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List of Parties

NPT

By and between: HEWMTNAEE

Roechling Automotive Parts (Kunshan) Co., Ltd.
FTUUSERG (B BRAA
No.18 Shansong Road, Kunshan New&Hi Tech Industrial Development Zone
Jiangsu Province 215347
P.R. China

AAE B UTSHX LS 18545215347

— hereinafter referred to as “RA“ and MTER “HLHm”

also in the name of and on behalf of E#ERFROCHLING SE & Co.KGTETE M X

subsidiaries in Asia in which ROCHLING SE gy miiak g i L F50% B34 A 5
directly or indirectly has a majority stake of at

least 50%
and A
[Supplier Legal Name]
[Street Name & Number]
[Postcode & City]
[Country]
— hereinafter referred to as “SUPPLIER" T ERR N
— hereinafter alone or collectively referred toas  _FiRfEE—HU T “ABRIA" , —EHR
"the PARTY” and “the PARTIES " — N o
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Preamble

RA has concluded this <General Procurement
Agreement> (hereafter referred to as “GPA”)

with

the SUPPLIER who the

supply

CONTRACT PRODUCT.
This GPA covers all CONTRACT PRODUCTSs

between

the two parties including the

CONTRACT PRODUCTSs which agreed before
this GPA validation and the CONTRACT
PRODUCTSs after this GPA validation.

This GPA covers & protects all nomination
letters/ contract/ Schedule Agreement / orders
/QA agreement / Logistic agreements which
are used for business between both parties.

1

1.01

1.02

2.01

Description of CONTRACT
PRODUCT

CONTRACT PRODUCT includes
products or components which are
supplied by the SUPPLIER with or
without RA feed of drawing &SPEC,
subcontracted products or components
which are partly manufactured or
supplied raw material by RA to
SUPPLIER and finally finished by
SUPPLIER and delivered to RA, and
services provided by the SUPPLIER.

Specific CONTRACT PRODUCT data
(content, price, quantity, specific
requirement etc) will be defined by
Nomination Letter, Schedule
Agreement, order or contract. And the
nomination letter , Schedule
Agreement, order, or service contract
will be concluded as supplements and
appendixes to this GPA, hence be
governed by this GPA.

Pricing & Quantity
provisions

The price mentioned in nomination
letter or contract between RA and
SUPPLIER is valid during the whole
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2.02

2.03

2.04

2.05

mass production. All design and/or cost
changes base on the price will be
negotiated, controlled by a mutually
agreed cost change process and a
consensus reached on price. It is
SUPPLIER’s responsibility to track and
report design/cost changes before
implementation. SUPPLIER is not
authorized to execute any design
change without the prior written
approval of RA Purchasing
Department. Spare parts delivered
within 4 years after end of mass
production phase will be charged at the
serial price applicable in the last full
fiscal year of mass production. After
this period, spare part pricing shall be
less than 1.5 times of the final serial
price.

RA shall reserve the right to conduct
one or several cost and/or value
analyses (CVA) or other productivity
programs at the SUPPLIER's site at
any time during the contract term in
close cooperation with the SUPPLIER.

Should the PARTIES in the course of
such a program mutually establish and
agree on new prices for the contractual
scope of CONTRACT PRODUCT,
based on a detailed cost breakdown,
and new price agreement confirmed by
both PARTIES in written, the new price
shall then automatically replace the old
price.

Terms of Payment: 90 days upon
RA's receipt and confirmation for the
invoice. SUPPLIER can only issue
invoice after part incoming quality
checking and stocking. Invoicing
process & content must meet RA’ s
requirement.

Once both parties agreed new payment
terms based email or other exchanging
information, both parties can set the
new payment terms into its internal
system & corresponding POs, the new
payment terms will be protected
automatically by this GPA.
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2.06 The SUPPLIER confirms that the 2.06

2.07

3.01

4.01

program mentioned in nomination letter
is based on RA OEM/OES Customer
demand and business award. If the
demand or business award change, RA
has the right to cancel or postpone the
PROGRAM, and to withdraw from any
contracts or orders relating to the
relative CONTRACT PRODUCT.

The CONTRACT PRODCUT quantity 2.07

in nomination letter is only a forecast,
the actual quantity is according to RA
purchase orders.

Mass Production Address,
Process & Material

The Supplier is responsible for
understanding and observing the
contents of technical documents

(drawings, CAD data, specifications)
and of all other technical prescriptions.
For any explanations needed, the
Supplier must address the reference
person of RA. The Supplier is expected
to have all unresolved issues clarified
during the planning stage. Any change
in the technical prescriptions must be
preceded by a prior approval in writing
by RA. Once the product or component
is qualified & approved by RA, before
further advanced official approval of RA
the Supplier shall not change the
materials & its resource, the process,
the place of production etc. Verbal
agreements are not acceptable. In any
case of changes brought without the
prior approval of RA, the Supplier shall
be bound to compensate any resulting
damages.

