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PORSCHE HOLDING

Vseobecné nakupni podminky spolecnosti Porsche Holding GmbH

General Procurement Terms and Conditions of Porsche Holding GmbH

Plati pro vSechny propojené koncernové podniky spolecnosti Porsche Holding GmbH, spoleénosti Volkswagen Group Retail Deutschland
(VGRD), Spain (VGRS), France (VGRF), Eurocar Italia, SIVA, Volkswagen Malaysia & Singapur jakoZ i pro propojené koncernové podniky v

Ciné a Japonsku.

English version of the document from site 7

1. Obecné

Pro v8echny objednavky spoleénosti Porsche Holding GmbH a vy$e uvedenych propojenych koncernovych podnikl (déle
.Zadavatel") plati tyto nakupni podminky, nesouhlasné prodejni a dodaci podminky nasich dodavatel( ns nezavazuji ani v pfipadé,
kdy jsme tyto podminky vyslovné nerozporujeme. Upravy lisici se od téchto podminek musi byt ke své Gginnosti vyslovné pisemné
uznany z nasi strany. Pfi pfekryvani s V&eobecnymi podminkami dodavatele maji nakupni podminky zadavatele pfednost.

2. Obecnazadani ve vztahu k vyrobkiim, sluzbam, dodavatelim a personalu

Zadavatel predpoklada u dodavatelll vlastni odpovédnost. To zejména znamend, Ze dodavatelé jsou zodpovédni za dodrZzovani
veSkerych zakonnych ustanoveni, které je zapotiebi aplikovat na pfislusné vyrobky a sluzby. Je zapotfebi bezpodmineéné
dodrzovat zakonem pfedepsané lokalni a mezinarodni podminky pro dotéené zbozi a sluzby, jako napf. znaceni CE a vSechna bézna
bezpe€nostni ustanoveni, resp. bezpeénostni tfidy. VeSkeré produkty a sluzby musi odpovidat pfisluSnym zakonnym, resp.
narodnim a mezinarodnim normam a predpistim. Veskeré sluzby a dodavky dodavatele — at jsou jakéhokoliv druhu — nesmi
obsahovat latky zhorSujici smacivost natéru a nesméji je emitovat. Dodavatel dale zavazné prohlasuije, Ze disponuje vSemi pravnimi
povolenimi potfebnymi pro vykonavani ikond, jako jsou zejména Zivnostenskd opravnéni, koncese, atd., jakoZ i dodrZovani vSech
narodnich a mezinarodnich pracovnépravnich ustanoveni. Pro poskytovani dodavek a sluzeb pro zadavatele je zapotiebi vyuzivat
kvalifikovany, Skoleny a vhodny personal.

3. Kompletni nabidky & mnozZstevni struktura

Je zapotrebi, aby ndm véechny nabidky byly prfedavany ze strany dodavatel pisemné a podepsané firemnimi podpisy v némcing,
angliétiné nebo pfislusném jazyku zemé zadavatele. Pokud existuji, je zapotfebi kompletné a v nezménéné podobé pouzivat
predlohy a predtiSténé materidly podle zadani zadavatele. VSechny ceny je zapotiebi uvadét v EUR nebo v pfislu§né méné dané
zemé. Pokud jsou pozadovany odliSné ménové tidaje, pak se nabidky pfedkladaji zdvazné s pfepoctem k rozhodnému dni predlozeni
nabidky. Ustni domluvy a dohody jsou nepfipustné. Nabidky, které nam byly prediozeny, jsou pro subjekt predkladajici nabidku
z4vazné vzdy po dobu minimalné Styr tydn(, v kazdém pripadé vSak po celé obdobi vybérového fizeni a nezakladaji, nezavisle na
tom, jaké predbézné prace byly potfebné k tomu, aby nam byla pfedloZena nabidka, ani narok na udéleni zakazky, ani narok na
jakoukoliv odménu. U opakovanych, zejména stalych obchodnich spojeni, plati za zadané pozdéjsi, i Ustné zadané zakazky, i bez
zvlastniho upozornéni na to, pfi respektovani nasich naposledy platnych pisemnych Gprav, na zékladé predmétnych nakupnich
podminek. V cenach uvedenych v nabidce musi byt zaroveri zohlednény vSechny naklady a cenové faktory, které jsou zapotrebi pro
pokryti kompletniho fetézce tkon(, a musi byt souéasti kalkulace. Neni-li dohodnuto jinak, je zapotrebi, aby pripadné naklady na
dopravu, zaslani, baleni a pojisténi byly zahrnuty v uvedenych cenach. Do kalkulace je zapotiebi zahrnout véechny komplikace a
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dodateéné tkony, jakoz i pfipadné neuvedené diléi Gkony, nutné k zamyslenému dokonceni celkového kvalitativniho produktu nebo
celkového Gkonu. Subjekt nabidky ru¢i nakompletnost ikon(. Pokud nebyly pisemné definovany Zadné fixni objemy odbéru, neplati
pro zadavatele 7Zadné zavazky z hlediska povéreni a minimalnich objem( odbéru. Aby byly minimaini objemy objednavek platné,
musf byt transparentnim zplisobem uvedeny a potvrzeny béhem predkladani nabidky.

