VDL Steelweld vl

General purchasing terms and conditions of VDL Steelweld (Suzhou) Automotive Automation Production
Line Co., Ltd. version dated 1 July 2019.

BARSLIET B (AN IRE AL RA R EAREZREFMHEZ 20194F 7 H 1 HIR.

Article 1 General aforementioned authority (in time), the changed GPTC
® 1% B shall be deemed fully accepted by the other party.
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1.1 These general purchasing terms and conditions

(hereinafter referred to as: “GPTC”) are applicable to all
requests for information, requests for quotation, offers, and
agreements in which VDL Steelweld (Suzhou) Automotive
Automation Production Line Co., Ltd., having its registered
office in 215021 Suzhou Industrial Park at No. 288 West
Suhong Road Suzhou, or any of its subsidiaries (hereinafter
referred to as: “VDL”), purchases goods or services from
another party (hereinafter referred to as: “the other party”)
or gives an assignment to the other party otherwise.
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1.2 Annulment or nullity of any provision of these GPTC

shall not affect the validity of the other provisions
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In case of incompatibility or nullity of any provision in a
purchase order, the agreement, or the GPTC, such purchase
order shall prevail over the agreement and the agreement
shall prevail over the GPTC.
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If VDL changes its GPTC, it shall have the right to
declare these applicable to the current agreement(s) with
the other party, any resulting agreements, and the
implementation thereof. If the other party is impaired in its
reasonable interests regarding any provision(s) of the
changed GPTC, it shall have the right, within fourteen days
after receipt of the changed GPTC, to protest against the
applicability of the changes concerned, in which case the
changes concerned shall not be applicable, or shall be
adjusted by mutual agreement. The other changes shall be

fully applicable. If the other party has not made use of the

T 557 AT AT AR e A RS
PRCEIHAT . WS —TT AR T G GPTC IR 23K T7
TS EA GR Z B0, %77 AL EI A EGPTC
Ja PR AT G, XA LT,
MRAEATH, B ROE X7 AT iR,
AR N SE M . R — IR (&I ] Lk
BB, WA K e 44 32 2 T R MIGPTC

1.5 Any deviations of these terms and conditions applied or

tolerated at any time by VDL to the benefit of the other
party shall never entitle the other party to rely thereon at a
later stage or to claim application of such a deviation as an
established fact.
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1.6 If these GPTC have been drawn up in several languages,
the English version of these GPTC shall prevail in case of
any incompatibility.

WERIXEEGPTCRHAZ MBS WS, WAELMA—HI
BT, BELSERRGPTC i .

Article 2 conclusion of the agreement
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2.1 The agreement and all changes and supplements thereto
shall only be binding upon VDL if approved in writing by
the authorized representative of VDL, whether or not
through a (partial) purchase order. This shall also include
additional work and price changes.
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2.2 The request of VDL to the other party to submit
information or a quotation, an offer, or an estimate may at
all times be revoked and is not binding. A quotation, an

estimate or another offer submitted by the other party,
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whether or not within the scope of a tender, shall be made
at the expense of the offering party and shall be regarded as
an irrevocable offer with a validity of at least three months
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2.3 After acceptance of the offer by VDL through a purchase

order, it must be confirmed by the other party within 24
hours. The order confirmation shall at least contain the
following data: (i) purchase order number, (ii) article
number provided by VDL with traceable link to
manufacturer name, article number of the manufacturer
with corresponding HS code, and net kg weight per article,
(iii) the numbers of the applicable drawings, (iv) VAT
number (of the other party), (v) all applicable Material
Safety Data Sheet(s) regarding dangerous goods and (vi)
time and place of delivery (DDP Incoterms 2010). In case
goods are subject to import or export, a customs data sheet
must also be completed and returned, inter alia stating the
main material that the product is made of, accompanied by
a photograph of the product and a broad description of its
working principle, furthermore accompanied by a
Certificate of Origin and a copy of the CCC certificate, if
already certified, and the total net and gross weight per
package unit.

VDL RIAT BB RTG53 — T AL 24/ MY
WT AL . TTRAMZE DS LR EE: (D K
WIS, (i) VDLERPLR 5 i i A FR A v B
AT, WA MENHSIUS RS IS, DAk
R E,  GiD EHERBSS, (v O
=D BERR S, (v FTE R T ERIRRE
CAKRE,  (vi) ZATEFIEI LA (DDP Incoterms
20100 o WIRTRFEEOSH O, WIENAEEE 5
R R, FEp U R AR
sty PPy AR FE AR SRR 0 — ok, S AME R I A T
FEHEBMCCCUEREIA (e liE) , BLERA
AR SFREMEE,

by the relevant manufacturer name and article numbers of
the manufacturer and corresponding HS code, as well as
the agreed price as applicable on the order date (except for
the annual indexation capped at +3%) must be
communicated to VDL within three weeks after order
confirmation.
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If the other party is approached by a person employed by
VDL with the intention to purchase goods and/ or services
from the other party, which are outside the scope of an
already existing agreement, the other party shall
immediately contact its contact person at VDL and inform
him regarding the aforementioned request for quotation,
and shall not process it until it has received the prior
written approval of VDL Purchasing Department or
Authorized Representative.
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2.6 In case of any volume increase(s) per year and/or in case

