in no event more than 5 days after the Force Majeure Event occurs).
1. During any Force Majeure Event affecting Supplier’s performance, Purchaser may, at its option, purchase Products from other sources and reduce its schedules to Supplier by such quantities, without liability to Supplier. Supplier will on request, return to Purchaser tools, documents, materials, fixtures, gauges necessary for the supply of Products without undue delay
1. Supplier will use all diligent efforts to ensure that the effects of any Force Majeure Event are minimized and, as promptly as possible, resume full performance under this Agreement. If requested by Purchaser in writing, Supplier will, within 5 days after Purchaser’s request, provide adequate assurances that the delay in Supplier’s performance resulting from the Force Majeure Event will not exceed 30 days. If the delay lasts more than 30 days or Supplier does not timely provide such adequate assurances, Purchaser may immediately terminate the Purchase Contract or this Agreement without liability to Supplier.
1. Supplier acknowledges and agrees that any change in the cost, availability or profitability of goods, materials (including raw materials) or components based on market or economic conditions (including abnormal and drastic changes in market or economic conditions), supplier’s actions, or contract disputes, or any labor strike or other labor disruption applicable to Supplier or any of its subcontractors or suppliers, shall not excuse Supplier’s non-performance under theories of force majeure, commercial impracticability, frustration of purpose or otherwise and Supplier specifically assumes these risks. 

§ 20 [bookmark: _Toc107917411][bookmark: _Toc52788851][bookmark: _Toc387551167][bookmark: _Toc518272460][bookmark: _Toc112849997]Environmental Protection 
1. Supplier will comply with all statutory legal requirements currently in effect or as may be implemented from time to time relating to its Products, in particular those of ISO 14001 as well as REACH, regarding Conflict Minerals and hazardous/restricted substances. 
1. Supplier will enter all material data into IMDS. 
1. Supplier will implement ambitious scrap and waste reduction as well as energy saving programs.
1. Supplier will continually screen its Products and manufacturing processes to confirm it remains environmentally compliant and will ensure that the disposal of its Products is environmentally friendly at the end of their life. 
1. Supplier will ensure that its Products, manufacturing processes, packaging and all logistics arrangements result in a minimization of the consumption of natural resources and minimize the use of hazardous or environmentally damaging materials. 
§ 21 [bookmark: _Ref369107153][bookmark: _Toc107917412][bookmark: _Toc52788852][bookmark: _Toc387551178][bookmark: _Toc518272467][bookmark: _Toc112849998]Duration of the Agreement, Termination 
1. Unless agreed otherwise, this Agreement will become effective upon its execution by the Parties and will remain in effect coterminous with each Purchase Contract issued under it. Each Purchase Contract issued under this Agreement will remain in effect for the life of the applicable vehicle program(s) (including all extensions and model refreshes) into which the Products are incorporated (the “Term”). If the Products are incorporated into multiple vehicle programs, then the Term will extend through the termination of the last vehicle program using such Products. The Parties agree and acknowledge that the life of the applicable vehicle program is a definite duration term as used in the automotive industry. 
1. Unless agreed otherwise, the Agreement can be terminated for convenience by Purchaser at any time. 
1. Supplier may not terminate any Purchase Contract before the end of the Term.
1. [bookmark: _Ref369108693]Notwithstanding any other termination rights, statutory or according to this Agreement, this Agreement as well as all Purchase Contracts can be immediately terminated for cause by Purchaser without a notice period. Cause will be deemed to exist in cases provided for by applicable Law and for example, if: 
140. the Purchaser, taking into account all the circumstances of the specific case and weighing the interests of both parties, cannot reasonably be expected to continue the contractual relationship until the agreed end or until the expiry of a notice period;
140. Supplier repeatedly delivers defective Products of the same kind and after having been notified by Purchaser in writing continues doing so; 
140. Supplier enters into bankruptcy or dissolution or applies for insolvency proceedings;
140. Supplier changes its legal form or a third party assumes control of Supplier and Purchaser has sufficient grounds to believe that such change will in any fashion impair the fulfillment of this Agreement by Supplier; 
140. Supplier breaches any material obligation of this Agreement including, without limitation, (1)(1)f), §9 (10), § 10 § 13, § 14, or § 18  of this Agreement; and / or 
140. Supplier acquires a competitor or is being acquired by a competitor or becomes a shareholder of a competitor of Purchaser. 