Asset Management

The molds, control Tools and means of
production made available to the
Supplier by the RA or the end
Customer (hereinafter referred to as

« RA Asset ») , on an indication of

General Procurement Agreement
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4.02

4.03

4.04

4.05

4.06

4.07

RA, shall be marked in a clear and
permanent manner as the property of
RA or of the end customer and shall be
kept separately from the Supplier's
properties.

In no event shall the Supplier be
allowed to use RA Asset for the
manufacture of items intended for other
customers, unless RA has expressly
consented in writing to such use.

The Supplier shall have a duty to cover
RA Asset, by means of the stipulation
of a suitable insurance policy, against
all risks of damage or loss. The
Supplier shall keep RA Asset received
in perfect condition and replace them
where necessary. For such purpose,
the Supplier shall at its own cost make
all necessary repairs and carry out
preventive and ordinary maintenance ;
providing evidence thereof on request
of RA. The Supplier shall answer for the
loss or destruction of RA Asset. The
supplier shall provide RA Asset status
and relative evidence once RA request.

RA Asset are no longer used, the
Supplier shall inform RA and ask for
instruction. RA Asset may be disposed
of only upon an express indication
previously given by RA in writing.

RA or his end customer are entitled to
access the Supplier’s premises, during
normal work hours, in order to inspect
RA Asset and check the relevant
documentation.

RA is entitled at any time and without
need to state the relevant reason to
remove RA Asset or to request that
they be handed to him. In such event,
the Supplier shall immediately well
package and deliver RA Asset to RA or
end customer. After the delivery, RA
shall pay appropriate shipping costs to
the Supplier. The Supplier shall not be
entitled to any right of retention with
respect to RA Asset.

In case RA Asset cost is amortized into
CONTRACT PRODUCT and the
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5.01

5.02

5.03

6.01

agreed amortizing quantity is not
reached yet, RA shall pay the rest cost
of tools to the supplier within 30days
after the tool transferring. Normally RA
only pay for the first RA asset of the
one PRODUCT, in case due to product
quantity, the 2nd or more set RA
assets are needed, the SUPPLIER
should undertake the additional
investment cost, while anyhow RA has
the right of ownership & disposal of the
last set RA Asset in good condition. If
necessary, RA will sign specific
contract or order with SUPPLIER to
describe items in detail and works as
Appendix of this GPA.

PO & Delivery Date

Supplier automatically accepts the PO
or Delivery Plan as it has no any
feedback to RA within 48 hours since
its receiving PO or Delivery Plan. The
Delivery date on PO or Delivery Plan
means RA plant receiving goods date.

RA is entitled to withdraw from relative
orders by giving written notice in the
case that SUPPLIER fails to meet the
agreed quality or quantity in the
performance and fails to make effective
remedy within 5work-days following the
receipt of a respective written notice.

Supplier delivered product & its
delivery shall meet the requirement of
RA logistic packaging & delivery
specification and Logistic Agreement
signed by both parties.

Product Receipt, Inspection

RA will do product receipt only with
regarding to the type, quantity of visible
package, and externally visible
damage of package on the arrival of the
CONTRACT PRODUCTS. SUPPLIER
will not be released from the
responsibilities of quantity and quality
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6.02

6.03

7.01

because of RA's confirmation on the
receipt.

RA will do product inspection according
to its specification. After quality
inspection approval supplier will make
invoice to RA according to RA invoicing
rule.

Once received Non-qualify claim,
supplier shall immediately react in
required time period including
exchanging product, new batch
delivery, solve problems etc. and take
all relative responsibility. Based on
supply chain risk management, RA
has right to do all reaction plan
including but not limited to supplier
management escalation, cancel order,
develop backup supplier, require
supplier to draw back products in
market etc.

SUPPLIER will not be released from
the responsibilities of quantity and
quality because of RA's inspection. If
defects are noticed during the following
assembly, further production and/or in
RAOEM/OES Customer and the
terminal user's place, the SUPPLIER
will be informed immediately in written
and supplier must undertake relative

responsibility  according to the
guarantee period and scope.
Capacity Reservation
The SUPPLIER guarantees the

capacity reservation for RA's demand
of qualified parts during the whole
PROGRAM lifetime. Especially for
mass production, the SUPPLIER must
reserve the capacity according to the
volumes estimated in the nomination
letter and RA logistic notice late on, and
ensure a minimum production capacity
which can fulfil 1.3 times the
forecasted volumes. Simultaneously
SUPPLIER must also reserve capacity
for the start-up of new products. The
final reservation of capacity depends
on the rolling forecast given to

General Procurement Agreement
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8.01

9.01

9.02

SUPPLIER by RA Logistics
Department. SUPPLIER has to inform
RA in written within 2 workdays since
the SUPPLIER realizes that the
forecast volumes will be above the
capacity.