of commitment of larger volumes over a longer period,
VDL reserves the right to renegotiate applicable
arrangements and, for lack of any further agreement then,
to terminate the agreement.
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Article 3 Prices and payment
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2.4 In case of delivery of all goods, whether or not in 3.1 Unless agreed otherwise in writing between the parties, all

combination with the delivery of services, a full parts list
must be submitted as part of the delivery, on the purchase
order date, the manufacturer name, article numbers of the
manufacturer with corresponding HS code and net kg

weight per article. A survey of the spare parts accompanied

agreed prices are not subject to unilateral change or

increase, and are:
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- exclusive of VAT;
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- inclusive of costs of DDP transport in accordance with
agreed place of delivery (Incoterms 2010) including track
& trace possibility, loading and unloading, maintenance
until the moment of delivery, travel and hotel expenses,
adequate insurance, packaging and any retrieval of
packaging by the other party, as well as inclusive of
expenses and duties concerning import and export and
any taxes and levies, including a compensation for
possibly occurring intellectual property rights, and all
other costs and charges of the other party directly and/or
indirectly related to the supplies and/or services by the
other party.
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In addition to what is stated in article 3.1, all conditions
agreed with the other party, explicitly including but not
limited to the agreed prices, shall be fixed within the scope
of a project, and are also applicable to follow-up orders
with respect to the expansion of and/or integration into
such projects.
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3.3 All conditions agreed between the other party and VDL

shall be equally applicable to sub-suppliers of VDL, if they
purchase directly from the other party after prior written
approval of VDL
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3.4 Unless agreed otherwise in writing, payment by VDL

shall be effected within forty (40) working days after
receipt of the invoice, but exclusively if the other party has
fulfilled all of its obligations.
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If goods are delivered earlier than agreed or if the work is
carried out earlier than agreed, payment shall nevertheless
be effected as if delivery has taken place in accordance
with the agreed delivery dates.
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3.6 Allinvoices must be submitted by the other party as

qualified VAT invoice, and must comply with the
applicable local legislation. Furthermore, all invoices must
at least state the following: (i) purchase order numbers, (ii)
article number provided by VDL with traceable link to
manufacturer name, article numbers of the manufacturer
with corresponding HS code, and net kg weight per article,
(iii) the numbers of the applicable drawings, (iv) VAT
number (of the other party), (v) IBAN and swift code,(vi)
packing list number and number of package units, (vii)
time and place of delivery (in accordance with agreed
Incoterms 2010), and (viii) applied waybill number(s)
(1X) the description of the invoice is consistent with the
name of the contracted goods on the purchase order. In case
goods are subject to import or export, a customs data sheet
must also be completed and returned, inter alia stating the
main material that the product is made of, accompanied by
a photograph of the product and a broad description of its
working principle, furthermore accompanied by a
Certificate of Origin and a copy of the CCC certificate, if
already certified, and the total net and gross weight per
package unit. Invoices which in the opinion of VDL
contain the wrong and/or insufficient data may be returned
by VDL in order to be completed. Non-compliance by the
other party with the instructions set forth in the purchase
order of VDL and packing lists may lead to delayed
payment, without resulting in any extra (payment)
obligation on the part of VDL.
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3.7 Unless agreed otherwise, in case of payment in another

currency than RMB VDL reserves the right, in case of an
exchange rate drop of more than 5 % of the foreign
currency compared to the exchange rate of the RMB taking
the exchange rate on the order date as a starting point, to
adjust the payment in proportion to the order amount.
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3.8 VDL has the right to suspend payment if the other party

fails to fulfil its obligations arising from the agreement,
including these GPTC, this without prejudice to the other
rights falling to VVDL.
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3.9 No claims of the other party on VDL may be transferred

or pledged to a third party without the prior written consent
of VDL.
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3.10 The other party is at all times held to notify VDL

regarding orders of third parties that may have an impact
on capacity of the other party to fulfill the orders of VDL
within 2 working days. 5 — 75 R7E B A TAF H 4 7] VDL
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Article 4 warranties
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4.1 The other party warrants that all delivered goods and

services (including but not limited to software) comply
with the agreement and therefore have the features and
functionality which are fair to be expected by VDL
pursuant to the agreement. In other words, the goods must
be manufactured with professional craftsmanship, and must
be of good quality and free of any defects.
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If the other party takes care of the design, even if in part,
the other party shall be fully responsible and liable for any
lack of functionality, for the quality, and for the technical
accuracy of the design.
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If and insofar as the delivered goods contain software, the
other party warrants that these do not contain open-source
software. Open-source software is (a) any software
requiring as condition of use, adjustment and/or
distribution of such software that such software: (i) shall be
published or distributed in source-code form; and/or (ii)
shall be licensed for the purpose of making derived works;
and/or (iii) may only be redistributed free of enforceable
intellectual property rights; and/or (b) contains any
software deriving from or statistically or dynamically
linked to any software defined in (a). i1 SR I He It &
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4.4 Al deliveries to VDL must be - and remain - free of

silicones, substances containing silicones, or any other
surface-active agents, and, unless agreed otherwise in
writing, must be accompanied by an affirmative test
certificate thereof.
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4.5 The work to be carried out by the other party (including