4. Soucasti smlouvy

Vedle aktudlnich v8eobecnych nakupnich podminek se pouZivaji v zavislosti na pfisluné skupiné zbozi nédkupniho procesu
popiipadé dodatecné a specifické ndkupni podminky (zejména v oblastech Garance & zaruka), které dodavatel obdrZi separatné v
ramci objednavky a/nebo uzavfeni smlouvy. Pokud nejsou specifické nakupni podminky dodavateli ozndmeny ani pfi vybérovém
fizeni, ani pfi objednavani a uzavreni smlouvy, nevstupujiv platnost. Pfi pfekryvani s vSeobecnymi ustanovenimi plati ustanoveni
a Upravy ze specifickych nakupnich podminek pfislusné skupiny zboZzi. Pfi dodadvkach a/nebo Ukonech pro logistickd centra
zadavatele (napf. TVZ, PCB) se navic aplikuji specifické smérnice pro dodavky, jakoZ i tam platna ustanoveni pro nebezpecné latky.
Pokud neni v objednavce nebo smluvné vyslovné stanoveno jinak, jsou tyto ndkupni podminky, specifické nakupni podminky
véetné vSech predpist pro provozni prostfedky, smluvni podminky pro bezpecnost v dodacim fetézci a prokdzani pdvodu viéi
VW AG, jakozZ i pozadavky koncernu Volkswagen na trvalou udrZitelnost ve vztazich s obchodnimi partnery (Code of Conduct
pro obchodni partnery) soucésti smlouvy. Pokud nejsou predpisy pro provozni prostfedky, smluvni podminky pro bezpeénost v
dodacim fetézci a prokazani plvodu vici VW AG a pozadavky koncernu Volkswagen na trvalou udrZitelnost ve vztazich s
obchodnimi partnery (Code of Conduct pro obchodni partnery) pfipojeny k nabidce, resp. udéleni zakézky, Ize je stahnout pod
www.vwgroupsupply.com.

5. Informace relevantni pro tkony

Pokud je to zapotiebi, uvedou obé smluvni strany na misté (na misté dodavky a/nebo spinéni dodavky) kontaktni partnery pro
vSechny informace, které je zapotfebi si vyménit. Mezi kontaktnimi partnery smluvnich stran se konaji v pravidelnych ¢asovych
intervalech koordinacni rozhovory k obsahu a realizaci pfi poskytovani tkond, jakoZ i k vyméné véech informaci potrebnych k
realizaci smlouvy. Pfi kazdé vyméné persondlu a zapracovavani novych pracovnik(l dodavatel zajisti, aby tito pracovnici poskytovali
Ukony podle smlouvy v dohodnuté kvalité. Dodavatel se zavazuje, Ze bude zadavatele bezplatné — pokud neni dohodnuto jinak —
informovat ve vSech detailech a podle vSech moznosti o vyrobcich a dkonech zadané zakazky, zejména o predpisech pro
skladovani, predpisech pro pouZivani, jakoZ i ndvodech na pouziti jednotlivych vyrobkl. Pokud jsou potfebné prodejni podklady
a Skoleni k reklamnim Gcelm, d4 je dodavatel k dispozici zdarma, pokud nebylo dohodnuto jinak.

6. Uzavreni smlouvy & potvrzeni zakazky

Smlouvy se spoleénosti Porsche Holding GmbH a jejimi propojenymi koncernovymi spoleénostmi se uzaviraji vyluéné pisemné a
s nasledujicimi kritérii. VSechny zakazky, zejména vyjimeéné ustné udélené zakazky, je zapotfebi neprodlené, v kazdém pfipadé
vSak béhem dvou pracovnich dn(, pisemné potvrdit dodavatelem:

—  Kompletni adresa véetné DIC dodavatele

—  Dohodnuté Gkony

—  Ceny dohodnutych tkond

—  Ustanoveni k fakturaci

—  Platebni podminky

—  Dodaci termin nebo termin provedeni sluzeb

—  Dodaci podminky a/nebo kritéria odbéru po vzajemné dohodé

—  Zarucni/garanéni ustanoveni

—  Potvrzeni nakupnich podminek zadavatele véetné vSech dodateénych souéasti smlouvy podle bodu 4. téchto

ustanoveni
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7. Mimoradna vypovéd smlouvy

Smluvnim strandm nalezi pravo na mimoradnou vypovéd z ddleZitého divodu, vypovéd bez dodrzeni vypovédni lhity, podle
nasledujici Upravy. O dilezity dlivod se jedna zejména, pokud:

—  Dalsipokracovani smluvniho vztahu nelze oéekavat z dlivodd, které patii do sféry jiné Gasti dané smlouvy.

—  Pfizasadnich zménéch dohod mezi vyrobci spoleénosti Volkswagen AG a zadavatelem.
—  Pokud nastanou podstatné zmény v Ucastnickych pomérech podniku smluvniho partnera, ¢imz jsou konkrétné

neakceptovatelnym zplisobem poskozeny zajmy zadavatele (viz bod 20)

—  Smluvni partner porusil podstatny zavazek z této dohody nebo konkrétniho povéreni a v poruSovani nepfestal, resp.
neodstranil je, ackoliv byl upominan a byla stanovena primérena, minimalné 4tydenni dodatecna Ih(ita pro obnoveni
stavu odpovidajicimu smlouvé.

