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Conditions for automotive parts
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Scope/Ordering

Our Purchasing Terms and Conditions shall apply to all services and supplies unless otherwise stipulated
inwriting, and to the exclusion of any other terms and conditions of the Supplier. We shall not recognize
any conditions of the Supplier which are contrary to or which differ from our Terms and Conditions unless
we have expressly consented to such. Our Purchasing Termsand Conditions shall also apply if we have
placed orders and/or if we accept offers, goods or services without reservation in knowledge of conflicting
terms and conditions or terms and conditions of the Supplier which differ from our own.

Furthermore, the KAUTEX Global Supplier Manual (" GSM") including its Annexes and related
documents as last amended at the date of the respective order shall apply. No conflicting terms or terms of
the Supplier which deviate from such Manual will be accepted by us. A copy of the Manual may at any
time be furnished to the Supplier upon request and is available at www.K autex.com.

These purchasing terms and conditions shall apply in relation to entrepreneursonly.

Any changes and amendments by the Supplier to the contract, an order or the object to be supplied shall
require our written confirmation.

Advance oral orders shall not be binding. Only the content of our subsequent written order shall be
binding. With regard to orders placed under aframework agreement the delivery schedules as per the
framework agreement shall apply.

We are entitled to demand changes in the goods to be delivered in terms of design and model if such an
obligation isimposed on us by an automotive manufacturer or if such changes are necessary to prevent
damages to third parties or to ensure conformity of the goods with the recognized rules of technology or
regulations and laws, and the Supplier shall observe such changes provided that these changes are
reasonable. The effects of any such change, in particular with regard to additional or lower costs and
delivery dates shall be appropriately arranged by mutual reasonable agreement, if need be, taking into
account our and the Supplier’s reasonable interests, including new arrangements between the automotive
manufacturer and ourselves, new technical developments, laws and regulations, as the case may be. The
same shall apply mutatis mutandis to any services of the Supplier.

Our Purchasing Terms and Conditions shall apply to all future ordersin the course of our business
relationship.

Delivery dates

The delivery dates and delivery deadlines stated in our order or delivery schedule of aframework
agreement are fixed dates. The time at which the goods or services are received at the specified point of
supply shall be decisive.

If there is adanger of delay in delivery, the Supplier shall inform us how long such delay is expected to
|ast and about the reason for such. In the event that dates or deadlines are not met due to reasons the
Supplier isresponsible for, we shall be entitled to demand damages for delay. The payment of such
penalties does not affect our claim for afull compensation of damage caused by the breach for which the
contractual penalty has been agreed upon.

Partial deliveriesreceived ahead of time shall only be allowed with our prior written consent and shall not
be deemed to constitute performance.

Deliveries

Each delivery shall have a delivery note attached to it containing the order data.

Delivery shall be effected free of additional charges and at the cost and risk of the Supplier to the point of
receipt as specified.

Prices

Prices include shipment to the point of receipt including packaging and insurance by the Supplier.
Payment

Our payments are effected subject to reservation to review the invoice, even if we do not reserve our rights
in theindividual case.

Each invoice submitted to us must include all prerequisites of aVAT document as required by applicable
law. If it does not include them, we have the right to return it to the Supplier who is then obliged to submit
anew, proper invoice. The deadline for payment commences to run only upon a due submission of a
proper invoice.
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Payments shall be considered being effected at the time of our payment order.

Quality and documentation

The Supplier shall at all times comply with the then current version of the GSM and shall regularly
monitor the Kautex website (www.kautex.com) for changes and updates. In the event of any conflict
between these terms and conditions and the G SM these terms and conditions shall prevail.

The Supplier shall be responsible for its deliveries and services conforming to the agreed specifications
and guaranties, if any, the recognized rules of technology, safety and other provisions, including European
regulations, and the agreed-upon technical data (including DIN and EN standards). The Supplier’s
deliveries and services shall also comply with all laws, regulations and provisions of those countries for
which the deliveries and services are ultimately destined provided the Supplier has knowledge of such
countries. If the Supplier has reason to believe that the deliveries or services are destined for countries
other than that of the point of receipt, the Supplier shall make appropriate inquiries with us.