but not limited to installation, mounting, transfer of
expertise, assembly, and start-up) and other deliverable
services shall be performed in accordance with good
professional practice. The other party warrants that such
work and services shall be performed in accordance with
the appropriate or agreed requirements so that the result
intended by VDL shall be accomplished.
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In addition to what is laid down in the Code of Conduct

published in the website (www.vdlsteelweld. com), the
goods delivered and services performed by the other party
shall comply with all agreed and applicable legal
requirements in the area of health, safety, the environment,
applicable working conditions, et cetera, both in VDL’s
country of domicile and in the country where the goods are
destined and/or the services are performed, the latter if such
destination has been notified to the other party or may
otherwise be reasonably known to the other party.
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4.7 During the agreed guarantee period, at least lasting up to 3

years after final delivery by VDL to the end-user, the other
party shall warrant for the absence of any patent or latent
defects. The date of final delivery shall be a date up to 4
months after delivery by the other party to VDL. The
guarantee period shall be extended by a period equal to the
period(s) during which the goods cannot be used in whole
or in part as a result of a defect. New guarantee periods
equal to those mentioned hereinbefore in the first sentence
shall equally be applicable to the goods or works made
available for replacement, as well as to replaced or repaired

parts of such goods, including but not limited to such parts

of the goods or works on which replacement or repaired

parts may have an impact.
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If during a guarantee period a defect occurs, VDL shall be
entitled to demand that, upon first request of VDL, the
other party shall repair all defects occurring during the
guarantee period within 5 calendar days after reporting, at
its own expense and risk, and/or shall replace the goods,
works, or any defective parts thereof, without prejudice to
the other rights falling to VDL. Notwithstanding the
foregoing, if a defect to the item and/or service delivered
by the other party to VDL and/or its principal leads to a
process delay of a functional (partial) process, the defect
must be repaired within 24 hours, or a work-around must
be provided within 24 hours followed by total repair of the
defect within 4 calendar days. If the other party fails to
meet such a request (or not in time), VDL shall be entitled
to proceed to removal, repair or replacement or order a
third party to do so, this at the expense of the other party.
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4.9 By accepting an order, the other party warrants, as a

guarantee for the proper functioning of the delivered goods
and/or services, that, during a period of 1.5 times the
economic life of goods but at least 10 years after delivery
thereof, VDL may (continue to) lay claim towards the other
party on: delivery of service, second delivery of (spare)

parts, and replacement hardware and/or software (whether
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or not improved), all this at the prices as applicable on the
order date (except for indexation which shall be capped at
+3% each year), and it shall also archive all relevant

documents within this scope for the duration thereof.

WS EZAT R, S RIE, AE RS SR A B R
FIEFBAT IR, FE TR TR A LRSI A Y
(EZEDRAEZATEL0F M) , VDLATLL (k80 [
BT R TR R RSSAR AR (R
B T IREAT BL R A AN AR A (TR T

BE) , PrAREEHHEAT S HE R IS BT CRREESR
Bl ERRA+3%MIBRAE) 5 tbAh, VDLIE DR G A Y
PR RS A7

4,10 The other party warrants that it shall perform the agreed

deliverables itself and not outsource them to third parties,
which shall also include parties associated to the other
party, except after prior written approval of VDL, it being
understood that the other party, also in case of approval,
shall always have the final responsibility and remain liable.
If the other party wishes to engage the aforementioned third
parties for the implementation of the agreement, it must, at
least 15 days beforehand, request approval from VDL and
obtain it in writing before the third party may carry out any
work.
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4,11 The other party warrants that all goods, materials and

parts of VDL shall be stored separately and shall at least be
visually identifiable as property of VDL.
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5.2 Each agreed delivery or performance date qualifies as a

final date. If a calendar week has been agreed as delivery
date, the last Friday of such week at 12:00 AM local time at
the delivery address specified beforehand by VDL shall
qualify as delivery deadline. Therefore, expiry of such
deadline shall constitute default by operation of law and
without requiring any notice of default. Unless agreed
otherwise in writing, the other party shall not be entitled to
make any partial deliveries or partial performances. VDL is
entitled to send back to the other party any non-agreed
partial deliveries and/or goods that do not correspond to the
specifications (including the quantity) without prior notice
and at the expense and risk of the other party.
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5.3 VDL is entitled to shift the delivery date, it being

understood that the other party shall then, after notifying
the other party in advance, take care of additional storage
and adequate insurance of the goods for a period of up to
four weeks and at its own expense and risk.
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If transport of dangerous goods is offered and accepted,
the other party must strictly comply with the applicable
national at the domicile of VDL and international
legislation. Upon order confirmation to VDL, the other
party shall submit all of its Material Safety Data Sheet(s),
as well as provide such written information regarding the
composition of the dangerous goods that with the transport,
storage, and processing thereof compliance with the

applicable legislation can be ensured. The other party

Article 5 Delivery cannot rely on information possibly supplied by VDL
5%k XA regarding such legislation by way of discharge from its
5.1 Alltransport of goods including returned goods and obligations.