8. Fakturace & platebni podminky

Pokud neni dohodnuto jinak, predavaji se faktury v pisemné a elektronické formé (ebinterface 4.0 nebo PDF) objednavateli podle
objednavky. Faktury musi odpovidat pfedpistim a zékonné Upravé, které plati v zemi zadavatele. Faktury je zapotfebi vystavovat
transparentné s uvedenim vSech potrebnych informaci a zplsobem srozumitelnym pro laiky. Pokud neni pisemné dohodnuto jinak,
plati nasledujici platebni podminky: 30 dni netto.

9. Zakazzapocteni & postupitelnost prav a povinnosti

Dodavatel neni opravnén provadét zapoéteni pfipadnych pohledavek z jakéhokoliv pravniho titulu s pohleddvkami zadavatele z
jakéhokoliv pravniho titulu. Zadavatel je opravnén postoupit véechny naroky jakéhokoliv druhu, které mu naleZi vGici dodavateli,
zcela nebo Castecné podnikim propojenym v koncernu i tfetim osobam, pokud organizaéni struktura zadavatele takové
postoupeni vyzaduje.

10. Dodaci podminky a misto pinéni

Pokud neni pisemné dohodnuto jinak, uplatni se nasledujici dodaci podminky podle
Incoterms 2020: DDP. Misto ur€eni je takové misto, které zadavatel stanovi v pissmné objednavce. Dodavatel nese naklady a riziko

pfepravy az do pfedani v dohodnutém dodacim misté. Pokud k dodavce a/nebo sluzbé dochazi v arealu podniku zadavatele nebo
jeho pobocek, realizuje se dodavka a/nebo sluzba podle technického a organizacniho zadani pracovniki zadavatele. Riziko
ztraty nebo posSkozeni prechdzi na zadavatele teprve s podepsanym dodacim listem nebo podepsanym potvrzenim o sluzbé.
Dodavatel musi uzaviit prepravni pojisténi pro zbozi a musi je odborné zabalit. Skody vzniklé v disledku neodborného zabaleni pred
prevzetim zadavatelem nese dodavatel.

11. Odpovédnost za Skodu/pojisténi

Smluvni strany sivzajemné odpovidaji za $kodu v souladu se zakonnymi ustanovenimi. Dodavatel zejména odpovida za veskeré Skody, véetné
neprimych, které svou vinou zpGsobil béhem plnéni smlouvy a/nebo odvedenim zavadné prace/poskytnutim zavadné sluzby, jako? i
podle ustanoveni zékona o odpovédnosti za Skodu zplisobenou vadou vyrobku platného v pfislusné zemi nebo pfipadné podle
evropského zakona o odpovédnosti za $kodu zplsobenou vadou vyrobku. Dodavatel navic nemUze po objednateli pozadovat usly
zisk, pokud nebyl zplsoben protipravnim Umyslem nebo hrubou nedbalosti. Dodavatel musi mit v kazdém pripadé sjednano
pojisténi odpovédnosti za Skodu z podnikani, pojisténi odpovédnosti za $kodu zplsobenou vadou vyrobku a pojisténi odpovédnosti
za $kodu na Zivotnim prostredi s pfimérenou vysi pojistného kryti pro pripadné naroky na nahradu $kody na zdravi, majetku a
penézité Skody a udrZovat je v platnosti po dobu plnéni zakazky a/nebo po dobu trvani smlouvy. Pojistné smlouvy, véetné
prislusnych pojistnych podminek a dokladu o zaplaceni pojistného, musi byt zadavateli na vyzadani predlozeny do dvou tydnd.
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Doklad o trvani pojistného kryti musi byt objednateli na vyzadani predloZzen rovnéz v pribéhu trvani smlouvy. NepredlozZeni
takového dilkazu opraviiuje objednatele k vypovézeni smlouvy z dilezitého diivodu podle téchto podminek (bod 7).

12. Garance & zaruka

Pokud neni pisemné dohodnuto jinak, probiha udéleni garanénich Gikon( pisemné po dohodé mezi zadavatelem a dodavatelem. Je
zapotrebi, aby dodavatel pisemné objasnil proces pro vyfizovani garanénich pripadd, ktery umozniuje vyfizeni béhem primérené
IhGty, nejdéle véak béhem Ctyr kalendarnich tydnl. Pokud nebylo pisemné dohodnuto jinak, zavazuje se dodavatel minimalné k
zaruce v ramci zakonnych ustanoveni platnych pro danou zemi. Separatni ustanoveni k tomu, zejména pro nakup zbozi a sluzeb pro
prodej spotrebitelim (obchod B2C, B2G) je zapotiebi vyhledat si v ustanovenich podle materialové skupiny, pokud se pouZivaji
podle bodu 4. téchto ustanoveni. Jako pfimérena Ihiita pro zlepSeni nebo vyménu v ramci zakonnych ustanoveni plati za dohodnuté
Ctyfi kalendarni tydny. Vylou€eni z ruéeni stejné jako omezeni ruéeni dodavatele, zejména z titulu zaruky nebo nahrady $kody, se
neakceptuiji.

