General Terms and Conditions of Purchasing

Applicable to all supply contracts between suppliers (“Supplier”) and Knorr-Bremse (“Purchaser”).

()]

1. Applicable Terms

1.1 The legal relationship between the Supplier and the Purchaser shall be governed by the following Terms and Conditi-
ons of Purchasing (hereinafter ,Terms®).

1.2 Any conflicting Terms and Conditions of the Supplier are hereby expressly excluded.

1.3 The unconditional acceptance of the goods or services (hereinafter consistently referred to as “goods/services”) or
payment by the Purchaser shall in no case constitute acceptance of the Terms and Conditions of the Supplier.

1.4 The Terms shall also apply for all future transactions with the Supplier.

2. Ordering

2.1 All contracts for delivery (purchase orders and confirmations) and release orders shall require the written form.
Purchase and release orders may also be sent in text form (fax, e-mail, EDI, Web EDI).

2.2 Any verbal agreements after conclusion of the contract or any collateral agreements require the written confirmation
of the Purchaser.

2.3 The Supplier’s quotations/cost estimates shall be binding and free of charge.

2.4 THE PURCHASER MAY DEMAND REASONABLE CHANGES OF THE GOODS/SERVICES IN TERMS OF CONSTRUC-
TION AND DESIGN. The consequences of such changes, in particular with regard to additional or lower costs and delive-
ry dates, shall be mutually and reasonably regulated between the parties.

2.5 Should the Supplier fail to accept an individual order within two weeks of the order date, the Purchaser shall be entitled
to cancel the order.

2.6 Should these Terms be integrated into a framework agreement, an individual contract that is based on this framework
agreement also comes into existence if the Supplier does not object immediately and justifiably; the date stated in the
release order shall be met.

2.7 THE PURCHSER'S “QUALITY MANAGEMENT DIRECTIVE FOR PROCUREMENT” SHALL BE AN INTEGRAL PART OF
THE DELIVERY CONTRACT.

3.  Prices, Payment

3.1 Without special agreement, all prices are “delivered duty paid“ (DDP according to Incoterms 2000) including pak-
kaging. Should the Supplier undertake installation or assembly, he shall, failing a written agreement to the contrary, bear
all necessary additional costs.

3.2 Unless otherwise agreed, the Purchaser shall pay within 90 days of the claim for payment and after receipt of a due
invoice as well as receipt of the goods/services. ANY PAYMENT IS SUBJECT TO INVOICE VERIFICATION.

3.3 Should early delivery of the goods and services (hereinafter referred to as “consignment”) be accepted, any claim for
payment shall become due not earlier than on the agreed date of payment, in case of doubt not earlier than the agreed
delivery date. The right to assert compensation claims for additional costs, in particular with regard to storage costs is
reserved.

4.  Delivery and Delivery Dates, Late Delivery, Penalty

4.1 Any agreed delivery dates and terms shall be binding. Decisive for on-time delivery shall be the date the goods are
received at the delivery address (place of performance) agreed with or designated by the Purchaser. Failing an agreement
1o the contrary, delivery shall be made “delivered duty paid“ (DDP according to Incoterms 2000). In all other respects the
Supplier shall coordinate delivery with the carrier of the Purchaser.

4.2 Partial deliveries and early deliveries are not permitted unless expressly agreed to in writing by the Purchaser.

4.3 Acceptance of late deliveries without reservation shall not be deemed to be a waiver of any claims to which the
Purchaser is entitled due to late delivery.

4.4 Should the agreed delivery dates not be met, the statutory provisions shall apply. Should the Supplier anticipate diffi-
culties that may prevent him from delivering on time or in the agreed quality, he shall notify the Purchaser thereof imme-
diately, stating the reasons. IN ADDITION, THE PURCHASER SHALL BE ENTITLED TO DEMAND PAYMENT OF LIQUIDA-
TED DAMAGES AMOUNTING TO 0.5% OF THE VALUE OF THE LATE GOODS/SERVICES PER STARTED WEEK OF DELAY
UP TO A MAXIMUM OF 5% OF THE ENTIRE VALUE OF THE ORDER. THE LIQUIDATED DAMAGES SHALL BE SET OFF
AGAINST ANY CLAIMS FOR DAMAGES DUE TO LATE DELIVERY.

