Bentley Mtors Linmted —Standard Ternms for the Purchase of Transport Services

1. Definitions

In these Terns and Conditions of Purchase:

1.1 “BIFA" neans the 2005 edition of the Standard Tradi ng Conditions of the British International Freight Association a copy of which is
attached in Schedul e
1.2 "Conpany" neans Bentley Mtors Linited.

1.3 “Goods” neans any goods, products, naterials, cargo or items of whatever nature in respect of which the Supplier provides Services and
shal |l include but not be limted to packaging, pallets, containers, dunnaging, and trailers.

1.4 “Intellectual Property” neans any patents, trade narks, service marks, registered designs, utility nodels, unregistered design rights,
copyright (including copyright in drawi ngs, plans specifications, designs and conputer software), database rights, rights in inventions,
busi ness or trade names (including internet domain nanes and e-nmil address nanes), rights in confidential information and trade secrets and
all other intellectual and industrial property and rights of a sinmilar or corresponding nature in any part of the world, whether registered
or not or capable of registration or not and including the right to apply for registration and all applications for any of the
foregoing rights and the right to sue for infringenents of any of the foregoing rights.

1.5 "Order" neans the contract formed by the acceptance of the Order issued by the Conpany on these ternms and conditions.

1.6 "Services" nmeans the services to be provided by the Supplier under the Order as set out in the Specification.

1.7 "Specification" nmeans the docunents detailing the requirements for the Services as identified by the Conpany in the Order or in the
quotation fromthe Supplier to the extent expressly accepted in witing by the Conpany.

1.8 "Supplier" means the Supplier named in the Order and any assignee and subcontractor permtted under clause 13.3.

2. Application of Terms
2.1 Subject to any variation under Clause 3.1, these terns are the only terns upon which the Conpany is prepared to deal with the Supplier
and they shall govern the contract to the entire exclusion of all other terns and conditions. No terns or conditions endorsed upon,
delivered with or contained in the Supplier’s quotation, acknow edgenment or acceptance of an Order, specification or simlar docunent shall
formpart of the contract and the Supplier waives any right which it might have to rely on such terms and conditions. In the event of any
conflict between this Agreement and any standard industry terns that may be deened to apply, this Agreenment will prevail.

2.2 Unless any terns discussed or arising fromany previous course of business between the Conpany and the Supplier are specifically
incorporated into the Order in witing they shall not formpart of the contract.

2.3 Any witten acceptance of the Order (unless clearly stated on its face to be a counter offer) or delivery of the Services shall be
uncondi ti onal acceptance of the Order. Any performance by the Supplier of whatever nature in relation to the matters detailed in the O der
will constitute acceptance of such Order and commencenent of the agreenent.

3. Variation and Wthdrawal of the Order

3.1 No variation or waiver of the Order shall be binding on the Conpany and the Supplier unless agreed to in witing and signed by an
aut hori sed person on behal f of the Conpany.

3.2 The details set out on the Order constitute an offer to contract with the Supplier and nay be w thdrawn by the Conpany at any tine
before the Supplier's witten acceptance has been received by the Conpany.

4. Supply of Services

4.1 The Supplier shall fromthe date set out in the Oder and for the duration of the Order provide the Services to the Conpany in
accordance with these terns and conditions.

4.2 The Supplier shall neet any performance dates for the Services specified in the Oder or notified to the Supplier by the Conpany.