13. Vlastnicka prava viiéi oznaceni znacek, firem a vyrobku

Pokud neni pisemné dohodnuto jinak, zdstévaji vSechna oznaceni znacek, firem a vyrobkd véetné textového, obrazového materialu,
videomateridlu, audiomaterialu, log, slogan(, nezavisle na médiu prezentace ve vlastnictvi pfislusné smluvni strany. S vyjimkou
podkladd pro prodej a Skoleni, které jsou davany k dispozici podle bodu 5 této dohody, je zapotrebi zajistit si pro kazdé pouZiti
oznaceni znacky, firmy, oznaceni vyrobki a vyrobki véetné textového, obrazového materidlu, videomateridlu, audiomaterialu, log,
slogan( zapotrebi pisemné schvaleni pfislusného smluvniho partnera. PouZivani seznamu referenci zadavatele k reklamnim Géeldim
je pfipustné vyluéné po predchozim pisemném schvéleni. Z této Upravy jsou vyjmuty objednavky sluZeb s cilem vytvoreni oznaceni
znacky, firmy a vyrobku, véetné textového, obrazového materialu, videomaterialu, audiomaterialu, log, slogand, nehledé na ucel
pouziti a médium, jakoZ i vyroba produktl a softwaru podle pfedem stanovené zakazky zadavatele.

14. Naroky ohledné vydani

ZboZi a vyrobni prostredky vcetné vypoctdl, vykrest, dat a datovych nosic¢d apod., které jsou ve vlastnictvi zadavatele a nachazeji
se pod ochranou dodavatele, musi dodavatel predat na Zadost zadavateli; a to na misté uréeném zadavatelem nebo zaslanim ve
formé uréené zadavatelem. Pokud neni pisemné dohodnuto jinak, je zapotfebi vydat zboZi nebo Ukony véetné dat, ktera se
nachazeji v majetku zadavatele, nejpozdéji se splnénim jednotlivé zakazky nebo s ukonéenim smlouvy. Pokud neni pisemné
dohodnuto jinak, ndklady s tim spojené nese dodavatel. Je vyslovné zakdzano ponechdvat si kopie zboZi a vyrobnich prostredkd.
Dodavatel ruéi za to, Ze veskeré zbozi a vyrobni prostredky vEetné vypoctd, vykrest, dat a datovych nosicl apod., které jsou ve
vlastnictvi zadavatele, budou v pfipadé insolvence apod. v kazdém pfipadé pro zadavatele pfistupné a bude mit moznost je ziskat.

15. Patenty

Pfi sporech ohledné patentovych prav vzniklych z dodavky musi dodavatel pro zadavatele zajistit, aby po zadavateli nebyla
pozadovana nahrada Skody a nebyla proti nému podéna Zaloba, a u ostatnich nérocich na ndhradu, nezavisle na tom, zda se jednalo
o zavinéni &i nikoliv, nahradit ve, co vznikne z neomezeného pouzivani dodané véci. Dodavatel ruéi za to, Ze jeho dodavkou nebo
poskytovanim jeho Ukon( a jejich zhodnocenim z nasi strany nebudou poru$eny patenty nebo ostatni prava tfetich osob na ochranu
v tuzemsku a v zahraniéi.
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16. Utajeni

Smluvni partnefi se zavazuji hajit z&jmy druhého a utajovat v8echny informace technického, finanéniho, organizaéniho nebo jiného
obchodniho charakteru, které ziskaji nepiimo nebo pfimo v souvislosti se smluvnimi jednanimi nebo s realizaci smlouvy. Ziskané
informace a data nesméji byt predavany dale tfetim osobam nebo k jinym Gceldm nez k pfipravé zamysleného uzavieni smlouvy
nebo realizaci smlouvy. Smluvni partnefi odpovidajicim zpdsobem zavaZi k utajeni také své pracovniky, subdodavatele a partnery.
Zévazek utajeni plati i po dobu po ukonéeni tohoto smluvniho poméru v plném rozsahu dalSich pét let. Uvedeni zadavatele a/nebo
jeho spoleénosti pro ucely referenci je mozné podle bodu 13 této dohody pouze na zékladé pfedem udéleného pisemného souhlasu
spole¢nosti Porsche Holding GmbH a propojenych koncernovych podnikd.

