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Introduction and Definitions

1.1 The general purchasing conditions (GPC, hefteinaherein apply to all Contracts
undersigned by SO.LA.IS. SRL. (SOLAIS, hereinatfter)

The GPC prevail over the conditions of sale of\fleador (Vendor, hereinafter).

Should one or more provisions of these GPC be fdande invalid or inapplicable, this
circumstance shall not be prejudicial to the vajidind/or applicability of the remaining
provisions of these GPC; each provision which msthe event, found to be invalid or
inapplicable may be replaced by new valid, applegoovision, the content of which shall

as far as possible equivalent to the provision doienbe invalid or inapplicable

These GPC replace all previous negotiated settlnesgreements, commitments,
declarations and understandings arrived at betv&@bAIS and the Vendor, whether in
written or unwritten form.

All waivers of General Conditions shall in eachecasly be valid if specifically approved in
writing by SOLAIS.

1.2 Over and above the terms and expressions tbadedined below in these GPC, the
meanings of the terms and expressions with caleitedrs are given here. The plural and
singular forms of these terms and expressions shareame meanings.

“Contracts” means all Contracts for Purchase of Goods andi@eProvision Contracts.
“Contracts for Purchase of Goods means all Contracts for Purchase of Goods on
SOLAIS’s part stipulated as per these GPC.

“Service Provision Contract$ means all Service Provision Contracts regardargises for
SOLAIS stipulated as per these GPC

“Vendor” means any supplier of goods or services provider.

“Order” means both Open Order and Closed Order.

“Closed Order’ means an order made by SOLAIS to the Vendor thjeab of which is
purchase of a given quantity of goods, or provigibgiven services, in accordance with the
terms and conditions governing such an order oegong the corresponding Open Order.
“Open Order” means an order made by SOLAIS to the Vendorothject of which is, as
per the terms and conditions, applicable, in trengvfor future Closed Orders

“Technical Specifications means the technical specifications, standards;quiures and all
other specific provisions that SOLAIS indicateshe Vendor from time to time.
“Applicable Regulation’” means any legal regulatory or administrative Bmn, order,
decree or judicial ruling currently in force or erdement of which is foreseeable in those
countries in which SOLAIS products are marketedhattime of delivery to SOLAIS of a
given Product that is the object of a Contract.rSmeasures are noted, as a consequence of
ordinary care, insofar as the Vendor shall be oukhhave been aware of their existence.
“Parties”: SOLAIS and Vendor. The term Party (singular)ersfto one of these two players.
“Force Majeure Event’ means an unforeseeable event that cannot beotiedtby a party,
and which impedes the said party’s full performantéts obligations as set forth in a
Contract, which event is not caused by negligemdatentional wrongdoing on the part of
the non-performing party, such as: (a) strikesplalalisputes; (b) fire, earthquake, flooding,
inundation; (c) uprisings, civil unrest, war, actserrorism; and (d) laws, orders, restrictions,
orders or acts of the Government or of governmenttiorities.
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Contractual documentation
The commercial relations between SOLAIS and theddeshall be set forth in the following
contractual documentation (in descending ordemgfartance):

v' GPC of SOLAIS

v' Purchase order issued by SOLAIS (hereinafter, “©ydand, if applicable, the

delivery programme.

In the event of incongruities among documents,GRE are to prevail. Should doubts arise
as to interpretation of the contractual documeitts,Vendor must act in accordance with
instructions issued by SOLAIS.
At the time of delivery, the Vendor must submiBOLAIS all documentation that is required
and sufficient for normal use of the goods, such awerely by way of example, the list not
being exhaustive certificates relating to raw materials (3.1), deafimns of conformity of
the material, and any other document required agpglicable Regulations.

3. Specific obligations of vendor

The Vendor’s professional qualifications rendduily aware of the needs and requisites of
the motor industry, in particular as regards quatibsts and deadlines. The Vendor shall
provide products/materials/moulds/machinery (hexian also referred to as Products) that
conform with the standards and meet the exigergpsal for this sector, while conforming
with laws, regulations and the Applicable Regulagiorelating to health, safety,
environmental safeguards and workers’ rights, splecific reference to the countries in
which the Products are manufactured. The Venddr isla@mnify SOLAIS in regard to any
complaints arising out of a failure to comply witiese provisions and shall undertake to
bear all costs thus entailed, whether direct oiréad

The Vendor shall deliver Products that conform wath documents governing relations
between SOLAIS and the Vendor that regard suppiesg;h documents supplement these
GPC, consisting in Technical Specifications, thst lof requisites and so forth
(“Documents”).

In order to maintain and permanently ensure coripetiess both in regard to the supply
process and Products, the Vendor undertakes byragre with SOLAIS to implement
measures to augment productivity on an ongoingsbasi

The Vendor guarantees that the Products are friaves of any nature and/or kind, such as
lower their value and/or impede, or are adverspddgect functionality or safe use, or which
render the Products unsuitable, even only in patt respect to the planned use.
Acceptance of Orders automatically binds the Venddro must strictly comply with the
terms of delivery for Closed Orders, or with therte applying to the deliveries programme,
sent by e-mail, fax or any other electronic meatscted and agreed upon.