4.5 The Supplier shall bear the performance risk until acceptance of the Purchaser or his agent at the location, to which
the goods shall be delivered in accordance with the contract.

4.6 THE SUPPLIER SHALL WARRANT A THOROUGH INSPECTION OF OUTGOING GOODS TO ENSURE DEFECT-FREE
DELIVERY. An inspection of incoming goods only takes place with respect to outwardly visible defects and/or deviations
in kind or quantity of the goods.. Notice of defects will be given as soon as those are determined in the ordinary course of
business. INSOFAR THE SUPPLIER WAIVES OBJECTION OF LATE NOTIFICATION.

4.7 The Purchaser shall have the unrestricted, irrevocable and within the Knorr-Bremse Group freely transferable right to
use any software included in the scope of delivery, including any attendant documentation, in accordance with the inten-
ded use of the goods/services under the contract. He may also make a safety copy thereof without any express agree-
ment.

4.8 If required and on demand of the Purchaser, the parties will agree to the establishment of a consignment warehouse.

5.  Secrecy

5.1 Any information made accessible by the Purchaser shall not be disclosed to third parties insofar as it is not demons-
trably known to the public. The information remains the exclusive property of the Purchaser and shall only be made
available to those employees within the Supplier's company that are necessary in the performance of the contract and
who have been put under an obligation to secrecy themselves. With the exception of deliveries to the Purchaser, such
information may not be duplicated or used for commercial purposes without the prior written approval of the Purchaser.
On request of the Purchaser, all information originating with the Purchaser, no matter what kind or in what form, shall be
immediately and completely returned to him or destroyed in connection with a written declaration to that effect.

5.2 The Purchaser reserves all rights in such information (including copyright and the right to intellectual property appli-
cations). Insofar as the Purchaser has acquired such information from third parties, this reservation also applies for the
benefit of such third parties.

5.3 The Supplier may neither use himself nor offer or deliver any products to third parties that have been manu—factured
on the basis of the Purchaser’s documents, drawings, models and the like or on the basis of confidential specifications of
the Purchaser or by means of his tools or copies thereof. This shall correspondingly also apply for printing orders.

5.4 The contracting parties may only use their business connection for advertising purposes with the prior written consent
of the other party.

6. Inventions, Industrial Property Rights

6.1 The Supplier hereby grants the Purchaser a free, transferable right of use without restriction as to territory or time in
any know-how and inventions of the Supplier that are capable of being protected and on which the goods/services are
based or in which these are embodied or which have come into being through development processes during the contrac-
tual relationship. The Supplier shall organisationally ensure that he can meet his obligation to grant the right of use.

6.2 THE SUPPLIER IS AWARE THAT THE PRODUCTS OF THE PURCHASER ARE BEING USED WORLD-WIDE. HE UNDER-
TAKES TO IMMEDIATELY NOTIFY THE PURCHASER OF ANY USE OF PUBLISHED AND UNPUBLISHED, OWN AND LI-
CENSED INDUSTRIAL PROPERTY RIGHTS AND PATENT APPLICATIONS REGARDING THE GOODS/SERVICES.

7.  Packaging, Delivery Note, Invoice, Country of Origin of Goods

7.1 The goods shall be packaged according to the provisions of the packaging handbook of the Purchaser.

7.2 The Purchaser shall be provided with a delivery note and a separate invoice regarding each consignment. These must
contain the Supplier number, date and number of the order and/or release order and purchase agreement, quantity and
material number, number and date of the delivery note, gross and net weights listed separately, additional data of the
Purchaser (e.g. point of discharge) as well as the agreed price per unit. A packing slip with a list of contents and order
number must be enclosed with each consignment.

7.3 Should the invoice refer to several different orders, the information under 7.2 shall be listed separately for each order.
The invoice may only refer to the delivery note.

7.4 The Supplier shall provide the Purchaser with evidence of the country of origin of the goods by means of proof of
preference or certificate of origin. The Purchaser shall be notified immediately of any change in the country of origin wit-
hout prior request. The Supplier shall indemnify the Purchaser from all costs arising as a result of false, incomplete or
incorrect statements or documents regarding the country of origin of the goods.

R—AEERSEH

BERFRAEMRES (HERE" ) SRER(RMA" ) ITIMBEER.

