Purchasing Terms and Conditions Pass GmbH & Co. KG/ Pass Purchasing and Trading GmbH & Co. KG

1. DETERMINING CONDITIONS

The legal relationship between supplier and Pass GmbH & Co. KG, Schwelm (hereinafter
“Pass”) shall be determined by the following conditions and any additional terms agreed
between the contracting parties, unless otherwise agreed between the parties. Changes
and amendments to these conditions have to be made in writing. Any other general
termsand conditions shallnotbe applicable, eveniftheywere notrejected explicitlyin
any individual case.

2. ORDERS

2.1 Supply contracts (order and acceptance of such order) and delivery releases as well
as any changes and amendments thereof have to be made in writing. Delivery releases
may also be issued by email or telecommunication.

2.2 Incasethesupplierdoesnotaccepttheorderwithinfive working days ofitsreceipt,
Passshallhavetherighttorevokesuchorder. Anydeliveryreleaseshallbecome
binding if the supplier does not reject such material release within five working days of
its receipt.

2.3 Totheextentitisreasonably acceptabletothe supplier, Pass may demand
changes to be made to the goods relating to design and process. In this case the con-
sequences, especially with respect to additional costs or reduction of costs, as well as
withrespectto delivery dates, are to be resolved in an appropriate and mutually
agreeable manner.

2.4 The basis for any supply contracts shall be the understanding that the supplier will
be competitive interms of price, quality, ability toinnovate and security of supply.
Certificated suppliers in environmental, quality, energy and data security will
be preferred.

3. PAYMENT, INVOICE AND DELIVERY NOTE

3.1 Paymentisto be made by bank transfer or by check.

3.2 Incaseofpremature delivery, paymentwillbe dueinaccordancewiththe agreed
deliverydate. Incase ofanotagreed partial deliverythe due date forthe entire deliv-
ery shall be determined based on the date of the last part of the delivery.

3.3 Incase of defective or deficient deliveries, Pass shall be entitled to withhold
paymentpro ratato the value until the defective goods have beenreplaced.

3.4 Withoutprevious written consent, which shall notbe unreasonably withheld, the
supplier shall not be entitled to assign his receivables against Pass to third parties or
tohave suchreceivables collected bythird parties. Inthe eventofanextendedre-
tention oftitle, agreementtoresale is assumed to have been given. Ifthe supplier
assigns his receivables against Pass contrary to the first sentence of this paragraph 4
toathird party withoutthe consent of Pass, the assignmentremainsvalid. Re-
gardless of the assignment, Pass may choose whether payment with full discharg- ing
effectis made to the supplier or the third party.

4. NOTIFICATION OF DEFICIENCIES

If Pass is legally obliged to investigate deliveries and to complain about defects (§ 377
HGB), this obligation is limited to externally recognizable transport damage, to
discrepancy in identity and quantity as well as to other obvious defects. Pass will notify
the supplier of obvious defects within one week after delivery, all other defects within
one week after their discovery. There are no further duties of inspection or objection.

5. CONFIDENTIALITY

5.1 The contracting parties committhemselves to deem as business secrets allcommer-
cialand technical details which come to their knowledge during the course of their
business relationship unless such details are public.

5.2 Toolsandanyothermanufacturingequipmentownedbyor paidforbyPass or
customers/end customers of Pass, models, patterns, samples, drawings, sketches
and construction data and similar objects shall not be made available or otherwise be
made accessible to unauthorized third parties. Reproduction of such objects is permit-
tedonlyaccordingtobusinessrequirements orincompliance withthelaws oncopy-
right.

5.3 Sub-suppliers shall be made to commit themselves accordingly.

5.4 TotheextentPassseparately orbywayofanapportionmenttothe parts price
remunerates developments services provided for by the supplier, the supplier grants
to Pass, unless otherwise agreed, a non-exclusive, transferrable, unlimited in terms of
time, location or scope, irrevocable, free of charge rightto use, change, process and
disseminate in any way any development results in connection with the development
or supply to Pass which are protected by copyright.

5.5 Each contracting party may usethe established business relationship for advertising
purposes only after having obtained previous written consentfromthe other party.

6. DELIVERY DATES AND TIME LIMITS

Agreed delivery dates and time limits are binding. Compliance with such dates or time
limits shall be determined by the day of arrival of the goods to be supplied at Pass.
Unless “ex works” has been agreed, the supplier shall make the goods available intime
takinginto consideration the time usually necessary for loading and shipment.

7. FORCE MAJEURE

In case of Act of God, war, civilcommotion and other non-foreseeable, inescapable and
serious events the contracting parties shall be temporarily relieved from their obligations
during the period of time such events continue and to the extent their liabilities are
affected. The afore-stated shall also be applicable in case the contracting party con-
cerned is already in default. The contracting parties are committed to give each other the
necessary information which may reasonably be expected without delay, and to adjust
their obligations in good faith to the changed circumstances.

