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	Panasonic Automotive Systems Europe GmbH (PASEU) and 

Panasonic Automotive Systems Czech, s.r.o. (PASCZ)



This Standard Purchasing Agreement (hereafter “Agreement”) is made and entered into between the following Parties:

1.
Full trade/business name: Panasonic Automotive Systems Europe GmbH
Full address/principal place of business & company number: Robert-Bosch-Str. 27-29, 63225 Langen,
Germany

[VAT number:] DE311943568
[Registration:] Amtsgericht Offenbach; HRB 49866 
[Represented by:] Mr Takafumi Harada
[Bank account number:] IBAN DE 62 2007 0000 0090 2668 00
[Bank name:] Deutsche Bank Hamburg
2.

Full trade/business name: Panasonic Automotive Systems Czech, s.r.o.

Full address/principal place of business & company number: U Panasonicu 266, 530 06 Pardubice Staré Čívice, Czech Republic

[VAT number:] CZ26438356

[Registration:] 26438356

[Represented by:] Mr Sujit Vats
[Bank account number:] IBAN EUR CZ 15 2600 0000 0020 3567 1102

[Bank name:] Citibank Europe plc, Praha
 (Hereafter “Buyer”)

and

Full trade/business name: 
Full address/principal place of business & company number: 
Identification number: 
[VAT number:]

[Registration:] 
[Representation of company:] 
[Bank account number:] 
[Bank name:] 
(Hereafter “Seller”)

Preamble

Whereas, the Buyer is a key player in the electronics and electrical market, developing, manufacturing and marketing products,

Whereas, the Buyer is required by its customers in the global market to respond quickly and with high flexibility to their demands,

Whereas, the Buyer desires to purchase from the Seller certain parts/components to be used for or incorporated into its products, 

Whereas, the Seller develops, manufactures and delivers certain parts/components, which can be used in the Buyer’s products, and

Whereas, the Seller is ready to cooperate with the Buyer and is ready to be bound by the terms and conditions and terms of this Agreement.

Now, therefore in consideration of the above mentioned statements and mutual promises and covenants in this Agreement, the Parties agree as follows:

PART I

BASIC PROVISIONS

Article 1

Scope of the agreement

This Agreement regulates the rights and obligations between the Parties to this Agreement related to the purchase of Goods (as defined below) by the Buyer from the Seller.
Article 2

Definitions

In this Agreement, the following terms/words shall have the following meanings:

“Goods” 
- 
goods which the Buyer buys from the Seller in accordance with the terms of this Agreement and which are listed in Attachment 1, which Attachment is an integral and inseparable part of this Agreement.
“Forecast”       -
non-binding, rolling, weekly/monthly forecast of Buyers requirements up to a  six month   horizon of production.
PART II

ORDERING PROCEDURE

Article 3

Forecast

3.1 
The Buyer agrees to periodically provide the Seller with a Forecast of the Goods that it intends to order from the Seller. 

3.2 
The forecast is non-binding and provided for the Seller’s planning purposes only, does not create any obligation on the Buyer to order or purchase any Goods and the Buyer has no liability for any plans, preparations or purchases made by the Seller based upon any Forecast.

3.3 
If it can meet the Forecast, the Seller shall acknowledge the Forecast in writing within 10 days after receipt and commit to supply the quantities fixed in the Forecast. If the Buyer does not receive the Seller’s reply within the period specified in this Sub-Article, the Forecast shall be deemed as acknowledged.  If the Seller cannot meet the Forecast, the Seller shall promptly inform the Buyer.  

3.4
In any case, the Seller shall use its reasonable commercial endeavours to assure that it has the production or supply capability to meet the requirements of acknowledged Forecasts.

Article 4

Purchase order (PO)

4.1 
The Buyer shall place Purchase Orders (“PO”) with the Seller.  Each PO sent by the Buyer shall be deemed to be an offer by the Buyer to buy Goods in accordance with this Agreement.

4.2 
The Seller agrees to notify the Buyer in writing whether or not it accepts POs sent by the Buyer within 5 days after its receipt.  If the Buyer does not receive a reply from the Seller regarding the acceptance or refusal of a PO within this period, the PO shall be deemed to have been accepted by the Seller.