1. BERE®R

1 MEFESRMAZEREEXRNZ LT REERS &4 (UTER ALK
1.2 HEF R E MR RS K47 A H T LUHER .

1.3 EEMHEZHEWHIRSE (UTEHRA “HY/RE" ) IRMAFREEABER TSR
BEAERSFHHES,

1.4 REFRE—HERARMBERSUETRENSS.

2. iI®

21 FERMAER GTHEEMBIN) URREEFABEHRITEL. ITHAUR L ERTFRT U
FREE (FH. BT RFERETHR. NEBFHESR).

2.2 ARITALEMEA O KL SE A B RS R M B EAEIA.

2.3 HEFMRNE/BERAMELEFARNFERERE.

2.4 SIMBEMGH, RMATUERSEY/ BSEAETE. %
DEAUEZMTARN, HHARGHEAFUGELE.

2.5 AHEFEERARZARMARERZEIZNHESR, RMAEREHZES.

2.6 BRFHEMN—MERMINGF, REHEFFRILMEUSERRRH R, WEFIZTUE
RIMYFITZ BE IR AL, FIRRIEX R ERRATAB AL K.

2.7 RMAZ (CRIGFEEEES) MIEAZ T ERNEEARTDS.

) 2R,

TE, AR S RIGMI R

3. i MY

3. BRAFRLITESD, FTAMBEA “TRFRE" (RIE (2000 FEFREB R EHRBEEN) RiF
DDP) BB XEM. HHEFRERRKIKE, RIESHARBLEMN, EEFERBLHHR
H5NEA.

3.2 KRESHEAE RUFRAEREAEREGKBRATRA. FERBEX R R REEE
W/BSZSE IARE. INEARBEREREHA.

3.3 AHMARSHRAZA (UATER FEF" ) HiES, EAMZERREREFAZHGRAR
(EHEDE, FTHREFAHENZHEH) . RN ERRHBEFRONF, LERSREHER
B, BEFURE.

4. ZRRZMAAM EEEM A

41 EMAENZFEBUEEFRERFLARN. ERZAREUEYTFAENIRBTRENZ
MR (EATHY) R RBCAE. EXHERAE, THEM “THREZE" (RIE (2000FERE
SARBRRED) RiFODP) #1T. EEMAEEAT, HEFNLYSRETHRIEARAR K.
4.2 BRERBHULARXBHEE, TRIFBS I MR M.

4.3 AR M IR 32 A A RE AR AR SR 77 3+ T EL R 23R 32 9 T 42 H R A AR F).

4.4 BRERATAPRM, HEMEEFN. EREFTBLELHEZTLRLEMN T RREULAE
REXMFHER HEZEBMRMS, FEMEH, b, REHEREIREE T ZEARE
&, ZEARESHETAREERFEARSEAZMER R T EM/ RS M0.5% ERFTBIT
ITREM 5%, HLIME S M AT EMEER M5 RMREREIER.

4.5 EERMA I EREFEE RLAER it m Rl 549/ 5, SRR BRITRE.

4.6 HEFERIENFREHTHREEUBHRELEES M. MEFREMHEE RN
RE|EM/ AHXRYBREFAET. FEFWSEED-BEXEFHERER M K5 L L8
M A FELERT, #EE0T BT IR B AN A AT

4.7 REFEERBTEY/RESHRERSE, REFERTZREIM, T #HMIFEKnorr-Brem-
sefR AN AmEILMEREAEZTERANGRYE SEEMAMEIE. FELREMBHR
B HENREEHZEH.

4.8 MBAFERMAER, WARRERI-—RFELE.

5. R¥

5.1 RMAFRGMEMEH, EATEALXWARAY, TRAE=FRE. ZABNERY
FEAMF, ARBEABRTARGENHREAARNRT, HAZRIHERENS. RXTARBT
SN RRBRUHFBEARBHNERT, ZEXAMTHREFIEALAZER. ERUWARE, A
ARMAELNAR, TeMESRX, EFUZMATEMBERMT, SR IE EAERmHH
.

5.2 RMAGREMNZERHNSHNF (EERFIAFRRER) . AERMACENE=R
RFMZERH, WARBOFEHERTFE=AURPFEFE.

5.3 HEFRBATERTABAE =7 RUMZMEMETRMITHE, BEK. ERELR ML
BHEEER, HETRUFREAN, SURERBTREREAMETH R FEXTHELEE
FATFEHIES.

5.4 BREARRERTRENAEERBHERT ASEENERRILSXA.

6. KA, Tl

6.1 MEFERRFRUAXNFREFEMATURRPY. 850/ BSRETEN. I88EL
MK, IESRXAFARIRAEM = EMNEFEARRAZREN. THILMERR, 1%
i A RIBR . AR EAR FREBTERE T ERANMYS.

