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Dr. Ing. h.c. F. Porsche Aktiengesellschaft
Terms and Conditions of Purchase for Production Material
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Standard conditions

The legal relationship between the Contractor and Dr. Ing. h.c. F. Porsche AG (hereinafter
“Porsche") shall be in accordance with these Terms and Conditions of Purchase and any other
written agreements, including amendments and additions.

The Contractor's General Terms and Conditions shall not apply, even if they have not been
expressly rejected in specific cases.

The Contract shall be based in the following order of precedence on the supply contract concluded
with the Contractor or the particular orders/delivery call-offs including the respective applicable
documents and these Terms and Conditions of Purchase.

Ordering

Supply contracts as well as any amendments and additions thereto must be concluded in writing,
via a link sent by Porsche with an electronic signature or via an electronic system provided by
Porsche. Delivery call-offs may also be placed by remote data transmission.

Orders, in particular scheduling agreements, issued under an existing Contract are binding for the
Contractor if the Contractor does not object within five working days after receipt of the order. The
objection has no effect insofar as the order is in accordance with the Contract. If the Contractor
objects to an order which deviates from the Contract, the Contractor's delivery obligation shall
remain unaffected. In the absence of a binding order, the conditions of the preceding order shall
continue to apply for the interim.

Delivery call-offs become binding at the latest if the Contractor does not object within five working
days of receipt. The objection has no effect if the delivery call-off is in accordance with the
Contract, in particular if it is within the contractually agreed capacities.

To the extent reasonable for the Contractor it shall be possible for Porsche to request changes to
the design and type of the delivery items. In this case, appropriate and mutually agreed action shall
be taken to manage the consequences, particularly with regard to additional or reduced costs and
delivery dates.

Invoicing and payment

As a basic principle, Porsche will settle invoices using the invoicing procedure. Invoices must be
issued in accordance with the requirements available at
https://newsroom.porsche.com/en/porsche-ag-supplier-information-invoicing-process-
22969.html and using the invoice receipt channels provided.

Unless otherwise expressly specified by Porsche, invoices shall be sent by the Contractor
exclusively in electronic form. Further information on electronic invoicing can be found via the
following link: https://newsroom.porsche.com/en/porsche-ag-supplier-information-invoicing-
process-22969/porsche-alternatice-invoice-channels-at-porsche-ag-28410.html.  For  any
questions, please contact edi-rechnungswesen@porsche.de.

In justified exceptional cases, by agreement with Porsche's creditor accounts department, the
Contractor shall submit its invoices in paper form to the following address or to another address
expressly specified by Porsche:

Dr.Ing. h. c. F. Porsche AG, Kreditorenbuchhaltung, Porscheplatz 1, D-70435 Stuttgart.

Invoices must be submitted in a form suitable for checking stating the Porsche supplier number,
order number, delivery note number, Porsche material number, place of unloading and name of
contact in Porsche's organization. All necessary invoicing documents must be attached. Invoices
must be produced in accordance with German sales tax law. In addition, any applicable local
statutory requirements in the respective countries must be complied with. Accounting vouchers in
the form of credit notes, debit notes and payment advice notes will be made available to the
Contractor electronically by EDI or email or as a download via the Group Business Platform under
www.vwgroupsupply.com (path: Login -> Information -> Tools -> Financial application (FIN)). In
exceptional cases, they will be sent by post or fax.

Payment will be made within 30 days from receipt of invoice unless otherwise expressly agreed.
This period shall commence on the day on which the invoice is received but not, however, before
the agreed delivery date or service date and not before the actual shipment of the delivery items
or the provision of the service.

Payment shall be made by bank transfer.

To minimise the financial transaction risk and to prevent fraud, the Contractor shall confirm its
bank details using the form provided by Porsche, if requested to do so by Porsche on a case-by-
case basis.

In the event of defective or faulty delivery, Porsche shall be entitled to withhold payment pro rata
by value until orderly completion.

Unless prior written approval is granted by Porsche (which shall not be unreasonably withheld), the
Contractor shall not be entitled to assign his claims against Porsche, in whole or in part, or to
arrange for such claims to be collected by third parties.

If, contrary to sentence 1, the Contractor cedes his claim against Porsche to a third party without
Porsche's consent, the cession shall nevertheless be valid. Porsche may, however, make payment
to the Contractor or the third party at his own discretion with the effect of discharging his
obligations.

All amounts stated in the Contract are inclusive of any tax deductions. If Porsche is obliged
pursuant to Section 50a of the German Income Tax Act (EStG) to withhold and pay withholding tax
for the account of the Contractor in respect of remuneration, licence fees, payments in kind or
other non-cash benefits paid or granted to the Contractor under the Contract, Porsche shall be
entitled to deduct the relevant amounts from the payments to be made to the Contractor. This
shall apply even if it is doubtful whether the conditions for the tax deduction are fulfilled. The
Contractor shall bear all withholding taxes for which it is liable. Tax will be generally deducted from
the total remuneration, unless a separate apportionment is agreed in writing and the Contractor
issues Porsche an invoice corresponding to this apportionment. If the withholding taxes to be
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withheld by Porsche exceed the payments to be made or made to the Contractor, the Contractor
shall be obliged to pay the excess amount to Porsche in advance or to reimburse Porsche as soon
as Porsche has requested the payment from it in writing. This shall apply mutatis mutandis to
withholding taxes in connection with the granting of benefits in kind and other non-cash benefits,
and in the event that the Contracting Parties have divided the remuneration for the purposes of tax
deduction and the tax amount is subsequently adjusted. When paying out the remuneration,
Porsche will only take account of any benefits under a double taxation agreement if the Contracting
Parties have received a certificate of exemption from the Federal Central Tax Office and have
presented it to Porsche before payment of the remuneration (Section 50¢ Para. 2 Sentence 1 No.
1 of the German Income Tax Act (EStG)).