Requests for quotation (RFQ)

If the Vendor, following a request from SOLAIS, da up a quotation (hereinafter
Quotation), it shall strictly abide by and act otardance with SOLAIS’s request and shall
expressly notify SOLAIS in writing of any discremaes that may obtain between SOLAIS’s
request and the Technical Specifications relabuweé material that is the subject of the RFQ.
Any deviances from the technical requisites/spegiions relative to the material to be
delivered are to be expressly authorised in wribafprehand by SOLAIS.
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The Vendor undertakes to act in accordance wittAfhdicable Regulationand Technical
Specifications (technical characteristics of thetemals), applicable laws, rules and
regulations issued by official authorities and¢herent state of the art. In the event that rules
and regulations must be waived due to specificuonstances, the Vendor must obtain
SOLAIS’s prior approval. The Vendor’'s guaranteellsimaany case not limit itself to such
approval. All Documents and technical requisitesficmed by the Vendor must be
exhaustive, consistent and feasible with respetttéstate of the art.

SOLAIS’s acceptance of the material delivered duoatssignify approval of unauthorised
deviances.

Purchase orders

On the basis of the requests of SOLAIS and of tkadér’'s quotation prices provided in
detail by way of a response to the said reque€2$ASS may issue an Order for a given
guantity of samples or a delivery for the purposktesting the material and its Technical
Specifications.

The Contract is considered as having been stiplilgteen SOLAIS receives a written notice
from the Vendor of acceptance of a Closed Ordemfi@oation of Order), or when the
Vendor executes the Closed Order and/or Open Order.

Execution of a Closed Order and/or Open Order erptrt of the Vendor in any case entails
unconditional acceptance of the GPC and Technipatiications that may be issued by
SOLAIS.

Waivers of the provisions of a Closed Order an@pen Order are valid only if specifically
approved in writing by SOLAIS.

In the event of the Vendor’s failure to attest tweptance of a Closed Order and/or Open
Order within three (3) days of receipt, the said&dris tacitly to be considered accepted by
the Vendor. However, SOLAIS shall in any case hhedaculty to revoke the Closed Order
and/or Open Order during the following two days.

The article ordered is characterised by the teehnezjuisites of SOLAIS, which are derived
in particular from the:

« Technical Specifications and/or product speciitres

 specifications regarding the material and/or ehmécal description, which may be
transmitted by SOLAIS, by the Vendor or by the oustr.

These specifications may be provided in detailhi@ orders transmitted to the Vendor.
Alternatively, reference may be made merely togihecifications when these specifications
have already been agreed upon and form a pared®E@Q addressed to the Vendor, or form
a part of the sample provided by the Vendor.

The Order may be transmitted to the Vendor via é-orafax according to the needs of
SOLAIS, and the said order may include specifinp&d details as to delivered quantity and
term of delivery.

SOLAIS reserves the right to modify any Order @mrds quantities of goods and/or delivery
times. Where this occurs, the new Order as moditig replaces the previous one. Supply
of the quantities requested must therefore becgordance with this latter order modified as
specified above.

The Vendor may object to the modified Order onlyh& modification entails changes
amounting to +/- 20% of planned yearly quantity ahthe flexibility agreed upon.

The delivery terms indicated in the Order must bdeustood as specific calendar dates for
receipt of the Products on SOLAIS’s part, and niesstrictly abided by on the part of the
Vendor.
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Any modifications must be agreed upon beforehariranst be confirmed in writing by
SOLAIS.

Flexibility (demand spikes)

In view of variability of the flow of orders from@@_AIS’s customers, the Vendor must take

measures to ensure its own ability to deliver eénetme event of short-term demand spikes
and/or of delivery dates brought forward.

The quantities to be delivered, which are speciiieithe Order, are also to be ensured in the
presence of demand spikes.

Acceptance limits (downturn in demand)

SOLAIS is entitled to lower the quantities requdsta the event of definitive termination
of quantities requested (full or partial cancetlaton the part of a SOLAIS customer), the
following terms are applied:

« For the quantities requested, listed in the 'Ovdth a planned delivery date within 4 (four)
weeks of the date of transmission of the Order, SSlis obliged to accept delivery of the
Products within 12 (twelve) months of the date @f\wery originally indicated in the Order.
* For the quantities listed in the Order with pladrdelivery date beyond 4 (four) weeks of
the date of transmission of the Order, SOLAIS shatlbe obliged to accept delivery of the
Products and is therefore shall not be obliged akerany payment over to the Vendor.

Safety stock

In order to meet flexibility requirements, in pattiar with regard to the situation in the short-
term, and in order to guarantee the supply ch&ie,\tendor undertakes to at all times
maintain an adequate safety stock of Products,dbasereorganizing times and Order
quantities.

6. Delivery and penalties
The Vendor must guarantee its own ability to pradihe volumes agreed upon with SOLAIS
and transmitted by the latter to the Vendor iniwgtand must be able to provide information
on its capacity at any time if requested to dos&OLAIS.
The Products must arrive at the place of deliveértha times and according to the terms
indicated in the Order.
By way of waiver of the provisions of art. 1510puma (par.) 2, cod. civ. (Civil Code), the
Vendor’s obligations as regard delivery do notdiniwvhen it transfers the Products to the
carrier, without prejudice to agreements otherwesehed with the Vendor.