1. Purchaser’s Rights and Limitations on Purchaser’s Obligations Following Termination or Expiration.
141. Purchaser’s obligations under § 23, if any, are conditioned upon Supplier’s furnishing to Purchaser, within 30 days after the date of termination, a termination claim, which will consist exclusively of Purchaser’s obligations to Supplier that are expressly permitted by this § 23.5.  Purchaser may audit Supplier’s records before or after payment to verify amounts requested in Supplier's termination claim.  
141. Purchaser will not be obligated to make any payment for Products, work-in-process, parts or raw materials inventory that (i) are in excess of those authorized in § 7(3), (ii) are damaged or destroyed or are not merchantable or useable; (iii) are in Supplier’s standard stock or are readily marketable; or (iv) can be returned to Supplier’s suppliers or subcontractors for credit. 
141. Purchaser will have no obligation for and will not be required to pay Supplier, directly or on account of claims by Supplier’s subcontractors, for loss of anticipated profit, failure to realize anticipated production volumes, revenues or savings, unabsorbed overhead, interest on claims, product development and engineering costs, tooling, facilities and equipment rearrangement costs or rental, unamortized capital or depreciation costs, or general administrative burden charges from termination or expiration of the Agreement, except as otherwise expressly agreed in a separate Agreement issued by Purchaser. 
141. Upon Purchaser’s request, Supplier will immediately release to Purchaser, and Purchaser may retake immediate possession of, Purchaser’s property and Customer’s property at any time, with or without cause and without payment of any kind. Supplier will be liable to Purchaser for all of Purchaser’s legal expenses (including reasonable attorney’s fees) arising out of Supplier’s refusal to timely and completely comply with this section. Supplier will release the requested Purchaser’s property and other property to Purchaser FCA Supplier’s Location, properly packed and marked in accordance with the requirements of Purchaser’s carrier. Supplier acknowledges that it must release Purchaser’s property and that its only remedy is a claim for damages, and will not contest any attempt, whether informal or in litigation, by Purchaser to repossess the Purchaser’s property or other property of Customer. 
141. The rights and licenses arising or granted to Purchaser under §§ 11 (Subcontracting), 13 (Confidentiality), 14 (Third Party Proprietary Rights; Proprietary Rights), and 23 (Termination) will survive the expiration, non-renewal or termination of any Purchase Contract or this Agreement for any reason. 
141. The obligations of Supplier to Purchaser under this Agreement survive termination of any Purchase Contract or the Agreement, for any reason, except as otherwise provided in this Agreement. 
1. Transition of Supply Following Termination or Expiration.  Following expiration or termination of the Agreement for any reason and notwithstanding any claimed or actual breach of any obligation by Purchaser, Supplier will cooperate in the transition of supply to a successor supplier, including the following (collectively, “Transition Support”):  
142. Supplier will continue production and delivery of all Products as ordered by Purchaser, at the prices and other terms stated in the Agreement and Purchase Contract, without premium or other condition, during the entire period reasonably needed by Purchaser to complete the transition to the alternate supplier(s), such that Supplier's action or inaction causes no interruption in Purchaser’s ability to obtain Products as needed; 
142. at no cost to Purchaser, Supplier will promptly provide all requested information and documentation regarding Supplier's manufacturing process, including on-site inspections, bill-of-material data, tooling and process detail and samples of Products and components; and  
142. [bookmark: _Hlk54959422]subject to Supplier’s actual capacity constraints, Supplier will provide special overtime production, storage and/or management of extra inventory of Products, extraordinary packaging and transportation and other special services as expressly requested by Purchaser in writing. If the transition occurs for reasons other than Purchaser’s termination due to Supplier’s default or breach, Purchaser will, at the end of the transition period, pay the reasonable, actual cost of the assistance under this § 23.6, provided that Supplier has advised Purchaser prior to incurring such amounts of its estimate of such costs.  If the parties disagree on the cost of Transition Support, Purchaser will pay the agreed portion to Supplier without prejudice to Supplier’s right to seek to recover any disputed amounts.  
§ 22 [bookmark: _Toc107917413][bookmark: _Toc52788853][bookmark: _Toc112849999]Service and Spare Parts
1. [bookmark: _Toc107917414][bookmark: _Toc99722854]For Products that will be incorporated into products for vehicles, Supplier will supply Purchaser with 100% of its requirements for service and spare parts for 15 years after the end of production. During this 15-year period, the price will be the price on the most recent production Purchase Contract, plus any additional costs for packaging and processing to which Purchaser agrees. If requested by Purchaser, Supplier must provide servicing literature and other materials at no extra cost to support Purchaser’s spare-parts-sales activities 
§ 23 [bookmark: _Toc107917415][bookmark: _Toc112850000]Miscellaneous
1. This Purchase Agreement will be governed by, and construed in accordance with, the substantive laws of:
144. the Federal Republic of Germany, if Supplier is based in Germany or concludes the Purchase Contract with Gentherm Hungary Kft., 
144. the State of Michigan, USA, if Supplier is based in the USA, or 
144. the country (and state and province, if applicable) of Purchaser’s principal place of business in any other case. 