Notification of defects

Porsche must notify the Contractor within 14 days of receipt of delivery of any defects in the
delivery where these involve clearly recognizable defects and transport damage or identity and
quantity deviations. In the case of all other defects, notification of the defects shall be deemed to
be timely if this takes place within 14 days of discovering the defect.

Confidentiality and Information security
The Contracting Parties shall treat all Confidential Information within the meaning of this Clause 5
from the other Contracting Party as confidential, protect it from access to and notice by third
parties and shall not disclose or make accessible such information or any part thereof, either
directly or indirectly, to third parties. Confidential Information shall, moreover, be treated in
accordance with Clause 20.
"Confidential Information" shall mean any written, verbal, electronic, visual or any other tangible or
non-tangible notices, documents, data or other information from the disclosing Contracting Party,
including but not limited to know-how, (computer) programs, free-issue items, specifications,
prices and other business-related information, and any reproductions thereof, which are disclosed
or otherwise made accessible to the other Contracting Party in connection with the Contract,
regardless of whether these are explicitly identified as being "confidential" or "proprietary" or which
must be regarded as such by reason of the disclosing Contracting Party's intention for them to be
kept confidential owing to the nature of the information or for some other reason.

Information shall not be deemed Confidential Information to the extent the receiving Contracting

Party can prove that such information:

53.1  was known to the receiving Contracting Party, was generally known, or freely accessible
to the public at the time it was disclosed or made accessible to the receiving Contracting
Party;

532  became generally known or freely accessible to the public after the time of disclosure or
made accessible without any direct or indirect breach of a confidentiality obligation
toward the disclosing Contracting Party;

5.3.3 was disclosed or made accessible to the receiving Contracting Party by an authorized
third party outside the scope of a confidentiality obligation toward the disclosing
Contracting Party after the time of disclosure or making accessible;

534  was created or developed by the receiving Contracting Party without using or referring to
the Confidential Information of the disclosing Contracting Party;

535  wasexpressly marked or described in text form by the disclosing Contracting Party as not
confidential.

Confidential Information belonging to the other Contracting Party must not be used for any

purposes other than (i) the performance of the contract, (i) compliance with statutory

requirements, (iii) the fulfilment of internal review and reporting requirements, (iv) benchmarking
purposes, and/or (v) ensuring supply chain resilience. Such Confidential Information may only be
disclosed or made accessible to such employees, who demonstrably require the Confidential

Information for these purposes and who are bound by confidentiality obligations that are equivalent

to the provisions set out in this Clause 5.

The disclosure or making accessible of Confidential Information to third parties is only permitted

for the purpose of performing the contract and only with the prior express consent of the disclosing

Contracting Party in text form, unless the transfer or disclosure of the Confidential Information is

made to external advisors of the receiving Contracting Party who are subject to professional

confidentiality obligations. For the purposes of this Clause 5, third parties shall not include
subcontractors engaged by the Contractor within the scope of the cooperation, nor third parties
engaged by Porsche, in particular module or directed parts suppliers, provided that they are subject
to confidentiality obligations equivalent to the provisions of this Clause 5. However, any disclosure
of Confidential Information shall in such cases be limited to Confidential Information the
subcontractors or engaged third parties demonstrably require for the performance of services in
connection with the performance of the contract. Companies affiliated with Porsche pursuant to

Sections 15 et seq. of the German Stock Corporation Act (AktG) shall likewise not be considered

third parties for Porsche within the meaning of this Clause 5.

In the event of a court or official order, disclosure is only permitted to the extent strictly required,

provided that the receiving Contracting Party informs the disclosing Contracting Party of the order

without undue delay, to the extent permitted by law, and cooperates with the disclosing

Contracting Party in an appropriate manner to prevent disclosure and particularly to obtain any

protective orders.

The obligations under this Clause 5 shall apply for the duration of the Contract or its performance

and for a period of five years thereafter.

The Contractor is prohibited from publicly referring to its cooperation with Porsche, advertising its

business relationship or naming Porsche as reference without prior written consent. The same

applies to the use of trademarks, trade names or other designations that allow Porsche to be
identified, unless such use is made as part of the fulfilment of the contractual obligations owed to

Porsche. Consent granted in individual cases may be revoked at any time without giving reasons.
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Delivery dates and deadlines

Agreed dates and deadlines for the respective supply contracts and supply call-offs — including
reference documents in each case — are binding. The key date for determining compliance with
delivery dates and deadlines shall be the date on which the delivery items are received by Porsche.
If delivery “CIP to our factory” is not agreed, the Contractor shall make the delivery items ready in
good time taking account of customary times for loading and dispatch.