4.3 In providing the Services, the Supplier shall:

4.3.1 performthe Services in accordance with the Specification;

4.3.2 use the high standards of skill and care which is ordinarily exercised by experienced and conpetent service providers performng
services of a simlar nature to the Services, using personnel who are suitably skilled to performtasks assigned to themand in sufficient
number ;

4.3.3 devote such tine, attention and skill and provide all equipnent, tools, vehicles and such other itens as nay be necessary for the
proper performance of its obligations under the Order;

4.3.4 conformin all material respects to any quality, perfornmance criteria, description, specification, stipulation or standard reasonably
notified by the Conpany to the Supplier fromtine to time and with which the Supplier can be reasonably expected to conply having regard to

the nature of the Services to be provided under a rel evant order;



4.3.5 obtain and maintain all necessary |licences, permissions and consents to enter into and performthis Oder and provide the Services;
4.3.6 observe all health and safety rules and regul ations and any other security requirenments that apply at any of the Conpany’s prenises
and any delivery addresses;

4.3.7 imediately notify the Conpany of any information or of any changes in its organisation or nethod of doing business which m ght
reasonably affect the perfornmance of its duties and obligations under the Order; and

4.3.8 conply with all relevant |aws, regulations, orders, rules and codes of practice.

5. Conpany’s Renedies

5.1 If the Supplier fails to performthe Services by the applicable dates, the Conpany shall, without limting its other rights or

renedi es, have one or nore of the followi ng rights:

5.1.1 to recover fromthe Supplier any costs incurred by the Conpany in obtaining substitute services froma third party;

5.1.2 where the Conpany has paid in advance for Services that have not been provided by the Supplier, to have such suns refunded by the
Supplier; or

5.1.3 subject to clause 9, to claimdamages for any additional costs, |oss or expenses incurred by the Conpany which are in any way
attributable to the Supplier's failure to neet such dates.

5.2 These conditions shall extend to any substituted or renedial services provided by the Supplier.

5.3 The Conpany's rights under this Oder are in addition to its rights and renmedies inplied by statute and common | aw.

6. Conpany’s Cbligations

6.1 The Conpany:

6.1.1 shall provide the Supplier with reasonable access at reasonable tinmes to the Conpany's prenises for the purpose of providing the
Servi ces;

6.1.2 shall provide such information to the Supplier as the Supplier nay reasonably request and the Conpany considers reasonably necessary
for the purpose of providing the Services.

6.1.3 warrants that it will conply fully with all commpdity restrictions, security, information, custons, packaging and |abelling
requirenents for each service, as established by the applicable |aws and regulations in force in the relevant territories. The Conpany

recogni zes that the provision of late, inconplete or incorrect infornmation may have serious effects, such as delays to flights, denied or

del ayed permission to land or unload flights and the inposition of heavy fines by governmental or regulatory authorities (e.g. fines
exceedi ng 10,000 USD are possible under the |atest US rules)

6.1.4 nakes the followi ng warranties at the date of this agreenment, which shall be deened to be repeated upon the tendering of each

shi pnent :

6.1.4.1 it is either the owner or authorised agent of the owner of the shipnent and that it is accepting the ternms and conditions of this
agreenent not only for itself but also as agent for and on behal f of the owner;

1.4.2 all information provided by the Conpany or its representative is conplete and accurate;

.4.3 the shipnment was prepared in secure prenises by the Conpany’s enpl oyees or representatives;

.4.4 the Conpany protected the shipnent agai nst unauthorised interference during preparation, storage and transportation to Contractor;
.4.5 the shipnment is properly narked and addressed and packed to ensure safe transportation with ordinary care and handling;

.4.6 all applicable custons, inport, export and other |aws and regul ati ons have been conplied wth.
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3 The Conpany hereby agrees to indemify, defend and hold harnless the Supplier and its enployees and agents agai nst and from any
clains,liabilities, judgenents, orders, fines, damages, costs (including costs of defence or settlement and reasonable |awers’ fees) and
expenses

arising out of a breach of the Conpany's obligations or warranties under this Agreenment (which, for the avoidance of doubt, shall include
all obligations and warranties contained in BIFA and UKWA as appl i cabl e)

7. Charges

7.1 The Charges for the Services shall be set out in the Order, and shall be valid for a period of 12 nonths. Unless otherw se agreed in
witing by the Conpany, the Charges shall include every cost and expense of the Supplier directly or indirectly incurred in connection with
the performance of the Services.

