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of HELLA Romania SRL 
   Str. Hella nr.3, Ghiroda, Romania  

- hereinafter called "HELLA" - 
 
for all deliveries of products and services of the supplier to HELLA.  
  
 
1.  Delivery Conditions 
 
1.1 All orders from HELLA shall take place exclusively according to these Terms and Conditions of 

Purchase, unless otherwise expressly agreed. Terms and conditions of sale of the Supplier which 
deviate in terms of content shall not become the contract basis even if HELLA does not explicitly 
contradict these in each case. Changes or additions and other subsidiary agreements must be 
made in writing. 
 

1.2 The specifications, drawings, descriptions and other documents agreed between HELLA and the 
Supplier shall apply to the execution of the Products or Services.  

 
1.3  Furthermore, "HELLA Quality Management - Guidelines for Suppliers", and "HELLA Logistics 

Guideline for OE Suppliers" shall additionally apply in the current version at the time. The 
guidelines are available on the HELLA homepage in the area Purchasing > Supplier Integration > 
Downloadcenter 
https://www.hella.com/hella-com/en/Download-Center-1894.html. 

 
 
  2.  Orders 
 

2.1. Deliveries shall be made pursuant to written or electronically transmitted individual orders 
or rolling delivery call-offs from HELLA. The details of the procedure for delivery call-offs are 
stipulated in “HELLA Delivery Regulations for Order Processing” which the Supplier accepts and 
which is available on the HELLA homepage in the area Purchasing > Supplier Integration > 
Download center https://www.hella.com/hella-com/en/Download-Center-1894.html. 

 
2.2 The Supplier must confirm individual orders in writing in maximum 3 working days after receipt. 

 
2.3 When delivery call-offs are placed, the Supplier shall not be required to confirm these separately. 

The delivery call-offs shall be deemed to be accepted if the Supplier does not object in writing to 
the delivery call-off immediately, at the latest however one working day after its receipt.  
 

 
3. Provided material 

 
3.1 Materials and equipment provided free of charge by HELLA to the Supplier shall remain the 

property of HELLA and the Supplier is obliged to examine the material provided by HELLA to detect 
any defects noticeable by sight without undue delay. The Supplier must also perform a quantity 
and identification check. Any differences must be reported to HELLA within one working day. 

 
3.2 The Supplier is obliged to treat these materials and equipment with due care and attention and to 

store them properly.  
 

3.3 During the manufacturing process the Supplier is obliged to perform further checks if these have 
been separately agreed with HELLA or if these are necessary to comply with the Supplier’s quality 
management system. If the Supplier discovers any discrepancies as to quality or quantity, HELLA 
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must be informed without undue delay in order to coordinate any further measures. If the Supplier 
is responsible for these shortcomings in quality or quantity, for instance during the manufacturing 
process, the Supplier shall be obliged to order a substitute product at his cost.  

 
 3.4 The processing of the materials provided by HELLA takes place always on behalf of HELLA. If the 

value of the materials provided by HELLA exceeds the value of the processing and – if applicable 
– of the other components of the newly manufactured objects, the newly manufactured objects 
shall become the property of HELLA and otherwise they shall be jointly owned by HELLA and the 
Supplier in the ratio of the provided material to the value of the processing and the other 
components. For the avoidance of doubt: The afore-said shall by no means restrict the obligation 
of the Supplier to provide HELLA with the unrestricted ownership, free from encumbrances 
whatsoever, with delivery of the Products.  

 
 

4. Delivery dates, place of delivery, delivery note 
 

4.1 All delivery dates agreed upon pursuant to paragraph 2 shall be binding.   
 

4.2 The Supplier has to immediately inform HELLA about any delays as soon as they are foreseeable.  
 

4.3 Unless otherwise agreed in writing, all deliveries are DAP by the Supplier to the delivery address 
indicated in the purchase order (INCOTERMS 2020). The specialist department can be contacted 
directly to clarify import issues: import.hd@HELLA.com. 

 
4.4 Two copies of a delivery note have to be enclosed on a marked place with each delivery.  

 
 

5. Default in delivery 
 

5.1 If the Supplier does not meet the delivery date specified in the individual order or rolling delivery 
call-off, the Supplier shall be obliged to indemnify HELLA for any damage caused by the delayed 
delivery, unless the Supplier can demonstrate that it is not responsible for the delay. If the delivery 
is a fixed-date purchase, HELLA’s right to demand said delivery shall only expire if HELLA does 
not assert its right within a period of 30 days after the delivery date. 