Delay in delivery

The Contractor shall be obliged to compensate Porsche for damages due to delay. The Contractor
shall be deemed to be late if he should exceed the delivery date agreed in the supply contracts and
supply call-offs — or in the respective reference documents thereto — unless he is not responsible
for exceeding the agreed delivery date. The statutory provisions relating to delay shall also apply.

Force majeure

Force majeure, lawful labour disputes, civil disturbances, action by official bodies and other
unforeseeable, external and also not in a reasonable manner avoidable, serious events shall release
the Contracting Parties for the duration of the problem and, to the extent affected by such
occurrences, from their duties to perform. The Contracting Parties shall, wherever reasonably
possible, be required to immediately provide the required information and adjust their obligations
to suit the changed conditions in good faith.

Quality and documentation

The Contractor shall ensure that, at the time of delivery, the delivery items comply worldwide, in
particular in the countries listed in the specification, for example in the Porsche Performance
Specifications (Leistungsbeschreibung - Individual Part) in the chapter "Country Overview", with
all statutory and official regulations applicable to the delivery item as such, regardless of whether
it is installed in a vehicle, sold as a spare part or otherwise, in particular with type approval and
certification provisions, applicable safety requirements, test regulations, environmental laws and
regulations (including emission, radio and certification regulations), as well as statutory disclosure
requirements, material and chemical laws and labelling regulations, and shall also comply with all
applicable statutory or official regulations which must be complied with in the event of import,
export and distribution of the delivery items in the aforementioned countries and the delivery items
are therefore not subject to any trade restrictions. The Contractor shall inform PAG in text form in
good time of any emerging changes to the statutory or official regulations so that any necessary
adjustments to the delivery items can be implemented before the change comes into force.

The Contractor agrees to promptly notify Porsche, the California Air Resources Board (,CARB") and
the Attorney General of the State of California (the ,California Attorney General”) when the
Contractor providing, or performing work related to, engine control unit hardware or software has
reason to believe that a Defeat Device, as defined in 40 C.F.R. §86.1803-01 and 42 U.S.C.
§ 7522(a)(3)(B), has been included in, designed for or requested for a vehicle.

If the subject matter of this Contract includes creating or modifying engine control unit software
and that is anticipated to be the subject of any filing with CARB, the Contractor agrees to (i)
disclose, in the documentation for the software, for; and to (i) maintain a change log of, any feature,
that is known or reasonably should be known to detect emissions testing or function as an AECD
(Auxiliary Emission Control Device), as defined in 40 C.F.R. § 86.1803-01.

The Contractor shall ensure that the delivery items fully comply with the environmental, material
and substance requirements defined in VW 91101, VW 91102 and VW 50156. The Contractor
must ensure that components, operating supplies and process materials which remain on the
vehicle or are intended for the supply of spare parts can be used worldwide in accordance with the
respective legal requirements on substances and materials (in particular chemicals, heavy metals,
persistent organic pollutants and biocides). The intended uses and legal deadlines must be taken
into account. Furthermore, the Contractor shall provide notification about the material composition
in accordance with the requirements and deadlines specified in VW 911071 and VW 50156 and
shall immediately provide notification of any changes, enquiries by governmental authorities and
doubts about worldwide applicability.

The Contractor shall ensure that the recycling requirements of VW 91102 are fully met. In addition,
environmentally compatible and economical processes shall be used for the production, the
recyclability and recoverability of the delivery items. The state of the art shall be taken into account.
Necessary country-specific releases (e.g. CCC-Certification) must be obtained early enough to
provide the results at the time of the PPF process and/or by the deadline agreed.

The Contractor shall ensure compliance with the requirements set out in Porsche's Formel Q
concrete (“Formel Q-konkret”) as well as Formel @ New Parts Integral (“Formel Q Neuteile
Integral”) and the other applicable documents listed therein.

If the type and scope of inspections and the inspection equipment and methods have not been
agreed between the Contractor and Porsche, Porsche is prepared, at the request of the Contractor
and as far as his knowledge, experience and opportunities allow, to discuss the inspections with
the Contractor to determine the level of inspection technology required in each case.

The Contractor shall also keep separate records for the scopes and components that are
specifically designated in the technical documentation or by separate agreement, for example with
characteristics that require documentation, in the technical documentation or by special
agreement. These separate records shall document when, in what way and by whom the delivery
items have been inspected with regard to the characteristics requiring documentation and what
results of the required quality tests have yielded. The inspection documentation shall be retained
in accordance with the requirements of the Porsche Formula Q documentation series and shall be
submitted to Porsche as required. The Contractor shall impose an obligation to the same effect on
subcontractors to the extent allowed by law. Reference is made to VDA Volume 1 “Documentation
and Archiving — Code of Practice for the documentation and archiving of quality requirements” as
the relevant standard.

