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General Terms and Conditions of Business (GTC)
(Version: 01.07.2020) — Chinese )
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1. SCOPE
BEA::

11 These GTCs shall apply for all contracts and business relationships, including future
contracts and business relationships, relating to the manufacture, processing and delivery
of products and/or the provision of services with and for the following KIRCHHOFF Group
companies:

A Sk R S REE T 5 DR B SRR B w) S TR) 7 i A I A AR B R 4 R
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- Germany: KIRCHHOFF Automotive GmbH, KIRCHHOFF Automotive
Deutschland GmbH, KIRCHHOFF Witte GmbH;
#5[E : KIRCHHOFF Automotive GmbH. KIRCHHOFF Automotive Germany
GmbH. KIRCHHOFF Witte GmbH;

- Hungary: KIRCHHOFF Hungéria Kift.;
%9 F]: KIRCHHOFF Hungéria Kft.;

- Ireland: KIRCHHOFF Ireland Ltd.;
/K. KIRCHHOFF Ireland Ltd.;

- Romania: KIRCHHOFF Automotive Romania SRL;
P e . KIRCHHOFF Automotive Romania SRL;

- Poland: KIRCHHOFF Polska Sp. z 0.0,;
#*%: KIRCHHOFF Polska Sp. z 0.0.;

- Portugal: KIRCHHOFF Automotive Portugal S.A.;
%] 7. KIRCHHOFF Automotive Portugal S.A.;

- Spain: KIRCHHOFF Espana S.L.U.;
PiPE7F: KIRCHHOFF Espana S.L.U.;

- China: KIRCHHOFF Automotive Suzhou Co. Ltd., KIRCHHOFF Automotive
Shenyang Co. Ltd.
HE: FAREERS (D BIRAAR . RHERRERAARAF .

(hereinafter "Purchasers").
CRURNTRRSETT
1.2 The below terms shall be defined as follows for the purposes of these GTCs:
AT S SRR 5, BUR RIE 1€ LT

- "Suppliers" are all natural and legal persons from which the Purchaser orders
services or deliveries.

“HEN R4 ST ) 2 AT WA 55 B BT E AR AR N

- "Supply Contracts" are all sales contracts, delivery contracts and contracts for
works and services.

“PERLA MR ITA G A B LU TR RS &1
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- The Purchaser and Supplier together are the "Parties."”
T3 AN LR 5 PR T o

- “Contractual Products” are all materials, parts, components and services
specified in the Purchaser's Purchase Order, Scheduling Agreement or
Framework Agreements.

TR R SR BRI BRI B S B E TR AR A
AR AR 55 o

- “Affiliated Companies” are affiliated companies in terms of § 15 of the German
Stock Corporations Act (AktG) which shall particularly include those companies
in which a party holds a majority of shares, those which hold a majority of shares
in the party and companies which are under the party’s direct or indirect control,
or which exercise direct or indirect control over the party.

"REEAT "RTE (HEE R AFE) B 15 KHUERREKAR, FAlREE T
FEARZHURAR I AT — 7 R 2 808 I BB 432 6 B J& & = i )
B B B 3 ) i 47 40 T 1A

1.3 Any commercial relationship between the Purchaser and the Supplier (i.e. Purchase

Orders, Delivery Call-offs, etc.) shall be governed by these GTC and the following
documents in the respectively valid and current version which can be found under
“Downloads” in the purchasing submenu of the Purchaser’s website (https://www.kirchhoff-
automotive.com/company/purchasing/downloads/). They are binding for the Supplier and
the Supplier has to fully conform with any regulations set forth in these GTC and the
referenced documents. Any deviation thereof has to be agreed in writing between the
Purchaser and the Supplier.
KT 5 HERL R 2 B AR R oG R CRISRIEAT 8. AT IOH 255D, YRS A58 H 2% K f
FAF LT ST A, & 3 ST B0 RS AT A AT AE 3K 5 M- Chittps://www . kirchhoff-
automotive.com/company/purchasing/downloads/) %M T3 Bty “ F4” b,
TR SR R R BAT LR Ty, PR L P A6 25 A R ST 12 55 FH 2% ORI 2% A BRI SO Y
FEATHEE o B S5 RE A — B, SET7 A0 R R 0 2T DA 5 1 % 2 il — 3

- KIRCHHOFF Automotive Code of Conduct /KIRCHHOFF Automotive Code of
Coduct Supplier Supplement

(AT RITEIT IR (7RI 1T AR Gz g R )

- Information security guidelines for suppliers of KIRCHHOFF Automotive

(AT RITELD T 7 B K275 7/)

- KIRCHHOFF Automotive Quality Assurance Guideline for Suppliers
(T R/ LD o J 28 R 75 )

- KIRCHHOFF Automotive Logistics Manual for Suppliers
(77 R E LD BT T )

1.4 General terms and conditions of business or regulations of the Supplier are and shall
not be a part of the agreement between the Purchaser and Supplier, even if the
Purchaser does not expressly object thereto.

BB SE 7 R BARR R RS, it e B3 P M 55 2R sk A 2 A B e NG B BAE M KT 54
VA N7 R i

2. ORDERING SYSTEM, PERFORMANCE OF SUPPLY CONTRACTS, TERMINATION
ARG A EFRET. &b

2.1 In general, and unless otherwise agreed in any individual case, the Purchaser orders on
the basis of Scheduling agreements and Scheduling agreement releases according to the
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following system:
—RME . BRARERARNE DU T A L0, A5 S5 R AR LA i) I T R P T )
BORETA T 3k 3T H:

— The Purchaser shall notify the Supplier at regular intervals, in the form of
Scheduling agreements and Scheduling agreement releases, of the supply
quantities which are expected to be required in the periods cited in those notices.
SKT7 R S DA R B BORI T I B OB TR T8 2 ) 4 7 s 5 2R G Fo 03 368 1 B 2800
B P R A

— Scheduling agreements shall serve exclusively to facilitate capacity planning for
the Supplier and shall be non-binding for the Purchaser. The Supplier shall be
required to ensure capacity for the quantities specified in the Scheduling
agreements.

THRIPMOR 1T T 58 35 (R ) = RERLRY, L SET7 o 20oR )y A0 o 5 1 O
HA g A=t R o O

— Scheduling agreement releases shall serve to effect the actual and legally
binding release of quantities, whereby the following system shall be applied, in
the form of production and material go-aheads:

TR SORE TN F TS B sk B R A IR A RO SRR, BARIE L R iR A
S AT RIS BHAT BT (S B -

— Production go-ahead: the quantities cited in the Scheduling agreement
releases shall be binding for a period of 4 (four) weeks. The period shall
commence on the date the scheduling agreement release is created and
shall continue progressively daily for the period indicated above, unless a
new scheduling agreement release is issued. The Purchaser shall be
required to accept these quantities.

AT RSO CP S BRSO 4 (DD . IR E
TR SCRE A 2 FRS, I HNAE B IR i H s, B2 AR
TR SCRE O 1 . ST RS2 2 5 R

— Material go-ahead: the Supplier shall be entitled to purchase raw materials

and parts for the quantities cited in scheduling agreement releases for 10
(ten) weeks from the date on which the scheduling agreement release was
generated. The period shall commence on the date the scheduling
agreement release is created and shall continue progressively daily for
the period indicated above, unless a new scheduling agreement release
is issued. If delivery of the relevant quantities is not accepted by the
Purchaser, the Purchaser shall be required to purchase raw materials and
parts which were purchased for the period of the material go-ahead at a
reasonable price. However, this shall only be the case if and insofar as
the Supplier is demonstrably unable to use the raw materials and/or parts
in another way.
MEBHEAT: BRI BCRERE R B2 10 (1) AW, BN AR
TR OB JORT 3 B I S R AR R . 1% PR BRI SO TR
Hte s, JF HRAE BRI A A b, B2 R AH TR BORE T L
UNSKTT AN SR RBORE T T IS AT UL DA 31 B0 4 6 T SEAE AR 5647 30
(71 SR F) SRR R 241 o (EL T 2 A 5 7o R A8 11 W LTI A At 77 20 P
JER R A B A

— Quantities in scheduling agreement releases beyond the period of the
production and material go-ahead shall not be binding. The Purchaser
shall not be required to purchase such quantities.

TR BORE TR A2 7 e AT A B AT 2 AN BB TC A R Ty . K5 TE 0
) A% 5 H

2.2 Independently of the above system, the Purchaser may also place individual Purchase
Orders with the Supplier. Accordingly, binding supply contracts shall also be established
when Purchase Orders are placed by the Purchaser and accepted by the Supplier.
——— = GTC, VERSION 01.07.2020, CHINA VERSION (LEGAL) -3-
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23 Scheduling agreement releases and Purchase Orders shall be considered to be
accepted by the Supplier if the Supplier fails to object thereto within 3 (three)
workdays (Monday through Friday) or commences execution of the Scheduling
agreement release or Purchase Order. The Purchaser shall also be entitled to revoke
scheduling agreement releases and purchase orders which have yet to be accepted by the
Supplier.

MBI RE 3 () ATEH (A—ZFH) WRERUEIFHEPAT RIS EL
SKIGTT B, TR A At L R 2 32 v R B SORE TSR SR VT B o SE 730 A7 BUARUE v A A8 1L %7 7o
SZ )R PSR TR R T 5

2.4 Binding Scheduling agreement releases, Purchase Orders and acceptances may be issued
in writing or by EDI, web-EDI or e-mail.
A LRI THRIN B BORE T SR I T 50 52 T S i e i 7 Bl AS e (EDDD
Web-EDI B HL B4 K A -

25 The Purchaser may request changes to Supply Contracts to the extent that such
changes are reasonable for the Supplier. This shall particularly include changes to
ordered quantities and to the place and time of delivery or the place and time at which the
services are to be provided. The Parties shall reach a mutual agreement concerning
distribution of the costs arising from such change requests.

K7 E RIS BN A FEH N RN ET S A ERNEE. SRR, 2B R
() E R A I 55 Pl pRTE T] o XUT7 IE 59E12% 5 38 B335 SR 51 R JAs 1) 0 ik i — 3

2.6 The Purchaser shall be entitled at any time to ask the Supplier to make changes to
the design and specifications of the delivery object, to the extent that changes are
reasonable for the Supplier. Any consequences resulting from such changes, particularly
with regard to higher or lower costs and delivery dates, shall be arranged between the
Parties by mutual agreement. Changes planned by the Supplier must be reported to the
Purchaser and shall require written approval from the Purchaser prior to the implementation
thereof.