Therules set out under VDA and QS 9000 asin force at the date of the conclusion of the respective
individual contract shall apply to first samples and serial deliveries. Details have been set out in the GSM.
The Supplier shall provide reasonable support according to our instructions in the application of processes
and advance quality planning.

With regard to parts specially labeled in the technical documents or through special references or separate
notes or in agreements, the Supplier shall furthermore keep special records of when, in what manner and
by whom the objects of delivery have been checked to confirm that they show the specifications set out in
the documentation and which results the required quality tests have produced. The testing documents shall
be kept for 15 years and submitted to us upon request. The Supplier shall impose the same obligations
upon its suppliers. Therules of VDA or QS 9000 in force at the date of the conclusion of the Agreement
shall apply.

The Supplier agrees to permit access to its facilities, at reasonabl e times and upon reasonable prior notice,
to usand our customers and their representatives to inspect the production process, raw materials and work
in process and finished goods, machinery and tooling used to produce the goods and relevant records.
Supply guarantee

The Supplier warrants that it will be able to supply the products or types of products and spare parts for the
supplied products for atotal of 15 years after discontinuation of serial production of the products at a price
no greater than that charged for the last serial production deliveries. The Supplier shall give written notice
to us of the termination of serial production.

Notice of defect

After receiving the goods we shall check the goods within areasonable period of time for defects which
can be determined by means of visual inspection, measurement and weighing. We shall not be obligated to
carry out inspections which require the removal of the packaging, separation of individual partsin a
packing drum, the use of chemical or physical inspection methods, trial processing or the like, and which
require measurement or trial with moulds, tools and other facilities or parts of equipment. Defects detected
in this manner shall be deemed to constitute hidden defects.

We shall notify the Supplier without undue delay in writing about defects of delivered goodsin accordance
with the elements of proper business procedure as soon as they are found. Insofar, the Supplier waives any
objection to late notice of defect.

Warranty

In the event of defect in the object of delivery (goods) we shall be entitled to request either supplementary
performance or a reduction in the purchasing price or termination of the Agreement without any prior
notice and intervention of the courts or claiming of compensation or reimbursement for wasted expenditure
(, the choice among the above options being at our sole discretion. If the Supplier does not satisfy such a
claim of ours within areasonable period, which he shall be given, we shall be entitled to remove the
defects at the expense of the Supplier. In the event of termination of the Agreement, we shall be entitled to
terminate the Agreement including with regard to goods which are in proper condition and to claim
compensation for damage.

The following shall apply to the warranty periods for defects taking into account special circumstancesin
the automotive industry:

9.2.1 Subsequent performance by the Supplier shall cause the warranty period to begin anew for newly delivered

and repaired parts.

9.2.2 Thewarranty period against the Supplier shall terminate after expiration of 36 months after delivery of the

parts, unless the Supplier has knowledge of the warranty period applicable pursuant to Section 9.2.3 or of
the place of destination of the vehicles referred toin Section 9.2.4. In the latter cases, Section 9.2.3,
respectively 9.2.4 shall apply.

9.2.3 Sincethe delivered parts are for further use in automotive manufacturing and the car manufacturers insist

on particularly long warranty periods, we are compelled to adapt the warranty period for defects against
the Supplier to such periods which are imposed on us by the car manufacturer for whose production the
object of delivery isultimately destined. Therefore, the warranty period imposed on us by the car
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manufacturer concerned shall apply mutatis mutandis to our relationship with the Supplier. The Supplier
shall receive a copy of the warranty rules of the respective car manufacturer prior to conclusion of the
contract and at any time upon request. Furthermore, the Supplier shall have the right (except where the car
manufacturer has imposed on us a confidentiality obligation) to inspect at any time the warranty terms as
agreed upon between us and the respective car manufacturer.

9.2.4 Inthe event that the Supplier should, asit may be in exceptional cases, not know the warranty period
applicable pursuant to Section 9.2.3 but is aware of the place of destination of the vehicles for which the
parts to be supplied are destined, the following warranty period shall apply: If the place of destination is
North America (Canada, U.S.A., Puerto Rico), the warranty period shall terminate upon the expiration of
60 months or, if occurring thereafter, upon a performance of 70,000 miles from the initial registration of
the vehicle or installation of the spare part, but in no event later than 72 months from delivery to us of the
goodsto be supplied. If the place of destination isin any other region, the warranty period shall terminate
upon the expiration of 36 months or, if occurring thereafter, upon a performance of 100,000 km from the
initial registration of the vehicle or installation of the spare part, but in no event later than 48 months from
delivery to us.