Penalties

In the event of delayed delivery, the Vendor shalbbliged to settle a penalty in accordance
with article 1382 of the Civil Code for every dafydelay in delivery following the date of
delivery originally agreed upon. The penalty is &e1% (one per cent) of the value of the
Closed Order in question, without prejudice to algim regarding greater damages (e.g.
extra travelling time and work shifts, losses aedaities due from SOLAIS and/or from
SOLAIS’s customers arising out of failure to perfom accordance with terms etc.). It is
understood that the maximum penalty referred te lsannot exceed 10% (ten per cent) of
the value of the Closed Order in question, withaejudice in any case to SOLAIS’s right
to terminate the Contract in accordance with theaseof article 25 below. SOLAIS shall be
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entitled to offset the sum of the penalty, whollyropart, by means of any outstanding sums
otherwise due to the Vendor.

Late delivery

Should the Vendor fail to deliver the Products g tlate set in the Order, this circumstance
shall automatically be regarded as delayed perfocenarl his conclusion does not depend on
any notice issued by SOLAIS regarding the delay.

In cases of obligations to be fulfilled on the preas of SOLAIS, compliance with deadlines
or with terms of delivery shall be determined bg tlate of delivery of the Products to the
receiving party or to the user specified by SOLAIfall other cases, the Vendor is to provide
available Products in good time, bearing in ming time required for loading and
transporting, to thus ensure receipt on the paB®@EAIS by the deadline specified on the
Order.

The Vendor undertakes to immediately inform SOLAMSwriting of any delivery date
overshoot and to immediately seek an agreementaforlternative delivery deadline.

Delivery of Goods and Quantity Differences

If delivery takes place before the deadline agrgamh, SOLAIS reserves the right to return
the Products, the costs, expenditure and riskgloeivered by the Vendor, and to charge the
Vendor for storage costs and every other cost apdraliture deriving from or in any case
linked to the delivery taking place before the dely date. SOLAIS shall be entitled to offset
the aforesaid costs and expenses by means of dstamding sums otherwise due to the
Vendor. If, following early delivery, the Produdse not returned, they must be stored by
SOLAIS (the costs and risks of this are to be bémnthe Vendor) until the term agreed upon
for delivery. In any case, the deadline for paynarthe sum concerned shall be calculated
as from the date originally agreed upon.

SOLAIS shall accept partial delivery only if thiashbeen expressly agreed upon. If partial
delivery has been agreed upon, the remaining gyamtist be specified. In the event of
partial delivery not agreed upon, SOLAIS shall bétked to return the goods delivered in
excess to the Vendor, the costs and risks entaded) sustained by the Vendor, In this case,
too, SOLAIS shall be entitled to offset the afordszosts and expenses by means of any
outstanding sums otherwise due to the Vendor.

The same rule applies to Products not requestddlimered without a normal corresponding
Order.

The delivery dates for Products and relative tosdices indicated in the Closed Orders are
essential to SOLAIS and its interests. SOLAIS shallany case, be entitled, following a
simple written notice to this effect addressechV¥endor, to alter the dates of delivery for
the Products and dates of delivery relative tosttr@ices indicated in the Closed Orders.

Charge for complaints
In the event of complaints made for any reason ®¥/AS, addressed to the Vendor, the
management cost for each complaint shall be 100 €.
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7. Packaging

The Vendor shall deliver the Products accordinipéopurchasing specifications of SOLAIS
and/or according to terms agreed upon.

The packaging must be agreed upon according to df/p&oduct, so that delivery of the
Product in perfect conditions may be ensured.

Each item must externally display, in legible foritme information required in accordance
with applicable transport regulations, full direects regarding special storage conditions to
be met and Product traceability data (e.g. batch no

The Vendor shall be financially liable for any puatl damage (breakage, missing items,
partial damage etc.) caused by unsatisfactory gaoga

Logistics

Generally speaking, the Vendor must organise ilisety processes in such a manner that
the quantities of Products declared in the delivéoguments are delivered to the site
indicated by SOLAIS at the set time, the qualitingethat agreed upon, in order to ensure
normal functioning of the entire supply chain.

Special requirements regarding packaging, forwardinansport and delivery may be agreed
upon separately by the Parties.

. Incoming Products

SOLAIS may specify control of incoming Productsniied to control of the quantity and
identity of items delivered as well as control gfeznally visible damage. SOLAIS undertakes
to provide the Vendor with notice of any non-comfidly of Products at the time of delivery
and thereafter, within two weeks of having taketeraf such damage.
The Vendor of raw materials is obliged with eachvaey to enclose certificate 3.1 relative
to the batch sent. Other types of certificatiom.(eleclarations of conformity) may, in the
event, be agreed upon beforehand with SOLAIS itirvgyi

10. Force majeure events

Force majeure events are events that release thhesHeom their obligations to perform for
the duration of the default period and, furthermateuld it prove necessary, also over an
adequately long recovery period. The Parties uaklerto do everything that is reasonably
possible to, without undue delay, provide the ne&gsinformation as to the entity, the nature
and the foreseen duration of the situation, asdbility to perform and execute, and shall, in
good faith, adapt their obligations to the changiecbmstances. SOLAIS, in such situations,
shall be released in whole or in part from its gdion to accept deliveries or services.
SOLAIS is entitled to revoke the part of the coatrthat has not been executed if the delay
exceeds 2 weeks.
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11. Price and Payment

12.

The prices agreed upon by the Parties are appdicainl are set on the basis of the provisions
of the contractual documentation. Other prices bwgharged only after confirmation from
SOLAIS is issued in writing.

The agreed prices must be fixed (net) prices andny case must be total prices for
production and delivery of the Products includitigaacillary procedures, and in particular
packaging. Special supplements such as speciadacis for small quantities may be
charged only after prior confirmation in writingsieed by SOLAIS.