6.2 HEHEFTHRMIHFRELHKCENBER. 48877 RIEE L RNE K1 M 75 E 75 R 5
W/ BREH. AFRKRAFH, AEHRBEERA T = R EFRIEHER.

7. 8% THEHE EF. SYEFHE

70 BYEERBREA SR TFROMNERTEE.
T2RMANASRASHRE—PTREMNEUR LML, EPLABREHETRS. TR
M/ HRGEMMIHUHBBERFES. RERYARG, THENENABRED. S35HE
BEREE. RMTHMMER (G150 BES) RATLANE. SRRZAMBEES ZYMERE

BRITESHRMER,
7.3 MRAKREMRILHRRIRITE, M7.25 TAHR R REREMTRNY. REARIMER K
WS,

7.4 BEERTT )R MG AR SR P IE RS (SRR LSS IE AR SR R MIERR ) . BEEE
R, R A EREMERS TS, $EFTRERMTBEAEET &R AL E,
FEEH N EMBR RS S HATERARE.



8.  Force Majeure

Any force majeure, strikes or lockouts, disruption of operations through no fault of his own, riot, official governmental
actions and other unavoidable events entitle the Purchaser — irrespective of his other rights — to withdraw from the con-
tract in full or part, provided these events result in a significant reduction of his needs and last for a significant period of
time.

9. Liability for Defects

9.1 The Supplier shall supply Purchaser with goods/services that are free from defects as well as deficiencies in title. The
goods/services shall further possess the properties agreed on and shall be fit for the intended purpose. Unless agreed
otherwise below, the statutory provisions regarding defects of quality and title shall apply.

9.2 The Purchaser may choose the manner of subsequent specific performance.

9.3 Should the Supplier fail to start immediately with the repair of the defect within a period to be determined by the
Purchaser, the Purchaser shall be entitled at the Supplier’s expense to carry out the repair himself or have it carried out
by a third party. Should the Purchaser, due to special urgency and in particular in defense against impending risks and/or
substantial damage, be unable to notify the Supplier of the defect and the impending damage and to set a time limit, he
shall be entitled to remedy measures without setting a time limit.

9.4 The warranty shall expire 24 months after the goods have ultimately been put into service by the end customer, at the
latest, however, 36 months after delivery to the Purchaser.

9.5 FOR PARTS REPAIRED OR REPLACED WITHIN THE WARRANTY PERIOD, THE WARRANTY PERIOD SHALL START
ANEW UPON COMPLETED SUBSEQUENT PERFORMANCE.

9.6 The Supplier shall bear any and all costs incurred by the Purchaser due to defective delivery of the goods/services, in
particular costs for handling, transport traveling, labour, material, installation and modification, costs for an incoming
goods inspection that exceeds the ordinary scope as well as costs the Purchaser has to bear for his customers due to
statutory and/or contractual obligations.

9.7 In case of defect of title, in particular in case of infringement of third party industrial property rights, the Supplier shall
indemnify the Purchaser and his customers from all claims by third parties and shall compensate all costs the Purchaser
incurs due to a necessary and appropriate legal defense in connection with the infringement of third party rights.

9.8 Should the Purchaser take back any products manufactured and/or sold by him due to defects of the goods/services
delivered by the Supplier, or should the remuneration of the Purchaser have been lowered or shall claims be made on him
in other ways, the Purchaser reserves the right to recourse against the Supplier.

10.  Other Liabilities

10.1 Should the Purchaser be subjected to product liability claims, the Supplier shall indemnify him insofar and to the
extent that the damage was caused by a defect of his goods/services. However, in case of tortious liability this shall only
apply if the Supplier is at fault.

10.2 THE SUPPLIER UNDERTAKES TO TAKE OUT AND PROVE THAT HE IS COVERED BY PUBLIC LIABILITY INSURANCE
for damages under extended product liability as well as for the costs of any recall action, such insurance to be taken out
with an insurer acceptable for Purchaser. The sum insured shall be no less than EUR 5 million or equivalent in RMB each
for personal injury, property damage and extended product liability and recall costs.