SE 75 A A B I 3 SR A8t L T X S A AR ) 2 B v RS AR X R T B S AR, 1255
SERTE AR AR JE R CRe S 2 A 3G DN Bl A DA S 52 B H AR 5 ) py X7 e i P AT
AR S P R P AR B Z ) SETT AR, HLAA ZIUAE St 2 BT BRAS K T A5 Ak v

2.7 Existing Supply Contracts may be terminated through extraordinary termination for
important reason. The Purchaser shall also be entitled to exercise ordinary termination of
such contracts, observing a reasonable notice period. This shall also apply for fixed-term
contractual relationships.

A LG [R] AT R BT H B R R R 2 0b o SEOT IR BUE & 3R E AU PR f5 S A
AFAE— AR 2 L IBOR] o BRI E [T T e IR S Rl R &R

2.8 If a petition is filed for the initiation of insolvency proceedings concerning the Supplier's
assets, the Purchaser shall be entitled to withdraw from the contract with respect to
contractually owed performances which have yet to be rendered and/or request damage
compensation. The Purchaser shall also have a right of termination for Supply Contracts in
the event that the Purchaser's customer discontinues the relevant project and/or suspends
purchase of parts for whose production the Purchaser is purchasing services from the
Supplier.

A SRAT AT T A L ) B 7 B2 L0 R S R P B0 R, U S D5 A AR 1 R 58 ) JE AT IR
A R A ECEER A W . W R SETT %% - 45 LA SR I B AN S 4 M SE B A, 15 3K T7 24 1
KR A A BRI W SE R S5, ST A A& DR R A T
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3. DELIVERY, PACKAGING, CUSTOMS
LN N -NEL TS

3.1 Unless otherwise agreed, delivery shall be free domicile, including packaging, insurance
and customs (DDP Incoterms 2020), to the address specified by the Purchaser, whereby
the Supplier shall bear all costs and risks until the goods are delivered to the Purchaser.
BRAE S A WS, LRI BT Ky FE e bk AR O, AR, (REGFESC (DDP (SERL
JEAEHE) 5 2020 FEERHE HARE) , FELASAT KT Z AT, A A AU L H A R R K
.,

3.2 A delivery note shall be issued for each delivery, which shall include the order/release
number, the order/release date, the article number and description, the quantity, the weight
(gross/tare weight), the supplier number and the Supplier's address.

BERI RS BB AL B B AR B, o RO RE VT BRI S VTSRO L RS e 5 A
A, HE. EE (BEKE) . HENR Y05 AR R k.

3.3 Unless otherwise agreed, the Supplier shall be responsible for handling import and export
procedures and shall be required to obtain the documents and information necessary for
shipment and customs as well as paying customs. In addition, the Supplier shall be required
to provide the Purchaser with all of the information listed below and the Supplier shall
specify this information in the offers, release and order confirmations and invoices thereof:
BrAE AL, 75 WAL R R R 67 57 Jp e VR4, ROR S A OC BT 7R SO ANE B
» JESCANE R . BeAh, BENIR N A ST S TR T E R, JFNAEEL . B, 1T
BN ZE P 2 R

— the export control classification number pursuant to Annex AL to the Foreign
Trade Ordinance or comparable items in applicable export control classification

lists;
COFANEE Ty 2600 Pt AL TR () H VE S 2 28 5, B A IR H 1A o 93 20
BRI

— for US goods, the Export Control Classification Number (ECCN) pursuant to the
US Export Administration Regulations (EAR);

X RER IS, K (GEEEDEEEED) (EAR) B IHE R 733555 (
ECCN)

— the non-preferential origin of its goods and components of its goods, including
technology and software;

o it S L ALER 7 CBAEERAE AR (AR ™ b5

— whether the goods were shipped through the US, manufactured or stored in the
US or made using US technology;

TR 5 28 1 3G (R A ey 8 56 ] 1) 38 B fl A Ao 5 [ g AR A3

— the commodity code (HS code) of its goods; and
fe b C R Al AR A m L R I ) ARAD) o

— acontact person within its company to provide clarification if the Purchaser has
any questions.

SKITAARATSE RIS, PR A ST R AR

At the Purchaser's request, the Supplier shall be required to communicate all other foreign
trade information about its goods and their components to the Purchaser in writing and to
notify the Purchaser of all changes to the above information in writing without delay, prior
to delivery of the relevant goods.

JS2 S T3 ISR, (A L 7 AR A B M s K AT RIS e SR AL R 73 1) i A e b 5
5 S DA TR A R K7, IFAESAT A S B AT AN RE 1R 3 LS R 2 STy B AR R
(IR .

3.4 Each delivery of raw materials shall include an inspection certificate for the materials.

BECSAT JEARINS - 357 2 B8 B ARG I AIE 5 o
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35 The Supplier shall also be required to adhere to the provisions of the "KIRCHHOFF
Automotive Logistics Manual for Suppliers" in the version specified in Section 1.3 hereof.

PR IR N ST A SCES 1.3 IR (B RSN IR T HIRUE

3.6 In order to ensure timeliness, the Supplier shall be required, at the Purchaser's request, to
maintain a permanent buffer storage which shall comprise at least the amount of the
Purchaser's average monthly requirement. The monthly requirement shall either be taken
from the relevant Scheduling agreement or calculated based on the Supplier's past orders.
N TR B AE T, ST R, R N 4 R 2 5 ST ) 3 SR R [ E TR
Ao B 5 R N MR T RIS S R 0 A4k S e 1 I S AT BB

4. DELIVERY DATES
XHHM

4.1 The agreed-upon delivery dates and periods shall be binding. Adherence to delivery dates
or deadlines shall be determined by the date on which the delivery of Contractual Products
arrives at the domicile of the company which placed the order or the recipient designated
thereby.

2958 A2 B8 HITAWRR BAG QR Do & 522 08 H sl F 3, SRR & 77 i ik
N A E) AR E WO AR IR T A E

4.2 If it was agreed, at variance with Section 3.1 hereof, that the Purchaser is to pick up the
goods at the cost thereof, the Supplier shall be required to confirm availability of the ordered
goods to the Purchaser at least 2 workdays (Monday through Friday) prior to expiration of
the delivery deadline, by e-mail to e-mail address specified by the Purchaser, and to make
the goods available for pick-up, including packaging.

WMARXTT Y5, G A 2SR 58 3.1 S5 BRUE AT B AN, T SE 07 B AE AR 3R AU )
s VUGN A B aR AR AE B R 2 DN TAEH A — 2 ) dlidn) L7746 € M AE ik 2L
R IR ARA T I SR T H, IR e At T rl R BUIR S o dh e

4.3 The Purchaser may postpone agreed-upon delivery dates by up to 3 (three) months
without entitling the Supplier to change the prices of Contractual Products or
request reimbursement or damage compensation. In such cases, the Purchaser shall
notify the Supplier of any changes in delivery dates as soon as possible.

L7 Z T RA R ARAER 3 () AMH, MENMETRERE R M0 ERE
RAMEERIB SR . BMIEOL T, K77 R0k A2 B8 H I B AF AT A8 4 S PR A 1 7 o

4.4 If the danger exists that a delivery date will be exceeded, the Supplier shall be required to
notify the Purchaser thereof immediately after obtaining knowledge thereof. In such case,
the Purchaser shall be entitled to designate the most suitable mode of shipment. The
Supplier shall bear all additional shipping costs which may accrue.

U AR AE I RS B 0 XU, , k7 e 2 R 28 12 5 AR S S Ba@ A S 7 o ARG O T, ST
ARUEE mead izt s L. BN RARIEETE T AR R A KIS ME R B A .

4.5 Early, partial and excess deliveries shall require the Purchaser's consent. Without such
consent, the Purchaser may refuse to accept the delivery and may instead keep it in
storage or ship it back at the Supplier's cost.

PERT F A E A AT NAEAF K TT R R . RAERER, KI7arfEdaicte, ek HAFE S
JEEIE [m G, AR < 3 R L RS AR

5. DEFAULT
F4

5.1 The Supplier shall be required to compensate all damages arising to the Purchaser
as aresult of late delivery.

A 7 7o 2 BRI 32 B SR T 4 3K 7 3 B K T

— GTC, VERSION 01.07.2020, CHINA VERSION (LEGAL) -6 -



(o KIRCHHOFF

AUTOMOTIVE

5.2 If the Supplier is in default, the Purchaser shall be entitled to request a contractual

penalty from the Supplier. The amount of the contractual penalty shall be 0.3% the
value of the relevant delivery or service for each workday (Monday through Friday)
of default, but no more than 5% of the total value of the relevant delivery or service.
At variance with the above provision, if the Purchaser and the Supplier are domiciled
in the same country outside of Germany, the amount of the contractual penalty shall
be 3% of the value of the relevant service or delivery per workday of default. The
Supplier shall be free to demonstrate that no damages occurred to the Purchaser or that
the damages were lower than the contractual penalty. The Purchaser reserves the right to
demonstrate higher damages. In such case, the Purchaser shall be entitled to assert such
higher default damages in full. The contractual penalty paid by the Supplier shall count
towards such damage claims of the Purchaser.
BNEFEAN, XHTANERNEERERENE. FREHENEEHP AT NEAT
fEH (A—ZAA) HRTAARBREMER 0.3%, EAEIHFRZ RS SMER 5%
o HEERMEARR, WRTHTMEREREFRLTEEDSIINA—ER, NEeMNEATHE
HEG— & FEBASNAEKXRSRIAAMER 3% . FERF A H AT U] K7 AR KT
450 3 B FH AR TSR3 L 6. K07 R EATEE S8 FH AN . sMER T, KTH
BCEE SR A N R B SA 12 55 T i AW 2 o AR E R SN O & (A3 2 < I A2 I T4 ST
AR S8 40 T R G

6. QUALITY AND DOCUMENTATION, SUBCONTRACTORS, DELIVERY CAPACITY
REMNE. S8R, XfEES

6.1 All of the Supplier's services and deliveries must conform to the specifications and quality

requirements of the Purchaser or the Purchaser's customers for each specific product or
service, as well as to the latest standards of science and engineering, and must be suitable
for the intended purpose. Services and deliveries must also satisfy all relevant
statutory and official requirements as well as conforming to standards of the VDA
(German Association of the Automotive Industry; e.g. VDA Volumes) which are
applicable to the supply relationship. All changes, such as changes in drawings, shall
require the Purchaser's written approval.
PR P ) BT A IR 55 AN SEA b ZIUART B S T B SK T %% O AR T 7 i IR 55 PR R A o
K, FEE R IER A DR bR, B 08 & U H K. IR MATATE DA BT A AR
MsEMETER, HFERTHEMNRAN VDA (EERENS; EERETLERE
PRUE) PR, FTAREE, WEAUEEE, ¥TRA LT .