Life Cycle Coverage

The SUPPLIER agrees to deliver
CONTRACT PRODUCTS and
replacement parts for the duration of
the mass production and an additional
period of 15 years after the end of the
mass production of RA’s PROGRAM.
Any modification to this obligation must
be specified in a <General Quality
Agreement> signed between
SUPPLIER and RA.

Competition

The CONTRACT PRODUCTS offered
by SUPPLIER must be in line with
comparable products of competitors in
technology, quality and price.

If receive the OEM/OES customer's
direction, RA will seek competitive
quotations for the CONTRACT
PRODUCT, and send price decrease
demand to SUPPLIER in written. The
SUPPLIER will have14days to match
competitive quotation or show RA with
adequate and reasonable evidence to
justify why the competitive price cannot
be met. If RA’'s OEM/OES customer
rejects the evidence, RA has the right
to withdraw the GPA and all the relative
attachments & orders with the
SUPPLIER, the SUPPLIER should
return the tools to RA and undertake all
the relative loss caused by the
rescission of this GPA.
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10 Quality

10.1
10.1.01

10.1.02

10.1.03

10.1.04

10.2
10.2.01

Quality System

SUPPLIER shall maintain a quality
system according to the standards
stated in the <Supplier Quality
Agreement> (here after referred to
as “SQA”)

The SQA and the commonly
agreed addendums are part of the
GPA. The SUPPLIER is obligated
to comply with the requirements
set forth in these documents.

SUPPLIER shall inform RA of all
technical problems of the
CONTRACT PRODUCT, failures
and non- expected behaviors.
SUPPLIER shall support RA to
solve the related problems for RA
applications.

Additional specific requirements of
RA may apply, such as,
SUPPLIER should offer RA
relative environment protection
material data according to RA
requirement, and execute
obligations of environment
protection requested in national
and international standards,
regulations and laws and by RA’s
OEM customer. In case the
Products provided by SUPPLIER
related to electron, it must not
contain the forbidden material
stated in ROHS-the Restriction of
the use of certain hazardous
substances in electrical and
electronic equipment.

Quality Improvement Plan

If the quality results fail to meet
with RA requirement, and remain
without improvement or fail to
reach an agreed quality level for
more than 3 months, RA is entitled
to request SUPPLIER to set up a

General Procurement Agreement
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10.2.02

10.2.03

10.2.04

10.2.05

10.2.06

10.3

10.3.01

“Quality  Improvement  Plan”
(hereinafter referred to as QIP)
based on the following guidelines:

For those CONTRACT
PRODUCTS/components (e.g.
Part number), where SUPPLIER
does not achieve the agreed
quality level, RA has the right to
charge the SUPPLIER 4 % of the
sales volume of the respective
CONTRACT PRODUCT of the
respective month as a penalty.

In case the PARTIES have to
agree on a 2nd QIP within 24
months, RA has the right to extend
the SUPPLIER's penalty to 4% of
the SUPPLIER's overall yearly
sales volume.

Once the SUPPLIER achieves the
agreed quality level for 3
consecutive months, the penalties
paid by the SUPPLIER in the past
will be reimbursed.

After achieving 6 consecutive
months the agreed quality level,
the Quality Improvement Plan will
end.

If the SUPPLIER does not show
improvements within 6 months or
does not achieve the agreed
quality level within 12 months, the
SUPPLIER has no right to request
penalties return, and RA is entitled
to terminate this agreement and
related individual contracts based
on this agreement, and shift any
significant shares of the volume to
a second source.

Simplified Delivery
Process of Defective
CONTRACT PRODUCTS
and Quality Incidents
caused by SUPPLIER

Due to the increasing
administrative costs for defective
CONTRACT PRODUCTS, the
PARTIES agree to the following
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10.3.02

10.3.03

(i)

10.3.05

simplified process for
reimbursement of costs caused by
defective CONTRACT

PRODUCTS (Simplified Process)

RA may apply this Simplified
Process to any incident described
in this <SOURCING
AGREEMENT>.