4.3 
Provided that the PO complies with the Agreement, unless there is a justifiable good faith reason to refuse, the Seller shall make its reasonable and best efforts to accept the PO.

4.4 
Unless specified otherwise in the PO, time is deemed to be of the essence for the Buyer in relation to the delivery dates and terms.

4.5
No terms or conditions endorsed upon, delivered with or contained in the Seller's quotation, acknowledgement or acceptance of a PO, specification or similar document shall form part of the terms and conditions governing such PO and the Seller waives any right which it otherwise might have to rely on such terms and conditions.

Article 5

Modification and/or cancellation of Purchase orders 

Notwithstanding Article 4 above, the Buyer is entitled to each or any combination of the following: 

5.1 
Modification of the PO

a) 
increasing or decreasing the quantity of any or all deliveries

b) 
changing the delivery address

c) 
speeding up/accelerating the delivery date(s)

d) 
suspending the delivery/deliveries.

Any necessary and reasonable costs resulting directly from such modifications will be borne by the Buyer, subject to the Buyer’s prior written agreement to bear such additional costs.

5.2 
Cancellation of the PO


If the Buyer cancels a PO, the Buyer’s liability shall be limited only to the following cancellation payments which represent the Parties’ best efforts to estimate the actual loss to the Seller:
	Cancellation up to:
	.....days before delivery
	…..days before delivery
	…...days before delivery
	….days before delivery

	Cancellation charge
	.....% of the amount due
	.....% of the amount due
	.....% of the amount due
	No cancellation charge


If a PO is cancelled, the Buyer has no obligation to pay the Seller for the Goods. 
PART III

DUTIES OF THE SELLER

Article 6

Delivery place and delivery time

6.1 
General conditions:

6.1.1 The Goods shall be delivered, carriage paid, to the Buyer’s place of business or to such other place of delivery as is agreed by the Buyer in writing prior to delivery of the Goods after the Buyer’s acceptance of the PO.  The Seller shall off-load the Goods at its own risk as directed by the Buyer.

6.1.2 In case of incorrect  (e.g. delayed) delivery of Goods, the Seller is responsible for all additional reasonable expenses to ensure compliance of the delivery with PO, and the Buyer has the right to claim damages for any additional costs, losses or expenses incurred related to incorrect delivery.
6.2 
Delivery time:


The Seller is obliged to deliver the Goods at the time specified in the PO, or after the Buyer’s acceptance of the PO as agreed in writing by both Parties or, if no time is specified or agreed, during normal business hours:

a) 
on the date specified in the PO; or

b) 
if a period is specified in the PO, anytime within this period.

6.3 
Delayed delivery 

6.3.1
The Seller recognizes that the Goods will be supplied with, or as part of, Goods manufactured or supplied by the Buyer to the Buyer’s customers and that any delay in supply of Goods to such customers may expose the Buyer to considerable expense.

6.3.2  If the Seller knows or has reasonable grounds to suspect that the delivery is likely to be, or will be, delayed, it shall inform the Buyer without delay, providing information as to the expected length of the delay and the reason for the delay. 
6.3.3
If the Goods are not delivered on the date agreed in the PO or otherwise agreed in writing by the Parties after the PO has been accepted, the Buyer reserves the right to:

a)
cancel the PO in whole or in part; and/or

b)
refuse to accept any subsequent delivery of the Goods which the Seller attempts to make; and/or

c)
recover from the Seller any expenditure it reasonably incurs in obtaining the Goods in substitution from another supplier; and/or

d)
claim damages for any additional costs, loss or expenses incurred by the Buyer which are in any way attributable to the Seller’s failure to deliver the Goods on the due date; and/or.

e) 
in the event that the Buyer is unable to meet its contractual commitments by reason of any delay in the delivery of the Goods by the Seller, the purchase price charged by the Seller to the Buyer shall be reduced by 1.5% for each week, or part thereof, of delay up to a maximum of 15% of the buying price specified in Article 9.2 for the delayed delivery. 
6.3.4 Without prejudice to Article 6.3.3 above, the Seller shall take all steps to minimise the delay, including but not limited to use of overtime and use of quick delivery services (such as air courier services), and all such steps shall be at the Seller’s cost.