7.2 The Supplier shall invoice the Conpany on conpletion of the Services. Each invoice shall include such supporting information required by
the Conpany to verify the accuracy of the invoice, including but not linmted to the relevant purchase order nunber.

7.3 In consideration of the supply of the Services by the Supplier, the Conpany shall pay the invoiced anpbunts, within 30 days of the end of
the nonth in which the Conpany receives a correctly rendered invoice, to a bank account nonminated in witing by the Supplier w thout

reduction or defernent on account of any claim counterclaimor set-off, except in relation to disputed suns.



7.4 Al armounts payable by the Conpany under the Order are exclusive of anpunts in respect of value added tax chargeable for the tine being

(VAT). VWere any taxable supply for VAT purposes is nmade under the Order by the Supplier to the Conpany, the Conpany shall, on receipt of a

valid VAT invoice fromthe Supplier, pay to the Supplier such additional amunts in respect of VAT as are chargeable on the supply of the
Services at the sane tine as paynent is due for the supply of the Services.

7.5 If the Conpany fails to pay any anount properly due and payable by it under the Order, the Supplier shall have the right to charge
interest on the overdue anmobunt in accordance with the Late Paynment of Commercial Debts (Interest) Act 1998 on a daily basis fromthe due
date up to the date of actual paynment, whether before or after judgnent. This clause shall not apply to paynents that the Conpany disputes
in good faith.

7.6 The Supplier shall naintain conplete and accurate records of the time spent and materials used by the Supplier in providing the
Services, and shall allow the Conpany to inspect such records at all reasonable times on request.

7.7 The Supplier shall not be entitled to assert any credit, set-off or counterclai magainst the Conpany in order to justify wi thholding

paynment of any such anpunt in whole or in part. The Conpany may, without limiting its other rights or renedies, set off any anpbunt owing to

it by the Supplier against any anpunt payable by the Conpany to the Supplier.

8. Intellectual Property

8.1 In respect of any goods that are transferred to the Conpany under this Oder, including without linitation the Deliverables or any part
of them the Supplier warrants that it has full clear and unencunbered title to all such itens, and that at the date of delivery of such
itenms to the Conpany, it will have full and unrestricted rights to transfer all such items to the Conpany.

8.2 All materials provided by the Conpany are the exclusive property of the Conpany and will by the Supplier in safe custody at its own risk
and will be returned to the Conpany at the end of the Order or sooner if required by the Conpany.

Liability and I ndemity

Neither party excludes or limits its liability for:

.1 death or personal injury resulting fromits negligence;

.2 fraud (including fraudul ent nisrepresentation);

.3 any other matter for which it would be unlawful for that party to exclude or limt its liability.

Subj ect to clause 9.1, neither party shall be liable to the other for any indirect or consequential |oss.
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3 The Supplier shall keep the Conpany indemified in full against all costs, expenses, damages and | osses, including any interest, fines,

| egal and ot her professional fees and expenses awarded against or incurred or paid by the Conpany or any clai mnmade agai nst the Conpany by
a third party arising directly out of, or in connection with, the supply of the Services, to the extent that such claimarises out of the
breach, negligent performance or failure or delay in perfornmance of the Order by the Supplier, its enployees, agents or subcontractors.
Subject to Clause 9.1 the Supplier’s liabaility under the Order, whether arising in contract, tort (including negligence), by statute or
otherw se shall be limted to £10,000 per shipnent;

9.4 For the duration of the Order and for a period of 12 nonths thereafter, the Supplier shall maintain in force, with a reputable insurance
conpany, public liability insurance to cover the liabilities that nay arise under or in connection with the Order and shall, on the

Conpany's request, produce both the insurance certificate giving details of cover and the receipt for the current year's premumin respect

of each insurance.