If public authorities which are responsible for vehicle safety, exhaust gas regulations and the like
require access to Porsche's production process and inspection documentation for the purpose of
verifying certain requirements, the Contractor shall agree that, at Porsche's request, he is willing
to grant public authorities the same rights in his facilities and to provide all reasonable support.

Claims for defects and limitation period

On delivery of defective delivery items, Porsche shall be entitled to - provided the respective

statutory requirements are met, unless otherwise agreed - demand the following in accordance

with the provisions set out below:

10.1.1 Before commencing production (processing or installation), Porsche must first give the
Contractor the opportunity to reject or rectify the delivery items, wherein Porsche has the
right to choose the type of rectification. If the Contractor refuses to carry out the
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rectification, if the rectification is unsuccessful, if Porsche does not find it reasonable or
if the Contractor does not meet Porsche’s requirement to carry out the rectification within
a reasonable time in the individual case, Porsche shall be entitled to make further claims
based on defects in accordance with Section 437 No. 2 and 3 of the German Civil Code
(BGB). Under the same assumptions, Porsche shall be entitled to rectify the defect
himself or have it rectified by third parties at the Contractor's expense and risk. If Porsche
is obliged to return the delivery items as a consequence of claims based on defects,
Porsche shall be entitled to return the delivery items at the Contractor's risk.

10.1.2 If, in spite of observing the obligation according to Clause 4 (Notification of defects), the
defect is not discovered and accordingly notified until after the commencement of
production, Porsche shall likewise have the right to statutory claims based on defects and
the right to remedy the defects himself in accordance with the above provisions. In
particular, Porsche may demand compensation for the transport costs (including towing
costs) required for the purpose of rectification, as well as dismantling and installation
costs (labour and material costs) from the Contractor.

10.1.3  If Porsche suffers damages based on the deficiency of the delivery items supplied or on
an infringement of secondary obligations (e.g. the obligation to clarify, advise or
investigate), Porsche may demand compensation for damages resulting therefrom in
accordance with the statutory provisions.

Further claims due to the supply of defective delivery items arising from Section 437 of the

German Civil Code (BGB) or directly from the regulations mentioned therein remain unaffected.

The parts which are to be replaced by the Contractor shall be made available to the Contractor by

Porsche on request without delay at the expense of the Contractor.

Claims arising from defect liability shall lapse on expiry of 48 months from the transfer of risk

unless a longer limitation period is provided by law.

Notification of a defect to the Contractor shall suspend the limitation period. If the Contractor is

notified of a defect within the limitation period, the Contractor shall forego any defence under the

statute of limitations.

Claims for defects shall not arise if the fault is the result of a failure to comply with operating,

maintenance and installation instructions, the result of improper or inappropriate use, incorrect or

negligent handling, and natural wear and tear or the result of interference with the delivery items
by Porsche or third parties.

In the event of defective deliveries this Clause 10 shall not affect Porsche's claims under product

liability law, for tortious acts or for actions performed without due authority. Guarantees relating

to characteristics and durability must be expressly designated in detail as such.

Liability

Unless alternative liability provisions are agreed elsewhere in these Terms and Conditions of

Purchase, the Contractor shall be obliged to provide compensation for damages incurred by

Porsche as a result of defective delivery, infringement of official safety regulations, infringement

of other applicable official regulations and laws (e.g. duties of care and cooperation regarding the

prevention of human rights and/or environmental risks), or any other grounds for which the

Contractor bears responsibility.

There is an obligation to provide compensation for damages unless the Contractor is not

responsible for infringing the obligation.

If claims are asserted against Porsche on the basis of mandatory strict third party liability, the

Contractor shall assume liability with regard to Porsche to the same extent as he would if he were

directly liable. Section 426 Para. 1 Sentence 2 and Para. 2 of the German Civil Code (BGB) shall

apply to the compensation for damages between Porsche and Contractor. This shall also apply in
the event of direct claims asserted against the Contractor.

Claims by Porsche shall be excluded if the damage is the result of failure to comply with operating,

maintenance and installation instructions, improper or inappropriate use, incorrect or negligent

handling, natural wear and tear or incorrect repair for which Porsche is responsible.

The Contractor shall be liable for measures which are taken by Porsche to ward off damages (e.g.

recall campaigns) to the extent that the Contractor is legally obliged to do so.

If Porsche wishes to assert claims against the Contractor in accordance with the above provisions,

Porsche shall consult with and notify the Contractor. Porsche shall give the Contractor the

opportunity to examine the damage. The Contracting Parties shall agree on the measures to be

taken, in particular in the event of settlement negotiations.

In addition to compensation for its own damages, Porsche may claim compensation for damages

incurred by companies affiliated with Porsche pursuant to Sections 15 et seq. of the German Stock

Corporation Act (AktG), that place call-offs under the Porsche supply contract, by making payment

to itself as if these were Porsche's own damages, if and to the extent that these companies do not

themselves assert the same damages against the Contractor.

Subcontractors of the Contractor shall be deemed to be vicarious agents of the Contractor.

Proprietary Rights

The Contractor shall be liable for claims arising from the infringement of industrial proprietary
rights or copyrights (hereinafter collectively “Property Rights").