6.3.5
The Buyer acknowledges and agrees that the payment formula in Article 6.3.3 above represents a genuine pre-estimate of the likely loss to the Buyer arising as a result of delay in delivery.

6.4 
Delivery before agreed time



If delivery takes place before the agreed time and date, the Buyer is entitled to:

 
a) refuse all or part of the delivery, and Goods for which delivery is refused shall be and remain at the Seller’s risk and shall be returnable at the Seller’s expense; and/or


b) accept the delivery, but make payment in accordance with the terms agreed in the PO. 




6.5
The Seller shall ensure that each delivery is accompanied by a delivery note which shows, among other things, the PO number, date of PO, number of packages and contents and, in the case of part delivery, the outstanding balance remaining to be delivered.

6.6
The Goods shall remain at the risk of the Seller until delivery to the Buyer is complete (including off-loading and stacking) when ownership of the Goods shall pass to the Buyer.

Article 7

Quality, quantity, packing, production, spare parts
7.1 
General conditions:


The Seller is obliged to deliver the Goods in the quantity, quality, packing etc. which is specified and agreed in the PO. 

7.2 
Quality:

7.2.1 Quality requirements are fixed in a separate special “Quality Agreement” and/or “Supplier Quality Assurance Manual”, which is an integral and inseparable part of this Agreement. The Seller must follow the requirements specified in the Quality Agreement. 

7.2.2
Subject to the contents of the Quality Agreement, the Goods shall be of the best available design, of the best quality, material and workmanship, be without fault and conform in all respects with the PO and specifications and/or patterns or models supplied or advised by the Buyer to the Seller.

7.2.3 The Buyer is entitled at any time to perform quality audits at the Seller, in order to check that the quality requirements are kept and followed.

7.3 
Quantity:


The Seller is obliged to deliver the exact quantity of Goods specified in the PO. Unless agreed otherwise.
7.4 
Packing:

7.4.1 The Seller is obliged to pack in the Goods at his own cost and to use packing specified and defined by the Buyer. The packing specifications are defined in a separate special “Specification” document, which is an integral and inseparable part of this Agreement.
7.4.2 If no “Specification” is made, the Seller is obliged to pack in the Goods in a way so as to reasonably ensure their survival in mint condition using normal sea, air, rail or road freight, and in accordance with any packing instruction agreed between the Parties or, in the absence of such agreement, as reasonably determined by the Buyer.
7.5
Production:

7.5.1
If the Goods are to be produced by the Seller using tooling provided by the Buyer the terms and conditions related to the tooling (e.g. insurance, maintenance, return etc.) must be detailed in a separate written agreement between the Seller and the Buyer.  

7.5.2
 Subject to the terms of such Agreement, all materials (including without limitation, equipment, tools, dies, moulds, copyright, design rights or any other forms of Intellectual Property Rights in all drawings, specifications and data supplied by the Buyer to the Seller or not so supplied but used by the Seller specifically in the manufacture of the Goods) shall at all times be and remain the exclusive property of the Buyer, but shall be held by the Seller in safe custody at its own risk and maintained and kept in good condition by the Seller until returned to the Buyer, and shall not be disposed of other than in accordance with the Buyer's written instructions, nor shall such items be used otherwise than as authorised by the Buyer in writing.

7.6
Inspection

7.6.1
At any time prior to delivery of the Goods to the Buyer, the Buyer shall have the right to inspect and test the Goods at all times.

7.6.2
If the results of such inspection or testing cause the Buyer to be of the opinion that the Goods do not conform or are unlikely to conform with the PO or to any specifications and/or patterns supplied or advised by the Buyer to the Seller, the Buyer shall inform the Seller and the Seller shall immediately take such action as is necessary to ensure conformity and in addition the Buyer shall have the right to require and witness further testing and inspection.

7.6.3
Subject to any Quality Agreement, notwithstanding any such inspection or testing, the Seller shall remain fully responsible for the Goods and any such inspection or testing shall not diminish or otherwise affect the Seller's obligations under the Agreement.