An incident is any disturbance of
the processes of RA or its
customers, created by SUPPLIER
or its products:

A non-conformance related to the
component  specification (e.g.
drawing, environmental
specification,..)

A delay or error in delivery which

leads to disturbances in RA
manufacturing plant
A PPM/ Quality level over

committed target

A non-satisfying response to a
complaint (e.g. no response in
time, no efficient corrective
action,..)

A rejected PPAP/ ISIR past due
caused by the SUPPLIER

a deviation request by a
SUPPLIER  after  component
review

For any of these incidents a

complaint will be issued and an 8D
Report with defined corrective
actions, as defined by the RA
representative, is required.

An incident will have a financial
impact according to the cost matrix
specified below:
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Cost Matrix: R A KERE
Non-Conformance Costs AHFERA

Delivery Factory OEM Field

5% I eV RERF
édministration 2000.00CNY 2000.00CNY 2000.00CNY 2000.00CNY
osts

SR
Analysis Actual Actual Actual Actual
S IRIESL PR =5 RBP4 HRAE L PR =4 | RIB PR =4
Handling Actual Actual Actual Actual
BI1E RAB KPR~ RHE PR =4 RABSEPR =4 RHB PR =4
Transport Actual Actual Actual Actual
ey | RIEEPR=4E RIEEFR~=4E RIBEEPR=E RIEEFRA=4E
Repair Actual Actual Actual Actual
1238 RIEEPR=4E RIEKFR~=4% RIBEEPR=E RIEEFR~=4%
Sorting Actual Actual Actual -
ik RIEKPR% RIFELPR4% RIEKRPR~=4
Part Cost Actual Part costs Actual Part costs Actual Part costs Actual Part costs
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10.3.06

10.3.07

After the occurrence of an incident
that will require additional effort or
actions (e.g. Analysis, Handling,
etc.), RA will issue a Quality
Notification to the SUPPLIER.

Upon final completion of the Non-
Conformance-Case, RA should
issue a Charge Back Report
stating the Non-Conformance-
Costs of RA to the SUPPLIER.
SUPPLIER should feedback to the
report within 5 working days. In
case the SUPPLIER fails to
respond in time, the report will
deemed to be accepted by the
SUPPLIER, and RA has the right
to deduct the costs specified in the
report. If the overall Non-
Conformance-Cost for the incident
is below ¥5000CNY, RA will
automatically debit the costs from
coming payment to the
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Rochling

SUPPLIER, and no need of
SUPPLIER's respond.

10.3.08 These costs and flat rates are only
to recover RA Non-Conformance-
Costs, and are neither punitive nor
profit generating.

11 Warranty

11.01 SUPPLIER expressly warrants that all

1.1
11.1.01

CONTRACT PRODUCTS and work
shall conform to and satisfy the
drawings, specifications and samples
or other descriptions furnished,
specified or approved by RA as well as
applicable safety and environmental
rules or regulations from time to time in

force in the countries where
CONTRACT PRODUCTS or vehicles
equipped with CONTRACT

PRODUCTS are to be sold or used
(“Relevant countries”), including those
of EU/EFTA, NAFTA and APAC, and
shall be of merchantable quality of
good material and workmanship, free
from defects and in accordance with
the provisions of separate QUALITY
AGREEMENTS. If CONTRACT
PRODUCTS are designed by or on

behalf of SUPPLIER, or are in
accordance with SUPPLIER
specification, which may internally

utilize third party’s designs, SUPPLIER
expressly warrants that the total design
content shall be free from defects and
that all CONTRACT PRODUCTS made
in accordance with such design shall
be fit and sufficient for the purpose(s)
intended by RA, even if such design is
approved by RA, cannot decrease or
release SUPPLIER’s responsibilities.

Warranty Period

34 months after reception of the
CONTRACT PRODUCTS by RA
(valid for Service/After Market);

General Procurement Agreement
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Rochling

11.1.02

11.1.03

11.2

11.2.1
11.2.1.01

11.2.2
11.2.2.01

60 months after the date of the first
registration of a vehicle or driving
150,000kmeters  (the  earlier
matched one will be served as
norm), in which any CONTRACT
PRODUCTS is incorporated by RA
customer.

If any customer required warranty
period exceeds the situation
mentioned above, the components
supplied should follow the
requests  imposed by the
customer.

Warranty for 0-km Failures
Definition

0-km failures include complaints
concerning the delivery condition
and concerning the installed
condition within the rest of the
supply chain up to the arrival of the
vehicle in which the product has
been installed at the sales branch
of the automotive manufacturer or
the dealer. Spare parts are
covered by 0-km failures until they
are installed in the vehicle.