The Contractor shall indemnify and hold Porsche harmless from and against any and all liabilities,
costs, damages, claims and expenses (including court and legal costs as well as costs arising from
settlements of such claims and lawsuits) incurred by Porsche with regard to a claim or legal action
of a third party against Porsche (including its customers) concerning the delivery items, their
manufacturing process, or their use by Porsche infringing Property Rights of such third party, and
at its own expense, assists Porsche in the defence.

The obligation in Clause 12.2 shall not apply if the Contractor proves that it is not responsible for
the infringement of the third-party Property Right.

The Contractor shall notify Porsche of any known risks of infringement and alleged cases of
infringement with regard to the delivery items without undue delay upon their occurrence.

The limitation period for Porsche's claims under Clauses 12.1 and 12.2 shall be three years. The
limitation period shall commence at the end of the year in which the claim arose, and Porsche
became aware of the circumstances giving rise to the claim and of the identity of the debtor or
should have become aware thereof without gross negligence. Any longer statutory limitation
periods shall have priority.

Use of free and open source software

“Free and open source software” or “FOSS": Software which

13.1.1 is licensed and released on terms that meet the requirements of the "Open Source
Definition" (https://opensource.org/osd) of the "Open Source Initiative" and is therefore
licensed and distributed free of charge by its copyright holders also in source code form
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to be used in any way by anyone, and/or

13.1.2 s licensed on terms which have been recognized on the websites of the "Open Source
Initiative" and/or the "Free Software Foundation" as free software licenses or open source
software licenses, and/or

13.1.3 s offered as public domain software.

FOSS may only be used in delivery items, in particular in own or Contractor-procured products,

technologies and services (including hardware with integrated software) which are distributed,

licensed, transferred or otherwise made available to Porsche or which have been developed or
adapted for Porsche, if all the license requirements for the FOSS in use are met and all the following
terms are complied with:

13.2.1 The Contractor must not make use of FOSS in the delivery items in any way that would
cause a copyleft effect on pre-existing proprietary software or software newly developed
as part of the Contract. This does not apply to modifications made in existing FOSS
components (e.g. bug fixes and modifications to specific hardware) and individual cases
that Porsche agreed upon.

13.2.2 The Contractor must not use any FOSS with license terms which require that the user
must be able toinstall or execute modified software on hardware with integrated software
(so-called embedded system, in particular motor vehicles), unless the Contractor has the
confirmed information by Porsche that the software provided by the Contractor will not
be used on such an embedded system with technical security mechanisms (e.g. signature
procedure).

13.2.3 The Contractor undertakes to complete the “FOSS Declaration” truthfully and confirms by
signing it that any FOSS is used in compliance with the licenses and complies in full with
the stipulations of the FOSS Declaration. The FOSS Declaration can be found on the Group
Business Platform www.vwgroupsupply.com (path: Cooperation - Procurement
Conditions - Porsche AG Purchasing Terms & Conditions > Porsche AG - Production
Material - Other Applicable Documents).

The requirements set out in this Clause 13.2 also apply, without further notice or request by

Porsche, to every update of the software used in the delivery items, regardless of the form in which

the software (such as source code, binary, software as a service, container) is provided.

Irrespective of any other rights of Porsche, the Contractor guarantees to Porsche that it will comply

with the stipulations in Clause 13.2 and all requirements arising from the relevant licenses for all

FOSS used by the Contractor for delivery items, that the delivery items do not contain any further

FOSS and that there is no other copyright infringement.

In the event that the Gontractor fails to comply, or fails to comply in good time, with (i) the license

terms for the FOSS included in or any other copyright provisions concerning the delivery items, and

(ii) the preconditions and confirmations given in Clauses 13.2 and 13.3, the Contractor undertakes

the following:

13.4.1 If FOSS is used in delivery items in a way which does not comply with licenses the
Contractor shall exchange such software promptly at its own cost for other software
components which can be used without infringing license terms or applicable copyright
law.

13.4.2 The Contractor must reimburse Porsche for all costs, expenses and damages incurred and
resulting from non-compliance or delayed compliance.

Alack of one of the confirmed issues in Clause 13.3 will be deemed a material breach of contractual

obligations and the delivery items will be deemed defective as a result.

Use of production equij and i ion provided by Porsche

Models, molds, templates, samples, tools and other production equipment, including confidential
information, which Porsche makes available to the Contractor or which is paid for in full by Porsche,
shall, unless otherwise agreed in a separate agreement between Porsche and the Contractor, only
be used in deliveries to third parties with the prior written consent of Porsche.

Retention of title

The Contractor reserves the right to the ownership of all delivery items supplied by him until the
delivery concerned has been paid for in full. Other forms of retention of title shall not be recognized
by Porsche.

Deployment of staff and minimum wage

Before the start of contractual performance, the Contractor is required to screen for terrorist
activity all persons who are deployed at Porsche's factory premises to perform the contractual
service. Therefore, the last name, first name, date and place of birth are to be verified against
sanctions lists pursuant to Council Regulations (EEC) No. 2580/2001, No. 881/2002 and No.
753/2011 as well as any amendment to the lists of names which have been or will be issued by
the European Commission. The check has to be repeated periodically, but as a minimum once per
year. Porsche has the right to request proof from the Contractor that the appropriate verifications
have been performed. If the Contractor is AEO-certified (AEO C/S or at least AEQ S), i.e. authorized
economic operator, the obligations under Clause 16.7 are deemed to be fulfilled.