17. Ochrana tdaji

Pokud smluvni partner ziska pfi poskytovani Gkonid podle smlouvy pristup k osobnim ddajdm, bude respektovat prislusné
pouzitelné a platné predpisy pro ochranu udajl, zejména bude zpracovavat osobni Udaje vylucné k Gcelim poskytovani
Ukon( podle smlouvy nebo spinéni z toho plynouciho zdkonného zavazku (Gcelové uréeni). Zajisti, Ze jeho pracovnici ziskaji pristup
k idajdm, pouze pokud je to naléhavé nutné, a své pracovniky pisemnym zplisobem zavéze k utajeni dat a poudi je o predpisech na
ochranu Udaj(, které je zapotrebi dodrZovat, a na Zddost ndm to prokéaze. Pokud je na zakladé zakonnych zavazk{ nutné zpracovavat
Udaje k dcellm, které se li§i od smluvnich Gkond, je zapotiebi, pokud to neni ze zdkona zakazané, oznamit ndm to pred uzavienim
smlouvy a pred zpracovavanim ddajd. Smluvni partner zajisti, aby osobni Udaje byly chranény zplisobem odpovidajicim stavu
techniky. V pfipadé zpracovavani osobnich Gdaji smluvnim partnerem z povéreni zadavatele je zapotfebi — nez smluvni partner
ziska pfistup k osobnim Udajiim — uzaviit Smlouvu o zpracovavani z povéreni (némecka zkratka AVV, pozn. piekl.), kterou za timto
Ucelem dé k dispozici zadavatel. Smluvni partner zajisti, aby zpracovavani osobnich (dajl, které Ize pricist zadavateli nebo
zakaznikovi zadavatele, probihalo pouze v rdmci Gzemi Rakouské republiky, élenského statu Evropské unie nebo smluvniho statu
Dohody o Evropském hospodarském prostoru, pokud se jednd o Udaje obCanl ze Clenskych statd Evropského hospodarského
prostoru.

18. Subdodavatelé

Pokud je pro pInéni smlouvy nebo objednavky zapotiebi subdodavatell, bude dodavatel informovat zadavatele nejpozdéji k
¢asovému okamziku povéreni pres subdodavatele. Pokud to neni patrné nejpozdéji k dasovému okamziku povéfeni ze separatni
dohody, je pouze dodavatel zmocnén a povinen provést Ukony dle objednavky. Dodavatel zavaze veskeré subdodavatele ve smyslu
téchto podminek v pIném rozsahu.

19. Reporting

U zakazek s vice objedndvkami nebo pokraéujicim obchodnim vztahem je na zadost zapotiebi, aby objednavatel pisemné pfedal
béhem pfimérené Ihdty soupis podstatnych obchodnich Gdajd (obrat, které produkty/sluzby, jaké objemy). Jako pfimérena Ihita
bylo dohodnuto ¢asové obdobi &ty kalendarnich tydnd.

20. Zmeény v pomérech spoleénosti smluvniho partnera

Podstatné zmény v pomérech ucéasti na podniku smluvniho partnera musi smluvni partner neprodlené a pisemné sdélit zadavateli.
Jako podstatna zména plati ziskani 10 % a vice podilu na podniku dodavatele tfetimi osobami. Zavazek existuje, i pokud podstatna
zména podléha zakonnym poZadavkim na zvefejnéni (povinnost zapisu do rejstfiku). Pokud je s podstatnou zménou Géastnickych
pomérl na podniku smluvniho partnera spojena i zména pomérd kontroly uvniti podniku smluvniho partnera (napf. zcizeni vétsiny
obchodnich podild nebo ziskani ovladnuti vlivem treti osoby) a pokud jsou tim konkrétné neakceptovatelnym zplisobem omezeny
zajmy zadavatele, je zadavatel opravnén vypovédét smluvni pomér bez dodrzeni Ihity z dllezZitého dlivodu.
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21. Pisemna forma & Pokracovani platnosti pfi éasteéné neplatnosti

Zmény a doplriky této dohody musi mit ke své uéinnosti pisemnou formu. Plati to i pro zruSeni klauzule o pisemné formé samotné.
Zde prijaté dohody jsou konecné; vedlej$i dohody, i Ustni, jsou nedcéinné. Pokud by se stalo nékteré ustanoveni téchto nakupnich
podminek z jakéhokoliv dGivodu neplatnym, zdistava tim platnost ostatnich ustanoveni nedotéena.

22. Vyménainformaci k tikontim a smlouvam v propojenych koncernovych spole¢nostech

Pokud tomu neodporuji pravni ustanoveni (ochrana (dajd a pravo volné soutéze), mize zadavatel prfedavat vSechny informace k
Ukondm, které dodavatel vykonal podle téchto podminek, a pfipadnym souc¢astem smlouvy dal v rdmci propojenych koncernovych
spoleénosti podniku zadavatele.

23. Misto soudu

Jako misto soudu plati soud s mistni a vécnou odpovédnosti pro sidlo zadavatele, resp. podle naSeho vybéru a pisemné dohody
soud v sidle dodavatele. Jako pouZitelné pravo plati narodni pravo zadavatele s vylou¢enim kupniho prava OSN (CISG). Alternativné
mohousmluvnistrany pisemné dohodnout mistné a vécné pfislusny soud v Salzburgu, Rakousko, s pouzitelnym rakouskym pravem.
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General Procurement Terms and Conditions of Porsche Holding GmbH

Applicable to all affiliated companies of Porsche Holding GmbH, Volkswagen Group Retail Deutschland (VGRD), Spain (VGRS), France

(VGRF), Eurocar Italia, SIVA, Volkswagen Malaysia & Singapore and affiliated companies in China and Japan.

1. General Provisions

These General Terms and Conditions of Purchase shall apply to all orders placed by Porsche Holding GmbH and the affiliated
companies listed above (hereinafter: “the client”). Any conflicting terms and conditions shall not be binding on us, even if we do
not expressly object to them. Provisions that differ from these Terms and Conditions must be expressly acknowledged by us in
writing to take effect. If there is any conflict with the supplier's general terms and conditions, the client's General Procurement
Terms and Conditions shall apply.