9.3 Incaseof aserial defect, i.e. adefect which occurs on more than one delivered good, the Supplier shall
inform usimmediately. In such case, we shall be entitled to assert our remedies under Section 9.1 to all
goods possibly affected even if only part of the delivered goods are actually affected by such serial defect.

9.4 Sections 9.1, 9.2 and 9.3 shall apply mutatis mutandis to contracts for work.

9.5 For contractsfor services, the warranty period shall be three years after rendering the services.

10. Liability and damages

10.1 The Supplier’sliability shall be governed by the statutory laws. In particular, the Supplier shall be
obligated to provide full compensation for al direct and indirect damage (including lost profit) caused by a
defect (or defective parts of adelivery) the Supplier isresponsible for, violation of statutory or government
regulations or contractual duties and any other reasons, the Supplier isresponsiblefor.

10.2 If claimsbased on strict liability under statutory provisions, e.g. under product liability laws, which are
mandatory with respect to third parties, are raised, the Supplier shall assume liability to the amount which
the Supplier would also externally be directly liable for and to the extent permitted by applicable law. The
internal compensation between the Supplier and us shall be made proportionately pursuant to the
respective amount of contribution. This shall also apply in the event of claims being raised directly against
the Supplier.

10.3 Weshall provide the Supplier the opportunity to investigate the incidence having caused the damage to the
best of our abilities.

10.4 We may assert against the Supplier also such costs to ward off danger (e.g. recall actions) which we incur
ourselves or which we have to bear in our relationship to third parties (e.g. automotive manufacturers) and
for which the Supplier is responsible.

10.5 The Supplier’s obligation to provide compensation shall include Supplier’s obligation to hold us free and
harmless from claims of third parties.

10.6 The payment of contractual penalty, if any, does not relieve the Supplier from his duty to provide full
compensation for all damage caused to us by the breach for which the contractual penalty has been agreed
upon.

11. Industrial Property Rights/Legal Defects

11.1 The Supplier warrantsthat industrial property rights of third parties (e.g. copyrights, patents, trademarks
and other intellectual property rights) are not infringed by the object of delivery and its use in conformity
with the Agreement and shall hold us free and harmless from any claims resulting from such
infringements. If the place of destination of the parts to be supplied is known to the Supplier, the foregoing
shall also apply with regard to the place of destination. The period for notifying such legal flawsisthree
years from the date the legal flaw has become known or ought to have become known to us but not
exceeding ten years from the date of delivery of the parts.

11.2 The Supplier shall not be liable if the infringement of industrial property rightsis caused by material we
have provided or our orders.

12. Manufacturing material/Tooling

12.1 Weshall retain titleto drawings, prints, models, templates, samples, labels, films, tools, pressrollers, etc.
(together “tooling”), which we provide to the Supplier.

12.2 Should such tooling be made available or developed by the Supplier, the Supplier transferstitle and al
intellectual property rights and know how to such tooling to us if we remunerate the Supplier for the
tooling.

12.3 Should it be required by the nature of the tooling, the Supplier undertakes to provide to us all assistance
necessary or desirable so that we can assume all respective intellectual property rightsin compliance with
the applicable legislation. This assistance shall include particularly, but not be limited to, concluding
necessary contracts and providing full cooperation in any administrative and registration proceedings as

may be needed.
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The Supplier transfers al intellectual property rights and know how to us on all deliveries made by using
such tooling.

In no instance may such tooling and deliveries or intellectual property rights or know how thereon be
transferred or be made available in any other way to third parties or be used by the Supplier for any own
purposes except for the performance of the agreement with us without our prior written consent. They may
also only be reproduced subject to our prior written consent.

The Supplier shall upon our demand at any time cease using such tooling and all rights thereto and
immediately deliver such tooling to us.