9.5 This clause 9 shall survive termnation of the Order.

9.6 Cains for |oss and damage nust be notified in witing as soon as possible.

10. Confidentiality

10.1 A party (Receiving Party) shall keep in strict confidence all technical or comercial know how, specifications, inventions, processes
or initiatives which are of a confidential nature and have been disclosed to, or otherw se obtained by, the Receiving Party by the other
party (Disclosing Party), its enployees, agents or subcontractors, and any other confidential information concerning the Disclosing Party's
business or its products or its services which the Receiving Party may obtain. The Receiving Party shall restrict disclosure of such

confidential information to such of its enployees, agents or subcontractors as need to know it for the purpose of discharging the Receiving

Party's obligations under the Order, and shall ensure that such enpl oyees, agents or subcontractors are subject to obligations of
confidentiality corresponding to those which bind the Receiving Party.
This clause 10 shall survive termination of the Order.

11. Termination



11.1 Wthout limting its other rights or renedies, either party nay termnate the Order with i mediate effect by giving witten notice to
the other party if:

11.1.1 the other party commits a naterial or persistent breach of the Order and (if such a breach is renediable) fails to renedy that breach
within 10 days of receipt of notice in witing of the breach;

11.1.2 the other party suspends, or threatens to suspend, payment of its debts or is unable to pay its debts as they fall due or adnits
inability to pay its debts or (being a conpany) is deened unable to pay its debts within the neaning of section 123 of the Insolvency Act
1986 or (being an individual) is deemed either unable to pay its debts or as having no reasonabl e prospect of so doing, in either case,

within the neaning of section 268 of the Insolvency Act 1986 or (being a partnership) has any partner to whom any of the foregoing apply;

11.1.3 the other party comences negotiations with all or any class of its creditors with a view to rescheduling any of its debts, or makes
a proposal for or enters into any conpronise or arrangenent with its creditors other than (where a conpany) for the sole purpose of a

schene for a solvent amal gamation of the other party with one or nore other conpanies or the solvent reconstruction of the other party;

11.1.4 a petition is filed, a notice is given, a resolution is passed, or an order is made, for or in connection with the w nding up of the
other party (being a conpany) other than for the sole purpose of a schene for a solvent amal gamation of the other party with one or nore
ot her conpani es or the solvent reconstruction of the other party;

11.1.5 the other party (being an individual) is the subject of a bankruptcy petition order;

11.1.6 a creditor or encunbrancer of the other party attaches or takes possession of, or a distress, execution, sequestration or other such
process is levied or enforced on or sued against, the whole or any part of its assets and such attachnent or process is not discharged
within 14 days;

11.1.7 an application is made to court, or an order is made, for the appointrment of an adnministrator or if a notice of intention to appoint
an admnistrator is given or if an administrator is appointed over the other party (being a conpany);

11.1.8 a floating charge hol der over the assets of the other party (being a conpany) has becone entitled to appoint or has appointed an
admi ni strative receiver;

11.1.9 a person becones entitled to appoint a receiver over the assets of the other party or a receiver is appointed over the assets of the
other party;

11.1.10 any event occurs, or proceeding is taken, with respect to the other party in any jurisdiction to which it is subject that has an
effect equivalent or sinmlar to any of the events nentioned in clause

11.1.2 to clause 11.1.9 (inclusive);

11.1.11 the other party suspends or threatens to suspend, or ceases or threatens to cease to carry on, all or a substantial part of its
busi ness; or

11.1.12 the other party (being an individual) dies or, by reason of illness or incapacity (whether nental or physical), is incapable of
managi ng his own affairs or becones a patient under any mental health |egislation.

11.2 Wthout limting its other rights or renedies, the Conpany nay termnate the Order by giving the Supplier 3 nonths' witten notice.