2. General Requirements for Products, Services, Suppliers and Personnel

The client presupposes that suppliers assume their own responsibility. In particular, this means, that suppliers are responsible for
compliance with all statutory provisions that apply to the respective products and services. Local and international legal standards
and provisions prescribed for the affected goods and services by law, such as CE labelling and all applicable safety provisions and
safety classes, must be observed without exception. All products and services must conform to the relevant national and
international legal standards and provisions. All goods and services provided by the supplier — of whatever kind — must be free of
substances that interfere with paint wetting and may not emit such substances. Moreover, the supplier hereby makes a binding
declaration that it has obtained all the legal authorizations necessary to provide the goods and services, such as business licences,
concessions, etc., and that the supplier is in compliance with all provisions of national and international labour law. Qualified,
trained and suitable personnel must be used to provide the goods and services to the client.

3. Completeness of offers & breakdown of quantities

All quotations shall be sent to us by the supplier in writing in German, English or the respective national language and must be
signed by the company. Any templates and forms provided by the client must be used unchanged and in full, if available. All prices
shall be given in euros or the respective national currency. If prices in different currency are requested, the offer shall become
binding with the exchange rates on the date of the offer. Oral agreements and arrangements are prohibited. Any offers made to
us shall be binding for the bidder for at least four weeks, but, in any case, for the full duration of the tendering process, and shall not
establish any claim to placement of the order or to any compensation for the supplier, regardless of the amount of preparatory work
that was necessary to create the offer. With respect to repeated, and, in particular, long-standing business relationships,
subsequent orders including those placed orally shall be deemed to have been placed under our most recent written provisions,
based on these General Procurement Terms and Conditions, even in the absence of any specific reference thereto. The prices
offered must include all expenses and cost factors necessary to cover the entire performance chain in the calculation. Any
transport, shipping, packaging and insurance costs shall be included in the offered prices unless otherwise agreed upon in writing.
Alldifficulties and additional services and any unmentioned intermediate services, which are necessary for the intended completion
of the qualitative overall product or the overall service, must be included in the calculation. The supplier shall be liable for the
completeness of the services and products offered. Unless the purchase of fixed quantities has been agreed upon in writing, the
client shall have no obligation with respect to ordering or with respect to the minimum quantities to be purchased. Minimum order
volumes must be stated transparently and must confirmed in writing during the offer process in order to take effect.
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4. Contract Components

Depending on the respective product group, additional Specific Procurement Terms and Conditions may apply (particularly in the
area of guarantees and warranties), as a supplement to these General Procurement Terms and Conditions, which the supplier shall
receive separately in the course of placing an order and/or concluding a contract. If the supplier is not informed of the Specific
Procurement Terms and Conditions when tendering or ordering or concluding the contract, the Specific Procurement Terms and
Conditions shall not apply. If there are conflicts with the general provisions, the provisions and rules of the Specific Procurement
Terms and Conditions for the respective product group shall apply. If goods and/or services are provided to the clients's logistics
centres (e.g. TVZ, PCB), the specific delivery policies and the provisions on hazardous substances in effect there shall also apply.
Unless otherwise expressly provided in the order or the contact, these General Procurement Terms and Conditions, any Specific
Procurement Terms and Conditions, including all equipment provisions, the contract terms on safety in the supply chain and on
proof of origin of VW AG and the requirements of the Volkswagen Group on sustainability in relationships with business partners
(Code of Conduct for Business Partners), shall be integral parts of the contract. If the equipment provisions, the contract terms on
safety in the supply chain and on proof of origin

of VW AG and the requirements of the Volkswagen Group on sustainability in relationships with business partners (Code of
Conduct for Business Partners) are not attached to the offer or the contract award, they can be obtained from
www.vwgroupsupply.com.

5. Performance-related Information

If necessary, contact persons shall be designated by both contracting parties for all information that is to be exchanged on site
(at the place of delivery and/or performance of services). The contact persons for the contracting parties shall hold coordination
meetings at regular intervals regarding the content of services and their performance and for the purpose of exchanging all
information necessary to carry out the contract. When replacing personnel and training new employees, the supplier shall ensure
that they provide their services in accordance with the contract and with the agreed-upon quality of performance. The supplier
agrees to fully inform the client regarding all details and possibilities regarding the ordered products and services, particularly
regarding storage provisions, application specifications and the instructions for using the individual products, and — unless
otherwise agreed upon in writing — to do so free of charge. If sales documents and training sessions are necessary for advertising
purposes, the supplier shall provide them free of charge, unless otherwise agreed upon.