The provisions of any international and supranational jurisdictions, in particular of the United Nations Convention on Contracts for the International Sale of Goods (CISG), are expressly excluded. 
1. Any dispute arising out of or relating to this Agreement or any Purchase Contract, or the validity thereof, will exclusively be settled in the courts of Purchaser’s principal place of business. This will not apply to claims for which a statutory exclusive place of venue has been established. 
1. If Supplier is not registered to do business in the state of Michigan (and so does not have a designated resident agent in Michigan), Supplier consents to being served with all process through the following means: Purchaser (1) physically delivers (including, for example, by certified or registered mail, UPS, FedEx, or DHL) the papers to Supplier’s address shown on the face of the Purchase Contract and (2) sends electronic copies of the papers to an email address for someone at Supplier that the parties have routinely used to communicate with one another.
1. Any notice or other communication required or permitted in the Agreement must be in writing and will be effective on the date of actual receipt if the date of actual receipt is a business day or on the next business day if the date of actual receipt is not a business day. 
1. Supplier, and any Products supplied by Supplier, will comply with all applicable  Laws,  including  without limitation (i) in relation to the manufacture, labeling, transport, import, export, licensing, approval or certification of the Products, and (ii) laws relating to competition, corporate governance, data protection (ex. GDPR), taxation, financial disclosure,  environmental  matters,  hiring,  wages,  hours  and  conditions  of  employment,  subcontractor  selection, discrimination, occupational health or safety and motor vehicle safety. While supplying Products or performing services under this agreement the Supplier will comply with the US Foreign Corrupt Practices Act and UK Bribery Act, local anti-corruption laws and all other laws prohibiting any form of commercial or private bribery.  At Purchaser’s request, Supplier will certify in writing its compliance with the foregoing.  Purchase Contracts incorporate by reference all clauses required by these Laws.  Supplier will indemnify and hold Purchaser harmless from and against any liability, claims, demands or expenses (including, without limitation, legal or other professional fees) arising from or relating to Supplier’s noncompliance. 
1. Supplier warrants that neither it nor any of its subcontractors will utilize child, slave, prisoner or any other form of forced or involuntary labor, or engage in abusive employment or corrupt business practices, in the supply of Products. All materials used by Supplier in the Product or in their manufacture will satisfy current statutory, regulatory, governmental and safety constraints on restricted, toxic and hazardous materials as well as environmental, electrical and electromagnetic considerations that apply to the country of manufacture, sale or receipt, the country of shipment, and the customer-identified country of destination if provided.  Supplier will provide Purchaser with material safety data sheets regarding the Products and, upon Purchaser’s request, will provide Purchaser with other information reasonably required in order to comply with all applicable Laws and Customer requirements, which includes but is not limited to disclosures on environmental impact and sustainability of the Products and processes used to make the Products, and the content and origins of such raw materials and substances, including conflict mineral disclosures. 
1. During and after the term of the Agreement, Supplier will not advertise or otherwise disclose its relationship with Purchaser without Purchaser’s prior written consent, except as may be required to perform the Purchase Contract or as required by law.  
1. Supplier will comply with the method of electronic communication specified by Purchaser in Purchaser’s request for quotation and confirmed in the Purchase Contract, including requirements for electronic funds transfer, purchase order transmission, advanced shipping notices, electronic signature, and communication.  Supplier will also make commercially reasonable efforts to comply with any modification to Purchaser’s specified method of electronic communication after the date of the Agreement. 
1. Purchaser and its Customers are intended third-party beneficiaries of any contracts between Supplier and its suppliers relating to the production or assembly of the Products covered by the Agreement with the right to enforce those contracts.  Purchaser’s Customers are an intended third-party beneficiary of this Agreement with the right to enforce this Agreement against Supplier as if it were an original party hereto.  There are no other third-party beneficiaries of the Agreement.