 
5.2 In addition if the Supplier has failed to deliver within a last period set by HELLA, or if HELLA is no 

longer interested in the delivery at a later date, HELLA shall be entitled to cancel the respective 
order and to receive compensation instead of performance of the delivery. Any possible claims by 
HELLA for compensation for damage caused by the delay shall remain unaffected by this. If the 
Supplier is repeatedly in default of delivery, HELLA shall be entitled, after serving the Supplier a 
warning letter without success, to cancel with immediate effect any orders which at that point in 
time have not yet been delivered.  

 
 

6. Payments and payment conditions 
 

6.1 Payments by HELLA shall be made according to the Payment Term specified on the Supplier’s BP 
Form Payment shall be made by the means of payment of HELLA’s choice. 

 
6.2 The Supplier is obliged to issue invoices in accordance to the latest version of the ”HELLA Group 

invoice requirements”. The orderly preparation of the invoice is a prerequisite for its due date. 
The latest version of the HELLA Group invoice requirements is available on the HELLA homepage 
in the area Purchasing > Supplier Integration > Downloadcenter 

mailto:import.hd@hella.com
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https://www.hella.com/hella-com/en/Download-Center-1894.html. 
 

6.3 The weights and quantities determined at the unloading points shall be decisive for calculating and 
paying for the deliveries. HELLA shall be entitled in the event of defective delivery to retain payment 
equivalent to the value of missing or defective Products until the order has been properly 
completed. The Supplier may only claim payments for drafts, drawings and samples if previously 
agreed in writing with HELLA. 

 
6.4 The Supplier shall not be allowed to assign any claims it may have against HELLA to third parties 

or to allow third parties to collect amounts due from these claims without first seeking the prior 
written consent of HELLA (such consent not to be unreasonably withheld). If the Supplier is 
supplied by its own suppliers under prolonged retention of title (“verlängerter Eigentumsvorbehalt”) 
HELLA’s consent to an assignment to these sub-suppliers of the Supplier shall be deemed to be 
granted pursuant to the above sentence. Should the Supplier assign its claims against HELLA to 
third parties in violation of sentence 1 of this Clause 6.4 without obtaining HELLA’s prior written 
consent, the assignment shall nonetheless be effective. HELLA, however, may choose whether to 
pay the Supplier or the third party, with discharging effect. 

 
 
7.     Force majeure 
 

Industrial disputes, with the exception of strikes limited to the Supplier, civil disturbances, measures 
implemented by administrative authorities and other unforeseeable, unavoidable and severe 
events shall release the parties from the contractual obligations for the duration of the disturbance 
and to the extent that it affects the performance of the obligations. The Supplier and HELLA agree 
to immediately exchange the necessary information and to adapt their obligations to the altered 
circumstances in good faith.  
 
 

8. Confidentiality 
 
8.1 The Supplier shall keep confidential all information that is not public, in particular specifications, 

drawings, templates, models, tools, documents, software and other data carriers, which HELLA 
has made available to the Supplier and shall not pass these on to third parties or duplicate them 
unless this is absolutely necessary for fulfilling its contractual obligations. The Supplier shall ensure 
that all of its employees and subcontractors be under the same confidentiality obligation. HELLA 
retains the right of ownership and all copyrights in the information and objects HELLA discloses to 
the Supplier pursuant to or in connection with these Terms and Conditions of Purchase.  

 
8.2 The Supplier shall only be allowed to advertise its business relationship with HELLA after prior 

written approval from HELLA.  
 

8.3 Products, which are manufactured in accordance with information, specifications, drawings or 
models provided by HELLA or using tools completely or partially paid by HELLA, may not be offered 
to third parties, provided as samples or supplied to them without HELLA’s prior explicit written 
approval. The same shall also apply accordingly to drawings, models, samples, etc., provided by 
HELLA.  

 
9.  Changes to Products (if applicable) 

 
9.1 The Supplier shall inform HELLA as soon as possible about any intended change of Products that 

are approved for delivery, at the latest however 9 months before its introduction.  
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9.2    The Supplier must assume all costs incurred by HELLA due to these changes, e.g. qualification 
costs, change costs, test costs, development costs, the costs for a renewed first sample release 
etc.  

 
 
10. Securing of supply  
 
 If the Products are specially developed for HELLA and in particular if HELLA has directly or 

indirectly made a contribution to the costs of development and/or for the manufacturing materials, 
the Supplier warrants to supply HELLA with the Products according to HELLA’s needs and to 
accept orders from HELLA as long as HELLA requires the Products. HELLA shall provide the 
Supplier in good time with the anticipated supply volume deducted from the forecasts of HELLA’s 
requirements. Without affecting Clause 2 unless explicitly agreed otherwise in writing the Supplier 
shall not have the right to demand the purchase of a specific quantity of Products by HELLA. 