8. QUALITY AND DOCUMENTATION

8.1 Concerning his deliveries the supplier shall comply with the acknowledged standards
ofengineering, the safetyregulationsandtheagreedtechnicaldata. Changestothe
goods to be delivered including any change of the production site or a sub-supplier are
subjecttothe previous written consentof Pass. Concerning the firstsamplein-
spectionthe AIAG manual PPAP (Production Part Approval Process) or, alternatively,
afterprior written consentof Pass, the VDA-publication “Sicherung der Qualitét von
Lieferungen - Lieferantenauswahl/Produktionsprozef? — und Produktfreigabe/
Qualitatsleistunginder Serie”, inthe latestrespective version hasto be observed.
Notwithstandingthe afore-statedthe supplier shallpermanentlycontrol the quality of
the goods delivered. The contracting parties shall inform each other of any possibility
to improve the quality of the goods to be delivered.

8.2 Intheeventthekindand extent of testing, as well as the instruments and testing
methods, are not agreed between the supplier and Pass, Pass shall, if the sup- plier
sodesires, agreetodiscussthetesting withthe supplier pursuantto hisknow- how,
experiences and possibilities in order to find out the requisite state of testing
techniques.

8.3 Inaddition, the supplier shallkeep quality records for all products which specify
when,inwhatmannerand bywhomthe defect-free production ofthe goods hasbeen
ensured. Theserecords have tobekeptfor 15 yearsand havetobe presented to
Pass uponrequest. The supplier is required to obligate any sub-suppliers to the same
extentiflegally possible. The VDA publication “Nachweisfiihrung — Leitfaden zur Do-
kumentationund Archivierung von Qualitatsforderungen”, inthe latestrespective
version has to be observed.

8.4 Inthe eventany authorities responsible for vehicle safety, emissions standards and
thelike,demandinspectionofthe manufacturing process anddisclosure of the test
records of Pass, to scrutinize certain requirements, the supplier shall, upon request of
Pass, concede to such authorities the rights which they have with regard to Pass
and provide them with the support which may reasonably be expected.

9. WARRANTY

9.1 Incase of delivery of defective goods Pass is entitled, provided that the relevant
statutoryrequirementsare metandunlessotherwise agreed upon, tointeraliaclaim
the following:

(a) Beforestartofproduction (processingorfitting) the supplier shallfirstbe giventhe
opportunity by Passto sortoutas wellas rework orreplace themunless thiscan- not
reasonably be expected from Pass. In case the supplier is unable to accomplish the
afore-stated orincase he does notconformwithitwithoutundue delay, Pass is
entitledto rescind the contractto this extentand return the goods at the supplier's
risk. Inurgentcases Passmayaccomplishtherework himselforhaveitdonebya
third party. Any costs resulting therefrom shall be borne by the supplier. Inthe case
the same goods arerepeatedly suppliedin adefective condition, Pass shall be
entitledtorescind the contractalso with respectto the goods notyet supplied if, par-
ticularly uponwritten notification, the supplierhas againdelivered defective goods.

(b) Intheeventthedefectisdiscoveredonlyafterstartofproduction,despite observa-
tion of the duty of inspection and objection, Pass is entitled, in particular,

(i) accordingto §439para. 1,3and4BGBtoclaimsupplementaryperformanceand
indemnification for cost of transport as well as cost of repair, dismantling and installa-
tion (its own as well as third party cost of labor; cost of material) relating to the sup-
plementary performance, provided that Pass is within industry standards entitled to
establish and prove the specific amount of its claim by submitting its end-
customer’s lump sum calculation allocating to Pass a portion of the end customer’s
field failure costs, or

(ii)toreduce the purchase price.

9.2 Athisrequestthepartstobereplacedshallbe madeavailable byPassimmedi-
atelytothe supplierathisown cost. Incasethe partstobereplacedareinthe posses-
sionofacustomer of Pass, this obligationis deemedto be fulfilled once Pass has
assignedinwritingto the supplierits respective claim againstthe customerfor
surrender of the parts in question. Pass is entitled to waive its right vis-a-vis its
customers to demand surrender of defective parts within industry standards or to give
itsconsenttothe scrapping of such parts, tothe extentthat (i) the latteris reasonable
takinginto accountthe costwhich would beincurred by shipping the defective prod-
uctsand (ii) the supplierhas notdemandedthe handing over ofthe parts priortothem
being scrapped.

9.3 Thewarranty expires atthe end of 48 months after the first vehicle registration or
theinstallationofthereplacementpart, atthe latest, however, 30 months after deliv-
erytoPass. § 438 para. 3German Civil Code (“BGB”) remains unaffected.

9.4 TotheextentthatPasshaswithregardtothe parts grantedlonger statute of
limitationwarranty periodstoits customerswithinindustry standards, theseshall
apply respectively.

9.5 Awarranty claim does notariseifthe defectof deficiencyis solely attributable to
the non-observance by Pass of operation, service or installation instructions, inap-
propriate orunsuitable use,incorrector carelesstreatment,normalwearandtearas
wellastoimpropertampering with the supplied good onthe partof Pass or a third
party.

9.6 Pass notes that supplied goods may be resold to affiliates of Pass and/or
transported by Pass to foreign locations (China, Mexico, etc.) following delivery to
Pass.