packaging shall be at the expense and risk of the other party. WRSRALHF 2 A Mg, ) 53— 5 DA 2 A%
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5.5 Unless agreed otherwise in writing, goods shall be

delivered in accordance with DDP (Incoterms 2010)
including track & trace possibility, and shall be unloaded
on a date, time and place to be determined by VDL,
provided with their regular solid product packaging and in
a solid overall protecting functional transport packing, in
accordance with applicable legislation (in the country of
delivery, inter alia) and any other instructions of VDL,
offering a CE marking, CCC marking or equivalent thereof,
as well as all other required documents stating: (i) purchase
order number(s), (ii) article number(s) of VDL provided
with traceable link to manufacturer name, article number(s)
of the manufacturer, or in case there is/are no article
number(s) of VDL, own article number(s) of the supplier
with traceability to the manufacturer name, article numbers
of the manufacturer with corresponding HS code and (iii)
added applicable Material Safety Data Sheet(s).
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5.6 Unless agreed otherwise in writing beforehand, all (direct)

deliveries to site(s) specified by VDL must be equipped

with seaworthy packaging in order to resist the natural

elements during (i) transport and (ii) any outdoor storage

prior to installation.
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delivered to VDL in their final version, and not later than

one week before delivery of the goods and services is due.
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5.8 The other party shall warrant strict compliance with all

identification regulations stated in the order or in the
drawing parts lists, or in other documents. Therefore, the
goods must be clearly identified and kept separated from all
other goods. In case of non-compliance with the
identification obligation, the other party may be compelled
to apply such identification at the delivery location after all
within 24 hours.
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If, by way of deviation from the main rule of article 5.5, it
has been agreed that the goods shall be collected by or on
behalf of VDL, the other party shall be responsible for the
loading, at its own expense and risk, without VDL owing
any compensation to the other party.

Un SR R B 595 555 EHMMI B 7 =, XU RIE 184
HVDLERFARR I, 0] 53— 5 2 47 7K 48 3 AT X
xR B 41 5%, 1 VDLIG 7 W) 53— 7 AT AR I 43

5.10 If the other party fails to deliver, fails to deliver in time,

or fails to deliver properly, or if the delivered goods do not
meet the requirements of VDL, VDL shall be entitled (i) to
enforce compensation of damage, (ii) to enforce
compliance after all, or (iii) to terminate the agreement and
suspend its obligations, without prejudice to any of its other
rights arising from the law.
W — T RBEZEAT . ARBE RIS SEAT, B R AR IER
AEAT, BRI AT A VDL SR,
VDLARL (D) mmsls ek, i) SR EsRiE s, 8
i) FEAF HERE M AT AR BRI I 5L T
LB BOF IR 5.

5.7 All drawings and documents (including CCC, CE Avrticle 6 Transfer of ownership and risk, conversion

He%k FrABMNRERES, i
6.1 The risk regarding goods sold by or on behalf of the other

marking and/or equivalent(s) thereof) drawn up by the
other party to carry out the work must be adjusted
immediately in accordance with the (final-client)

party and/or delivered to VDL, for the benefit of or as
specifications made available to the other party, and be
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ordered by VDL, shall fall to the other party until the
moment when such goods have been explicitly accepted by
VDL by means of VDL‘s signature and official stamp for
receipt in the delivery documentation. Acceptance or
(ordered) collection of goods by VDL shall not imply
approval thereof by VDL. Such approval can only be given
by VDL on the condition that - and after - the final client of
VDL has passed its approval thereof to VDL. Such
approval shall be deemed issued if VDL has not expressed
any objections within 4 months after delivery.

HF VDL FI 25 BARYE VDL 5, 1 1 53— 7 B
AR H AT A VDL BRI AR, L 57— 07
AH, HBIVDUEE AN A If i &, LI
BRI, VDL B () RS IFA
HIREVDLX I8 7 DAt A EVDLINRA R
CLAR AL HEIR ST VDLW AR R, A k%S T b4tk
. ARVDLERAT F4 H WARE R R Wik
FAtER A B .

6.2 Except where explicitly agreed otherwise in writing, and

without prejudice to the provisions regarding the risk in
article 6.1, the ownership of the goods which the other
party is held to deliver to VDL shall pass to VDL upon the
unloading thereof at the location where they must be
delivered pursuant to the purchase order/agreement.
FEAFEITHE6. 156 T MBI RUE G BT, BRAES
AYRRFBTLE, S0 577 HELAT 4 VDL TR
IR RS EAR 8 SR T BB 8T 00 5T AS B b
TR #F245VDL.

If VDL makes goods available to the other party to be
treated, processed, combined or mixed with goods that are
not owned by VDL, such first-mentioned goods shall
remain the property of VDL, respectively the goods created
by treatment, processing, combining, accession, conversion
or mixing shall become property of VDL and shall also be
marked as such, so that the ownership of VDL shall be easy
to identify, at least visually.
WERVDLIA 75— et et b2l . n T, 59kvDL
B e a e A, WSR2 VDL I 7,
S EALEE, I AFE N, FEH R AT AN
TYIRIIVDLIIATE, 3 Lt RIRIARIE, (515
VDL D IE 5 L5 T 5

6.4 The other party is not entitled to alienate or encumber the

goods referred to in article 6.3, nor to rent them or make
them available to third parties or have them used by third

parties, is not entitled to make such goods the subject of a

security right, and is not entitled to treat or process such
goods or to order the treatment or processing thereof, nor to
combine or mix them with other goods, nor to perform or
order any acts with respect to such goods such that these
would become part or component of one or more goods
that are not owned by VDL.