7.7 
Subcontracting:


The Seller shall not, without obtaining the prior written consent of the Buyer, subcontract in whole or in part the manufacture of any Goods.
7.8     Spare parts

Supplier shall ensure the delivery of spare parts for 15 years after official Buyer announcement about end of mass production if not otherwise agreed in writing. During this period supplier shall keep the respective tooling. The duty to keep the tooling expires after the lapse of such period and the written confirmation by us. We may only withhold such confirmation for good cause.

Article 8

Documentation

8.1 
The Seller is obliged to hand over to the Buyer all documentation required for proper and safe usage of the Goods, as well as all other documentation agreed by the parties, including but not limited to, the customs clearance of the Goods, as well as documentation needed for proving conformity and similar purposes.

8.2 
The handing over of documentation shall be done at the time and place agreed between the Parties in the PO. 

8.3 
The Seller takes full responsibility for all damage and/or additional costs resulting from any failure in relation to Articles 8.1 and 8.2 above. 

8.4 
If the documentation is handed over before the time specified in the PO, the Seller may hand over any missing documentation up to and including the time specified in the PO, as long as this causes no damage to the Buyer.
PART IV

DUTIES OF THE BUYER

Article 9

Price

9.1 
The Buyer is obliged to pay the Seller the agreed buying price and take over the delivered Goods.  

9.2 
The buying price is specified in the PO, based on the common understanding and agreement of both Parties.  
Unless otherwise agreed in writing by the Buyer, the price shall exclude value added tax but be inclusive of all other charges.  All documents documenting the price negotiations are an inseparable part of each PO.

9.3 
If the price of Goods is based on the weight of Goods, it is the net weight that is decisive.

9.4 
If the price is not agreed and there is no procedure to agree it in this Agreement or the PO, the Seller is entitled to ask for payment based on the price of identical or similar Goods sold in the market at the time the PO is accepted.

9.5 
Any changes to the agreed price must be agreed in writing by both parties.

9.6 
In case of a market development which has an impact on the price of at least 10 % the parties agree to negotiate about changing the buying price.

9.7 
Notwithstanding the above, the Seller shall make its best efforts to identify, propose, realize and pass on price reductions, in order to ensure the maximum level of price competitiveness of the Goods on the market.

Article 10

Payment

10.1 
Unless agreed otherwise in writing by both Parties, payment of the buying price shall be made based on conditions mentioned on invoice. Payment shall be made into the bank account of the Seller.

10.2 
The Buyer is not obliged to pay the buying price until he has had sufficient time to check the Goods.

10.3 
To the extent permitted by the applicable law, the Buyer has the right to offset debits payable to the Seller and credits, regardless of the time and basis for such debits and credits, and to administer accounts on a net settlement basis.

PART V

WARRANTIES, DEFECTS, CLAIMS

Article 11

Warranties

11.1 The Seller warrants and confirms that the delivered Goods are new, correspond to and will continue to correspond to the agreed specifications, properties, and standards, are free of any defects and will be suitable for normal usage for the agreed warranty period.

11.2 The warranty specified above covers in particular, but is not limited to:


- technical properties


- reliability and safety


- design


- material properties


- defects specified in Article 12 below


- legal defects specified in Article 13 below


11.3
 The agreed warranty period specified above shall be defined in the PO, but may not be shorter than 24 months (after delivery of the Goods). The warranty period is interrupted for any period, during which the Buyer or any customer can not use the Goods because of any defect for which the customer is not responsible.

11.4
 The agreed warranty period specified the above shall continue notwithstanding the other termination of this Agreement.

Article 12

Defects

12.1 The Goods have a defect if the Seller fails to deliver the correct Goods in the required quantity, quality or packing, or there is missing documentation.

12.2 The Seller is responsible for defects which the Goods had at the time that the risk in the Goods is transferred to the Buyer, even if the defect appears after that time, and defects that develop thereafter within the period specified in Article 11.3 above.