6.2 The Supplier shall be required to set up a certified quality and environmental
management system conforming to customary industry standards in the automotive
industry (at least DIN EN ISO 9001 or IATF 16949 and DIN EN ISO 14001) and to
maintain such system at all times. This shall be documented to the Purchaser without need
for request.

BN 7 MR S IR A B IR ET R ARERIMERENAREEER (BEOFE
DIN EN ISO 9001 BR IATF 16949 A1 DIN EN I1SO 14001) . /3 7 B [ S J7 LA 5% SR,
M 7E 7 K73 K o

6.3 The Supplier shall be required to train and appoint a Product Safety and Conformity
Representative (PSCR) in accordance with the VDA Volume on "Product Integrity”
prior to its first delivery to the Purchaser for each production site at which products are
manufactured for the Purchaser and the Purchaser shall be notified that such person will
serve as contact person.

FET IR SETT AW 2R/, R T8 — AN SE 73 b AR 7 b, (R R 4% AR VR
TN B - R B BRI — £ R R 5 ML (PSCR) , FFmET &
HIEH M AR R

6.4 The Supplier shall be required to adhere to the provisions of the Purchaser's "Quality
Assurance Guideline for Supplier,” in the version specified in Section 1.3 hereof.

BN RIE NS ASCE 1.3 6Tk (3 RIEA N R SRS B ) KIE .
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6.5 The Supplier shall be required to fully inspect all goods prior to departure to ascertain that
they are free of defects and the Supplier shall document this inspection. Such
documentation shall be archived for at least 15 years. The Supplier shall also be
required to preserve additional documents relating to quality for a minimum term of
15 years from the creation thereof. This shall particularly include development
documents (drawings, inspection processes, risk assessments, etc.).

RS 7R AR R B AT A A BT B2, AR IR TRV E IO, IR R IZ SR A AT IS . &
BRI DFR 15 . HENEEMN AR ARED 15 FNARE AR BRI .
JEHAFETF R (BIAR. fad e, B IFEEE) .

6.6 It must be ensured that products in the supply chain are traceable with no gaps. In
particular, the batch number of the Supplier's Contractual Product is to be specified in the
accompanying documents.

RS 7 0 ZBURA DR A S A o 7 S TR BT WA . AR, BB SO R AR A R [
PRI

6.7 Third parties may not be engaged to execute orders or partial orders of the Purchaser
without the prior written consent of the Purchaser. In case of violations, the Purchaser shall
be entitled to withdraw from the contract in whole or in part and request damage
compensation.

NG SLTT S A R R, AL R AR I B8 =TT AT SETT T SRS T B A
KT AR AT R A R, IR ORI FE .

6.8 Any change by the Supplier to the products with respect to the quality or origin thereof, or
to production processes, production sites or place of shipment, shall require prior written
notice to the Purchaser and approval by the Purchaser. The Supplier shall be required to
communicate this duty to provide notice and obtain approval all along the production and
supply chain thereof.

P AR T = B R EE R AR AR AR PR R ECR S T, R DL T s
ENSETT, JEIRARSKTTAAE . FEREAN AR HE R B e, RS R IR O SN 55, IRRAS L
.

6.9 The Purchaser and the Purchaser's customers shall have the right to audit the
Supplier after prior notice. In the course of such audits, the Supplier shall be required to
provide the Purchaser or the Purchaser's customers with all requested information and to
provide access to all relevant documents, processes and company facilities. The Supplier
shall be required to ensure that the Purchaser and the Purchaser's customers have a right
of audit and access for subcontractors as well.

EHMETEP AR BRI H AR e A, AR R e K77 8K 75 %
PR EE R AE R, IRV P ARSI SRR A w) Bt AR RN
DR SET7 I SKT7 8 P AT B A A A7 ) 43 BT

6.10 If a market surveillance authority requests an audit of production processes or the
disclosure of inspection records, the Supplier shall be required to provide the Purchaser
with adequate assistance at the request thereof and, in particular, to make available the
requested records.

A0 SR 1T 3y e B LA S SRO0E A 7 i R AT B AL B R A A SR, U N R AR 1 3K ) SE 7 4
LR R H e, JCH R IR AL LTI E R A K .

6.11 The Supplier shall be required to ensure that all subcontractors agree to conform
with the requirements arising from these GTCs, at a minimum, and shall document
such agreements to the Purchaser upon request.

LRI N RETA - B RR 208 T AR AR AR ERER, FFRETTEZR K %
FRFEILRIER.

6.12 At the written request of the Purchaser, the Supplier shall be required to provide the
Purchaser with suitable information, while adhering to existing duties of
confidentiality and statutory provisions, so as to enable the Purchaser to evaluate
the present economic and financial circumstances of the Supplier with respect to
the delivery capacity thereof. In accordance with Section 13 of these GTCs, the
Purchaser shall be required to maintain the confidentiality of such information, but may
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communicate such information to its Affiliated Companies. & X7 HHER, EETHE #
B NS ANERAE R FER, FNEEN R LT REELNES, DUESEIT e PG At SR
LA SR REE A RNE TR R HRAE A H SRR AF 56 13 2%, K7 RIXZ (S
B, (HARYE (EEBMDAFE) (AKG) 3 15 2REREFEXBHNEREAAT
REEZERFR.

7. SUPPLY OF SPARE PARTS
EHERL

Unless otherwise agreed upon in writing, the Supplier shall be obliged to ensure the
supply of spare parts for a minimum term of 15 years starting from the end of serial
production and to keep the production equipment in operational condition. Scrapping
during this period shall require the express approval of the Purchaser. The agreed-upon
price for serial parts shall remain unchanged for at least five years after the cessation of
serial production.

BRIEAFHELE, BUENEHE XSHREMEEFEREED 15 FARNEH, I
AR A RFEBITIRE . UL RS LT E . Ik e R, RIF
PRI ZIE A% B AR R 22 /D TUAEANAZ

8. ACCEPTANCE AND INSPECTION OF INCOMING GOODS
BB

8.1 If an acceptance procedure is required given the legal nature of the agreement between
the Supplier and the Purchaser or if such a procedure has been agreed upon, a formal
acceptance procedure shall be conducted following completion or delivery of the goods,
through an acceptance record. Notional acceptance, whether through the Purchaser's
failure to respond to a request for acceptance from the Supplier, through payment
of compensation or through use of the goods, shall be excluded.

A SRR P R S T 22 ) BRIV AR PR BT e R IR, B X7 Ay e, TR R AE B
P 5E A AT JE AT IE IR, IR RAFIRYC 5, . HERRIEE RN, B, SEJ7skma RLAE AR
WER, XA, BETEAEMN, AL TEZED.

8.2 The Purchaser shall conduct inspections of incoming goods in order to ascertain the
guantity and identity of the goods, as well as externally visible damages to the packaging
during shipment, and shall notify the Supplier if deviations are found in the course of such
inspections. Further inspections shall not take place, as a general rule. The Purchaser shall
notify the Supplier of defects which were not evident in such inspections ("Hidden Defects")
following the discovery thereof.

SKT7 RIR I HA B B2, DAAZ S BR BO R FIARR I S S B o R AR R A T L e A
W, I LKA I6 A B0 I 22 o AN LR o RIS OL T, AT HE— BRI . KT RIS
AN S (R BB R f5, I S7 B e S 7

8.3 At variance with Section 8.2 above, if the Purchaser and the Supplier are domiciled in the
same country outside of Germany, the Purchaser shall not be required to conduct
inspections of incoming goods. In such cases, the Purchaser shall report defects to the
Supplier as soon as such defects are found over the course of the Purchaser's business
activities.

5 B 8.2 Sk MHLEA B AR, 40 SR SET7 A A R R )8 AL T B DAAM O A) — [ 5, U)K
TI TR R HATAGTIG . BRGSO T, SET7 RLAE Hob 553 Bl i 14 vh & SISO S 7 R R o it
R

8.4 Notices of defects in terms of Section 8.2 above shall be timely if the defects are reported
to the Supplier within ten (10) workdays of receiving the goods at the latest or, in case of
Hidden Defects, within ten workdays of discovering the defect. Payment of an invoice with
no notice of defects shall not amount to confirmation by the Purchaser that the goods
conform to contractual requirements.

K75 AR AR B R BRI IRIE 5 (10D AN TAE H P ) R i s O R, N
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8.5 The Supplier shall be required to conduct a full inspection of products delivered and
services provided by subcontractors upon delivery of the products or provision of
the services in order to verify that such products and services are free from defects,
and the Supplier shall document such inspections and the results thereof and
preserve the documents for a minimum term of 15 years.

e R 7R LAE 43 B TR AN 72 i BRAR AR R 5% 5 A T A 6 43 R TR B2 A A 7= A IR AR B AR %, AKX
SEZE ARG R AR, HNEMTCRZERENER, HEED I5EARELT
o

9. TERMS OF PAYMENT
BZRES

9.1 The Purchaser shall be free to pay by bank transfer or through another means of payment.
The Supplier shall be required to take part in a self-billing procedure at the Purchaser's
request.

S5 AT AR AT e K A SO 7 SRR RSETT ISR, (R R RSN E BT 55 T4k

9.2 Unless otherwise agreed, payment may be made within 14 days at a 3% discount or,
alternatively, within 30 days of receipt of the goods by the Purchaser and receipt of a duly
issued invoice, with no discount.

BRAERAHLE, EHFERIIBYMERRER 14 HAMAERE, 22 3% 83, 250 %
T e B SR A IE UK SRS 30 H NARIN, AN 440,

9.3 If early deliveries are accepted, the due date shall be based on the agreed-upon
delivery date.

LT EERRAAZ B, B H NPT 4 A 5 H A .