  
11. Warranty / Liability for Defects 
 
11.1 The Supplier shall ensure that the Products are free of any defects and that the agreed 

specifications and the generally accepted technological standards have been complied with. 
 
11.2 If HELLA approves specifications, drawings, calculations or other documents of the Supplier, this 

shall not affect the sole responsibility of the Supplier for the Products. This shall also apply to 
proposals, recommendations or other cooperative actions of HELLA regarding the performance of 
the Supplier. 

 
11.3 If the Supplier is able to realize on the basis of its know-how that the order placed by HELLA is 

incomplete or that the purpose pursued by HELLA when it placed the order cannot be fulfilled, the 
Supplier must inform HELLA promptly and in full. 

 
11.4 If defective Products are supplied, HELLA shall be entitled to demand immediate remedy by 

delivery of a replacement or rectification of the defective Products. HELLA shall be entitled to 
determine (at its sole discretion) the details of the remedial actions to be undertaken by the Supplier 
after consultation with the Supplier. 

 
11.5 Should the defective delivery result in increased costs for HELLA in meeting its own delivery 

deadlines (for instance costs of sorting out defective Products, increased inspection effort and costs 
in manufacturing, etc.), these costs shall be borne by the Supplier. 

 
11.6 HELLA shall be entitled to cancel the order and return the Products to the Supplier at the risk and 

cost of the Supplier or to reduce the price if the Supplier does not fulfill his obligation for remedy of 
the defects within a reasonable period set by HELLA. In addition, HELLA shall have the right to 
compensation for damages. The setting of a time period by HELLA shall be superfluous if the 
fulfillment of the remedy of the defects is practically or economically impossible. 

 
11.7 HELLA shall be entitled to return defective Products at the cost of the Supplier or, after previous 

agreement with the Supplier, to sort out the defective Products and, if necessary, scrap them at 
the cost of the Supplier. 

 
11.8 HELLA shall be entitled in urgent cases, if possible after previously informing the Supplier if the 

Supplier can be reached to carry out rectification of defects on its own or to let it be carried out by 
third parties and to procure the Products without defects from third parties in order to fulfill its own 
supply obligations. The Supplier shall bear the necessary appropriate and evidenced costs for 
these rectifications or procurements. 
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11.9 Should a defect only be discovered after further processing of the Products, the Supplier shall be 

obliged to bear all the costs in connection with the exchange or rectification of defective Products, 
in particular the costs of inspection, transportation, labor and material, regardless of whether these 
costs are incurred at the Supplier, at HELLA or at third parties. These costs shall also include all 
costs of any exchange or repair of products into which HELLA has fitted defective Products. 

 
11.10 Should a recurrent failure make it necessary to replace a whole series of Products or HELLA 

products into which the Products have been assembled, for instance because an analysis of 
defects in each individual case is not economical, not possible or not reasonable, the Supplier must 
also bear the above-mentioned costs also to the part of the affected series that does not show any 
technical defects. 

 
11.11 Unless the parties have explicitly stipulated otherwise in writing, HELLA’s claims arising from 

liability for defects shall be time barred after a period of 54 months after delivery to HELLA.  
 
11.12 Unless otherwise provided in the preceding provisions or in a separate Warranty Agreement 

agreed between the parties the liability for defects shall be governed by the applicable statutory 
regulations. 

 
 
12.  Liability 
 
12.1 Should HELLA or a third party incur damages because of a defect of a Product or breach of 

contractual duties by the Supplier, the Supplier shall compensate HELLA in full for any resulting 
damages and expenses.  

 
12.2 The Supplier is liable for measures taken by HELLA or HELLA's customers to avert damage (e.g. 

recall action) insofar as he is legally obliged to do so. 
 
12.3 The Supplier shall indemnify and hold HELLA harmless from any and all liabilities, costs, damages 

and expenses (including reasonable court and attorney fees), which are asserted against HELLA 
due to the defect of a Product, the violation of contractual obligations by the Supplier, Supplier’s 
intent or negligence or non-compliance with applicable legal or regulatory provisions. 

 
 
 
13. Intellectual property rights 
 
13.1 The Supplier represents and warrants that its Products, and Services do not infringe any intellectual 

property rights and copyrights of third parties. The Supplier shall indemnify HELLA and its 
customers and keep HELLA and its customers indemnified in full for all claims, demands, liabilities, 
losses, damages, costs (including, without limitation, legal costs) and expenses arising from the 
use of such intellectual property rights or copyrights. 