Under no circumstances can SOLAIS be charged togtkater costs borne by the Vendor
relating to raw materials or subcontractors, unégsagreement in regard has been expressly
reached beforehand with SOLAIS.

The invoices must include all data concerning @eliv SOLAIS is entitled to reject
deliveries if the documents submitted are incoresad/or incomplete. The real quantities,
and the weights or other units of measurement deggrdeliveries and agreed prices are
essential for payments to be made.

Payment may take place by bank transfer. The détes payments become due are agreed
upon in writing and are specified in the Order.

In the event of deliveries of defective items, SO&Ahall be entitled to withhold payment
until the complaints have been fully settled.

The Vendor is not entitled to transfer rights dergvfrom any of its claims against SOLAIS
without prior approval in writing from SOLAIS. Sudpproval may not, unless for good
reason, be denied.

Quality
The Vendor guarantees that the Products:

- conform with the conditions set forth in the Qat and/or in the Open Order and/or
Closed Order and/or in the Technical Specifications

- are manufactured in conformity with Applicablegré&tions, including, health and safety
environmental regulations and labour laws.

Targets:
The targets agreed upon by the Parties are asvillo

Vendor rating: C4 (excellent) or C3 (satisfactory)

Complaints: 0

OTD (on time delivery): 100% (delivery time +/- 2y and conformity of quantities +/-
20%)

Response to 8D report: 100% (2 days for containraetibns - 10 working days corrective
actions — 60 days for effectiveness and evidence)

RFQ response time: 2 days
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13.

14.

15.

QUALITY SYSTEM OF VENDOR

The Vendor undertakes to implement a system comtpligth the IATF 16949 standard
(latest version) or, at the very least, to abide dng maintain the 1ISO9001 quality
management system (latest version) for the pefiedtovities as vendor and to maintain and
monitor its own quality management system. Thedéens obliged to submit to SOLAIS
yearly written confirmation of such certification.

Failure on the part of the Vendor to obtain quaitgtem certification automatically relegates
the Vendor to the CO (most unsatisfactory) class.

Modifications

The Vendor may not modify in any way the Produesidn, materials, logistics, packaging,
place of manufacture and process of manufactuteowitprior approval in writing issued by

SOLAIS.

Before launching a new Product or first deliverymbdified Products or processes, the
Vendor must complete the procedure of internal eygdrand submit all the necessary
documentation for approval on the part of SOLAI&ples — PPAP).

Insolvency and bankruptcy

Obligation regarding labelling
The Vendor must clearly and visibly label all Equgnt and other items that are owned
by/co-owned with SOLAIS before third parties canday reason lay claim to the said items.

Return of Equipment

SOLAIS shall be entitled to demand immediate retfrEquipment should the Vendor be
declared insolvent/bankrupt. If the Equipment is saely the property of SOLAIS, return
shall take place immediately after payment by SCB.AF the current value of the share
owned by the Vendor, with any intervening deprecratonsidered, requiring an assessment
of the amortization quotas calculated up to thmaetiln the event of a dispute arising, a third
person determining the subject matter of the cohtravho is to be appointed by the two
Parties by agreementshall assess the current value.

Termination of the Contract
Should deliveries not be guaranteed because ofversoy/bankruptcy of the Vendor,
SOLAIS shall be entitled to immediately termindte Contract.

Notices

The Parties must not only indicate the normal gaheused means of communication but
also name the pertaining officers. It must be passio contact these officers during the
working day, and these same officers must be empealves decision-makers. In the event
of emergencies or of certain needs arising outsiolking hours, a contact officer must be
on hand.
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16.

17.

If, by submitting a report documenting transmissi®@LAIS can prove that it has submitted
a notice by means of fax or by another means ofnconication it is presumed that the
Vendor received the notice in question. Delivergutoents, bills of lading, invoices and all
other correspondence must include the SOLAIS Psecader number.

Access

SOLAIS reserves the right to control the procesdemanufacture of the Products on the
Vendor’s premises or on the premises of subcomracthe Vendor hereby permits SOLAIS
and/or employees and/or agents of SOLAIS to fraebess its premises and the premises of
subcontractors. The aforesaid parties are alsoiftedrto test the Products without prior
notice. These faculties granted to SOLAIS shatiarway limit the liabilities and guarantees
that remain the Vendor’s.

The rights to inspect Products shall thereforeanvay be understood as a waiving on the
part of SOLAIS of any other legal right or rightried from the Contract. Among these
rights, those regarding guarantees against flawd/oandefective functioning and
compensation for damages are expressly noted.

Liabilities regarding defects

The Products must be as specified in the Ordermratig pertaining Technical Specifications,
as well as in any other pertaining document; mestitofor the specific purpose foreseen;
must conform with the latest recognised technoklgiad scientific standards; must conform
with all applicable legal provisions; and must befedt-free. Conformity with test
specifications and authorisations issued by SOLa&I&or by customers of SOLAIS shall in
no way exonerate the Vendor from its obligatiopitovide defect-free Products.

In the event that a defect and/or a discrepanayith regard to the order and possible
Technical Specifications is noted in the Products (which Products, thesfare non-
conforming Products), SOLAIS- entirely at its own discretion, and without prepedto
further claims for greater damages (Non-ConforrRignalty)- reserves the right to:

v' demand supplementary measures to recover the Rsodeidn certain cases, repair
of Product defects may be agreed upon by the Bdxtibere repair is possible). In
the event that the Vendor does not undertake soqguitary measures directly, the
said party can at its own expense seek the seno€esontractors following
authorisation issued by SOLAIS.