12.3 The Seller is not responsible for defects in the Goods about which the Buyer knew when making the PO.

Article 13

Legal defects

13.1
If a third party has any right to or over the Goods, the Goods are legally defective, unless the Buyer has accepted such right of a third party in writing.

13.2
The Buyer has no right to make a claim in relation to a legal defect if it knew about such third party right when making the PO.

Article 14

Epidemic failure

14.1  The Parties shall agree (or in default of such Agreement, the Buyer shall reasonably determine) the incidence of failure that shall be deemed to constitute “Epidemic Failure”.

14.2  In the event of Epidemic Failure occurring, the Parties shall consult to establish the best way of resolving the problem.

14.3  In the event that the Buyer determines that there is a reasonable possibility of injury to persons arising as a result of Epidemic Failure, it may initiate such action as it may deem to be reasonable, which may include notification to relevant authorities and users, and product recall.

14.4  All costs associated with any remedial action, including, without limitation, notification or recall activities shall be borne by the Seller.

Article 15

Intellectual Property Rights and Indemnity

15.1 The Seller warrants that:

(a)
the Goods do not infringe any third party Intellectual Property Rights, including, but not limited to, patent rights, utility model rights, design rights, trademark rights, or copyrights (“Intellectual Property Rights”) and

(b)
there is no suit, proceeding, or claim (whether in the past, current, and/or pending) alleging that the Goods infringe any third party Intellectual Property Rights.

15.2 The Seller shall defend, hold Buyer and its affiliates, and their respective representatives, employees, agents, successors, and assigns harmless from and indemnify them for any and all direct and indirect claims, losses, liabilities, actions, suits, judgments, damages, costs, and expenses, including, but not limited to, loss of profit, loss of business, loss of goodwill and the like, attorneys’ and other professional fees and court costs incurred because of actual or alleged:

(a)
defective workmanship, quality or materials; and/or
(b)
infringement of any Intellectual Property Rights or because of unauthorized disclosure or misuse of any trade secret, including confidential information, arising from or in connection with the purchase, use or sale by the Buyer, its affiliate, and/or any customer, and their respective representatives, employees, agents, successors, and assigns of the Goods, regardless of whether the Buyer furnishes any specifications or designs to the Seller; and/or

(c)
any claim made against the Buyer in respect of any liability, loss, damage, injury, cost or expense sustained by the Buyer's employees or agents or by any customer or third party to the extent that such liability, loss, damage, injury, cost or expense was caused by, relates to or arises from the Goods as a consequence of a direct or indirect breach or negligent performance or failure or delay in performance of the terms of this Agreement or any PO by the Seller.

15.3. Nothing in this Agreement shall serve to transfer any Intellectual Property Right belonging to the Buyer to the Seller or from the Seller to the Buyer.

15.4
The Seller shall procure insurance from a reputable, authorised insurer to cover any and all foreseeable liability under this Article, including (but not limited to) product liability, product safety, product recall and infringement of any Intellectual Property Right.

Article 16

Claims/rights/liability for defects

16.1 The Buyer shall check the Goods as soon as reasonably practicable after risk in the Goods is transferred. 

16.2 The Buyer may not make any claim alleging that the Goods are defective unless the Buyer informs the Seller in writing within a reasonable period after:

a)
the Buyer discovered the defect; 

b) 
the Buyer should have discovered the defect when checking of the Goods; or

c) 
at the latest, when the warranty period expires.

16.3 If the Goods are defective or the Seller fails to comply with any terms of this Agreement or the PO, the Buyer has the right, whether or not the Goods have been accepted, at his option to one or a combination of:

a) 
rejection of some or all of the Goods, entitling the Buyer to a full refund in relation to the Goods;

b)
requiring substitute Goods from the Seller;

c) 
the removal of all legal defects by the Seller;

d) 
elimination of the defect by repair by or on behalf of the Seller, if possible;

e) 
a reduction in the buying price;

f) 
termination of the Agreement/cancellation of the PO at the risk and cost of the Seller;

g) 
refusing to accept any further deliveries of the Goods, but without any liability to the Buyer;

h) 
scrapping the defective Goods at the cost of the Seller, as long as the Seller agrees in writing;
i) 
in urgent cases, after informing the Seller, repairing the defective Goods itself or arranging repair by a third party at the cost of the Seller;
j) 
in urgent cases, after informing the Seller, procuring Goods without defects from a third party (or third parties) at the cost of the Seller.