Findings

Products that have been
complained about as defective by
Rochling have to be examined by
the Supplier for defects, where the
examination and the result of the
examination have to be
documented in a way that is
customary in the industry and sent
to Rdéchling. The scope and detail
of testing have to be agreed with
Rochling so that any specific
requirements of the client of
Roéchling that may exist can be
taken into consideration. The test
results, including the corrective
measures, preventive measures,
and implementation deadlines,
have to be submitted to Réchling
immediately in the form required
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Rochling

11.2.2.02

11.2.2.03

11.2.2.04

11.2.3
11.2.3.01

by Roéchling — generally an 8D
report in compliance with the
specifications Rdchling.

Roéchling reserves the right to
demand further or other measures,
if these are not customary in the
industry, and the Supplier is
required to implement these.

If the Supplier is not able to carry
out its own investigations or if it
does not perform these
immediately, Rochling can perform
the investigations or have the
investigations  performed and
charge the costs to the Supplier. At
the request of Rochling, the
Supplier will hand over the relevant
product or the relevant assembly
to Rochling without delay; a right of
retention in these is excluded.

Rochling and/or third parties
commissioned by Rdchling are
entitled to take part in all tests or
diagnostics conducted by the
Supplier or to perform tests of this
kind together with the Supplier at
its premises following prior
appointment.

Procedure

Réchling draws up a test report
and also a list of the expenses
incurred and sends the products or
assemblies complained about,
unless they have been reworked,
back to the Supplier while invoicing
the costs incurred as a result of the
delivery of defective products on a
transaction basis and in line with
the expenses. These costs to be
reimbursed also include the costs
charged by the client of Rdchling
for disassembly and installation as
well as other incidental costs, such
as transport, customers, handling
costs, and packaging costs.
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Rochling

11.2.4
11.2.4.01

11.2.4.02

11.3

11.3.1
11.3.1.01

11.3.1.02

Follow-Up Work

Follow-up work on products or
assemblies that are the subject of
a complaint requires the prior
approval of Réchling. If the defect
is remedied by the Supplier
through follow-up work, the time
limits set by Rdchling or the client
of Rochling have to be complied
with. Additional costs that are
incurred by Roéchling or the client
of Réchling in connection with the
follow-up work and/or as a result of
delayed follow-up work are borne
by the Supplier.

Should the Supplier not perform
the follow-up work on schedule,
Réchling is entitled to reject the
follow-up work, perform it itself, or
arrange for it to be performed by
third parties. Component selection
actions are also deemed to be
follow-up work in this sense. The
resulting costs shall be borne by
the Supplier.

Warranty for Failures in
the Field

Findings

Réchling will provide the Suppliers
with a random sample of defective
field parts for diagnostics insofar
as Roéchling has been provided on
its side with the defective field
parts by its client from its reference
market/reference  markets for
diagnostics.

Roéchling makes the defective field
parts available at the location
specified by Rd&chling or by the
client of Réchling or sends them to
the Supplier. Costs for sending
defective field parts and for the
parts diagnostics shall be borne by
the Supplier.
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Rochling

11.3.1.03

11.3.1.04

11.3.1.05

11.3.1.06

11.3.1.07

The diagnostics process is carried
out on the basis of appropriate
standard and load tests.

The Supplier performs diagnostics
on the defective field parts and
reports back the diagnostics result
of the standard test in the form
required by Rdchling after no more
than 10 work days from the time
the parts are made available by
Rdchling.

Destructive diagnostics must be
approved in advance by the quality
assurance department of the
installing plant at Réchling.

Defective field parts that prove to
be defect-free in the course of the
standard testing by the Supplier
are to be subjected to a load test.

The diagnostics result of this load
test is to be reported back after no
more than 20 work days from the
parts are made available by
Réchling.

The defective field parts rejected
by the Supplier after the
diagnostics have been completed
are to be send back to Rdéchling
immediately at the expense of
Rdchling.

If these defective fields parts are
not sent back within five work days
from the time the conclusive
diagnostics result is reported,
these defective field parts will be
recognized and classed as
defective on account of defective
products.

Réchling reserves the right to audit
the process for analyzing defective
parts at any time after agreeing an
appointment with the Supplier in
advance. If the result of the audit
shows that the results process for
analyzing defective parts s
inadequate, it is proven that the
share of responsibility attributed to
the Supplier is greater than is
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Rochling

11.3.2
11.3.2.01

11.3.2.02

(i)
(ii)

(iif)

(iv)

(v)

reflected in the diagnostics results.
In order to obtain a realistic
attribution of responsibility
pursuant an appropriate increase
of the share of responsibility
attributed to the Supplier is agreed
following the audit.