9.4 The Purchaser shall be entitled to set off due, not due and future claims to which the
Purchaser or an affiliated company thereof is entitled, regardless of the legal
grounds and legal relationship, against due, not due and future claims of the
Supplier and of the affiliated companies thereof. The Purchaser shall be entitled to
withhold due payments as long as the Purchaser asserts claims against the Supplier
based on incomplete or defective services or deliveries.
ARIERRFEIERRROMA, LT EMCLELT RHRBKA T ZHERE. REFRR
R E TR PR B R AT B . RBBIARRETK . K7 URF BRI A o8
B TR B A RN R R Y TR, KT A B A B

9.5 The Supplier shall only be entitled to rights of set-off and retention for claims which
are acknowledged or established by final and binding judgment.

AR R A PO S5 4 19 BLA 295 77 ) G A BROA AT E 7R AT SR AT B AR

9.6 The Supplier shall not be entitled to assign the claims thereof against the Purchaser to third
parties or arrange for the collection thereof by third parties without the prior written consent
of the Purchaser. However, the assignment of claims to third parties shall be valid even
without the Purchaser's consent. In such cases, the Purchaser shall be entitled to make
payments for performance of the duties thereof both to the Supplier and to the third
party to which the claim or claims were assigned by the Supplier.

ARG STy A A R R, AR R Jo A ) B = 7 ek B AR S = 07 AT N ST ) F k. H
&, BMESLT R FE, PR M S8 =07 f ik Ek A R BB A T, K07 R A At
JS2 7R R 32 Lk (At 2 7 = 7K B 3R =0 AR B AT LSS ORI

9.7 Invoices are to be sent in duplicate to the Purchaser's domicile. The invoices shall specify
the supplier number, the order number and date (or the date of the Scheduling agreement
release), any additional information about the Purchaser which may be required in any
individual case, the unloading point, the number and date of the delivery note and the
guantity of the invoiced goods. A separate invoice must be issued for each delivery note.
PN P N ) ST AR BT RE RS, — . KRR BN B T 1T SRS A ] (B
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10.  WARRANTY
FRIE

10.1 The Supplier shall be responsible for ensuring that the goods
kI N A7 BT DR B

— conform to all specifications, standards, drawings and designs and/or
descriptions of the Purchaser or the Purchaser's customers;
R ST BRI ETA FUks . bRtk IR, Bk A ER R

— conform to all applicable industry standards, laws and regulations in the country
of origin, the country of destination and countries in which products or vehicles
equipped with the goods are sold;

R T L R R AR 7 v e 2 T P ) A S L P A ol AT bR v L VR
FERN s

— conform to the latest standards of science and engineering and are suitable for
the intended purpose; and
Fra s RN A TR br e, JRES R HE: H

— are free of third-party rights.
ANPHEE =TT AR o

10.2 Unless otherwise specified below, the statutory provisions shall apply in the event of
material defects or defects in title.

BRAE T SCAARUE, BRI B AU, & FEEE -

10.3 In the event of material defects or defects in title, the Purchaser may request the Supplier
to perform a replacement delivery or render subsequent performance. The Supplier shall
bear all costs necessary for this purpose, including any dismantling and installation
costs. If the Supplier fails to perform the replacement delivery or render the
subsequent performance within the period set by the Purchaser, or if such
replacement delivery or subsequent performance fails, the Purchaser shall be
entitled to withdraw from the contract or reduce the purchase price in proportion to
the actual value of the goods which had been delivered as of the delivery date
relative to the value which the goods would have had on that date had they been
delivered in accordance with the contract.
2p S L B R R RO SR T BRI, KT AT R B AT B AR A BUE SR AT . BERIRI L
AMAEFHBENRH, SFEMFTEMZREIRA. RN R L7 € KR
AT BRI BRELEIT, RZFFEAMNRELEBITRY, MNETEEEER, =K
BB EZAT B I EXAT Y 52 B AR X T4 RLAZ R A R 32 A3 S M O 40 £ A EEAB1] R
T ST

10.4  If the Supplier fails to satisfy its duty to render subsequent performance within the
reasonable period set by the Purchaser, the Purchaser shall also be entitled to
render the subsequent performance and perform the necessary (preliminary) work
(e.g. sorting) itself, or arrange to have it performed by a third party at the Supplier's
cost. This shall also apply in cases where, given the urgency of the case (e.g. in
order to avert acute risks and/or avoid substantial damages), the Purchaser or the
Purchaser's customers cannot reasonably be expected to allow the Supplier to
perform areplacement delivery or render subsequent performance, or if the Supplier
is not capable of doing so or refuses to do so without justification.

I RN B R TE L 75 B A B A SE L R 2 BATIR ST, XA AR BT BT
FRLEN F15) T Gk  ReHkm S =787, HXR A bR R&E.
IR HE FRER THRBEIBR (B, K7 @8%™EXKMN/EEBEERRR) Tk
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10.5 Inthe event of subsequent performance, if measures are required on-site or at the premises
where the goods were to be delivered as per the agreement (e.g. sorting, rectification), the
Supplier shall be required to render the subsequent performance, or arrange to have the
subsequent performance rendered, at this location at its own cost. Subsequent
performance shall be rendered without delay in order to maintain production and avoid a
line stoppage.

FEJGSEIEAT BTG DU, SRR P U FR £ B3 Bk 52 A5 SR Wi 3 B R B it (i, 24
BIE) , WAL 82 48 2% AR 1% 55 3 b AT JG B2 AT, s HfAl N AE 1255 3 T AT 5 25
JEAT o R T ORFE AR IR G A e A g, AN NS B BEAT S B AT .

10.6 In the event of material defects or defects in title, the Supplier shall bear all costs,
expenditures and damages arising from such defects, particularly the cost of searching for
errors, dismantling and installation costs, shipping, travel and labor costs and the cost of
materials, regardless of whether such costs accrued to the Purchaser, the Purchaser's
customers or in the Purchaser's broader production and sales organization.

HH B K R BT AT AR EF A S AR A IO T R A B SO AR
T H R BRI A PRERI A e, ZRMN TR UL MBS A, Tt
SR HIKTT . KIT R P BT ST R A R A

10.7 Insofar as the Purchaser has concluded warranty agreements with its customers,
the Supplier shall be required to bear the costs and damages assessed by the
Purchaser's customers in accordance such warranty agreements to the extent that
such costs and damages are attributable to its share of the (defective) delivery. In
the event of recourse, the Purchaser shall notify the Supplier if possible of the findings and
the handling of the case and shall involve the Supplier in the process (e.g. through
presentation of test parts).
MELTGEERZPLZITRBH, HERIRT SR LT &P R % RE W UCOR A 3 A AR
F, EZSHANREN AR /MRS CBRER BY. Z/exne, X7
LR AT R H AR AN AL FEAE BB AL R R, IR LRI 2 5 (BRI E) .

10.8 Warranty claims shall become time-barred in 48 (forty-eight) months (unless a longer
period is provided by law) from the date of the delivery or, depending on the legal nature
of the matter, from the date of acceptance. In the event of a replacement delivery, the
limitation period for replaced contractual products shall begin anew.

TRAZIE R FZ I IRV 2E B8 2 HR ek (HGR T HE G IR ER 5D Bl HEE 48 (JH+)L)
MH o KBRS, B [F7 B PR S 55T 5 .

11.  INDEMNITY AND RECALLS
A [E

11.1  The Supplier shall indemnify the Purchaser and the affiliated companies thereof against all

claims which are asserted against the Purchaser or the affiliated companies thereof based
on breach of contract by the Supplier or based on acts or omissions for which the Supplier
is responsible. The Purchaser shall be free to choose whether to mount a defense against
the claims (in court) on its own or arrange to have the Supplier mount the defense. If the
Purchaser assumes the defense (in court), the Supplier shall be required to assist the
Purchaser in the defense, at the request thereof, and in particular to communicate all
requested information thereto without delay.
AESE R L DR S T7 b H R IR 2 7] G 52 BT T I 7 3 e 4 () 3k 7 e 2 47 B RO AR D A
PE 9T AT X} S T7 B OGHR A m] SRR I 5Kk . KI5 AT H I F B AT A2 9K (kR i
TR, BORSE R BN R EEAT FUBE. R ICTT (FEIERBE) BEATUBE, DR S AR 3 SR
B SEJ7 AT IO, el SR AN I 5 M ) S 07 A% 338 J 8 v SR T A A5 2.

11.2  If parts used by the Purchaser or the Purchaser's customers, or parts being used in the
field, have to be recalled or replaced because defective materials were delivered by the
Supplier, the Supplier shall be required to reimburse the costs accruing in connection with
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such recalls or similar technical measures.
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12.  INSURANCE
PRI

12.1  The Supplier shall be required to ensure that it has insurance coverage which is customary
in the industry and adequate with respect to the obligations thereof. The Supplier shall be
required to maintain the following minimum insurance coverage (worldwide scope) for the
duration of its contractual relationship with the Purchaser:

PRI P LM R D) SEAT A A7 AR 81 O A2 98 i s L SCS5 TR AT IO ARG o (25 3K 07 B[R] 5% 2 1]
PR R 22 /DGR DL ARG E ] (4 BRVEHED -

— (professional) indemnity and product liability insurance for industrial and
commercial businesses (product liability model) with a minimum insured amount
of 10 (ten) million Euros for each loss and calendar year for personal injury and
property damage;

B DI, BN S A5 F A0 7 450k iU % B/ 10,000,000 (—TF/3) BT
PR S TRl GO T EEFN = @SR G i 3TAEALD

— recall cost liability insurance for automotive parts suppliers with a minimum
insured amount of 20 (twenty) million Euros for each calendar year.
®HPI, /b 20,000,000 (FFJ5) BRIGORKE 440075 4 AR B8 4 [a] Ak
A TUER .

12.2  The Supplier shall be required to present the Purchaser with documentation of the
insurance coverage cited above without delay upon request.