 
13.2 The liability is not applicable if the Supplier has manufactured the Product pursuant to mandatory 

instructions from HELLA. 
 
13.3 If HELLA has contributed to the development of the Products – notwithstanding any further-

reaching rights on the basis of special agreements with the Supplier – HELLA shall obtain the cost-
free, non-exclusive right of use, unrestricted in time and place and including the right to sublicense 
the inventions used in the Products or the copyrights pertaining to said inventions. If the Services 
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provided by the Supplier include the production of software, the Supplier has to make the source 
code available to HELLA, if requested, including the software documentation.  

 
 
14. Compliance 
 
14.1  The Supplier undertakes to observe the principles described in the “HELLA Code of Conduct for 

Suppliers and Service Providers” and ensures that these principles are also observed by his 
own suppliers and service providers. The Code of Conduct is available on the HELLA homepage 
in the section Purchasing > Purchasing Philosophy 
https://www.hella.com/hella-com/assets/media_global/supplier_code_of_conduct.pdf 
 

14.2 The Supplier is obliged to abstain from any act or omission which may cause a criminal liability for 
fraud or embezzlement, bankruptcy offenses, competition law infringements, granting or 
acceptance of an undue benefit, bribery, corruption, or comparable offenses of the Supplier’s 
employees or third Parties. In the event of a breach of such obligation, HELLA shall be entitled to 
extraordinarily withdraw from or terminate all existing legal transactions and negotiations with the 
Supplier. Notwithstanding the foregoing, the Supplier is obliged to comply with all laws and 
regulations applicable to him and the business relation to Hella. 

 
14.3 If, with regard to the supply of Products and / or Services, the Supplier has culpably participated at 

an agreement, concerted practice or any other practice which constitutes an illegal restriction to 
competition within the meaning of the competition / anti-trust laws applicable, the Supplier shall 
pay to HELLA, as compensation of damages, 8% of the net invoice amount of the supply volume 
which is affected by the competition / anti-trust law infringement, unless the Supplier can prove that 
no or less damage resulted from the competition / anti-trust law infringement. This obligation 
continues to apply in case of a termination or fulfilment of the business relationship or any individual 
supply contract. Any further or exceeding contractual or statutory rights of HELLA remain 
unaffected of this obligation; in particular, HELLA may claim a higher damage on the basis of 
respective evidence. 

 
 
15. General Provisions 
 
15.1 In case one of the parties ceases payments or if an application for opening insolvency proceedings 

against the assets of this party is made or if such an application is rejected because of insufficient 
assets, the other party shall be entitled to withdraw from any orders that have not yet been delivered 
or performed at that point in time. 

 
15.2 The Supplier hereby agrees that HELLA shall be allowed to store any information in electronic files 

that is necessary for the purpose of order processing and the checking of invoices. HELLA shall 
undertake to comply with statutory data protection regulations in this regard. 

 
15.3 HELLA shall be entitled to rights of setoff and retention to the extent provided by law. The Supplier 

shall only be entitled to offset with his own claims if his counterclaims have been judicially 
determined as non-appealable, are legally uncontested or have been acknowledged by HELLA. 
The Supplier shall only be entitled to exercise a right of retention insofar as his counterclaim arises 
from the same contractual relationship. 

 
15.4 Insofar as these Terms and Conditions of Purchase requires that notifications or statements must 

be made in writing to the responsible contact person from IMS Purchasing department.  
 

https://www.hella.com/hella-com/assets/media_global/supplier_code_of_conduct.pdf
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15.5 Should any provision of these Terms and Conditions of Purchase be or become void, illegal or 
unenforceable, the validity of the remaining provisions hereof shall not be affected thereby. In such 
case the parties are obliged to replace the void and/or illegal and/or enforceable provision by a 
relative provision coming as close as possible to the economic purpose of these Terms and 
Conditions of Purchase. This shall also apply to any possible omissions. 

 
15.6 The place of performance shall be the registered office of HELLA respectively the location HELLA 

designates for receiving the Products. The parties may agree upon another arrangement for the 
payment. 

 
15.8 The laws applicable at the registered office of the ordering HELLA company apply with the 

exception of the conflicts of law rules. The application of the UN Convention on Contracts for the 
International Sale of Goods (Convention of the United Nations of 11.04.1980 on Contracts for the 
International Sale of Goods) is excluded.  

 
15.8 Legal venue for all disputes between HELLA and the Supplier and for all deliveries made shall be 

the court at the location of the registered office of the ordering HELLA company or, for legal actions 
by HELLA, any other competent court. 
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