Attribution of Responsibility

The random sample and the
diagnostics performed on it in
accordance with clause 11.24
form the basis for compensation
allocated to the Supplier both for
the reference market/reference
markets as well as for failures in
the field outside this market/these
markets. Supplier should
compensate all cost related to its
failure occurred in Rochling and
customerf/field.

These warranty costs consist in
particular of the following
elements:

Replacement costs of the products
and assemblies in question

Costs and expenses for other parts
affected, especially ones that have
been replaced, in connection with
the remedying of the defect, unless
this is not necessary based on the
repair instructions of the vehicle
manufacturer to be applied

Country-specific wage  costs,
especially for
disassembly/installation and
reprogramming

Country-specific customs,
handling, packing, and freight
costs

Other costs that have been

remunerated to the end customer
of the client of Ro&chling in
connection with the regulation of
the defect on account of statutory
or contractual obligations and are
billed to Rdchling
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Rochling

(vi) Internal Rochling or internal client

11.3.2.03

11.4

11.4.1
11.4.1.01

11.4.1.02
(i)

(ii)

11.4.1.03

processing and settlement costs,
such as administrative costs that

are incurred at the client of
Roéchling and are billed to
Radchling.

Roéchling  will  provide  the

necessary data to the Supplier to
the extent it has been provided to
Roéchling by its client.

Special Recourse

Definitions

Special recourse is present in
cases of recalls, customer service
measures, or series of losses.

A recall is present:

when a field measures is ordered
on vehicles by the competent
agencies or is implemented by the
vehicle manufacturer voluntarily,
i.e. without an order from the
competent agencies, in fulfillment
of the regulations requiring it to
conduct the field measure or there
is otherwise a legal obligation to do
so on account of a defective
product and the resulting breach of
statutory or official regulations or
government requirements,
especially safety or environmental
regulations, or

in the case of customer service
measures that are carried out by
the vehicle manufacturer on
account of defective products to
prevent dangers or to avoid more
extensive damage or to ensure
compliance with other regulations.

Series of losses are significant —
based on standard benchmarks in
the automotive  industry —
accumulations of defects in quality
with the same cause of failure.
These also consistently include
existing quality defects.
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Rochling

11.4.2

11.4.2.01

11.4.2.02

11.4.2.03

11.4.2.04

(i)

Consequences in the Event
of Special Recourse

The Supplier undertakes to
provide defect-free products for
the series and for the field
immediately.

In the event of special recourse,
the vehicle manufacturer can take
all suitable measures to remedy
the damage/consequences of
defects that have occurred and
that are suspected on account of
established facts or on the basis of
objective facts for all vehicles that
were equipped with the product of
the Supplier in the vehicle
production period in question.

If products or assemblies are
replaced and/or software is
updated (also without being
replaced) in the course of special
recourse measures, the Supplier
shall reimburse Rdéchling all costs
and expenses that are incurred
and verified in respect of all
vehicles from the vehicle
production process in question.
This also applies for the period
before the decision on special
recourse of this kind in which the
relevant products or assemblies
have been replaced on account of
the same defects/errors and/or an
update of software has been
carried out (also without being
replaced). If special recourse is not
possible on account of insufficient
product availability or is not
required for reasons of damage
limitation, this regulation shall also
apply for repair cases in the event
of customer complaints.

The Supplier shall reimburse
Roéchling the following costs in
particular:

Replacement costs of the products
and assemblies in question
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Rochling

(ii)

(iif)

(iv)

(v)

(vi)

11.4.2.05

(iif)

(iv)

Costs and expenses for the parts
affected, especially ones that have
been replaced, by the special
recourse, unless this is not
necessary based on the repair
instructions of the vehicle
manufacturer to be applied

Country-specific  wage  costs,
especially for
disassembly/installation and
reprogramming

Country-specific customs,
handling, packing, and freight

costs

Other costs that are incurred by
the vehicle manufacturer in
connection with the regulation of
the defect/error on account of
statutory or contractual obligations
and are billed to Réchling

Processing and settlement costs
that have been incurred and
verified, such as costs for
identifying owners in the event of
recalls or costs for creating service
instructions that are incurred by
the vehicle manufacturer and are
billed to Rdchling.

Insofar as itis possible for and can
reasonably be expected of
Rachling, in the event of a special
recourse case Rochling will:

Involve the Supplier at an early
stage;

Discuss proposals of the Supplier
on possible solutions minimizing
the damage (e.g. cost-effective
repair solutions or an extension of
the statute of limitations instead of
a preventive customer service
measure);

Take perspectives of efficiency
and economic viability into
consideration when implementing
the measures;

Take justified interests of the
Supplier concerning the costs and
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Rochling

11.4.2.06

11.4.3
11.4.3.01

11.4.3.02

11.4.3.03

11.5
11.5.01

scope of the measure into
consideration.