BT T Bl BRI EE6 355 R K I LE; Kt
R AR B 3 =07 Bk S =T (A Kbk
BeE AR A ALBHEIN T o5y, BT
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6.5 Without the prior written approval of VDL, the other
party shall not remove the goods that were made available
by VDL from its business premises.

REVDLF B, 53— A4 VDLIR L) 3%
WNFE N it .

Avrticle 7 Specific equipment and materials
B4 FREERME

7.1 1f VDL makes equipment available to the other party, free

of charge, that the other party needs for the implementation
of the agreement with VDL, this shall constitute a (free
loan) agreement, which VDL may terminate at all times.
Subsequently the other party shall, at its own expense and
risk, return the equipment made available by VDL to VDL
or destroy it upon first request. The other party shall be
liable for any loss, as well as for all and any damage
inflicted on the equipment.
WARVDLIA o3 — 7 S B R AL AT 5 VD LI WM 3 5
PIBEAE, XK AL B — TG B Bk s, i VDLA] BL
Bl 2 bz Wil e BJE, 55—77 R E AT ARE R AR
[, VDL 5 IR IE4 VDL, BRTESE—IRiE R
INRE AL o 53— T7 R AR 45 2% LA SR B 4838
BT BATFTH 41 5t

7.2 The other party shall be held, at its own expense, to take
care of maintenance and possibly needed repairs of the
equipment made available by VDL, so that the
functionality thereof shall remain guaranteed.

53— 77 B H B 5T VD LT LB % B 4k R AT e 75 2L
HgEfE, CARIEF DR .

7.3 The above is equally applicable to semi-finished products
made available by VDL and to other materials owned by
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VDL.
b 7 FIRE G P T VD LR (L) 2 i L ATVD LT A 1)
HABH

7.4  All developed and tailor-made equipment, tools and

auxiliary materials used by the other party to manufacture
the products for VDL may exclusively be used to
manufacture the products for VDL. If the aforementioned
equipment, tools and auxiliary materials are completely
owned by the other party, the other party shall herewith
give VDL the option right to purchase such goods at a price
that is equal to the book value upon purchase. The purchase
option shall be exercised by VDL by means of a written
request to the other party, within 90 days after termination
of the delivery, regardless of the reason for termination and
the other party shall fully assist VDL in obtaining the
ownership of such goods without unreasonably delay.
73— 7 AIEVDLP i R A E H TR ek L
HAGBAP R AL 1T THiEVDL™ dhe ik b
BUAE . THAMEEIME SRS T, W5 —
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T AATAER IR, H 53— 7 R4 /3 BiVD L3RS
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8.2 The other party shall singlehandedly perform all

necessary tests and inspections in order to guarantee the
quality of the goods and services to be delivered to VDL. If
VDL so requests, the other party shall draw up and submit
the required (environmental financial and construction)
reports. Before shipment or loading of all goods to be
delivered to, ordered by or for the benefit of VDL, the other
party is held to inspect, test or try these in order to ascertain
that these fully comply with what has been agreed between
the parties, and to make the documents referring to the
inspection, test or trial immediately available to VDL in
digital form at the e-mail address specified by VDL for this
purpose, and in accordance with the instructions, after the
aforementioned inspection, therefore before shipment or
loading.

I —T5 LR BEAT BT AT BRI AT, BARIIERE
FHEA VDL BRI S5 (K B . AR VD LANIE K,
W 53 —J7 LR E ISR (A5 W55 A LD
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Article 8 Inspection and changes 67 1 HLT R A b

Hek MAEMEE

8.1 VDL is entitled, but not held, to inspect the goods during 8.3 The other party shall only proceed to (serial) production if

the implementation of the work, as well as before shipment
and upon delivery at the location specified by VDL, and the
other party shall render its full cooperation thereto. The
other party cannot derive any rights from the inspection,
and therefore the inspection shall not release the other party
from any obligation. This right shall at all times also fall to
the party giving the order for the finished product if this is
not VDL, and must therefore be considered as a third-party
clause. If VDL establishes a shortcoming in the
performance of the agreement, for instance because of non-
compliance with the agreed working method, planning, and
the protocols, VDL shall have the rights set forth in article
5.8.Adf

VDLABUETE 7 AL LR SEiE . g mi LA AEVDL
88 I ST RS R B2, T 3 — 5 R A T 7
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VDL has approved the first samples in writing. Under no
circumstance shall an approval of VDL before the start of
the (serial) production imply that the other party shall be
released from its obligations and shall be indemnified
against the guarantees and liability to be issued by the other
party.

W RVDLE B AL S —HEtE M, W 55— R pedks:
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In case of changes in the production by (a subcontractor
of) the other party that may have an impact on the goods or
services (including but not limited to changes in quality,
functionality, dimensions or other features, reduction,
termination or gradual phase-out of the production of an
item or a part thereof or a change of subcontractor or
supplier), the other party shall be held to notify VDL in
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writing at the latest six (6) months before the planned
change, it being understood that the change of whatever
nature shall be described in great detail by the other party
as regards the old and new situation, also stating the
manufacturer name and the old and new article numbers of
the manufacturer, as well as the delivery date.

MRS —TJ5 AR K420l gExs BT sk
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8.5 Asthe case arises, in case of termination of the production
of an item, VDL shall be entitled to order such items on the
agreed conditions (including but not limited to the price),
as long as the item is still under production.