LETTVER, LR LA INIE GE M i) SET7 42 bR ORI £ S04

13.  CONFIDENTIALITY
R

13.1 The Parties shall be required to treat all commercial and technical information, data,

documents, know-how, calculations, procedures and processes which are not available to
the public and which become known thereto through the business relationships as business
secrets of the other Party. In addition, they shall require the employees thereof to agree in
writing to maintain confidentiality to the same extent, as well as taking appropriate
measures to ensure confidentiality. The same shall apply for subcontractors and outside
service providers.
W7 R FEIE 2% 00 R IRAT HRYE A AR BT A B AR ARE 2 Bl SOk HR
S TR R ANRAE N S — T AR . teAh, X7 IR R R LR A LA TR U
AR AEAH AR AR, JERBUE B (R OLE I . AR E R 20 60 3 A A1 8
MR35 1R AR -

13.2  Technical documentation (drawings, models, designs, etc.) may not be provided or made

available to unauthorized third parties. Accordingly, the duplication or reproduction of
such documentation is to be documented and shall be permissible only within the bounds
of operational requirements and adhering to provisions of copyright law. Upon cessation
of the contractual relationships, all documents specified in these GTCs and in additional
confidentiality/non-disclosure agreements shall be returned or, at the beneficiary's
request, destroyed.
TR R ZIRE = TR AR SRS (AR B, WS . F, %% SR
EE B ROERAE S, A R ERIVE R, N ZERUER M E . SFRKRA
1EJG, AR IR KM S A B AR DR TN 5 S P 48 58 R I SO 28 3R [m] BAK 32 28 A\ HY
HER
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13.3 The Parties may not use their business relationship for advertising purposes without the
prior written consent of the other Party.

RaH —HHEEBHFRE, —AEE LS R AT B K.

13.4  Correspondence of any kind between the Supplier and the Purchaser's customers relating
to the individual products and services ordered by the Purchaser from the Supplier shall
not be permitted without the prior written consent of the Purchaser.

NG SET7 A R, AL R AN ST B A R A T D B AN P il R IR 55 3K T %
BEATAEAT TR 23815

13.5 The Supplier shall be required to adhere to the provisions of the "Information security
guideline for suppliers of KIRCHHOFF Automotive," in the version specified in Section 1.3
hereof.

PN P NI ST AR DCER 1.3 SR (A RIRE N R (S B e da5]) MRE .

13.6  Otherwise, the provisions for the protection of business secrets (the Business Secrets Act
in Germany and, in other member states of the European Union, the statutes implementing
Directive 2016/943) and the provisions of confidentiality and non-disclosure agreements
shall apply for the handling of business secrets.
0N, A B A BENE T R A R AP A SR B E (P Rk AR 7% ) DAL K B
Hoft B 53 [l 1) 2016/943 $54 SEHELHN] ) DL A OR 3% ANA I 28 T LA E o

14.  PROPRIETARY RIGHTS, KNOW- HOW
EHBF . BORRES

14.1  The following shall apply for the handling of Proprietary Rights and Know-How in terms of
these GTCs: Proprietary Rights shall include all proprietary rights regulated by law (e.g.
trademarks, copyrights, designs, etc.). "Know-How" shall include knowledge relating to
specific products and production. Proprietary Rights and Know-How which existed before
the Supplier's engagement by the Purchaser shall be referred to as "Background-IP."

PATF 2%k ad F T A8 F 26 R 26 A U LA AR AN BOR Pees AL B . A7 BOF B A0 45 vk 4
FUE R IR BN (B bs . ZER SMBTTHEE) o “HORDRES R HE 55 € 7 bt A
AR IR BRI o S T7 55k 8L 7 2 24 A7 L 1 L A BURI ABOR PRss BN 8 S R L
Proprietary Rights and Know-How which arise for the Supplier, third parties or the
Purchaser after the Supplier's engagement by the Purchaser shall be referred to as
"Foreground-IP."

ST 5 R 4 24 J5 7 AR BT | B =07 BRI B A AR AR YR BN BT SR
B

14.2  Background-IP shall remain property of the relevant holder and shall be provided to the
other Party for use if and insofar as such is necessary for execution of the order or for
contractual use of the Contractual Products.

SV IEA A NITE , N AE AT 1T 58 B AR AR & R4 FH & 7] 7 il ) 0 229
WAL S — I

14.3  Foreground-IP shall generally be property of the Purchaser in their entirety. If such rights
cannot be transferred (e.g. in case of copyrights), the Supplier shall grant the Purchaser
an irrevocable, transferable, sublicensable and exclusive license free of charge, without
limit as to time, territory and subject matter.

A SN BOE R 2 fIH LTI « RSN kL G EE RIS T, W)
PN B B SR AR T LT AN AT . TR LR RTEVR R YRR, SV AT AN SZIN ], M
AR 2 I PR A

14.4  Patentable inventions made by employees of the Supplier in connection with rendering
development performances shall be offered by the Supplier for transfer to the Purchaser
without delay. The Supplier shall ensure such transfer through contractual agreements to
this effect with the employees thereof.
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145  The Supplier shall assist the Purchaser in the registration of Foreground-IP.
A R I P B8 S 5 EAT TS5 R B M o

14.6  Insofar as the Supplier, through the engagement thereof, obtains associated rights to use
(secret) know-how and other proprietary and trademark rights of the Purchaser, the
Supplier shall obtain no rights of its own thereto. All rights shall be the exclusive property
of the Purchaser. The Supplier shall not be authorized to use such rights for any purposes
other than performance of the delivery obligations thereof vis-a-vis the Purchaser. The
Supplier shall safeguard such rights as business secrets.

BN P PR 4 20T A BUE T ST (RS D R e DA S At % A AR AT R AR ALK, JFAS BTt
SRIFITA R o P 25N VA S T7 B J@ AT o BN R o BORE 2 S BOR] T Bt 3K 77 JE AT
FEAEAT SC5 LA AR AR o B 7 SR 22 S5 AR LA s R 5 I BAOR P

14.7  The Supplier shall warrant that no industrial property rights (patents, trademarks, utility
models and registered designs), licenses and copyrights, protected designations and other
third-party intellectual property are infringed by the deliveries and services thereof or by the
Purchaser's use of the delivered goods, tools and equipment.

RS PR L ORALE ,  HAZ BRI 55 B SE 7 A T A AT B 5. T R AN e A 2 AR JUAE A Tolk ™
B CERIL AR SRR RLREM AP BT  VFRTRIEEERL, S2OR3 I 4 Bk DL S LA 56
=7 HIRFEAL

14.8 The Supplier shall indemnify the Purchaser against all claims and costs, including
the cost of enforcing rights, arising from an infringement or alleged infringement in
this regard and shall compensate the Purchaser for all damages arising as a result
unless the Supplier is not at fault.

AR R LR SEJ7 G 32 R TH) B R AR G @ BT 1R BT ETRAIB A, SREmEIH
ITRRIKISE A, ERRAEE NIRRT 2R, B AR e B A= SE 07 BRI I Z M R 4R 5

15. FORCE MAJEURE
RATHS

15.1  Anyevent which renders a Party unable to perform the contractual duties thereof, for which

the affected Party was not responsible and which was not foreseeable for the affected Party
("Force Majeure"), particularly war, uprisings, earthquakes, strikes and internal unrest, shall
release the Parties from their obligations under this agreement. Performance shall only be
suspended for the duration of the unavoidable event. The affected Party shall be required
to notify the other Party without delay if it is incapable of rendering its contractually owed
performance.
WS AEATAT 3 B — J7 ok AT HE R IR 7 B2 e M 7 Jo 7 A ST R ik RO ) A AT
P 5 RS R R, EITMINEL, N G BR XU T 1% 55 8 2% O 9% A 15
T SSS o RUTTJEATAT AN PTE  ) FEARR  A rh k . WUIRZ M — T ik AT S
25, HRSTRIEFN S — 7 .

15.2 The Purchaser shall be entitled to procure the Contractual Products from other
sources or arrange for the manufacture thereof for the duration of the Supplier's
release from the performance duty thereof and may thereby reduce the ordered
guantities without further obligation to the Supplier. In such cases, the Supplier shall
grant a non-exclusive, transferable and sublicensable license free of charge, with no
limit as to territory, to the Old Proprietary Rights and Old Know-how (Background-
IP) necessary to manufacture the Contractual Products for the duration of the
Supplier's release from its duty of performance and for the time needed for the
Supplier to build up equivalent alternative production.

AN B ST AT XF R, LA ANRERIGER ZHEA & F 7= M, FFT B
TSR, TIER SR AR LS. BT, PN A%E T, 7T
BB TR, SRR, RS T B AT 55 i B R A SR
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15.3 If an event of Force Majeure lasts for more than 30 days, the Purchaser and Supplier shall

have the option of terminating the relevant contract effective immediately by written notice
to the other Party and no claims shall exist for the compensation of any damages or losses.
Claims for the compensation of performances and reimbursement of futile expenses and
performances already rendered shall remain unaffected thereby. In the event of termination
in accordance with this Section, the Purchaser shall be entitled to request that the Supplier
surrender all tools in its possession.
WRANAT BT SRR 30 R, SO AL R ml ik #R3Ead 1m) 55— 07 Rt P T A0 SL R 2%
IEAHRATR,  HIo T IS AR (T F el 2k . WHBAT I £ 329k . /g M2 DL e 2
LARMEREAT BT RAZ T o ARKIE A SF e b RN, SET7 A AU SR A i A8 L O o
AP LE.

16.  COMPLIANCE
Gr

16.1  The Supplier shall be required to comply with all statutory rules at all times in exercising
the business activities thereof. In particular, the Supplier shall be required to heed and
comply to applicable laws and regulations with respect to corruption, money laundering,
minimum wage and anti-trust and competition law.

FETT RNV GBIy, A L 1 I 24 S 5 i AT v AR o O, A I 7 7 P e A S A %
WL Bedk. EAR LB LSS B IR S AN IE 2456 5 1R VR AR AE A

16.2 The Supplier shall also be required to adhere to the provisions of the "KIRCHHOFF

Automotive Code of Conduct Supplier Supplement” and the "KIRCHHOFF Automotive
Code of Conduct" in the version mentioned in Section 1.3 of this GTC. If the Supplier
violates the provisions of Section 16 of these GTCs or those of the documents
mentioned above, the Purchaser shall be entitled to terminate the contract and all
existing agreements with the Supplier effective immediately and to terminate the
business relationships immediately, and the Supplier shall not be entitled to derive
any rights (e.g. damage claims) from such termination.
BRAN, AH I 7 3 B 0 5 AT 2 AR E 5 1.3 RPTIR K (B RIKZEAT Atk I M5 oL 7 P 5%
) A (FRIRETHEND) FIRE. BERIRERAFHMFAE 16 KB EIRSTAHEHI,
L AEBOLAN & IE S NS RAFE A M, FFLEB& XN RESRR, Bbt
2 B TR % S 2 AT AR AT AUR] (Bldn, BIFEREEER) .