The Contractor shall undertake to pay its employees at least the statutorily prescribed or
contractually agreed minimum wage. Further, the Contractor shall undertake only to employ such
subcontractors that likewise contractually undertake to pay at least the legally prescribed or
contractually agreed minimum wage to their employees. The Contractor shall place the
subcontractors instructed by it under this obligation.

In the event of an infringement of the statutory minimum wage provisions, the Contractor shall
undertake to comprehensively indemnify and hold harmless Porsche from and against any and all
obligations associated with such an infringement and also to compensate Porsche for any damages
resulting from a culpable infringement. The same obligation shall apply to the Contractor if a
subcontractor instructed by him should infringe the statutory minimum wage provisions. If a claim
should be made against Porsche by an employee of the Contractor for payment of the statutory
minimum wage, the Contractor shall undertake to provide to Porsche all information necessary for
the defence against the claim and any action for payment. This shall also apply following
termination of the contractual relationship between Porsche and the Contractor. The Contractor
shall guarantee to place subcontractors instructed by it under this obligation and to pass the
necessary information to Porsche without delay if an employee of the subcontractor lodges claims
against Porsche.

Data Protection

If the Contractor obtains access to personal data when providing the contractual services, the
Contractor shall comply with the applicable data protection regulations, in particular, process
personal data exclusively for the purpose of providing the contractual services (specification of
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purpose), ensure that its employees only have data access to the extent absolutely necessary, and
oblige its employees in writing to maintain confidentiality, instruct them about the relevant data
protection provisions and provide Porsche with evidence of this upon request. If personal data is
processed by the Contractor on behalf of Porsche, the necessary data protection agreement, which
Porsche shall make available for this purpose (in particular a data processing agreement), must be
concluded before the Contractor receives access to personal data. The processing of personal data
attributable to Porsche or Porsche's customers or employees may only take place within the
territory of the Federal Republic of Germany, a member state of the European Union, a state party
to the Agreement on the European Economic Area or a third country for which an adequacy
decision has been issued by the European Commission (Art. 45 of the General Data Protection
Regulation (DSGVO) (“GDPR"), or in accordance with Clause 17.2. The Contractor shall ensure
that the subcontractors it uses, including their employees, are aware of and comply with the data
protection requirements described here.

The processing of personal data attributable to Porsche respectively its customers or employees
in a third country without an adequacy decision requires the prior express written consent of
Porsche. In addition, such processing must only take place if suitable guarantees pursuant to Art.
46 GDPR, approved binding corporate rules pursuant to Art. 47 GDPR (“Binding Corporate Rules")
or a derogation pursuant to Art. 49 GDPR exist. Suitable guarantees include, in particular, the
conclusion of standard contractual clauses issued by the EU Commission in the current version
(so-called “SCC"), which are based on a positive risk assessment (Transfer Impact Assessment —
“TIA"). In the event that the Contractor itself processes data in third countries and does not have
Binding Corporate Rules and there is also no derogation pursuant to Art. 49 GDPR, the Contracting
Parties hereby agree to the validity of the SCC in the module applicable to the Contractual Services
and undertake to conclude the corresponding documentation. The Contractor shall provide the
information required for Porsche to carry out the TIA. If the Contractor uses Subcontractors in a
third country and the Subcontractors have neither Binding Corporate Rules nor other guarantees
within the meaning of Art. 46 GDPR, the Contractor shall ensure that SCCs or other suitable
guarantees have been concluded in relation to the Subcontractors relationship and shall inform
Porsche of the existing suitable guarantees and, if applicable, the result of the TIA without being
requested to do so. Upon request, the Contractor shall submit the relevant guarantees and the
respective TIA to Porsche.

The contractual services must be provided in compliance with the requirements for data protection
by design and by default (Art. 25 GDPR), to the extent that these requirements are applicable to
the contractual services. In this case, the Contractor will provide Porsche with documentation of
implementation of these requirements upon request and ensure that the principles relating to
processing of personal data (Art. 5 GDPR) can be fulfilled during the intended use of the contractual
services.

The Contractor acknowledges that all data generated by Porsche, the Contractor, the end customer
or any other third party from or in connection with the use of the contractual service or the subject
of the Contract is attributable to Porsche, if the end customer or another third party is not entitled
to it under applicable law. The Contractor shall not claim ownership of or any other rights to this
data and shall not use the data in particular for big data purposes, such as for collecting data,
creating databases or conducting data analyses. The right of the Contractor to use the data for
fulfilling this Contract, where it is required for that purpose, shall remain unaffected.

Compliance and sustainability

Unless otherwise agreed, the "Porsche AG requirements regarding sustainability in its relationships
with business partners (Code of Conduct for Business Partners)", as valid at the time the Contract
is concluded, shall form an integral part of the Contract. These requirements are available on the
Group Business Platform at www.vwgroupsupply.com (path: Cooperation - Procurement
Conditions - Porsche AG Purchasing Terms & Conditions - Porsche AG - Production Material >
Documents).