MAELLTE, AR T &k, RE0ZTH
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8.6 Delivery of (spare) parts, sufficient for each order, shall
be guaranteed by the other party in accordance with article
4.9. The spare parts shall be manufactured with
technologies and materials of equal or better quality than
those of the products manufactured in the (serial)
production.
F—TJ5 RiARYEHEA.9%, IR (FHD BHMALAT 2
WA RRCRAS (iR Al
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Article 9 Liability and force majeure
# 9% REMARHS

9.1 The other party is liable for all damage (including but not
limited to property damage, personal injury, damage due to
business interruption and further consequential damage, as
well as penalties in connection with breach of the privacy
legislation) that might occur for VDL as a result of non-
fulfilment, late fulfilment or partial fulfilment of the
obligations of the other party pursuant to the agreement,
including these GPTC.
5t VDL R AT GEIR AT S5 B AT B
X% (EfHixEe GPTC) vl el Z Mg (i
EARRTW =455 . NS E . bS5 W F fk—

WA S, UL S RBERALFEMSRMIAL T
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9.2 The other party is liable for all damage caused by any

defect in delivered products and/or performed services, or
caused by any act or omission in connection with the
implementation of the agreement, and the other party shall
indemnify VDL against all and any resulting claims (for
instance third-party claims).

55— RS DR A2 A 7 b R B 2 AT AR 4 R AT AT
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9.3 The product liability concerning the goods, equipment or

systems delivered or used by the other party for the
implementation of the agreement, whether or not processed,
all this in the broadest sense of the word, rests fully with
the other party. The other party shall indemnify VDL
against all and any claims by third parties arising from or
related to such goods, equipment or systems delivered or
used by the other party.

JUME ARG T5 AT A P ST A2 A A A
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9.4 The other party shall, at its own expense, be held to take

out adequate insurance in order to cover any damage,
which shall be adequate to ensure indemnification of VDL
against all and any damage costs and claims resulting from
any acts or omissions on the part of the other party or the
third parties engaged by the other party. At the request of
VDL, the other party shall submit documentary evidence
for the existence of such insurance.

I3 —75 B BRI RNS ORES DU GRAT T4 %, Jeh,
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9.5 All liability of VDL vis-a-vis the other party or any other

third party is at all times limited to the amount paid in the
case concerned pursuant to the third-party liability
insurance taken out by VDL, to be increased by the
deductible, except in case of gross negligence or willful
intent.
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9.6 The other party is not held to fulfil any obligation vis-a-

vis VDL if it is unable to do so as a result of force majeure.

Force majeure of the other party shall under no
circumstance include an attributable failure to perform a
commitment on the part of third parties contracted by the
other party, financial problems of the other party, frost,
traffic disruptions, loss or damage during transport, power
outage, defect machines, defects at resources, production
materials and/or workers, including but not limited to
strikes at the company of the other party or of third parties.
For the duration of the force majeure, the other party may
suspend the obligations pursuant to the agreement. If the
force majeure period lasts longer than 25% of the
previously agreed delivery time, VDL shall be entitled
(pursuant to article 14.1) to dissolve the agreement
immediately without any liability.
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If the agreement is terminated due to force majeure, VDL
shall have a first right of purchase and VDL shall be
entitled to take over from the other party all semi-finished
products, order-specific components, auxiliary substances,
raw materials and tools of the other party referring to
delivery to, or designated for, VDL, with compensation of
only the reasonable and substantiated expenses
demonstrably incurred by the other party.
WERA U EA B E, BAVDLN ZEHE—
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9.8 The other party shall be held to notify VDL immediately

in writing if the other party foresees or has no other option

but to reasonably foresee that it shall fail to perform any of
its obligations, stating the grounds and the expected
duration of such failure to perform. If the other party does
not, not in time and/ or not fully fulfil the obligations from
this article, it cannot rely on force majeure in this respect.
UNSR 5 — 5 TN A FeA i e, & B TN O R
TP AR LSS, WIS R 53— 5 SEHI LT )
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Article 10 penalty
#10% &%

10.1 In case of an attributable failure to perform by the other

party and without prejudice to the provisions in other
articles, the other party shall forfeit an immediately payable
penalty lump-sum payment to VDL of at least (i) RMB
100,000 (one hundred thousand RMB only) or (ii) 30% of
the contract value of the agreement, whichever is higher,
the aforementioned liquidated damages shall not be higher
than total amount of the contract, increased by interest
thereon in case of late fulfilment, being 0.3% of the
contract value of the agreement per day that such failure to
perform lasts, it being understood that the last-mentioned
penalty shall be capped to 10% of the contract value.
Payment of the penalty shall not affect the other rights of
VDL, including the right of VDL to claim full damage
compensation instead.
IR 5 — 75 R AR AT A TR B S A 2 3K KR E
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10.2 In case of the other party terminates this contract without

authorization, or VDL terminates the contract due to the
other party, VDL has the right to request the other party to
pay 100% of the total contract amount as liquidated
damages. The other party also needs to compensate VDL
for the corresponding losses including both direct and

indirect losses.
WRF— T RAERNL LA AT, BVDLE R —T7
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Article 11 (intellectual) Property rights
1% MR