17.  FINAL PROVISIONS
BAFK

17.1  Modifications or additions to these GTCs shall require written form. This shall also apply
for modifications to this requirement for written form.
XF A SRR SR ATAE BT B AN, RCR T B 0. ISR R AR ] T 1z i e 2
BORAEH B

17.2  If individual provisions of these GTCs are or become invalid, the remaining provisions of
the agreement shall not be affected thereby. The Parties shall be obligated to replace the
invalid provision with the valid provision which comes closest to the invalid provision from
a legal and economic perspective.

U SR AN AT I L E TR ARG TR, KR IEA W . WA 55 DL
AN I A R Bl o SO 58 (A RO e (B E RO E

17.3  The law of the Federal Republic of Germany shall apply for all claims and disputes arising
from or in connection with these GTCs and the individual contracts established under these
GTCs. At variance from the above, if the Purchaser and the Supplier are domiciled in the
same country, outside of Germany, the law of the country in which both Parties are
domiciled shall apply. However, application of the United Nations Convention on Contracts
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for the International Sale of Goods (CISG) shall be excluded in each case.

JITAT TR AR 25 kRN 25 A B LT A [R) 51 S 1) B 2 A S 1 2 5 AN 21 2y 357 B Al i G T 3
A RS A, SR ST ML N R A% B o T4 [ DA IR) — Rl 2, D i B X007 A P
HE KA. X7 R IE (G EERIEEHEE S AZ)  (CISG)

17.4  Atvariance from or in addition to Section 17.3 above, if the Purchaser and the Supplier are
domiciled in in the same country, outside of Germany, the additional provisions for the
relevant country found at the end of these GTCs [Sections 19 I-VI shall apply for the
relevant country.

5 ERS 17.3 %A AR BN S 17 3 378, R SET7 AL SE R (43 BT s A 74
[, WA FAEARRE [5R.....3] A 5 E SKI EnAE Nid A T e i 78 [

17.5 The exclusive place of jurisdiction for all claims and disputes arising from or in connection
with these GTCs and all individual contracts established on the basis of these GTCs shall
be Frankfurt a.M., Germany. However, the Purchase is also entitled to file suit at Supplier's

place of business. Jr D5 A< F 2% 3 AN S5 A B ik T 258 FH 25 sk A6 AR 1T S B4 5 [ 5]
(B 2 A DRI 2 SRR A) 23 (1 SR A A R X O Al L 22 va Al . R, SRIW 7 I AUE AR
7 B BT B AT VRIS

17.6  Atvariance from Section 17.5 above, if the Purchaser and the Supplier are domiciled in the
same country, outside Germany, the national court which has jurisdiction for the
Purchaser’s domicile in the country where the Purchaser is domiciled shall have exclusive
jurisdiction for all claims and disputes arising from or in connection with these GTCs and
all individual contracts established on the basis of these GTCs.

5 E3CE 17.5 AR, QR I AR R R AR E LA R — AN E 5, T
A [ O P IS e (3 T A 6 L ERD 5T AR B Xt I AT DR AR 3 P 25 AT 2 1 R T A 388 P 2 AT
FAFITSLH A G R 51 B A S 35Kk 2y BAT L Jg B R AL

18. TRANSLATIONS
These GTCs are published in German, English, Chinese, Hungarian, Polish, Portuguese,
Romanian and Spanish. In the event of discrepancies in items 1-18, only the German
version is binding.
In the event of discrepancies in Clause 19, the version in the language of the country for
which the respective amendments apply shall be binding.

B

Z (IR G WE) AL 0. . {IFRSC. B WA . P8ISO
VEPEF SCRRAS . IR B 1-181047 2 57, RAMESRA RA LNy, iR 195+ I 2 =
s AR REAZ IE Bid F 10 B K06 & R RRA A 407 .

19. ADDITIONAL PROVISONS FOR SPECIFIC COUNTRIES: CHINA, HUNGARY, POLAND,
PORTUGAL, ROMANIA, SPAIN

P RAAERKAEIEN: FE. A E=. #HEF. FLEL. wIF

l. China/fFE

Insofar the Purchaser and Supplier have their domicile in China, whereas China in the
context of this contract shall refer to People’s Republic of China Mainland and Taiwan,
Hong Kong Special Administrative Region and Macau Special Administrative Region shall
be excluded, the following shall apply in addition to the above

R SESE XU AR T [, RS RS, PE R NS E KR, AiEas
- BT AT BUX AR TR AT, BR Bk e s, SR aE PR RIE -

1. The word defect shall refer to sub-standard quality in the sense of the contract law of China
as well as defect in the sense of the tort law and product liability law of China.

CEREE T iR E S RSO EA G, DU R SRR i BT R R X
TR o
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2. In Section 2.7/#E5 2.7 ZK

(i) the wording “through extraordinary termination for important reason” shall be replaced
by “by the Purchaser in case, taking into account all the circumstances of the specific case
and weighing the interests of both parties, the Purchaser cannot reasonably be expected
to continue the contractual relationship until the agreed end or until the expiry of a notice
period, (termination for extraordinary reason) including, but not limited to the case that the
Supplier already clearly indicated not to fulfill its obligation, that due to actions of the
supplier the trust in the relationship between the Purchaser and the Supplier is damaged
beyond repair.”

R T E B R 2k NI ROyl SE TS A 2 RS B A SR A ) BT AR 0 R LA XU A B
FURTHR S, R ST Joik & BRAZ TR & [F) ¢ R4 2k 22 20 58 ik L I 1) s e 39 Jmi (i
THREER LD, SR EAR TR O 0 RoR A AT H 55, PR R AT
FETT SRR B R R 2 H TR EREL T .

(i) the second sentence shall be changed as following: The Purchaser shall also be entitled
to exercise ordinary termination of such contracts without specific reason observing a
notice period of 3 months.”

BAINARE Sy SETTIE A AUE BT () A A A S A A R RO R AL, B
FREA ., 7

3. Section 8.3 shall not apply and the inspection period of incoming goods shall be 48 months.
Such inspection period shall not exclude claims, which could not have been found during
an inspection according to industry standards.

%83 HAEH, AR 48 N H o 1z B IHA SRR AR AT AR A A R
TER I 5K

4, In Section 9.4 the first sentence shall be changed as following

9.4 3 H—RINAR TN

“The Purchaser shall be entitled to set off due, not due and future claims, upon such future
claims becoming distinct and definable, to which the Purchaser or an affiliated company
thereof is entitled, regardless of the legal grounds and legal relationship, against due, not
due and future claims of the Supplier and of the affiliated companies thereof.”

CNRIEEAKIRANE R R U, K7 ALK T7 B SRR A B A R KRB
R OR B0 2 FRARAH SR S ORI A R 2. R BIACRE R (0 25K, AR 2 SR ok 3 5k2
A E . 7

5. In Section 9.6/{E % 9.6 #
(i) the second sentence of 9.6 shall be changed as following: “However, the Suppliers
assignment of claims to third parties shall be valid even without the Purchaser's consent,
upon the information of the Supplier to the Purchaser of such assignment in writing.”
H9.6FE A NARE Ry ERE, PEREAE B RGE KT R, BT R AR, fit
IR ) 3 =7 ik kAR . 7

(i) the third sentence of 9.6 shall be changed as following: In such cases, the Purchaser
shall be entitled to make payments for performance of the duties thereof both to the
Supplier and to the third party to which the claim or claims were assigned by the Supplier,
whereas such payment to a third party or the Supplier shall be considered as satisfying the
respective claim the Purchaser made the claim on and render such claim void.

F9.6 N HE = NART N BAFLLT, KI5 N R A] AR A 52 AR R R 5K S =07 3
ASF AT S5 BRI, 2550 55 = 7 A L AR S AR K0T C8 il 12 5E K, IR
KRR

6. In Section 10.8 the first sentence shall be replaced as following:
%5 10.8 FEE — AN B HN:
“The warranty period shall be 48 (forty-eight) months (unless a longer period is provided
by law) from the date of the delivery or, depending on the legal nature of the matter, from
the date of acceptance. In the event of a replacement delivery, the warranty for replaced
contractual products shall begin anew.”
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“ORAZ I 22 Bt 2 H I BORSEAH R FH IR R U e H 48 (04 )\ AN (B
FREEIE THEARIHIIRD o RAEBNSAH, B F> R RESNERER. 7

7. Section 17.3 shall be replaced by the following clause:

55173 RN B
“The law of the People's Republic of China shall apply for all claims and disputes arising
from or in connection with these GTCs and the contracts concluded under these GTCs.
Application of the United Nations Convention on Contracts for the International Sale of
Goods (CISG) shall be excluded.”

“ T DRI A FH A ORI 2R A R 2 S SO AT SL R A R SR R S 2 AH SR )
F kAN 2y 338 H e N RS kAt . 07 B FERR G ) (& [ 1B Bn B P B S G T
NAY 7

8. Section 17.5 and 17.6 shall be replaced by the following clause:

55 17.5 F1 17.6 KN B e :

“All disputes arising from or in connection with these GTCs or any individual contract
established based on these GTCs shall be permanently resolved in accordance with the
applicable and valid rules of the China International Economic and Trade Arbitration
Commission (CIETAC) Shanghai Sub-Commission, to the exclusion of courts of law. The
law of the People's Republic of China shall apply to this arbitration clause. The arbitration
court must be comprised of three arbitrators of whom at least one shall be trained in the
legal system of the People's Republic of China and must be qualified to exercise judicial
office. The place of arbitration shall be Shanghai, China. The language of arbitration shall
be English.”