For ce majeur e/withdrawal

If we are for reasons of force majeure or due to other unforeseeable circumstances beyond our control such
as disruption of operations, strike, lockout, shortage of means of transportation or governmental orders,
prevented from accepting supplies and services we shall not be deemed to be in default of acceptance. If
the hindering event lasts for more than two weeks, either party may withdraw from the contract with
respect to the portion not yet received. Instead, we are also entitled to defer acceptance of the supply or
delivery for areasonable period, provided we give notice thereof to the Supplier immediately upon the
occurrence of the circumstances preventing acceptance. Claims for damages shall be excluded in such
cases.

The Supplier can invoke the occurrence of circumstances excluding liability are those set in Art. 1.351(2)
of the Romanian Civil Code if these circumstances were not normally foreseen and such prevented it from
fulfilling its obligations.

If, following conclusion of the contract, circumstances become known to us giving rise to conclude that
our order will not be properly performed or fulfilled, such asinsolvency or amaterial deterioration of the
Supplier’sfinancial condition, we may require that, upon reasonable notice, the Supplier grants reasonable
security. In case of Supplier'sfailure to grant such security, we are entitled to withdraw from the contract
and claim damages.

In case of awithdrawal for which the Supplier isresponsible (i.e. awithdrawal by the Supplier or a
withdrawal by us based on a breach of contract by the Supplier) we are entitled to return the goods at the
Supplier’s cost and risk or to store them with athird party for collection by the Supplier at its cost and risk.
Transfer of title and risk

Titleto the goods and risk pass to us upon delivery of the goods.

We do not accept any retention of title reservations made by the Supplier. For the avoidance of any doubts
subclause 14.1 hereof always fully applies notwithstanding any declaration or statement by the Supplier,
unless we have explicitly agreed to the contrary in writing.

Set-off rights/rights of retention

The Supplier may only set off claims which are not subject to dispute or which have been awarded by a
final and irrevocable judgment.

We shall be entitled to set off all claimsincluding bills of exchange and checks against all claims of the
Supplier against usincluding if such our claims are not yet due.

Confidentiality

Each party to the Agreement shall use all documents (also including samples, models and data) and
knowledge which they receive in conjunction with the business rel ationship solely for the jointly pursued
objectives and purposes and keep such confidential vis-a-visthird parties showing the same diligence
which they would exhibit with regard to their own documents and knowledge if the other party to the
Agreement labels such confidential or has an obviousinterest in keeping such confidential. This shall also
apply after the termination of the business relationship. The Supplier shall subject its own sub-suppliers
accordingly.

Environmental protection

The Supplier shall be obligated to keep its share of disposable packaging at a minimum by using reusable
packaging. The Supplier shall guarantee that the object of delivery conformsto all health and
environmental regulations also in the countriesin which the motor vehicles (into which the delivered parts
are to be built) are delivered to— provided the Supplier has knowledge of the country of destination - and
that no hazard to health or the environment emanate from the good. The Supplier isreferred to the GSM
inclusive applicable documents, which is part of the Agreement.

Emergency strategy

Considering the special demands of car manufacturersit has to be ensured that in case of breakdowns
within the Supplier’s scope of control the supply of the partsto be supplied is being maintained. The
Supplier therefore agrees to maintain an emergency strategy to the extent reasonabl e for foreseeable
disruptionsin its business, especialy in the areas of procurement, manufacture, production and/or
transportation which may result in arestriction of deliveries of goods (specifically with regard to delivery
dates and quantities) or, if such astrategy does not exist yet, to develop and introduce the same as soon as
possible such that an interference with suppliesis prevented or at least limited to alarge extent. At our
request we shall at any time be allowed to inform ourselves of such emergency strategy. The Supplier shall
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inform us without undue delay in the event of a disturbance or any other circumstances which could lead to
an impairment of the delivery of the goods.

19. Applicablelaw, place of performance, legal venue and sever ability clause

19.1 The Romanian law shall apply to all legal relationships between the parties to the Agreement. The April
11, 1980 Convention of the United Nations pertaining to the International Sale of Goods shall be excluded.

19.2 The place of performance for supply and service shall be the respective point of receipt.

19.3 Theexclusive place of jurisdiction shall be the place of our general jurisdiction; the Supplier can only sue
us at that court. However, we shall be entitled to sue the Supplier at his place of general jurisdiction as
well.

19.4 Theinvalidity of any provisions hereof shall not affect the validity of the remaining provisions of the
contract.
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