11.1 The other party warrants that it shall not infringe any

intellectual property rights of VDL or those of third parties.
The other party shall indemnify VDL against all and any
damage suffered by VDL caused by an infringement,
including all claims and damage on the part of third parties
concerning infringements of intellectual property rights.
T RIE ARV DLEL S = 77 AT A iR
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11.2 The supplier warrants that all required licences regarding

the goods are - and shall remain - valid, and that the scope
of application of such licences and the corresponding
licensed period shall adequately cover the intended use of
the goods and the intended period of use, and shall contain
the right of transfer and the right to issue sub-licences.
PERIFTRFMORIE, 5 BOVIAR O A B A 5 VF TE 24 1
HRHAG AR AL, SV ATIE 13 FH 8 BEURIAH B
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11.3 if the other party must discontinue its work for VDL as a

result of an infringement of intellectual property rights of
third parties, the other party shall at its own expense offer
VDL the following alternative solutions: (i) replacement or
change of the work in such a way that no more
infringement shall be made, with retention of performances
that are at least equivalent to those of the previous work or
(i) reversing the previously performed work and deliveries,
and repayment to VDL, without prejudice to the obligation
of the other party to indemnify VDL for any damage that it
has suffered as a result of the infringement.
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11.4 The other party shall apply all data and information

received from VDL exclusively for the implementation of
the agreement and is not entitled to use such information
for other purposes. All of such data and data carriers
(including but not limited to data files) shall remain the
property of VDL and shall be immediately sent back to
VDL, including any copies, upon first request of VDL.
55— 77 Rk VDL g BT s AME 8 58 4 Tk
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11.5 The other party is held to transfer to VDL the ownership

of the delivered goods, including all goods or working
methods designed and/or manufactured for or ordered by
VDL, including all used drawings, texts, proto- types,
manuals, samples, stamps, auxiliary devices, calculations,
software, moulds, templates, shapes, loan packaging, other
documents and data carriers, free of charge and free of all
and any exceptional expenses and limitations, such as real
rights of third parties or limitations arising from copyrights,
patents and trade mark rights or limitations arising from an
agreement, such as tenancy agreements and qualitative
commitments. The agreement and therefore also the agreed
price shall contain such transfer of ownership (including
the costs involved in the conversion to the agreed
format(s)). Without the consent of VDL, the
aforementioned may not be used, copied or distributed for
other purposes than for the implementation of the order(s)
placed by VDL.
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11.6 All drawings and documents drawn up by the other party

to carry out the work are the exclusive property of VDL
and cannot be used by the other party at a later stage,
except for documents falling within the scope of rights of
the other party or third parties based on an already

previously created intellectually property right.
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11.7 The other party shall be held to notify VDL immediately

of any infringements of rights of VDL by third parties. The
other party is not permitted to establish a pledge on goods
of VDL for the benefit of a third party.
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11.8 The other party is not permitted, without the prior written

approval of VDL, to register an intellectually property right
arising from work carried out by the other party for the
benefit of VDL.
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Article 12 Non-disclosure
F12% REM:
12.1 The other party, its staff, and/or the third parties that it has

engaged shall at all times be held to strict non-disclosure
with respect to all information regarding VDL and/or its
clients and/or business relations which the other party
might obtain in connection with any request for
information, request for quotation, agreement, or the
implementation thereof. Information as referred to in the
previous sentence is to be understood as all information,
including but not limited to personal data, products,
services, projects, operations, processes, plans, intentions,
formulas, know-how, calculations, designs, inventions,
intellectual property rights, notes, analyses, studies,
compilations with respect to the products and/or business
of VDL or its clients and/or other business relations coming
to the knowledge of the other party before, during, or after
a request for information, request for quotation, or
agreement, regardless of whether such information has
come to its knowledge in written, verbal, or digital form, or
in any other form. The other party is not permitted to copy
or multiply the aforementioned information without the
explicit prior written consent of VDL, or to collect, change,
or combine it in whatever form or in whatever way or to
prepare a derived work with such information, to donate it
to third parties and/or to apply it for its own use or for the
use of third parties, or to publicly disclose it in any other
way. Derived work as referred to in the previous sentence

is to be understood as any work, invention, new material, or

whatever form of information or data created, combined,
formed or designed from or with the information, including
but not limited to any form of derived work, improvement,
expansion, review, change, conversion, translation,
collection of the information or any other form in which the

information may be rearranged, collected or adjusted.
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12.2 without the prior written consent of VDL, the other party

or the third parties that it has engaged shall never submit
any information regarding (requests for quotation or
agreements with) VDL and/or is only entitled to use the
information submitted by VDL for the implementation of
the agreement between the other party and VDL.
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12.3 In case of breach of the obligations arising from this

article 12, and without requiring any judicial inter- position
and/or notice of default, the other party shall forfeit an
immediately payable penalty to VDL of RMB 200,000
(two hundred thousand) per breach, as well as an amount of
RMB 40,000 (forty thousand) per day or part of a day that
the breach continues, without prejudice to the right of VDL

to claim full damage compensation or performance instead.
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R R 12 AR X, AT EATAEA A
F/EEL @A, W 53— 77 RS BPAL PR VDL A AEIR
H#) RMB200,000 GRUIa /A NIRRT 54, BASRRS:
HANER (DT —R¥—Rit) RMB40,000 (575

AR BI504, HAGEMm VDL %I 480 35 6 2 5
JB LI BLR] o

12.4 Even after termination of the agreement between the other

party and VDL the provisions in this article 12 shall remain

in force.
RIETE 5 — 77 SVDLZ M &b fa, 8125+
FENRE

Article 13 Personal data
2 13% MASEE

13.1 1n this agreement “personal data” refers to the personal
information of individuals provided by VDL to the other
party for the performance of this agreement, including but
not limited to name, date of birth, identification number,
personal biometric information, address, contact
information, credit information, health and physiological
information, etc.