“PTAT DR A5 FH A% R 2R A B T A 2O R AT S R AN R B S B S 2 A
RNy, PRI b E E PRt R 5 #E&E s (CIETAC) il < RIBUT A RO &
Zfife, XOTAFURELRE . 125 00E e N RN A . s 0 20 = 44 A
BV, Horh 20— 44 N o R FE R IO B AR PO 55 4% o P iR A
[ Eig. fhEiE 5 oy ETE . 7

Il Hungary
Insofar the Purchaser and Supplier have their domicile in Hungary, the following shall apply
in addition to the above:

I
SNERSETSFOMN RS FEESI R |, PR ERMESS , EMIERLITE

1. In deviation of Section 9.4 the Purchaser shall be entitled to set off due claims to which the
Purchaser or an affiliated company thereof is entitled, regardless of the legal grounds and
legal relationship, against due claims of the Supplier and of the affiliated companies thereof.
The Purchaser shall be entitled to withhold due payments as long as the Purchaser asserts
claims against the Supplier based on incomplete or defective services or deliveries.
HIBRE 9.4 5%, ARHIEBRIEANEEIC RN, KT B SE 77 S OGIE A /I A AR AS
R S A A 5 Pk L i A L R IBE A ) 1) B BB AIRE o I B2 3K T7 DAAS 56 B BlAT ok B4 1) IR 55
B DR O H e (A S R B R W, D ST A AT B B

2. In deviation of Section 9.6 the Supplier shall not be entitled to assign the claims thereof
against the Purchaser to third parties or arrange for the collection thereof by third parties
without the prior written consent of the Purchaser. However, the assignment of claims to
third parties shall be valid even without the Purchaser's consent. In such cases, upon
receipt of such a performance instruction, the Purchaser shall be required to make
payments for performance of the duties thereof to the third party to which the claim or
claims were assigned by the Supplier.

AR 9.6 5, RELTTHEBMIFR, PR EBCR HX LI NGB ESR R =7, B

=
DPRCRA. AT, AR ST R 3 = AL B . 6 5 B L B B T
— A3
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3. In deviation of Section 14.2 Background-IP shall remain property of the relevant holder and

shall be provided to the other Party for use only. The Parties hereby establish that the
consideration for the use of Background-IP shall be included in the purchase price payable
for the provision of products and/or services in line with the present GTC. For the avoidance
of doubt, the Parties resolve that the granted use of Background-IP (i) is not exclusive; and
(ii) cannot be sublicensed to third parties; and (iii) only covers the territory of Hungary; and
(iv) conforms to the general term of other license agreements made for the use of similar
rights; and (v) is restricted to the fields of use and extent of use indispensable for the
execution of the order or the contractual use of the Contractual Products.

B 14.2 THAUE, B SARPEU RS T AR FEA AR, AR 55— 7
BOTAEMAE, WY (KA S WE) e, S SRR B 72 9 iR
77 it R B 25 T AT M SEAT M v o RS AR BE RS, XUTTHE (i) R T I8 SRR PP AU
B R HAR R (i) AREFARGE =07 (i) SUEH TR F RN (iv) FFE R
BRI VT 32 B HAB VAT U — B2k (v) R BRTIAT 1T BBl 7] i B9 5 TR 456 P i o
i FR) A FH AU A A FH 5 B

4, In deviation of Section 14.3, Foreground-IP shall generally be property of the Purchaser in

their entirety. If such rights cannot be transferred (e.g. in case of copyrights), the Supplier
as creator shall grant the Purchaser a sublicensable and exclusive license free of charge,
without limit as to time, territory, fields of use and extent of use. For the avoidance of doubt,
the Parties establish that the Supplier as creator shall be entitled to use the Foreground-
IP. The Parties resolve that they exclude the right of termination by the Supplier as creator
for 5 years from the latter of the conclusion of the Supply Contracts or the handover of the
Foreground-IP.
L 14.3 FAUE, BTSSRV RN N KT AR . i R I LA AN BE L AL
AN, R D, A D3 2 AR L R L 4 9% 1) K7 452 3 TP VR AT AT HEAR % B VT
ANSZIFIA] S ML A AN A S B A PR . DS BE I, XU E, BRI N BliE
B AU AT SRR AL X7 HRGE,  H BB RIS BT AR B AL Z Hilg 5 4F
W, BERE AR BE A A & ERL

Il Poland
Insofar the Purchaser and Supplier have their domicile in Poland, the following shall apply
in addition to the above:
K=
ARSI AN BE N P BT AE SO 2, B BIRHE AN, I RLE ] BA N ALE -

1. In deviation of Section 1.2 the below terms shall be defined as follows for the purposes of

GTCs:HIERSE 1.2 HHHE | 1RIE (£XRZMNE) FIRE , ILTARIERENXIT

- "Suppliers" are all natural and legal persons as well as the organizational entities not
being legal persons, in which a statute vests legal capacity from which the Purchaser
orders services or deliveries.

"HERIRE R IR A H AR NANE NCLACAEIE NS R, fER B Sk, SKTT 1A
FLAT T R 55 B8 BRI AT e

- "Supply Contracts" are all sales contracts, delivery contracts and contracts for works
and services as well as other contracts relating to the manufacture, processing and
delivery of products and/or the provision of services.

"HENE R RIS E S A LREMRS AR, LRSS RARE
RIS A A e R 55 5 1 A & ]

2. In addition to Section 1.4 the Purchaser has no intention to conclude Supply Contract
excluding terms of the templates which are contrary to each other.

BRES 1.4 1950, K05 AT BB & (A oA T Ak ) 2% K
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3. In deviation of Section 2.7 and without prejudice to the statutory withdrawal right, the
Purchaser is entitled to withdraw from Supply Contracts (in whole or in the part) in the
following cases:

IR 2.7 FAE, EAEIEERBBBHIELT, KTARETIMELT (A
730 R AN [

(i) nonfulfillment or improper fulfilment of obligations under Supply Contract by the Supplier
that has not been remedied within the deadline specified by the Purchaser — the withdrawal
statement shall be made prior to the expiration of the deadline for the delivery of the goods
or the performance of the services (or the relevant part thereof) set out under Supply
Contract;

RS PR A JE AT AN 3 2 AT B R R E B LS5, HLRAE K7 FILE R30I R P9 2R 47 b B 1 --
JRLAE AN B[R SE B A B sk 2% CElHAR S8 70 ) 1 AT ST Jos it i 47 L =] 75

(i) failure to deliver products and/or to provide services (or any part thereof) within the
deadline set out under Supply Contract — the withdrawal statement shall be made within
30 days of the expiration of the deadline for the delivery of the goods or the performance
of the services (or the relevant part thereof) set out under Supply Contract;

AR BEAEME BT & [ AE T HIRR P 5245 7 AN el Bk 5 CBRHATAT A8 70) - AR (B2 & [F) 40
E A BB AT IR Ss CBHAHIGHR 70 PR Jm s 30 R A Hh e ml 7 1 .

(i) delay in a delivery of or manufacturing goods or a performance of services that makes
meeting the deadline set out under Supply Contract unlikely for reasons other than reasons
on the part of the Purchaser - the withdrawal statement shall be made prior to the expiration
of the deadline for the delivery of the goods or the performance of the services (or the
relevant part thereof) set out under Supply Contract;

an SR T S 7 77 A SRR DM F A SR B, S BOSE T s i B el 45 1 JE AT H I AE %
A1 S5 AN AT BE IS B R R R E SRR, 0 2R R R 5 [R) R 58 B B iR 85 (B AR SRR
73 B JE AT ST B i T A AR A Y

Unless agreed otherwise or provided by applicable mandatory legal provisions, Supply
Contracts may be terminated as follows:
BRAE S 20 5E sl R s YRR SR B RUE, I, (RN & R AT 5 AT O SN Uk

(a) Supply Contracts concluded for the unlimited period of time and Supply Contracts
concluded for the limited period of time for which the termination without a specific reason
is allowed under the applicable mandatory legal provisions may be terminated by the
Purchaser by one month notice and by the Supplier by three month notice;
ST 110 D 35 B PR b P R B 4 [ R 405 3 P )92 A i 1) P R 0 1 TG AR e T TR 8¢ 1B 0 T R
HE RS R, SR AR DR AT — A Had s, A1 ArT DR AT = H sk,

(b) any Supply Contract may be terminated by the Purchaser without any notice for
important reasons including but not limited to the reasons for withdrawal specified above
(the deadlines for issuance of the withdrawal statements shall not apply).

AT LR R ) 260k, ST AT R S SR R, ARG (HAN R T R F e 488 S R (AN I FH 4
ARSI AT R AR TS R .

4. In deviation of Section 9.4 the Purchaser shall be entitled to set off due claims to which the
Purchaser is entitled, regardless of the legal grounds and legal relationship, against due
claims of the Supplier.

FiE/RE 9.4 FHE | THBRGLHEIERENEIEEA SHN A RIZIRI SIS |

MEeHEx
RARKIEFLEERRIT |, L EURHEHNERIZIHAR,
5. In deviation of Section 9.6 in the event of the assignment of claims to third parties, once

the Purchaser consents to the assignment or is duly notified thereon, the Purchaser shall
be entitled to make payments for performance of the duties only to the third party to which
the claim or claims were assigned by the Supplier.

BERF 6 FE  HAB=SHIULRBNER T , —BXLSERELIE#RIETVER , T
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T3 RN eI R e EL e L RS A S = 75 32 (1 FEA TERER AYFRIR.

6. In addition to Section 10.3 the Purchaser’s request for the Supplier to perform a

replacement delivery or render subsequent performance shall specify a deadline to
complete it and the Purchaser shall be entitled to withhold the payment under the Supply
Contract (its relevant part) until this demand is met. The statement on the withdrawal from
the Supply Contract shall be made within 30 days of the expiration of the deadline
mentioned above, however not later than within 3 months of the expiration of the deadline
for the delivery of goods or the performance of the services (or the relevant part thereof)
set out under Supply Contract.
BREE 10.3 2%5h, KI5 BRI R AT B i A2 Bl it J5 SR A RO R, N AIE E S B
HIBR, SE AN AR AR GUA SRR 2D TR AR, B 2RI RAG B2 . il
5 [R] ) A B S AE IR IR i Je 30 SRR HY, (HASIE TR & R E 152 B8 BB AT ik
%% (EHAHRH ) WIRR e e 3 H AR

7. In deviation of Section 10.4 if the Supplier fails to satisfy its duty to render subsequent

performance within the reasonable period set by the Purchaser, apart from other statutory
or contractual obligations the Supplier shall be obliged to redress the damage of the
Purchaser by reimbursing the costs of rendering the subsequent performance and/or
performing the necessary (preliminary) work (e.g. sorting) by the Purchaser or any third
party. The above shall also apply to second sentence of Section 10.4.
Hd SR 10.4 SFAUE,  AnSRBEN R AR BEAE KT ALE B & BRIRR B AT LR BB A LS5, B
FoAth 2 sl [A) LS5, RN A 55 I 22 S 07 AT ] 38 =5 HEAT i 21 JE 20 AN /el AT A0 2L
) (W) TAE Cngr2s) Mgk A], DARAb STk . R e RE 128 10.4 958
%