10.3 The Supplier shall be liable for measures taken by the Purchaser in defense against damages (e.g. recall action) in-
sofar as he is obligated to do so under the law and/or contract.

11, Third Party Industrial Property Rights

11.1 The Supplier warrants that no third-party industrial property rights are in conflict to the contractual use of the goods/
Services.

11.2 Insofar as the Supplier is at fault for the infringement of industrial property rights, he shall indemnify the Purchaser
from all third-party claims made against him in and out of court, including any costs incurred by the Purchaser for a ne-
cessary and appropriate legal defense resulting from an infringement of industrial property rights.

11.3 Furthermore, the contracting parties shall notify each other immediately of any infringement risks and alleged cases
of infringement and shall afford each other the opportunity to jointly counteract any corresponding claims.

12. Assignment and Set-0ff

12.1 The Supplier may not assign his claims against the Purchaser nor have these collected by third parties without prior
written approval, which may not be refused unreasonably.

12.2 The Purchaser may withhold or set off payments based on his counterclaims.

13.  Retention of Title

13.1 Any extended or wider retention of title on the part of the Supplier shall require an express separate agreement to be
effective.

13.2 Any materials provided by the Purchaser shall remain his property and may only be used for the intended purpose
Any processing of materials and assembly of parts is carried out on behalf of the Purchaser. The Purchaser shall have
co-title in the products manufactured using his materials and parts in proportion of the value of the materials provided by
him to the value of the overall products, which the Supplier shall keep for him.

14. Quality and Documentation

14.1 The Supplier shall meet state-of-the-art of science and technology standards, safety provisions and agreed technical
specifications for his consignments. For this purpose he shall establish an appropriate quality management and provide
evidence thereof.

14.2 The Supplier shall record in his quality documentation for all products, when, how and by whom a quality inspection
ensuring defect-free production was carried out. These records shall be kept for 15 years as of the last time the Purchaser
placed the final product on the market and shall be provided to the Purchaser if required. The Supplier shall be entitled to
shorten the retention period if he can exclude any risk to life and health in the use of the products. Sub-supplier shall be
obliged by the Supplier to the same extent within the limits of law.

14.3 Furthermore reference is made to clause 2.7 with regard to quality and documentation.

15  Safety and Environmental Protection

15.1 All packages shall be easily separable and recyclable, avoid compound unit packs and be made of naturally renewab-
le materials. The corresponding information regarding product and material shall be made available.

15.2 Any persons carrying out work in performance of the contract on the premises of the Purchaser shall observe the
applicable safety and environmental protection regulations. Any liability for accidents that happen to these persons on the
Purchaser's premises shall be excluded unless these have been caused by intentional wrongdoing or gross negligence on
the part of the legal representatives or vicarious agents of the Purchaser.

15.3 In all other respects reference is made to clause 2.7 with regard to safety and environmental protection.

16. Repl Parts and Availability
Failing an agreement to the contrary, the Supplier shall be obligated to deliver replacement parts at appropriate conditions

for the period of ordinary technical use, no less, however, than for 15 years after delivery of the last goods/services.

17.  Final Provisions

17.1 These Terms are written both in English and Chinese language. In case of discrepancies between the two language
versions the English version shall prevail.

17.2 Any dispute arising directly or indirectly from contractual relationships that are based on these Terms, including their
existence, validity or termination, shall be finally submitted to the China International Economic and Trade Arbitration
Commission (“CIETAC") Beijing for resolution in accordance with the CIETAC's arbitration rules then in effect. Place of ar-
bitration shall be Beijing. The language of arbitration shall be English.

17.3 The contractual relationship between Supplier and Purchaser shall be governed exclusively by and construed in accor-
dance with the laws of the People’s Republic of China to the exclusion of the principles of conflict of laws and the UN Con-
vention on Contracts for the International Sale of Goods (CISG).

17.4 Should one of the contractual partners discontinue payment or should his assets be subjected to insolvency procee-
dings or composition proceedings be instituted in or out of court, the other party shall be entitled to withdraw from that part
of the contract that has not been fulfilled.

17.5 Should any provision of these Terms and of the other concluded agreements be or become invalid, this shall not affect
the validity of all other provisions of these Terms. The contracting parties undertake to replace such invalid provision with a
valid provision that as closely as possible reflects the economic purpose of the invalid provision.
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