The Vendor is to bear all necessary costs entaieddopting supplementary

measures (including transport costs). The Vendaware that the Products must be
used in Equipment for the motor industry and ti&t ¢osts may therefore (even
significantly) depend on the places in which thkigkes are used.

v' Execution by a party other than the Vendor => SC& At a third party may with
expenses sustained by the Vendalirectly remedy the defect in Products when it is
unreasonable to expect SOLAIS to await repair anghrt of the Vendor. This
situation comes about, for example, when immedegpair of the defect is required
in order to prevent serious damage or when operatsafety must (where possible)
be ensured
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18.

v" Replacement of non-conforming Products => In suctumstances, the Products
shall be: (i) returned to the Vendor, that is tetain the costs and expenses and run
the pertaining risks; (ii) immediately replacedrepaired using other Products; and
(i) re-delivered to SOLAIS, by the Vendor, whidh to sustain the costs and
expenses and run the pertaining risks, at the ge&OLAIS or as indicated by
SOLAIS.

v Corrective measures => The defects noted in théuete provided must be examined
by the Vendor in order to pinpoint the cause. Tdawps and extent of inspection and
all corrective measures regarding the cause ofi¢fects arising in the Products are
to be agreed upon by the contractual Parties. 8hihvd Parties fail to reach an
agreement, the aforesaid elements are to be detenrby SOLAIS=2x aequo et bono.
The Vendor shall immediately inform SOLAIS of thesults of the inspections. At
the request of SOLAIS, the Vendor shall provideviiting a detailed account of the
corrective measures adopted. When selecting threative actions, the Vendor is to
monitor them and provide SOLAIS with evidence ditrefficacy. If the Vendor is
unable to conduct inspections, the controls magdrglucted or agreed upon with
SOLAIS at the Vendor’s expense.

v' Repeated defects => Repeated or serial damagestoimsclusters of defects all with
the same cause. With regard to serial defects anpgngs of defects that do not
actually qualify as serial defects, the Vendomwiptopose specific measures for all
the Products concerned, whether from the supplinararom the field. The Parties
shall agree upon the measures to be adopted imtalgdater these defects have
been noted. The Vendor alone shall be liable fotadts generated by the measures
agreed upon.

In the event of non-conforming Products, the Vensloall be obliged to make over to
SOLAIS a Non-Conformity Penalty payment, estimatadrwhich shall take into account
the damages sustained by SOLAIS due to the defesttd in the Products (e.g. extra
travelling time and work shifts, losses and peaaltdue from SOLAIS and/or from
SOLAIS’s customers arising out of failure to penfoin accordance with terms etc.).
Without prejudice in any case to SOLAIS’s rightteminate the Contract in accordance
with the provisions of article 25 below, SOLAIS HBHze entitled to offset the sum of the
penalty, wholly or in part, by means of any outdiag sums otherwise due to the Vendor.

Liabilities and guarantees

Liabilities

The Vendor’s liabilities are as set forth in legabvisions, without prejudice to other
contractual provisions.

Should SOLAIS be sued for civil liability and/ocantractual liability which may be ascribed
to a defect and/or unreliability of the Producteyided by the Vendor, the Vendor shall be
obliged to indemnify and hold SOLAIS harmless amdampensate for any damages, costs
and expenses borne by SOLAIS.

In this regard, SOLAIS shall without undue delafprm the Vendor of any claims made by
third parties that may be ascribed to a defectandireliability of Products provided.
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Liabilities/Product recall

In the event of complaints made to SOLAIS regardirenches of official safety regulations
or relating to Italian or foreign provisions refadi to product liability or laws regarding
product defects caused by a Vendor’s product, SSLgKlall be entitled to claim from the
Vendor compensation corresponding to the damagsedadwy the Vendor’'s Product.

The Product’s defects may, due to the dangersthage, necessitate removal of the risk.
This may necessitate a recall (e.g. recall actiomstomer service actions or other actions in
the field). The Parties shall therefore inform eater of any Product defects which have
arisen and shall agree upon required measures.

Indeed, it is generally the case that the vehideaufacture to decide if a recall is necessary.
It is imperative that this decision be made inlitjet of the interests of all stakeholders. The
vehicle manufacturer who possesses the necessary information on theopasy of the
Products - must generally be the one to order recall.
Should the Product defect regard the items provietthe Vendor, the Vendor shall enable
recall by providing the defect-free Products fréelmrge. Furthermore, the Vendor shall be
liable for all costs to be borne for execution etall.

The Vendor must take part in all voluntary assisgsactions targeting customers, or in other
actions in the field taken on by SOLAIS, by SOLASustomers or by other third parties.
If the Product defect is unrelated to the Venddems, the Vendor shall in any case be
obliged to take part in planning and managing dealt operation. Such commitment shall
also extend to proposing satisfactory solutiond,iano reflect a willingness to provide the
Products requested at the currently applicableepiic this regard, any additional costs
arising out of such cooperation for the purposea®céll shall be reimbursed to the Vendor.