12. Effect of Term nation

12.1 On ternination of the Order for any reason:

12.1.1 the Supplier shall immediately deliver to the Conpany all Deliverables whether or not then conplete, and return all Conpany property.
If the Supplier fails to do so, then the Conpany may enter the Supplier's prenmises and take possession of them Until they have been

returned or delivered, the Supplier shall be solely responsible for their safe keeping and will not use themfor any purpose not connected

with this Oder;

12.1.2 the accrued rights, renedies, obligations and liabilities of the parties as at termination shall not be affected, including the right
to clai mdamages in respect of any breach of the Order which existed at or before the date of termination; and

12.1.3 clauses which expressly or by inplication have effect after term nation shall continue in full force and effect.

13. Audi t

13.1The Supplier shall maintain conplete and accurate records relating to all natters relevant to the relationship between the parties
described in the Order including the calculation of Charges and the provision of Services. Subject always to the confidentiality
provisions of this Oder, the Conpany and/or its appointed auditors (whether internal or external to the Conpany) shall have the right,
exercisable by fourteen (14) days’ prior witten notice given to the Supplier, to audit and take copies of such records.

13.2 Any such audit shall take place during nornal business hours, with mnimal disruption to the Supplier, and the Supplier shall provide
to the Conpany and/or its appointed auditors such reasonabl e co-operation, assistance and access as the Conpany nay require. The Supplier

may, at its own expense, involve a person fromits own auditors (whether internal or external to the Supplier) in such audit. Any such



audit shall be conducted at the cost of the Conpany.

13.3The Conpany may exercise its audit right under this clause no nore than once in any period of twelve (12) nonths unless the Conpany has
reasonabl e grounds on which to suspect that the Supplier has knowi ngly over-charged the Conpany or failed to provide Services in accordance
with the Order, in which case the Conpany nay exercise its rights under this clause at any tine w thout notice.

13.4The Supplier shall establish the sane right of audit in favour of the Conpany in its contracts with third parties to whomit has
subcontracted the perfornance of any obligations under this Order with the Conpany’'s consent.

14. Anti-Corruption

14.1Both parties shall:

14.1.1conply with all applicable | aws, regul ations, codes and sanctions relating to anti-bribery and anti-corruption including but not
limted to the Bribery Act 2010 (“Rel evant Requirenents”);

14.1.2not engage in any activity, practice or conduct which would constitute an offence under sections 1, 2 or 6 of the Bribery Act 2010 if
such activity, practice or conduct had been carried out in the UK and

14. 1.3 have and shall maintain in place throughout the termof this Order its own policies and procedures in relation to the Rel evant

Requi renents, including but not limted to adequate procedures under the Bribery Act 2010 and will enforce them where appropriate.

14. 2 Breach of this clause shall entitle the party who is not in breach to ternminate this Order forthwith upon witten notice to the other.
15. Sust ai nabl e Devel oprent

15. 1 The Conpany is a menber of the Vol kswagen Group which has set requirenents for sustainable devel opnent to be net by its business

partners. These requirenments can be found on the portal vwgroupsupply.com under the section Cooperation and sub-section Sustainability.

15.2The Supplier will at all times during the termof this Oder ensure that it is aware of these requirenents and will conply with them
16. General

16.1 Force nmjeure: Neither party shall be liable to the other as a result of any delay or failure to performits obligations under the
Oder if and to the extent such delay or failure is caused by an event or circunstance which is beyond the reasonable control of that party
which by its nature could not have been foreseen by such a party or if it could have been foreseen was unavoi dabl e, including, w thout
limtation, acts of God, conpliance with any |aw, order, rule or regulation of any governnental or other authority, acts of any
governmental or super-national authority, war or national energency, riots, civil commtion, acts of terrorism hijacking and simlar

crimnal acts, fire, explosion and flood. If such event or circunstances prevent the Supplier fromproviding any of the Services for nore

than 4 weeks, the Conpany shall have the right, without limting its other rights or renedies, to ternminate this Order with imedi ate effect
by giving witten notice to the Supplier.