6. Conclusion of Contract & Order Confirmation

Contracts with Porsche Holding GmbH and its affiliated companies shall only be concluded in writing and in accordance with the
following criteria. All orders, particularly orders placed orally in exceptional cases, must be confirmed immediately by the supplier
in writing, if not possible within two working days at the latest:

—  fulladdress, including the supplier's VAT ID;

— goods and services agreed upon;

—  prices of the agreed-upon goods and services;

—  billing provisions;

—  payment terms;

—  delivery period or period for the provision of services;

— delivery terms and/or mutually agreed-upon acceptance criteria;

—  warranty/guarantee provisions;

— confirmation of the client's General Procurement Terms and Conditions, including all additional contract components

in accordance with section 4 above.
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7. Exceptional Termination

The contracting parties shall have the right to terminate the contract for good cause without a termination notice period in
accordance with the following provisions. Good cause shall apply:

— ifthe further continuation of the contractual relationship is unreasonable for reasons that lie within the other contracting
party's sphere of control;

— ifthere are basic changes in the agreements between the manufacturers of Volkswagen AG and the client;
— if there are basic changes in the shareholding structure of the supplier's company, which unreasonably impair the

interests of the client in some specific manner (see section 20); or

— if a contracting party breaches a cardinal obligation under this agreement or the specific order and does not cease or
eliminate the violation despite a warning and the setting of a reasonable grace period of at least four weeks, so as to
bring about a condition that is in conformity with the contract.

8. Billing & Payment Terms

Unless otherwise agreed in writing, invoices shall be sent to the client in writing and in electronic form (eblnterface 4.0 or PDF)
according to the order. Invoices must conform to the legal and other provisions in effect in the client's country. The invoices issued
shall be transparent, provide all the necessary information and be understandable to the layman. Unless otherwise agreed upon
in writing, the following payment terms shall apply: 30 days net.

9. Set-Off & Assignability of Rights and Obligations

The supplier shall not be entitled to set off any claim based on any legal title whatsoever against any claim to which the client is
entitled under any legal title. The client shall be entitled to assign all claims against the supplier of whatever kind, in whole or in
part, to affiliated companies and third parties if the organisational structure of the client necessitates such an assignment.

10. Delivery Terms and Place of Performance

Unless otherwise agreed upon in writing, the following delivery terms in accordance with Incoterms 2020 shall apply: DDP. The
destination is the place designated by the client in the written order. The supplier shall bear the costs and risk of transport until
handover at the agreed-upon delivery place. If the goods are delivered to and/or the services are provided on the client's business
premises or the business premises of one of its branches, the goods shall be delivered and/or the services shall be provided in
accordance with the technical and organisational requirements of the client's employees. The risk of loss or damage shall not pass
to the client until there is a signed delivery note or certificate of performance. The supplier shall take out transport insurance for
the goods and must ensure suitable packaging. Damage that occurs due to improper packaging before acceptance by the client
shall be borne by the supplier.

11. General Liability/Insurance

The contracting parties shall be liable to each other in accordance with the statutory provisions. In particular, the supplier shall be
liable foralllosses, including indirect losses, which are culpably caused in the course of performing the contract and/or by providing
defective work or deficient services, as well as under the provisions of the Product Liability Act in force in the respective country
or, if applicable, under the European Product Liability Act. In addition, the supplier may not seek lost profit from the client, unless
caused by wrongful intent or gross negligence. In any case, the supplier shallmust have business liability insurance, product liability
insurance and environmental liability insurance with reasonable amounts of coverage for any claim for personal injury, property and
pecuniary damages and maintain it in effect during order fulfilment and/or the term of the contract. The insurance policies,
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including the relevant insurance terms and proof of premium payment, shall be submitted to the client within two weeks, upon
request. Proof of the continued existence of insurance coverage shall also be submitted to the client, upon request, during the term
of the contract. Failure to provide such proof shall entitle the client to terminate the contract for good cause due to the breach of a
cardinal contractual obligation under this agreement (section 7).

12. Guarantees & Warranties

Unless otherwise agreed upon in writing, the issuance of guarantees shall be mutually agreed upon by the client and the supplier
in writing. The supplier shall set forth a written process for handling guarantee cases, which enables such cases to be processed
within a reasonable period of time, i.e. within four calendar weeks at the latest. Unless otherwise agreed upon in writing, the
supplier undertakes to at least provide the warranties specified in the applicable national statutory provisions. Separate provisions
in this regard, particularly with respect to the procurement of goods and services for sale to consumers (B2C, B2G business), can
be found in the Specific Procurement Terms and Conditions to the extent that they apply in accordance with section 4 of these
provisions. It is agreed that four calendar weeks shall be deemed to be a reasonable period of time for rectification or replacement
under statutory provisions. Exclusions and limitations of liability on the part of the supplier, particularly under the heading of
warranty or damages, shall not be accepted.

13. Ownership of Trademarks, Company and Product Names

Unless otherwise agreed upon in writing, all trademarks, company names and product names, including textual, photographic,
video and audio material, logos and slogans, regardless of the medium of presentation, shall remain the property of the respective
contracting party. With the exception of the sales and training documents made available in accordance with section 5 of this
agreement, the written consent of the respective contracting party must be obtained for any use of the aforementioned
trademarks, company names and product names, including textual, photographic, video and audio material, logos and slogans.
References to the client for advertising purposes shall only be permissible with prior, written consent. Orders for services aimed at
the creation of trademarks, company names and product names, including textual, photographic, video and audio material, logos
and slogans, irrespective of the medium and the intended use, and the manufacture of products and software in accordance with a
specified order from the client, are excluded from this provision.