Artificial Intelligence

To the extent the contractual services agreed between the Contracting Parties contain Artificial
Intelligence (hereinafter "Al") within the meaning of Clause VI of the Supplementary Terms and
Conditions for Artificial Intelligence and / or are provided using Al Tools within the meaning of
Clause VI of the Supplementary Terms and Conditions for Artificial Intelligence, the Supplementary
Terms and Conditions for Artificial Intelligence shall apply with priority, available via the Group
Business Platform at www.vwgroupsupply.com (path: Cooperation - Procurement Conditions -
Porsche AG Purchasing Terms & Conditions > Porsche AG - Production Material »> Other
Applicable Documents). Furthermore, they shall also apply to agreed contractual services that,
when assessed and applied in accordance with other applicable statutory or official regulations,
governmental guidelines and/or directives, as well as recognized norms and standards, include
and/or constitute artificial intelligence.

In addition to Clause 9.1, the Contractor shall ensure that the contractual services within the
meaning of this Clause 19 comply, in addition to statutory and regulatory provisions relating to Al,
with governmental guidelines and/or directives as well as other recognized standards and norms,
unless the Contracting Parties have expressly excluded selected Al-related requirements in
writing.

Information Security and Cyber Security

The Contractor shall take appropriate, proportionate and effective technical, operational and
organizational measures to ensure the availability, integrity, authenticity and confidentiality
("Information Security") of the contractual services, the delivery items, its information technology
systems, components, interfaces and processes, as well as all Confidential Information. The above
measures must (i) reflect the state of the art, (ii) comply with applicable standards and norms such
as |[EC/ISO 27001, IEC 62443 or I1SO 21434, and (iii) comply with any IT security guidelines
provided by Porsche, and be based on an Information Security Management System (ISMS) that is
continuously reviewed and adapted as necessary.

The Contractor shall test and evaluate the Information Security of the contractual services prior to
their provision and, in the case of continuing obligations, regularly during the term of the
contractual relationship. The Contractor shall document the results in accordance with industry
standards and make them available to Porsche upon request.

Porsche is entitled, but not obliged, to test and examine the contractual services at any time for
faults, vulnerabilities, malicious code and other security-related risks ("Test Measures"). Test
Measures may also be carried out by a qualified third party commissioned by Porsche and bound
to confidentiality. For this purpose, Porsche and/or the third party commissioned by Porsche shall
in particular be entitled to remove, suspend or circumvent program protection devices. The
Contractor shall grant Porsche and/or the third party commissioned by Porsche the rights and third
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party consents required for the Test Measures. Upon request, the Contractor shall provide
reasonable support to Porsche or the third party commissioned by Porsche in carrying out the Test
Measures and shall provide any necessary information. Porsche's right to carry out Test Measures
shall not restrict the Contractor's obligations under Clause 20.

The Contractor shall inform Porsche of its bodies responsible for ensuring Information Security and
business continuity management and shall provide the relevant contact information. The
Contractor shall inform Porsche without undue delay of any changes to the responsible bodies or
contact details.

The Contractor shall inform Porsche without undue delay of any Information Security breaches
("Security Incidents") by email to informationsecurity@porsche.de and to the additional contact
persons specified by Porsche. The Contractor shall also inform Porsche by telephone if it can be
assumed that it is not possible to notify Porsche electronically by email of the Security Incident. In
the event of a Security Incident, the Contractor shall, in close consultation with Porsche and at its
own expense, take all necessary steps without undue delay to clarify the facts and implement
effective measures that do not impair the performance of the contractual services or, if this is
impossible, that impair them as little as possible. Without being requested to do so, the Contractor
shall, without undue delay and on an ongoing basis (i) inform Porsche of the results of the
investigation of the Security Incident and the measures taken and, upon request, provide Porsche
with all further information and documentation required by Porsche to fulfil its legal obligations (in
particular reporting obligations), and (i) provide Porsche with reasonable support in taking
measures to contain and remedy the Security Incident.

Upon request, the Contractor shall provide Porsche with written evidence of compliance with the
provisions of this Section 20, including recognized and valid audit reports (such as SSAE-16 SOC2
Type I, SSAE-16 SOC1 Type II). The Contractor grants Porsche the right to, subject to prior
notification, inspect and review all data relating to business transactions between Porsche and the
Contractor and Information Security measures at the Contractor. Porsche and/or third parties
authorized by Porsche and obliged to maintain confidentiality may enter the premises of the
Contractor during normal business hours for this purpose. The costs of the inspection shall be
borne by the Contractor if breaches of the contractual agreements are identified. This shall not
apply if such violations are not due to the fault of the Contractor.

At Porsche's request, the Contractor shall be obliged to have a TISAX test
(https://portal.enx.com/en-us/TISAX/) carried out within a reasonable period of time with the
TISAX audit objective specified by Porsche and the agreed scope of application, and the Contractor
shall make the results available to Porsche.