16.2 Assignnent and subcontracting: The Supplier shall not assign, transfer, charge, subcontract or deal in any other manner with all or any
of its rights or obligations under the Order without the prior witten consent of the Conpany, such consent not to be unreasonably wi thheld
or del ayed.

16.2.1 The Conpany may at any tine assign, transfer, charge, subcontract or deal in any other nanner with all or any of its rights under the
Order and may subcontract or del egate in any nanner any or all of its obligations under the Order to any third party or agent.

16.3 Notices:

16.3.1 Any notice or other communication required to be given to a party under or in connection with this Oder shall be in witing and
shall be delivered to the other party personally or sent by prepaid first-class post, recorded delivery or by comercial courier, at its
registered office (if a conpany) or (in any other case) its principal place of business, or sent by fax to the other party's nain fax
number .

16.3.2 Any notice or comunication shall be deened to have been duly received if delivered personally, when left at the address referred to
above or, if sent by prepaid first-class post or recorded delivery, at 9.00 amon the second Business Day after posting, or if delivered by
commercial courier, on the date and at the tine that the courier's delivery receipt is signed, or if sent by fax, on the next Business Day
after transm ssion.

16.3.3 This clause 13.3 shall not apply to the service of any proceedings or other docunents in any |egal action. For the purposes of this
clause, "witing" shall not include e-mails and for the avoidance of doubt notice given under this O-der shall not be validly served if
sent by e-nail.

16.4 Waiver and cumnul ative renedi es:

16.5.1 A waiver of any right under the Order is only effective if it is in witing and shall not be deenmed to be a waiver of any subsequent
breach or default. No failure or delay by a party in exercising any right or renedy under the Order or by |aw shall constitute a waiver of

that or any other right or renedy, nor preclude or restrict its further exercise. No single or partial exercise of such right or renedy



shal |l preclude or restrict the further exercise of that or any other right or renedy
16.5.2 Unless specifically provided otherwi se, rights arising under the Order are cunulative and do not exclude rights provided by |aw.
16. 6 Severance
16.6.1 If a court or any other conpetent authority finds that any provision (or part of any provision) of the Order is invalid, illegal or
unenforceabl e, that provision or part-provision shall, to the extent required, be deened deleted, and the validity and enforceability of the
other provisions of the Order shall not be affected
16.6.2 If any invalid, unenforceable or illegal provision of the Order would be valid, enforceable and legal if sone part of it were
del eted, the provision shall apply with the minimumnodification necessary to make it legal, valid and enforceable
16.7 No partnership: Nothing in the Order is intended to, or shall be deened to, constitute a partnership or joint venture of any kind
between any of the parties, nor constitute any party the agent of another party for any purpose. No party shall have authority to act as
agent for, or to bind, the other party in any way
16.8 Third parties: A person who is not a party to the Order shall not have any rights under or in connection with it.
16.9 Variation: Any variation, including any additional terns and conditions, to the Order shall only be binding when agreed in witing and
si gned by Conpany
16.10 Entire Agreenent: These terns and conditions (including any terns and conditions expressly referred to in the same) and the Order
constitute the entire agreement and understandi ng between the parites in relation to its subject natter, and supersede any prior witten or
oral agreenents, statements, warranties or representations. Each party warrants that it has not been induced to enter into an Order or
these terns and conditions by an agreenent, statenent, warranty or representation which is not contained therein, and whether or not nade
innocently or neglifently. To the extent that any such agreenent, statenment, warranty or representation is shown to have been nade, each
party unconditionally waives any clains, rights or renedies which it might otherwi se have had in relation to them
16.11 Governing law and jurisdiction: The Order, and any dispute or claimarising out of or in connection with it or its subject matter or
formation (including non-contractual disputes or clainms), shall be governed by, and construed in accordance with, English law, and the

parties irrevocably subnit to the exclusive jurisdiction of the courts of England and Wl es
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