8. In deviation of Section 14.2 Background-IP shall remain property of the relevant holder and

shall be provided to the other Party for unexclusive use (unexclusive license) if and insofar
(in terms of the scope of use, territory and duration) as such is necessary for execution of
the Supply Contract or for use of the products/services delivered under Supply Contract.
Granting the Purchaser the right to use Background-IP shall be considered as the part of
the contractual performance of the Supplier in consideration for the payment being part of
the payment to the Supplier agreed under Supply Contract. If requested by the Purchaser
and in respect of any industrial property rights, the Supplier shall be obliged to confirm
granting the above right (license) or to grant it in writing under the terms set out above.
R 14.2 SFHRE, BRIV R R T SR N, JERR A S — T T
AR EHHMEYEYERTD) , WR (FEAEFHYEE . ISR 71D AT &
() A FH AR AR (4t S 5 (R A4S 7= b IR 35 B e 75 ), T R i 45 5 — T F T AR AR R 1 156
CIEHMBMEVFRTD o #3707 (T SR BURABUR], S AR g Bk B e B AT & /) B — 8
75, AERAY, APHORMRIE AR R 2 5E 1] A LR SO B — 2o IR SETT BRI AT
] Ak = AL, BERI A XS H AR T BB AR (VAT ) sR 4 ik S5k B A T Ui 7 1%
BOH

9. In deviation of Section 14.3 Foreground-IP shall generally be property of the Purchaser in
their entirety or shall be transferred for the benefit of the Purchaser to the fullest extent
permitted by law along with the sole right to permit a performance of derivative rights as
the part of the contractual performance of the Supplier under the Supply Contract in
consideration for the payment being part of the payment to the Supplier agreed under the
Supply Contract and the Purchaser shall not be obliged to pay any further remuneration or
compensation for the transfer or any usage of Foreground-IP. If such rights cannot be
transferred, the Supplier shall grant to the Purchaser an irrevocable, transferable,
sublicensable and exclusive license (or the right for use respectively) without any limit as
to territory and with no right to have it terminated by the Supplier. The license (or the right
for use respectively) shall be granted under the terms concerning the scope and payment
specified above. At the first request of the Purchaser the Supplier shall be obliged to
conclude relevant agreements including all provisions required by law in writing under the
terms specified above.

B 14.3 THE, BTSRRIV ST AR I P, BBAEVE R O VR IO
YL N 9 ST BRI S T 1k, [R)INY Fo VE JE AT AT A BOR B E —BUR], - A D 7 e AR 40 1k I
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[ EAT & R — 88 73, AE AR BN & [F) 240 5E 10 L R SOAT B0 0 sk I e 4y, S5 e
XS5 AL BUAE A AT SRR BS AR BE— 20 MR sk 2 . dn SRAZSERURI AN RE RS AL,
PR L[] KT 5T AT« ATRR AL T EVF R ATHEB R VR (BRAEFIRD , AN
RPR A, AR PO R 25k . VRRTIE CBRAEFIRO AR 3R WA ) 9 BB RS 3 ok k4%
To FESRTTE KPR BRI, N A STARYE LA MUE AR EE T AR OCH L, AR A
FUE I A 5T 25K

V. Portugal
Insofar the Purchaser and Supplier have their domicile in Portugal, the following shall apply
in addition to the above:

BET
SNERSLTSFHN SRR NS | R EIARIESN | ERLERLATRIE

In deviation of Section 9.4 the Purchaser shall be entitled to set off claims due against
claims due from the Supplier against each other. The Purchaser shall be entitled to withhold
due payments as long as the Purchaser asserts claims against the Supplier based on
incomplete or defective services or deliveries.

S 9.4 SR HIRLAE s ST A BCHE L ] A 2 R 412 H 1Y) 2R T 55 N2 [ PR 7 i S ) 2R A L
R o REITT DAAS 76 38 5A BRI 10 IR 55 B B Dy i 1) (3 I R 408 R R O, D SIE 05 A AL |
AR

V. Romania
Insofar the Purchaser and Supplier have their domicile in Romania, the following shall apply
in addition to the above

L5l
BRI AN R A B O 2 S R, B IR SE A, B RE A RA BLE -

1. In deviation of Section 2.7 unless otherwise agreed by the Parties or provided under the

applicable mandatory legal provisions, the Supply Contracts may be terminated at any time
by the Purchaser in case of nonfulfillment or improper fulfilment of the obligations by the
Supplier under Supply Contracts that has not been remedied within the deadline specified
by the Purchaser, with no prior formality, judicial or extra-judicial, notice of delay or court
intervention. In the event of termination of the Supply Contracts, the Supplier shall be liable
for all damages incurred by the Purchaser. The Purchaser shall also be entitled to exercise
unilaterally ordinary termination of such contracts, at any time, by serving a 30 (thirty)-day
prior written notice to the Supplier before termination, with no other formalities or costs.
This shall also apply for fixed-term contractual relationships. This clause has been carefully
read and negotiated in order to be fully acceptable to the Parties and this clause is hereby
expressly agreed and accepted by the Parties.
B 2.7 SR HRE , BRAEXUTT 536 20 5€ sl H s R vE A RE , I, an SRR RS R
JEAT BRANTE 2 1 JE AT A R E (1 5%, HORAE SET7 L€ I PR 15 bR, SET7 AT Bl
Wb LR A [F, TG e PR T4 mVEERIVA M@ AT LB IR R EE BT T
PR R DRI, 7 R AR R I ) — DI R IS B2 5T o K7 I B AT AT I 54T 45 B8
J7 S8 G F 2 bR, LR R fE 7% 30 (300 REFhTHE A, JoFE 7pE HAh T 42
BT HAm 9 o SRR RIS T e RS R OC R . AR SREAF A R se A, DUE
W7 56 A2, T {ELL A [F) = R B S AR 453

2. In deviation of Section 9.4 the Purchaser shall be entitled to set off due claims to which the
Purchaser is entitled, regardless of the legal grounds and legal relationship, against due
claims of the Supplier. The Purchaser shall be entitled to withhold due payments as long
as the Purchaser asserts claims against the Supplier based on incomplete or defective
services or deliveries.

AR 9.4 K IE, ST BURS K54 BORAS I 2391 2R 55 (14 7 1) 231 2R I AR
TV HARHMRAE AR O R WA, S5 BCKE HABUGRAT 1 230 22 0 5 144 %2 7 (10 80391 2% s
FHARAH . R BT DAIR 55 B B A 58 BE sl S 0y e 1) 2 e i 1R R, SO A AT B 2
LUIDEAe
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3. In deviation of Section 9.6 the Supplier shall not be entitled to assign the claims thereof
against the Purchaser to third parties or arrange for the collection thereof by third parties
without the prior written consent of the Purchaser. However, the assignment of claims to
third parties shall be valid even without the Purchaser's consent. Once the Purchaser
consents to or is duly notified on the assignment of claims, the Purchaser shall be entitled
to make payments for performance of the duties only to the third party to which the claim
or claims were assigned by the Supplier. Prior to giving its consent or being notified on the
assignment of claims, the Purchaser will be entitled to make payments for performance of
the duties only to the Supplier.

Hd S 9.6 FFHIMLE, REITy eI, AR R TE AR X K7 AU ik 45 28 =
T, BE

HESE =TSR, (H, BIMEORZE LT R, SR =5 ik AUt AT . — ERIA
(7] e A A A R BB L, SR N IR AT A 17 {3 7 7 e L A5 PR 28 = 5 A AT HR 3T K 3K
Ui £ [R] BRI GOBUR LB AN AT, ST R AU T R 7 SAH AT BA BT KK o

VI. Spain

Insofar both, the Purchaser and the Supplier have their domicile in Spain, the following
shall apply in addition to the above:

PHHEA
ARSI A GE NI BT AE O P BESE, B EIRE Sh, JEROE F B RLE »

1. In deviation of Section 2.8., first sentence
If a petition is filed for the initiation of insolvency proceedings concerning the Supplier’s
assets, the Purchaser is entitled to withdraw from the contract with respect to contractually
owed performances which have yet to be rendered, provided the previous consent of the
receiver. Possible existing claims for damages of the Purchaser remain unaffected.

R T H 2.8, BKIE:
0 S A N R A B R R R I, KA BUB A R MR B AT A TR LS, H
IRFESAESE NI R . 207 AT A4t B 490 2 s A2 T SRR 32 50

2. In deviation of Section 5.2.
In the event of a penalty claim in accordance with Section 5.2 of the GTC, the Supplier
shall be free to prove that the Customer has not suffered any damage or that the damage
is less than the penalty, whereby the Customer shall, upon prior request by the Supplier,
provide the latter with conclusive information on the items and the amount of the damage
caused by the delay in delivery. The rest of Section 5.2 of the GTC remains unaffected.

IR T 5.2 KM

WARARYE GTC 26 5.2 Zk SR IHL GG, U5 R] H AR UE I 20 77 B0 3 32 AR 32 2K Bt
REFURTEL e, RIGHITIIZR, 707 NSl (67 SR AT M) i AR HE IR 52 B2 3 A
RSB IETTRL, GTC 58 5.2 &M H AR5 A 25 .

3. In deviation of Section 8.3.

R 8.3 %M E

(i) The Purchaser shall conduct inspections of incoming goods in accordance with Section
8.2 of the GTC in order to determine externally visible transport damage to the packaging,
guantity and identity of the goods, and shall notify the Supplier if deviations are found in
the course of such inspections. Further inspections shall not take place, as a general rule.
The Purchaser shall notify the Supplier of defects which were not evident in such
inspections ("Hidden Defects") following the discovery thereof.
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(i) Notices of defects in terms of Section 8.2 of the GTC shall be timely if the defects are
reported to the Supplier within ten (10) workdays of receiving the goods at the latest or, in
case of Hidden Defects, within ten workdays of discovering the defect. Payment of an
invoice with no notice of defects shall not amount to confirmation by the Purchaser that the
goods conform to contractual requirements.
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4. In deviation of Section 14.3. and 15.2.
If the Supplier is obliged under Clauses 14.3 or 15.2 to grant the Purchaser a free,
irrevocable, transferable, sublicensable and exclusive licence (Clause 14.3) or right of use
(Clause 15.2) of copyrights without limit as to time, territory and subject matter, the Supplier
expressly waives any subsequent claim to remuneration
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