Roéchling will fulfill its obligation to
minimize damage.

Preliminary Cost Allocation

Should the parties to the contract
not be able to agree on the
allocation of costs within three
months from notification of the
special recourse by Réchling to the
Supplier, Réchling is entitled to
assert 50% of the costs already
incurred in connection with the
special recourse against the
Supplier.

A preliminary cost allocation does
not represent a final determination
of the scope of liability of the
parties to the contract.

As soon as the share of
responsibility attributed to the
Supplier is clarified, the amount
asserted in advance by Réchling
will be included in the settlement.

Costs of Warranty

SUPPLIER shall reimburse RA for
all verifiable costs, expenses and
losses incurred in or incident to the
sorting, inspection, replacement,
repair, store, disposal and/or
reshipment of defective
CONTRACT PRODUCTS, and/or
PRODUCTS and costs being
subject to a serial defect campaign
or a recall campaign whether
incurred by itself or through a third
party. In case of any such event
RA will inform SUPPLIER as soon
as possible; the PARTIES shall
make best efforts to minimize the
damage and costs arising in the
context of a serial defect or a recall
campaign.
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11.6

11.6.01

11.7

11.7.01

Use of Environmentally
Favorable Contract
Products and Processes

Within the range of the economic

and technical possibilities,
SUPPLIER shall deliver
environmentally favorable

CONTRACT PRODUCTS and use
respective processes available for
its deliveries and services as well
as in subcontractor deliveries or in
the additional services of third
parties. The SUPPLIER shall be
liable for the compatibility with the
environment of CONTRACT
PRODUCTS and packing
materials as well as for all direct
and indirect damages caused by
violation of legal obligations to
ensure proper waste management
within his production process. If
requested by RA, the SUPPLIER
shall issue a Certificate of
Inspection for the delivered goods.

Return of defective
CONTRACT PRODUCTS

If SUPPLIER requests to call back
the defective CONTRACT
PRODUCTS, RA shall
immediately make available.
SUPPLIER should replace the
CONTRACT PRODUCTS and
undertake all the relative cost. In
case within 10 days after get RA’s
Quality Notification the SUPPLIER
does not make such a request or
refuse to undertake the cost for
return, it will deemed to be quality
defect admitted by SUPPLIER,
and SUPPLIER abandon the
defective CONTRACT PRODUCT,
that RA is entitled to deal with them
by itself.
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11.9
11.9.01

11.10
11.10.01

11.10.02

12

121
12.1.01

Exchange of Information

The SUPPLIER is to take out
adequate insurance against the
risks of recall and product liability,
and to produce a proof of
insurance to RA on request. For
safety parts, supplier must
purchase the third party liability
and recall insurance.

Insurance

The SUPPLIER is to take out
adequate insurance against the
risks of recall and product liability,
and to produce a proof of
insurance to RA on request. For
safety parts, supplier must
purchase the third party liability
and recall insurance.

Termination

If supplier want to terminate the
agreement due to the product
quality, quality system, warranty,
or other problem, Supplier must
propose to terminate the
agreement 12 months in advance.
Any notice of termination must be
sent by proper way to ensure RA
receiving.

All products supplied by the
supplier before the termination of
this agreement still need to match
all quality & warranty requirements
based on drawing, SPEC &
relative files, and this agreement.
Supplier is responsible for the
overall quality & warranty issue of
its products after the termination of
the agreement.

General

Patent Rights

The
including

results,
inventions,

development
related
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12.2
12.2.01

12.2.02

12.2.03

12.2.04

12.3
12.3.01

12.3.02

prototypes and documents, paid
directly or indirectly by RA, shall,

whenever created by the
SUPPLIER, become the sole
intellectual property and

ownership of RA and RA shall,
without limitation, be entitled to use
them for any application and to file
for patents and other statutory
protection as it sees fit.

Non-Disclosure

The SUPPLIER is obligated to
protect all data (drawing, SPEC
etc.) ,which received from RA in
any way, not spread to any 3rd
parties without RA advanced
agreement.

Without RA advanced agreement,
the SUPPLIER is obligated not to
supply directly or indirectly to any
3rd parties the CONTRACT
PRODUCCTSs which based on RA
owned data & tools.

Both PARTIES will sign Non-
Disclosure Agreement to regulate
& protect data & information
exchanges between both
PARTIES.