Insurance

The Vendor shall stipulate and implement a thirdypaivil liability policy, at its own
expense for the entire duration of the ContrachVOLAIS and for a further period of 3
(three) years following the date of delivery of tReoducts or following termination of
provision of the services. The sum is to be sudfitito provide cover for all possible claims,
lawsuits and legal proceedings concerning or degivfrom provision of the
Products/services that are the object of the Contiidhe Vendor shall implement general
insurance policies, and specifically it shall eesursurance with cover at least for the
following:

» Extended insurance cover for liabilities linkedthe Product with cover for the expenses
of third parties regarding repair, removal, disassly or disencumbrance of defective
Products and regarding installation, applicatiod tansfer of the Products.

* Civil liability insurance for return of motor vedbes totalling not less than 5,000,000.00
(five million/00) euros single cumulative limit fagach event, and yearly aggregate of
5,000,000.00 (five million/00) euros

* Further civil liability insurance, which may bequired in view of the specific nature of the
supply relation.

At the request of SOLAIS, the Vendor, within te@)tlays of SOLAIS’s request in writing,
must provide a copy of the policies undersignedchimust indicate the sums of cover, the
policy numbers and the dates of expiry of insurance
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d)

The fact that the Vendor has undersigned appr@pingurance agreementand that it has
provided SOLAIS with the undersigned insuranceqgie$- does not exonerate the Vendor
from the contractual and legal obligations of Vem8O®@LAIS relations. If a violation of this
provision on the part of the Vendor takes place,Rarchaser shall be entitled to cancel the
part of the Order regarding any Product not yeivdetd, and shall not be obliged to make
over any payments except those for conforming gotbddé were provided prior to
cancellation.

Declarations and Guarantees of the Vendor

The Vendor declares and guarantees:

a) that it is aware that SOLAIS engages in productimermoacoustic insulators for the
automotive sector;

b) that it is aware that the manner in which the awatibve industry is currently organised
demands implementation of integrated organisationatiels (i.e. just in time, self-
certification, self-qualification etc.) and intenseoperation between vendors and their
customers;

c) thatitis aware that the main concern of SOLAI®iensure that its Products attain high
levels of competitiveness, quality and reliabiligmbody technically updated solutions
and services; and are satisfactory in regard ttsgos

that, thanks to its financial and technical orgatios, it can further the objectives of SOLAIS

indicated above,;

that the Products are free of flaws of any nata¥@ kind such as lower their value and/or

which impede, or are adverse to, perfect functibnar safe use; or which render the

Products unsuitable, even only in part, with resp@the use to which they must be put.

The Vendor declares and guarantees that it hagiebtall necessary licences, authorisations
and permits for provision of the Products. The \anehdertakes to indemnify hold SOLAIS
harmless with respect to any lawsuit, claim, nuisaor disturbance, and with respect to any
damages, costs and expenses (including costdariateand legal charges and fees) arising
out of a violation of this guarantee.

The Vendor guarantees that its personnel engagexkitution of the Contract with SOLAIS
is, and shall be, employed in accordance with careenployment law, accident prevention,
and social-security and workplace health and saégylations, and that this workforce shall
be employed and remunerated in accordance witkvthke contracts applying from time to
time, and stipulated with sector trade unions matly — in the event, also including
supplementary provisions. If, and to the extent,teeployees of the Vendor work on the
premises of SOLAIS, these employees shall be sub@ely to the directives and managerial
powers of the Vendor, which must ensure that itplegees abide by all rules governing
access to and use of the said premises.

The Vendor undertakes in particular, to indemnifyd ehold SOLAIS harmless should
SOLAIS be called upon to directly or jointly makeeo sums such as merely by way of
example, the list not being exhaustiveemuneration, taxation at source, social-secariy
assistance payments, premiums or fines (penal, rastnaitive, fiscal or of another kind)
relating to personnel employed by the Vendor favfmion of services, or due to failure of
the Vendor to abide by tax, social-security, insgeaor fiscal obligations relating to its
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personnel and/or the personnel of any subcontaeiogaging in provision of services for
SOLAIS.

The Vendor guarantees that (i) production and growmiof the Products in no way infringes
upon the rights of a third party; (ii) the Produatkich are the object of the Contract were
manufactured thanks to the know-how and technotogyed by the Vendor, or which the
Vendor is entitled to use according to a validicaffious entitlement, and (iii) no claims have
been advanced by third parties regarding the Ptedhat are the object of the Contract. The
Vendor undertakes to indemnify and hold SOLAIS Has® with respect to any lawsuit,
claim, nuisance or disturbance, and with respecany damages, costs and expenses
(including costs of defence and legal charges &ed)farising out of a violation of the
guarantee of this article.

The declaration and guarantees as per this Articlestitute an essential prerequisite for
establishment of a supply relation with the Vendor.

The duration of the Products guarantee is 36 yHsist) months, as from date of delivery.
During the guarantee period, SOLAIS shall inforre ¥endor in writing of any defect of
Products supplied, within 15 (fifteen) days of lmeytaken note of the said defect.

19. Emergency plan

The Vendor must draw up an emergency plan to msgarttie risk of line stoppage. This plan
must pinpoint and assess internal and externat rsggarding all manufacturing processes
and infrastructures, equipment essential for maariee of production and for ensuring that
the customer, SOLAIS’s requisites are met. The piarst at least take into account the
following possibilities, without exception: breakelios of key equipment; interrupted flow
of incoming Products, and of processes and servitatsiral disasters; fire; interrupted
services; manpower shortfalls; infrastructure issue

SOLAIS must be informed of any application of aneegency plan regarding manufacture
of Products for SOLAIS.

The emergency plan may be requested, should SOinAd¢8d to conduct an audit.