1. Supplier will comply with the applicable terms and conditions of any agreements received by Purchaser from Customers (collectively, “Customer Terms”), directly or indirectly applicable to Purchaser, pursuant to which or in respect to which Purchaser supplies to customer, or incorporate into goods supplied to customer, Products purchased by Purchaser from Supplier.  Purchaser may in its discretion supply Supplier with information regarding the Customer Terms, but Supplier is responsible for ascertaining any terms and conditions contained in Customer Terms that may affect Supplier’s obligations under this Agreement.  Supplier will take reasonable measures to assist Purchaser to meet the terms and conditions of the Customer Terms.  If this Section conflicts any other paragraph in this Agreement, Purchaser has the right to have the provisions of this Section prevail. 
1. All amendments and supplements to this Agreement, with exception of amendments according to § 3(7), as well as the amendment of this written form provision require written form. 
1. This Purchase Agreement, together with the Appendices in their latest version, the applicable Purchase Contract and related schedules and exhibits constitute the sole and entire agreement between the Parties regarding its subject matter and supersedes all prior and contemporaneous statements, understandings, agreements, representations, and warranties both written and oral, regarding the subject matter. 

1. A finding that any provision of this Agreement is invalid or unenforceable in any jurisdiction will not affect the validity or enforceability of any other provision of the Agreement or the validity or enforceability of that provision in any other jurisdiction. When used herein, “including” means “including without limitation” and terms defined in the singular include the plural and vice versa. 

This Purchase Agreement may be executed in counterparts, each of which will be deemed to be an original and all of which will be deemed to comprise one and the same instrument.  

	    IN WITNESS WHEREOF, the Parties have caused this Purchase Agreement to be executed by their duly authorized representatives.

Purchaser – Gentherm					Supplier – NAME
__________________________	__________________________
Place and Date	Place and Date
_____________________________________	_____________________________________
Legal representative	Supplier, please add name and position in print letters

_____________________________________	_____________________________________
Legal representative 	Supplier, please add name and position in print letters


ADDENDUM
This Addendum modifies certain terms and conditions of the Purchase Agreement applicable to the countries and/or regions identified below from where Purchaser has issued the Purchase Contract, and is incorporated by reference into and forms an integral part of the Purchase Agreement.  In the event any terms and conditions contained in this Addendum conflict with the terms and conditions set forth in the Purchase Agreement, the terms and conditions of this Addendum shall control. 
I. PEOPLE’S REPUBLIC OF CHINA
A. Section 9(1) is deleted in the entirety and replaced as follows: 
(1) Payment for Products shall be due ninety (90) days following the Delivery Date and receipt of a proper, undisputed invoice, unless agreed otherwise in the Purchase Contract. 
B. The following provisions are added to the end of Section 15
15.7	Claims and Penalties: 
15.7.1	In case of quality issues related to the Products supplied by Supplier but detected at Purchaser, Supplier shall immediately take containment action within 24hrs, Problem analysis, temporary measures and permanent actions must be implemented as planned and a complete 8D Report shall be submitted to Purchaser.  The timeliness requirement of 8D report provision is 3D with 1 day, 5D with 7 days and 8D with 30 days. In special cases, the Parties may agree separately, and if any delay Supplier shall pay Purchaser 1000 RMB per day.  
15.7.2	 Supplier shall pay all costs and expenses incurred for rework/re-inspection and sorting due to quality issues of Products, including: the cost standard of Purchaser's working hours of 6 Euro/Person/Hour (Operator), additional hours for overnight, weekend and Holidays-Operator of 10 Euro/Person/Hour;15 Euro/Person/Hour (Engineer), additional hours for overnight, weekend and holiday (Engineer) of 30 Euro/Person/Hour; where working hours less than 1 hour are calculated as 1 hour. 
15.7.3	 If the Product fails to meet the quality requirements and causes the Purchaser's production line stoppage, Supplier shall compensate Purchaser for the loss of line stoppage and all other losses caused by it, at the rate of 20,000 RMB per hour per line. Supplier shall also bear all expenses and/or liquidated damages that Purchaser shall pay to Customers in accordance with the agreement with Customers or in accordance with the claims filed by Customers. 
15.7.4	 Without permission of Purchaser, Supplier implements a change in the Product design, process, raw material, manufacture site, sub-supplier or subcontractor, Supplier agrees to indemnify Purchaser with 10% of total value of batch of goods from the change implemented on and extra compensation cost of 100000RMB.  