This non-disclosure obligation
remains to be valid after the
termination or cancellation of this
GPA.

Force Majeure

Neither PARTY shall be
responsible to the other for any
delay or failure to fulfil any
obligation under this GPA or for
any damage caused thereby in the
event of such delay, failure or
damage being caused by cases of
Force Majeure.

Any circumstance beyond the
control of the respective PARTY
and which impedes or creates
unreasonable hardship for the
implementation of this GPA and
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12.3.03

12.3.04

12.4
12.4.01

12.5
12.5.01

which arises after this GPA has
come into force shall constitute
Force Majeure.

In order to effectively invoke Force
Majeure, the PARTY shall notify
the other PARTY in writing of the
commencement of any
circumstance constituting Force
Majeure as well as the cessation
thereof in the first time once
happen.

In case Force Majeure happens for
part of businesses which is
governed by this GPA, Force
Majeure will not impact other
businesses governed by this GPA.

Transfer of Rights

SUPPLIER expressly agrees that
RA shall have the right to transfer
its rights, duties and privileges
under the  Agreement, in
connection with its merger or
consolidation with another firm or
the divestiture of its business or
parts thereof, to another person or
firm. RA will inform SUPPLIER of
transfer of rights after the
transferred contract comes into
force.

Invalid Provision

If any provision of the Agreement
is held invalid by a competent
authority or a court of competent
jurisdiction, the validity of the
remaining provisions shall not be
affected thereby on the condition
that in such case the PARTIES
shall agree upon a provision to be
substituted for the eliminated
provision which shall, as close as
possible, have the economic effect
of the eliminated provision. If the
PARTIES have reached no
agreement regulating a
circumstance, an  agreement
regulating is to be made in the
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12.7
12.7.01

12.7.02

12.8
12.8.01

12.9

12.9.01

spirit of this contract, taking into
account joint interests.

Place of Performance

The place of performance is the
place of the individual RA location
from which the order is issued.

Settlement of Disputes

Any disputes arising out of or in
connection with the Agreement
which  cannot be resolved
amicably by the Parties within 30
days after the dispute has arisen,
shall be finally submitted to the
competent local court of RA.

The lawsuit fee shall be borne by
the losing party except as
otherwise awarded by the court.
During the lawsuit proceedings,
the Parties shall continue to
perform this Agreement except for
the stipulations which are in
dispute, otherwise the PARTY who
fail to remain execution should
undertake responsibility of the
breach action.

Applicable Law

This GPA shall be governed by the
laws of the People’s Republic of
China.

Interaction with other
Contracts

The provisions of the GPA shall
supersede all previous
INDIVIDUAL AGREEMENTS with
SUPPLIER, wunless a specific
clause in the INDIVIDUAL
AGREEMENT deviates by using
the wording: “The following
provision shall apply in expressed
deviation of the respective clause
of the GPA”.
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12.10
12.10.01

12.10.02

Legal Force

This GPA shall become effective
upon signing by the authorized
representatives and company
stamp or contract stamp of the two
Parties. This GPA and all the other
agreements or terms mentioned
above or to be concluded as
supplements and appendixes to
this GPA shall form an integral part
of this GPA. Any modification,
delete, cancel or complement of
the above documents comes into
force only after they are confirmed
by both PARTIES in written.

This GPA shall be signed both in
English and Chinese languages
and in two original sets. Each Party
shall hold one original set. The
Chinese version should be the
standard, and English version is
only for convenient working.
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KFH
Party 1
Roechling Automotive Parts Roechling Automotive Parts
(Kunshan) Co., Ltd. (Kunshan) Co., Ltd.
Company | AF] Company | 48]
[Place & Date] [Place & Date]
Place & Date | & BHA Place & Date | 17T & BHA
[Position] [Position]
Position | BR{i Position | BR{i
[Name in Block Letters] [Name in Block Letters]
Name in Block Letters | &= (ENR{E) Name in Block Letters | &% (ENR{A)
Authorized Signatory 1 | I ZEF A1 Authorized Signatory 2 | I ZEF A2
Party 2

[Supplier Legal Name]

Company | AF]

[Place & Date]

Place & Date | 17 & HHA

[Position]

Position | BR{L

[Name in Block Letters]

Name in Block Letters | &= (ENfl{#)

Authorized Signatory 1 | {$#0Z ¥ A1

[Supplier Legal Name]

Company | 48]

[Place & Date]

Place & Date | 1#Fr&HHA

[Position]

Position | BR{iz

[Name in Block Letters]

Name in Block Letters | &8¢ (ENRI44)

Authorized Signatory 2 | ##ZEF A2
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