The Contractor shall impose obligations on its Subcontractors which correspond to the obligations
in this Clause 20. The Contractor shall ensure that these are passed on, monitored and complied
with throughout the supply chain

Assignment of Data

All data provided by Porsche or collected, produced or processed in the course of fulfilling the
contract ("Porsche Data") shall remain the property of Porsche. The Contractor shall receive only a
non-transferable, non-exclusive right of use for the purpose of providing the agreed services. Upon
termination of the contract, Porsche Data shall be returned or securely deleted upon request,
subject to statutory retention obligations.

Porsche Data shall be handled in accordance with Clause 5.

Requirements for risk and busi inuity

to ensure supply
security

The Contractor shall be obliged to implement and maintain, throughout the contract period, an
effective risk management and business continuity management system in accordance with the
state of the art and aligned with the applicable ISO standards ISO 31000 and ISO 22301. This
system shall enable the early identification, assessment, and mitigation of risks that may impair
service delivery or global distribution capability (in particular due to external influences such as
natural disasters, cyberattacks, and geopolitical events). Upon request by Porsche for cause, but
in any case at least once per year, the Contractor shall provide evidence of the implementation and
maintenance of such a risk management and business continuity management system, including
in particular a business impact analysis, risk matrices, and business continuity plans.

The Contractor shall ensure that its subcontractors likewise implement and maintain an
appropriate risk management and business continuity management system. In this context, the
Contractor shall be obligated to regularly verify such maintenance.

In the event of material changes to the risks, the Contractor shall be obligated to inform Porsche
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without undue delay and to take appropriate measures to ensure continuity of service delivery and
global distribution capability.

Porsche shall be entitled, either itself or through third parties commissioned by Porsche and bound
to confidentiality, to verify the Contractor's compliance with the foregoing obligations at the
Contractor's premises during normal business hours, subject to a notice period of at least three (3)
working days. The Contractor shall grant Porsche, or the third party commissioned by Porsche,
access to the relevant areas and documentation, including in particular the documents referenced
above.

Further Information Obligations

The Contractor undertakes to provide Porsche, free of charge and in a timely manner, with all
necessary information (e.g., proof documents, details about the supply chain and its participants,
information and proof regarding the composition of components (e.g., HBOM or SBOM) or the
origin of raw materials contained therein) throughout the entire contract period, which Porsche
requires to comply with statutory or official regulations. The Contractor is aware that delayed,
incorrect, or incomplete provision of information by the Contractor may result in Porsche being
unable to comply with statutory or official regulations, potentially leading to sanctions, fines, or
other disadvantages. The Contractor will compensate Porsche for all damages, expenses, and
costs arising from or in connection with delayed, incorrect, or incomplete provision of information.
The Contractor shall also support Porsche to the best of its ability should Porsche require further
information.

If information already provided to Porsche changes, the Contractor shall promptly notify PAG of
the change.

Porsche may require that the exchange of information takes place via a platform provided or
specified by Porsche for this purpose.

Export Control and Foreign Trade

Unless otherwise agreed, the "Contractual Terms for Customs and Foreign Trade Law of Dr. Ing.
h.c. F. Porsche Aktiengesellschaft", as valid at the time the Contract is concluded, shall form an
integral part of the Contract. These requirements are available on the Group Business Platform at
www.vwgroupsupply.com (path: Cooperation - Procurement Conditions - Porsche AG Purchasing
Terms & Conditions - Porsche AG - Production Material »> Other Applicable Documents -
Documents).

General provisions

Any rights to refuse performance and rights of retention of the Contractor are excluded unless the
Contractor's counterclaims arising from the same legal relationship have been legally established
with binding effect, are undisputed or have been acknowledged by Porsche.

If one of the Contracting Parties ceases payments or if an application is made for commencement
of insolvency proceedings on its assets or for out-of-court settlement proceedings, the other
Contracting Party will be entitled to revoke the portion of the Contract not yet executed. This shall
also apply accordingly if the economic position of a Contracting Party deteriorates in such a way
as to seriously jeopardize fulfilment of the Contract.

The place of performance is the registered office of Porsche. Alternative provisions may be agreed
for the delivery itself.

If one of the provisions of these Terms and Conditions of Purchase and of additional agreements
is or becomes ineffective, this shall not affect the validity of the remaining provisions. The
Contracting Parties are obliged to negotiate in good faith a rule which replaces the ineffective
provision. The same shall apply in the event of a lacuna.

The law of the Federal Republic of Germany shall apply exclusively. The application of the terms of
UN Trade Law (United Nations Convention on Contracts for the International Sale of Goods) of April
11, 1980 shall be excluded.

The place of jurisdiction for all legal actions arising from or in connection with the supply
relationship is the registered office of Porsche. This place of jurisdiction is exclusive for the
Contractor. Porsche is also entitled to bring legal action arising from or in connection with the
supply relationship before any other competent court. Porsche may also bring legal action against
the Contractor in joint litigation with companies affiliated with Porsche (Sections 15 et seq. of the
German Stock Corporation Act (AktG)) in Wolfsburg or Ingolstadt if one of the joint litigants is
based there.

These Terms and Conditions of Purchase are produced in German and English. In the event of
contradictions and discrepancies between the German and the English version the German version
shall prevail.