16.4 
If the delivery of the defective Goods results in additional cost for the Buyer in fulfilling its own obligations (such as, without limitation, resolving the problem of the defective Goods, additional inspection, unexpected manufacturing cost), such reasonable additional costs shall be borne by the Seller.

16.5 
The rights of the Buyer set out in this Agreement are in addition to any other right of legal redress the Buyer may have.

16.6
Except as otherwise provided in this Agreement, to the maximum extent permitted by applicable law, no company shall be liable to any other company for any special, indirect or consequential damages (including without limitation, loss of business, profit, business opportunity, business interruption, goodwill or any other loss) arising from or in connection with the performance or non-performance of that company’s obligations under this Agreement.  
PART VI

OTHER PROVISIONS

Article 17

Duration, termination, change

17.1
Duration:

17.1.1.
This Agreement becomes valid and effective as from the day of its signing by both Parties and shall continue in force for a fixed period of 1 year.
17.1.2
If not prohibited by law, after expiration of the above-mentioned period, the Agreement shall be annually - automatically renewed for period of  one year unless one Party notifies the other Party not less than  90 days prior to the end of the initial or renewal period, that this Agreement shall terminate at the end of the current term, or unless this Agreement is terminated earlier in accordance with the provisions of this Agreement. 

17.2
Termination:


a) Termination with notice


Each Party is entitled to terminate this Agreement by providing 6 months’ notice in writing to the other. The notice period starts from the first day of the month following the month of receipt of the notice of termination.

          b) Immediate termination

If either party commits any material breach of any of the terms of this Agreement, the other party is entitled to give written notice of termination of this Agreement to the other, and such notice of termination shall take effect immediately.  For the avoidance of doubt, and without limitation, a breach of any of Articles 4.4, 6.3.4, 11, 14, 15, 18, 19, 20 and 23  is a material breach for the purposes of this Article.

          c) Agreement


This Agreement can be terminated if both Parties agree in writing, and the terms and conditions relating to the termination will be fixed and agreed between Parties.

17.2.1
The termination of the Agreement, however arising, shall be without prejudice to the rights and duties of the company accrued prior to termination.

17.3
Change: 


This Agreement can be changed or modified only if the other party agrees in writing. No party is entitled to change any part of this Agreement or its Attachments without the prior written consent of other Party.
Article 18

Confidentiality

18.1.
The following definition applies in this Article:

“Confidential Information”: shall mean the information specified below (however recorded or preserved, including without limitation in software, written, audio or visual form) which is disclosed by a party (the “Disclosing Party”) or its employees, officers, representatives or advisers (its “Representatives”) to  another party (the “Receiving Party”) and/or its Representatives:

(a)
the existence and terms of this Agreement;

(b)
the fact that the parties are in negotiations concerning any aspect of their business relationship and the status of such negotiations;

(c)
any information which the Disclosing Party or any of its Representatives has marked or otherwise indicated to be confidential or strictly confidential;

(d)
any information relating to the Disclosing Party (or of any member of the group of companies to which the Disclosing Party belongs) that would be regarded as confidential by a reasonable business person including but not limited to trade and / or commercial secrets;

(e)
any information developed by any of the parties in the course of carrying out this Agreement which would be regarded as confidential by a reasonable business person; and

(f)
any information relating to new products of the Buyer.

18.2
The Receiving Party shall keep the Disclosing Party's Confidential Information confidential and shall: 

(a)
appoint a person responsible for the management and secure keeping of Confidential Information in accordance with the terms and conditions of this Agreement;
(b)
protect such Confidential Information with the same degree of care as the Receiving Party normally uses to protect its own Confidential Information against public disclosure, but in no case with any less degree than reasonable care;

(c)
not use such Confidential Information except for the purpose of exercising or performing its rights and obligations under this Agreement (‘Permitted Purpose’); 

(d)
not make any copy of Confidential Information without the prior written consent of the other party;

(e)
not disclose such Confidential Information in whole or in part to any third party, except as expressly permitted by this Article.