20. Non-transferability and subcontracts

The Vendor may not grant or transfer wholly or artpany Order to third parties, even free
of charge, without the express, prior approval OL&IS issued in writing.

Should the Vendor’s direct or indirect corporatateol undergo changes (a.k.a. Change of
Control) or should the Vendor’'s company be solttamsferred to third parties, SOLAIS will
be entitled to cancel current orders without pwarrning, in compliance with the provisions
of article 25 of the GPC herein.

The Order cannot be contracted out to third padtasr than the Vendor, either in whole or
in part, either directly or indirectly, without tlexpress, prior authorisation of SOLAIS.
Should the Vendor receive authorisation to contoattthe Order to third parties either in
whole or in part, the Vendor shall remain solely &unly liable to SOLAIS with respect both
to execution of the Order and of these GPC. Thedgers to indemnify and hold SOLAIS
harmless with respect to any claim made by subaoturs.
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21.

22.

23.

Confidentiality

The Parties- as companies, and on behalf of their directorspagars, employees,
collaborators and consultantsdeclare that they shall abstain from divulgingeaabling
divulgation to other parties (including SOLAIS sstamers) of any information such as
merely by way of example prices quoted, prices negotiated regarding anytraoi
specifications, drawings, samples of any kind dreottechnical, financial, economic or
commercial information made available for the psg®of this Contract (“Information”),
such divulgation not being permitted without theuBt@rparty’s prior consent issued in
writing.

Both Parties may only divulge the Information togh of their staff members who must have
access to the Information for the purposes of thietiact. Such persons are bound by similar
confidentiality agreements, and they shall not theelnformation for reasons unrelated to
execution of this Contract.

The Vendor shall not use the name SOLAIS for adsiag purposes. The Vendor shall make
no mention of its commercial relations with SOLAMthout prior permission to do so
expressly issued in writing by SOLAIS.

The Information may be used solely for the purpageke Contract.

Both Parties must adopt all precautions necessarguarantee that no Information be
divulged or revealed to third parties. Any failugeabide by this obligation shall lead to
application of the article herein, “WITHDRAWAL ANODERMINATION OF SUPPLY
CONTRACTS”, and the main party liable shall be sabgd to judicial mesures.

This confidentiality obligation shall be valid fa period of ten (10) years following
termination of the Contract for any reason. OneeGbntract has been terminated, each Party
shall, following the first such request, returrthe Counterparty all its documents regarding
the Contract, whether confidential or not, and Ishat store any copy, unless expressly
authorised to do so beforehand.

Transfer of ownership
Ownership of the Products is transferred to SOLA$Sper the provisions indicate in the
Order.

Equipment and moulds (where applicable)

All moulds, tools, machinery and other manufactgriiquipment provided or paid for by
SOLAIS for needs relating to the Products (in gah€Equipment”) remain the sole property
of SOLAIS. This provision also applies to mouldgugment, apparata and instruments
created on the basis of a specific request fromASIland on behalf of SOLAIS, including
industrial property and intellectual rights. In aed to construction of the moulds and
machinery on the part of the Vendor, see articleariti 25.

In all cases, it is to be understood that the Egeipt has been left in the storeroom on the
premises of the Vendor for the purposes of the Qeleen when a specific loan agreement
has not been reached or a storage room receiptdtdeeen issued. The Equipment may be
used only for the purposes of the Order and mugb@doaned out or made available to third
parties, or reproduced or copied by the Vendor. Iéedor, at its own expense, must apply
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24,

a visible ID code that cannot be readily removekicty must indicate “Property of SOLAIS
— not to be sold, transferred or pledged”. The popgint may be retrieved by SOLAIS at any
time.

The Vendor must abstain from transferring the Eopgipt without SOLAIS’s prior
permission to do so.

Having received it, the Vendor shall ensure perfieaintenance of the Equipment in order
to prevent possible qualitative deviations from tmanufacturing process or supply
downtimes. The Vendor shall provide a precise,igetanventory regarding the Equipment
on SOLAIS’s first request.

The Vendor shall likewise be responsible for repigche Equipment in the event of loss,
theft, fire or destruction etc. In regard to therasaid condition, the Vendor undertakes to
undersign appropriate insurance policies suchesrasks and damages that the Equipment
may cause to third parties. The Vendor must proprdef of stipulation of the said insurance
policy on the first request of SOLAIS. In the evehtermination of the Order for any reason,
the Equipment must be returned to the sole owr@LASS, on the first request.

Construction of moulds

Together with the order to construct/modify the tdp&OLAIS shall provide the basic data
regarding the mould, namely:

- drawing of details

- mathematical model (where available)

- “mould technical data sheet”

- specifications list provided by SOLAIS customerg(iplicable)

- mould delivery date

On request, the technical staff of the Vendor siitddind technical meetings with SOLAIS or
SOLAIS’s customers, both at the preliminary stage @uring production.

The Vendor is responsible for checking that theebdsta are complete and for requesting
further information if necessary. During re-exantioa and control of the mould, and during
any adjustment and/or modification actions, the de@nmust seek the involvement of the
officer appointed by SOLAIS, in order to obtain mpégsion to complete the mould.
Production, on SOLAIS’s part, of the first samplgth the new and/or modified mould may
call for the presence of the Vendor’s technicdf stdne samples for approval, on request, are
to be accompanied by a control report regarding calhracteristics included in the
specifications (N.B. when modifying a pre-existmguld, only the modified characteristics
are considered). For multi-figure moulds, contralsinbe repeated for each figure.