9.7 All other statutory or contractual rights of Pass remain unaffected by this
Section 9, in particular but withoutlimitationrights of Pass pursuant to the Prod- uct
Liability Act (Produkthaftungsgesetz) the civil law of torts (unerlaubte Handlungen),

§§ 478 et seq. BGB and the institute of actions performed without a mandate (Ges-
chéftsfiihrung ohne Auftrag).



10. LIABILITY

Insofar as forthe parties have notagreed otherwise, the supplier shall be liable for

damage directly or indirectly caused to Pass as a result of defective supply, violation of

official safety regulations or for any otherlegal reason, attributable to the supplier only
according to the following.

10.1 Aliability for compensation does, in general, only existin case the supplier was at
fault when causing the damage.

10.2 Incase Passis liable under law, without any fault on his part, which liability
cannotbe excluded with regard tothird party claimants, then the supplier shall hold
Passfreeand harmlessofanyclaimtothe extenthe would himselfbeliable direct- ly.
Compensation between Pass and supplier shall be settled by applying the prin- ciples
of § 254 BGB correspondingly.

10.3 Anyliabilityshallbeexcludedtothe extentPasshasonhisparteffectively
excluded any liability.

10.4 Any claims of Pass shall be excluded inasmuch as the damage is caused by the non-
observance, attributable to Pass, of operating, service and installation instruc- tions,
tounsuitable orinappropriate use, toincorrector careless treatment, normal wear
and tear or incorrect repair.

10.5 Asfar as heis legally bound the supplier shall be liable for compensation with regard
toactions which Pass orits customers undertake to avoid any damage (forin-
stancerecallactions)tothe extentthattheseactionswascausedbythe defectsofthe
goods supplied by the supplier or any other breach of duty of the supplier.

10.6 If Passintendsto asserta claim againstthe supplier according to the afore-
stated provisions, Pass shall inform and consult the supplier. If possible, Pass shall
givethe supplierthe opportunitytoinvestigate the damage occurred. The con-
tracting parties shall agree upon the steps to be taken, especially in the case of negoti-
ations for asettlement.

10.7 Allotherstatutoryorcontractual rights of Passremainunaffected bythe
provisions of this Section 10.

11. INDUSTRIAL PROPERTY RIGHTS

11.1 The Supplier shall be liable for any claim which, by the use of goods according to the
terms ofthe contract, resultfrom the infringementofindustrial propertyrights, either
granted or applied for (industrial property rights), if at least one of suchindustrial
propertyrights ofthe sameindustrial property rights family being published eitherin
the supplier'smothercountry, by the European Patent Office orineitherthe Federal
Republic of Germany, France, Great Britain, Austria or the United States of America.

11.2 The supplier shall hold Pass and its customers free and harmless of all liabilities
resulting from making use of such industrial property rights.

11.3 The contracting parties committhemselves to inform each other on all risks of
violationorallegedviolationsandtogive each otherthe opportunitytojointly oppose
such claims.

11.4 AttherequestofPassthesupplier shallinform Passaboutthe use ofany
published orunpublishedindustrial property rights which are owned by himor li-
censed to him relating to the goods to be delivered.

12. USE OF PRODUCTION DEVICES AND CONFIDENTIAL INFORMATION MADE AVAILA-
BLE BY PASS

Models, matrixes, patterns, samples, drawings, sketches, tools and other manufacturing
devices as well as confidential information and construction data provided to the supplier
by Pass or paidfor by Passinfull, may be usedfor deliveries to third parties only after
having obtained the previous written consent of Pass.

13. RETENTION OF TITLE

Title to delivered goods is transferred upon complete payment of the respective individ-
ual deliveryto Pass. Extended and expanded retention oftitle (verlangerter oder
erweiterter Eigentumsvorbehalt) bythe supplier are excluded. Passis entitled to
process and resell goods, as agreed.

14. GENERAL PROVISIONS

14.1 Intheeventoneofthe contracting parties ceases payment, orinsolvencyornon-
judicial settlement proceedings are applied for, then the other party shall be entitled
to rescind the contract with respect to the part not yet fulfilled.

14.2 Should one ofthe provisions ofthese conditions or of any additional stipulations
agreeduponbeorbecomeinvalidthenthevalidity of the remaining partofthesecon-
ditions shall not be affected thereby. The contracting parties are committed to replace
theinvalid provision by another—with respectto the commercial effect - equivalent
provision, in so far as this is possible.

14.3 Ifthe parties have not agreed otherwise the laws of the Federal Republic of Germa-
ny shall exclusively apply. The application of the Convention of the United Nations of
April 11,1980 on Contracts International Sale of Goods is hereby excluded.

14.4 Place of performance shall be the legal domicile of Pass. Concerning the ship-
ments the parties may agree otherwise.

14.5 The courts of Hagen, Germany shall have exclusive jurisdiction for any disputes
deriving from or in connection with this contractual relationship. In addition, Pass is
entitled to take legal action at the supplier’s registered or business seat.
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