18.3
The obligations in this Article shall not apply to Confidential Information which:

(a)
is or becomes publicly available (otherwise than by a breach of any obligation of confidentiality); 

(b)
was known to the Receiving Party before the information was disclosed to it by the Disclosing Party; 

(c)
the parties agree in writing that is not confidential or may be disclosed subject to further conditions; or

(d)
is developed by a party without direct or indirect access to, or use or knowledge of, the information disclosed to it by the other Disclosing Party.

18.4
A Receiving Party may disclose the Disclosing Party's Confidential Information to those of its Representatives who need to know such Confidential Information for the Permitted Purpose, provided that:

(a)
it informs such Representatives of the confidential nature of the Confidential Information prior to disclosure and it causes such Representative to take reasonable measures to avoid any disclosure of Confidential Information in breach of this Agreement, including but not limited to, prohibiting the storing of Confidential Information on any personal computer by such Representative; and 

(b)
at all times, it is responsible for such Representatives' compliance with the confidentiality obligations set out in this Article. 


18.5 
Each party reserves all rights in its Confidential Information. No rights or obligations in respect of a party's Confidential Information other than those expressly stated in this Article are granted to the other party, or to be implied from this Agreement.

18.6
Within fourteen (14) days of a written request from the Disclosing Party, the Receiving Party shall:

(a)
return to the Disclosing Party all documents and materials (including any copies) containing, reflecting, incorporating or based on the Disclosing Party's Confidential Information;

(b)
erase all the Disclosing Party's Confidential Information from its computer systems (to the extent possible); and

(c)
certify in writing to the Disclosing Party that it has complied with the requirements of this Article, 
18.7 
Except as expressly stated in this Agreement, no party makes any express or implied warranty or representation concerning its Confidential Information. 

18.8
The provisions of this Article shall survive for a period of two (2) years from the date of the termination of this Agreement.

18.9
Both parties accept and understand that violation of this Article may result in serious and irreparable damage to the other Party and that the damaged party has the right to commence legal action, including but not limited to an injunction, against the violating party.

Article 19

Environment

19.1 
The Seller and all its subcontractors accept that any breach of environmental rules may cause serious financial, reputational and other damage and loss to Buyer and its customers. 

19.2 
The Seller and all its subcontractors warrant, that the Goods which are subject of this Agreement fully comply with all environmental regulations, mainly but not limited to Panasonic Green Procurement Standards.

19.3 
The Seller and all its subcontractors are obliged to provide the Buyer all necessary/required documentation, related to environmental compliance.

Article 20

Human rights

The Seller and its subcontractors confirm that:

a) 
they will respect basic human rights of their employees and customers

b) 
they will work to ensure equal employment opportunities

c) 
they will not tolerate any discrimination towards employees in speech or conduct, based on age, gender, nationality, race, ethnicity, religion, social status, physical or mental disability or any other legally protected status

d)
they will employ no persons against their will or use child labour

e) 
they will comply will applicable laws and regulations of the countries and regions in which they conduct business regarding employment conditions

Article 21

Force majeure

If either Party hereto is unable to perform any obligation under this Agreement, as a result of an event or occurrence beyond the reasonable control of the affected Party and without such Party’s fault or negligence, then any delay or failure to perform hereunder that results from such event or occurrence shall be excused for so long as such event or occurrence continues, provided, however, that the affected Party shall give written notification of such delay, including the anticipated duration of the delay or failure, to the other Party within five (5) working days after the event or occurrence.  

Such events and occurrences may include natural disasters, floods, windstorms, earthquakes, wars, civil wars, terrorism, riots, sabotage, acts or embargoes of governmental or quasi-governmental authorities, regulations or restrictions imposed by law or by court action, power failures, and in principle, industry-wide lock-outs and/or strikes, excepting those strikes and lock-outs which are confined to any labor dispute between the Seller or the Seller’s subcontractor’s and the Seller or the Seller’s subcontractor’s employees.
Article 22

Severability and Waiver

22.1
If any part, term or provision of this Agreement shall in whole or in part be held as illegal or unenforceable, than such term, provision or part should be replaced by a new valid one, while the remaining part of the Agreement and its validity shall not be affected by illegality of the original term, provision or part.