SOLAIS sends the results of sampling to the Venidldefects caused by the mould are noted,
the Vendor must urgently corrective measures.

Without prejudice to alternative arrangements afjrgeon at the time of the order, the mould
is to be considered approved on receipt when tiséomer of SOLAIS endorses the first
samples sent to the customer for approval or incaisg where no defects or flaws caused by
the mould are noted.

The Vendor acknowledges that SOLAIS is the solepqpetor of all the drawings,
specifications and other technical information tedaor provided by the Vendor regarding
the moulds, with no limitation to this ownershight unless otherwise stipulated.
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The Vendor shall note any invention or improvemarked to production of the mould and
shall notify SOLAIS of it without undue delay. Oequest, it shall provide any document that
may be required in order to establish SOLAIS’s oshig of the aforesaid inventions or
improvements.

Should SOLAIS so request, the Vendor also undestéksubmit all documentation relating
to design and production of the moulds, and tcestioe documentation for at least ten years.
The Vendor shall consider strictly confidential &thnical and/or commercial information
that it gains while executing the work assigned by SOLAIS.

25. Construction of machinery
Together with the order for construction/modificatiof machinery, SOLAIS provides the
data and characteristics required to conduct sotivitees.
The Vendor must check that the basic informatioexisaustive and must request any further
information if required.
During review and control of the machinery and war adjustments and/or modifications
are required, the Vendor must seek the involveroithie officer charged by SOLAIS in order
to obtain approval for completion of the machinélge machinery must bear the CE mark
and must be manufactured in conformity with allreat safety norms.
When the machinery has been completed, a trialeseskall be conducted in the presence of
the Vendor and SOLAIS’s technical staff in ordeclbeck for the efficiency of the machinery.
When delivering the machinery, the Vendor must subonSOLAIS a handbook with full
directions for users, a copy of the drawings andeahnical, electrical and hardware and
software data.
The Vendor acknowledges that SOLAIS is the solepqpetor of all the drawings,
specifications and other technical information tedeor provided by the Vendor regarding
the moulds, with no limitation to this right unlestherwise stipulated.
The Vendor shall pinpoint any invention or improwarhlinked to production of the mould
and shall notify SOLAIS of it without undue del&@n request, the Vendor shall provide any
document that may be conducive to establishing SSIsAownership of the aforesaid
inventions or improvements.
The Vendor issues a one-year guarantee regardengnéichinery produced, valid from date
of delivery of the machinery, unless otherwise agrepon by the Parties. During this period,
all repair and maintenance work shall be coveredhieyguarantee and conducted by the
Vendor. Any modifications to the machinery shalldggeed upon beforehand by the Parties
and shall be accompanied by an estimate of expendit
The Vendor undertakes to consider strictly confi@dgrall technical and/or commercial
information that it gains while executing the wassigned to it by SOLAIS.

26. Supply contracts- withdrawal and termination
Without prejudice to the provisions of art. 5 (Aptance limits (downturn in demand)),
SOLAIS shall have the faculty to withdraw from thepply Contract in accordance with
article 1373 of the Civil Code at any time and e=hyi at its own discretion by providing at
least 15 (fifteen) days’ advance notice of withdabwo the Vendor prior to efficacy of
withdrawal.
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SOLAIS shall also have the faculty to withdraw fradme Contract with immediate effect if
the Vendor is declared bankrupt or should a volynmidanding-up procedure or corporate
dissolution procedure regarding the Vendor be amgor initiated; an insolvency procedure
commence; or the Vendor stipulate any agreemeatrangement with its creditors.

The Vendor must inform SOLAIS by registered lettath return receipt of any such
circumstances arising within 15 (fifteen) solar slay the event.

In the event that SOLAIS exercises the faculty tthdraw from the Contract, the Vendor
is to receive only the sums due for the Products services provided up to the date of
withdrawal, without prejudice to SOLAIS’s right tdfset the said sums with other open
credit balances.

In the event of the Vendor’s failure to execute shpply Contracts or of failure to execute
them to full satisfaction, SOLAIS may terminate #ad Contracts in accordance with art.
1454 of the Civil Code by means of issuance ohéimiation to perform within 5 solar days
of reception, which intimation is to be sent to ¥endor by registered letter with return
receipt. If, by that deadline, the Vendor has mtliyf- or has only in part remedied the
failure to perform, without prejudice to automatermination of the supply Contract,
SOLAIS shall, without recourse to legal actiongmgitled to withhold sums that had, in any
case, accrued to the Vendor, as advance paymeongiensation for damages ascribed to
failure to perform (also regarding supplies otlemt those items that were not executed or
that were not executed satisfactorily, with the ¥@rs waiver with retroactive effect of
opposition of any kind).

27. Sundry

Failure on the part of SOLAIS to exercise any sngght specified in these GPC must not
be considered a waiver of the right as such. Sadhré to act cannot in any way be
considered impedimental to any intention on SOLAI&Art to affirm or exercise such a right
at a later date.

28. Applicable law and jurisdiction

The contractual and non-contractual obligationsviey from or related to these GPC and
the relations between Vendor and SOLAIS are albéogoverned by and interpreted
according to Italian law. Each Party irrevocablyess that the Court of the city of Treviso
is the sole seat of jurisdiction that may hear digpute concerning interpretation and
execution of these GPC and of the Contracts.
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