14. Restitution

Goods and means of production including calculations, drawings, data and data carriers and the like which are the property of the
client and are in possession of the supplier shall be handed over by the supplier to client upon request; namely at a location and
with the mode of transfer determined by the client. Unless otherwise agreed upon in writing, goods which are the property of the
client shall be returned at the latest upon fulfilment of the individual order or upon termination of the contract. Unless otherwise
agreed upon in writing, the supplier shall bear the costs of restitution. The retention of copies of goods and means of production
as outlined above is expressly prohibited.

The supplier warrants that all goods and means of production, including calculations, drawings, data and data carriers and the
like, which are the property of the client in the event of insolvency or the like are in any case accessible and retrievable for the
client.

15. Patents

It is the supplier's obligation to indemnify and hold harmless Porsche Holding GmbH and affiliated companies from any patent
disputes arising from the delivery of goods and services into our organization. Regardless of whether we are at fault, the supplier
shall be liable for any damage that arises for the client from the restricted use of delivered goods and services. The supplier is
responsible for ensuring that no national or international patents or other industrial property rights of third parties are infringed

by the delivery of goods and services into our organization and their use by the client.
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16. Non-Disclosure

Each of the contracting parties agrees to protect the interests of the other contracting party and refrain from the disclosure of
any information of a technical, financial, organisational or other business nature, which they directly or indirectly receive in
connection with contract negotiations or contract performance. The information and data obtained may not be passed on to third
parties or used for any purpose other than to prepare to enter into the intended contract or perform the contract. The contracting
parties shall also impose a corresponding duty of non- disclosure on their employees, subcontractors and partners. The duty of
non-disclosure shall also continue in full force for five years after the end of this contractual relationship. The purchaser and/or
its companies may only be named as a reference in accordance with section 13 of this agreement with the prior, written consent
of Porsche Holding GmbH and its affiliated companies.

17. DataProtection

If a contracting party is given access to personal data during the provision of its contractual services, it shall follow the applicable
data protection regulations, and, in particular, shall process personal data solely for the purpose of providing its contractual
services or fulfilling a resulting legal obligation (intended purpose), shall ensure that its employees only gain access to the data if
absolutely necessary and impose an obligation to maintain data secrecy on its employees in writing and shall instruct them
regarding the data protection provisions that must be followed and prove this upon request. If personal data must be processed for
purposes other than the provision of contractual services due to legal obligations, notice of this shall be given to us before
concluding a contract and before processing the data, unless this is prohibited by law, The supplier agrees to protect personal
data with state of the art technology. If the supplier is to process personal data on behalf of the client, a processing agreement,
which shall be provided by the client for this purpose, must be concluded before the contract partner receives access to such
personal data. If the data of citizens of EEA Member States is involved, the supplier agrees that the processing of personal data,
which is attributable to the client or customers of the client, will only take place on the territory of the Republic of Austria, a
Member State of the European Union or a contracting state of the Agreement on the European Economic Area,

18. Subcontractors

To the extent that subcontractors are necessary to fulfil the contract or the order, the supplier shall inform the client regarding
these subcontractors at the time the order is placed at the latest. Unless specified in a separate contract at the time of the order
at the latest, only the supplier shall be authorised and required to provide the goods and services ordered. The supplier is required
to fully bind all subcontractors to fully comply with these General Procurement Terms and Conditions.

19. Reporting

In the case of orders that are split into several follow-up orders or an ongoing business relationship, a list of the essential business
data (sales volume in EUR, which products/services, which quantity) must be annually submitted by the supplier in writing and
within a reasonable period of time upon request by Porsche Holding GmbH and affiliated companies. A period of four calendar
weeks shall be agreed upon as a reasonable period of time.

20. Changes of Ownership

The supplier shall promptly notify the client in writing of any significant changes in the shareholding structure of the supplier's
company. A significant change shall include the acquisition of 10% or more of the shares of the supplier's
company by third parties. The obligation shall also exist if the significant change is subject to statutory disclosure requirements
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(obligation to register). If the significant changes in the shareholding structure of the suppliers company are accompanied by a
change of control within the supplier's company (e.g. sale of a majority of the shares or acquisition of a controlling interest by a
third party) and this brings about a specified unreasonable impairment of the client's interests, the client shall be entitled to
terminate the contractual relationship for good cause without a notice period.

21. Written Form & Severability Clause

Changes and additions to this agreement must be made in writing in order to become effective. This shall also apply to the
cancellation of the written form clause itself. The agreements concluded herein are final. Side agreements, including oral ones,
are invalid. Should any provision of these General Procurement Terms and Conditions be invalid for any reason whatsoever, this
shall not affect the validity of the remaining provisions.

22. Exhange of Information on Goods, Services and Contracts between Group Companies

Provided that there are no legal provisions to the contrary (data protection and anti-trust regulation), the client may pass on all
information on goods delivered, services provided by the supplier and contracts concluded under these Terms and Conditions
within the client's group-affiliated companies.

23. Jurisdiction

The court with local and subject-matter jurisdiction where the client has its registered office shall have jurisdiction or, at our option
and with a written agreement, the court where the supplier has its registered office. It is agreed that the national law applicable to
the client shall be the applicable law, excluding the UN Convention on Contracts for the International Sale of Goods (CISG).
Alternatively, the contracting parties can agree in writing that the court with local and subject-matter jurisdiction in Salzburg,
Austria, shall have jurisdiction, and Austrian law shall apply.
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