22.2
Failure or delay by either party in enforcing or partially enforcing any provision of the Agreement shall not be construed as a waiver of any of its rights under the Agreement.  Any waiver of any breach of, or any default under, any provision of this Agreement shall not be deemed a waiver of any subsequent breach or default and shall in no way affect the other terms of this Agreement.

Article 23

Compliance and Anti-Bribery rules
23.1
The Parties to this Agreement confirm that they (and in case of the Seller, its subcontractors as well) will always act in compliance with the following non-exhaustive list:  all applicable regulations, laws, statutes, ordinances, rules, administrative guidance or practice, including but not limited to:

a) 
export control

b) 
environmental protection, such as any EU or national law relating to the registration, evaluation and authorisation of chemicals (REACH) and the Restriction of the use of certain Hazardous Substances (RoHS).

c)
human rights protection

d) 
technical and conformity requirements

e) 
safety and protection of health at work

f) 
EU and national competition law
23.2 
Anti-bribery rules

a) 
Each Party confirms that it understands the importance of anti-bribery laws and will comply and procure that its employees comply with all relevant anti-bribery laws.

b) 
For the purposes of this Agreement, “bribery” includes, but is not limited to, the promising or granting of or the requesting or receiving of benefits in money or money’s worth to a person with the aim of influencing that person in order to obtain business improperly or gain an improper advantage.

c) 
Each Party agrees to keep proper accounting records (approvals, invoices etc.) of payments and financial trans-actions.

d) 
Each Party confirms that, in relation to this Agreement, any act of bribery (as defined above) or any breach of national, EU, or other relevant anti-bribery laws, as well as any serious breach of the above obligation to keep proper accounting records, will be considered as a serious breach of this Agreement, entitling the other Party to terminate the Agreement and/or claim compensation and/or such other remedies as are available to it.

Article 24

Jurisdiction/governing law

24.1 
Notwithstanding its provisions on the conflict of law and jurisdiction, all questions arising out of or in connection with this Agreement, including without limitation, as to validity, construction, performance and termination, shall be governed by the German law and, subject to Article 24.2 below, the parties hereby submit to the exclusive jurisdiction of the courts of The Court of Langen in the Federal Republic of Germany.

24.2 
At any time during validity of this Agreement, in the event of a dispute or disagreement arising out of or in connection with this Agreement, including without limitation any question as to validity, construction, performance and termination, the parties shall first seek to settle such dispute or disagreement amicably in good faith.  If such dispute or disagreement cannot be settled, both parties are entitled to use the legal procedures provided by the governing law, mainly but not limited to asking the legally decisive court to decide, or starting arbitration according to the Rules of Conciliation and Arbitration of the International Chamber of Commerce.
Article 25

Final provisions

25.1 
The Parties to this Agreement confirm that they have read the Agreement in advance before signing, that it represents their free and serious will and that this Agreement is not unfavourably concluded for one party.

25.2 
As a sign of confirmation, the Parties to this Agreement hereby sign the Agreement as follows:
	City / town where the Seller is located: 

	Seller represented by (name of authorised signatory): 

	Date: 
	
	Signature:
	


	Panasonic Automotive Systems Europe GmbH
City / town where the Buyer is located: 

	Buyer represented by (name of authorised signatory): 

	Date: 
	
	Signature:
	



Panasonic Automotive Systems Czech, s.r.o.
	City / town where the Buyer is located: 

	Buyer represented by (name of authorised signatory): 

	Date: 
	
	Signature:
	


Attachment: 1 and 2
Attachment 1

Goods

Goods will be specified in each Purchase Order. Applied to all parts buying by buyer from seller.
Attachment 2

Specifications

A detailed exact statement of particulars for the Goods prescribing the materials, dimensions / characteristics, and other details of the Products including but not limited to any drawings and samples of the Products which shall be furnished or issued by Supplier. 
Vertrauliches Dokument; nur zur innerbetrieblichen Verwendung
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