15.7.5	 If Supplier commits a violation of trust, such as, employing trickery, providing false report/sample/data, incorrect mix (including but not limited to returned materials, etc.) into good batch, reshipping non-confirmed product to Purchaser,  fails to inspect or fails to pass the inspection as required and fails to obtain Purchaser’s approval but deliver the unqualified products to Purchaser privately, Supplier  agrees to indemnify Purchaser with relevant actual loss, and extra compensation cost of 100000RMB. 
15.7.6	Purchaser requires Supplier to bear compensation liability which include the second occurrence of a claim due to Supplier product quality issue, after Purchaser notifies Supplier.  If Supplier has any objection, Supplier shall submit a written complaint within 7 working days, otherwise Supplier shall consider Purchaser's liability determination as valid. 
15.7.7	Purchaser has the right to deduct from Supplier 's payment all costs and expenses arising from Supplier's actions under this section, and Supplier agrees to pay any insufficient deduction separately. 
15.7.8	In case of disputes between Purchaser and Supplier over the reasons for their liability under this section, the disputed Products may be submitted to a third-party inspection institution approved by both Parties for inspection, and the inspection opinions of this institution shall prevail, and all expenses for the inspection shall be borne by the responsible party. 
15.7.9	Six (6) months before the contract expires, Supplier shall provide quality deposit to Purchaser. The amount shall be the total sum claimed by Purchaser in the past 36 months. The deposit money, after deducting the actual claim during this period, will be refunded to Supplier within 90 days after termination of contract.  
C. The following provisions are added to the end of Section 16
16.6	Liability arising from impacting Purchaser’s production 
If the normal production of Purchaser is affected by Supplier 's reason, which causes Purchaser to suffer direct or indirect economic losses, Supplier shall bear all the losses suffered by Purchaser. Meanwhile, the item will be recorded in the Supplier 's DMR record as an important basis for Purchaser to evaluate the Supplier 's service. The impact on Purchaser 's production includes but is not limited to the following items: 
16.6.1 Abnormal label/package/part number/no inspection quality report 
In case of any of the above situations for the first time, the Logistics Department of Purchaser will issue a DMR report to the Supplier, requiring the Supplier to rectify within the specified time, and submit the rectification plan to the Logistics Department of Purchaser. If the above problems occur repeatedly for the second time, Purchaser will impose economic penalty on the supplier (100 RMB for the second repetition and 200 RMB for the third time) And so on.) 
16.6.2   Abnormal delivery quantity 
16.6.2.1 The delivery quantity is abnormal but does not cause line stop 
Purchaser has the right to reject the part that is not delivered according to the order plan or the quantity delivered exceeds the planned quantity. If the unqualified products and rejected goods are still not handled after Purchaser's written notice within 2 working days, Purchaser has the right to deal with the materials. For the materials delivered by Supplier, the results of the spot check shall be regarded as representative. If the spot check finds that the quantity is insufficient, Purchaser will discount the quantity of the batch of goods according to the proportion of shortage and punish Supplier according to the principle of "one less than ten". Purchaser reserves the right to review the results of the spot check and to continue to trace the non-conformity found after the spot check is qualified. 
		16.6.2.2 The delivery quantity is abnormal and causes Purchaser production line stop 
In case of abnormal delivery quantity, it shall be implemented according to Clause 5.2.1, and claim for the loss of production line stop (including labor and equipment) of Purchaser, and a warning shall be given to Supplier. At the same time, Supplier’s logistics manager shall bring relevant persons to Purchaser for review. (RMB 2000 will be fined for the first warning, RMB 4000 for the second warning, and RMB 8000 for the third warning and so on). 
16.6.2.3 The delivery quantity is abnormal and causes Purchaser and OEM production line stop
The abnormal delivery quantity shall be implemented according to Article 5.2.2. Meanwhile, Supplier shall bear all the penalties for Purchaser caused by the line stop of the OEM.
16.6.3   Abnormal delivery time 
Gentherm reserves the right to reject the goods if the delivery time is late
If the delay of delivery time does not cause the line stop, it will be included in Supplier’s DMR record when it occurs for the first time in the current month, and the Supplier will be required to make improvement plan for the second time. If the delivery time is more than three times a month, Purchaser will impose a fine of 500 RMB per batch on the supplier (500 RMB for the first time and 1000 RMB for the second time) and so on. 
[bookmark: _Hlk54696349]If the delivery time is delayed and the line stops, clauses 16.6.2.2 and 16.6.2.3 shall be followed. 
16.7 Penalty method
The penalty imposed by Purchaser on Supplier will be deducted from Supplier's payment for Products. 
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