EARPU, A NEHE 248 VDL NJEAT Al 55
—IT R NER (BEEART, e, HAH

W, SET. SNEMREES . bk ARG

B EHER. BEMEEEES .

13.2 If and insofar as the other party, for the implementation of
an assignment that it has been given by VDL or for the
implementation of an agreement concluded with VDL,
processes personal data made available to the other party
by VDL, it shall not process such personal data for other
purposes, including but not limited to own purposes of the
other party, than those imposed on the other party by VDL.
If such personal data are processed, the other party shall
follow all reasonable instructions of VDL in this respect.
MR EXNT 55—, ATHIT VDL G THELECN T
AT VDLIERRHI L, AbEE VDL [ 53— J7 f it i
A NEHE, AR NS TR E Y, B
FEEART SR ESHK, B VDLARRIHAMHE
ke 53— AEAL BN N Hedls i R VDL 72
RITHTA AR

13.3 The other party shall be held to store and process the
personal data strictly separated from the personal data that
it processes on its own behalf or on behalf of third parties.

If such personal data are processed, the other party shall not

make use of the engagement of third parties, unless VDL
has given its prior con- sent thereto in writing. If VDL
gives the consent referred to in the previous sentence, the
other party shall be held to impose the same or stricter
obligations on such third parties as arise for the other party
itself by virtue of the present GPTC and the law, as well as
to monitor the compliance thereof. The other party shall
also be held to impose a ban on such third parties
concerning the engagement of third parties. The
arrangements made by the other party shall be laid down in
writing. Upon request, the other party shall provide VDL
with a copy of such arrangements.

F—T7 A GTAERE AL B ANl e ANB S S
FARFE H DR 58 =77 A BN N 46 43 T
F— TR NEGRN AL =025, B
JEVDLEF e AR s Kok il & . anitVDLIF]
AT — AR RN A, 5 — 7 RARE A GPTCANE
B, ZE =I5 51— 07 B S PR AR B L5
B PEAR K LSS, R B R, ST R
SRER LR A =T IMAMEMT S =07 . 53— T I H R
AR RAE . MRIRER, 55— 77 R VDLE it
eSS P

13.4 VDL retains all rights of whatever nature regarding the

personal data that it has supplied. All external data carriers,
such as tapes, USB sticks, external hard disks, memory
cards, diskettes, CD ROMs, DVDs, Blue Ray Discs,
microfiches or paper, shall remain the full property of VDL.
The other party shall never claim any right regarding such
data carriers or the personal data saved thereon, nor be
entitled to any form of use of such data carriers and the
personal data saved thereon, except for the implementation
of an assignment that it has been given by VDL or for the
implementation of an agreement concluded with VDL.
VDLAR B 55 AL LA B AH QAT AT 15 (¥ i
Rl PrE SRRSO, Ry . USBICIZEE. AN
Wik, A, . CDYe#t. DVDXe#. ek
By AR T EARTK, RS A OREEIE T VDL .

T3 77 A 50 ML S HR B AR B ORAFAE B AN AN B
FIRAFATRCH, o TeAL LA ] A8 P 1 S840 4k
ARAFAEF RS B, BRAEA T HUTVDLIE T 1)
AL BT 5 VDL B TR H .

13.5 The other party shall not store the personal data longer

than strictly necessary for the implementation of the
assignment that it has been given by VDL or for the
implementation of the agreement concluded with VDL, and

under no circumstance beyond termination of such
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assignment or agreement, or, if a storage period has been

agreed between the parties, not beyond that period.

53— T3 A N B I 18] NS 30T VDL #5271
Heiksl 5 VDL KR PRIt 5 Z Rt i), Jf HAE
RGBT, AR EE LB R ), 851
F WARNT R AR, AR

13.6 The other party shall make the personal data that it has

received, as well as all personal data that it has processed,
available to VDL upon first request of VDL, but at the
latest within seven days after termination of the assignment
that it has been given by VDL or the agreement concluded
with VDL.

77 NAE VDL IS —IRAESRI, 17 VDL 42t
SN NEE DL A BRI BT S AN EE , (HR B R
7 VDL % P18 5 VDL A il & b5 R
Py ft.

13.7 The other party is held, upon first request of VDL, to fully

and irrevocably destroy the personal data and in any event
also within fourteen days after termination of the
assignment that it has been given by VDL or the agreement
concluded with VDL, if it has been established that VDL
possesses the personal data in a technical format that has
been approved by VDL in writing. Upon request of VDL
the other party shall produce evidence of the fact that the
personal data have been destroyed.

53— 77 MAEVDLIEE — RIE SR E,  58 A F0AS Al 4
B ANEHE, JEEAEMFRT, WRCEET
VDL{HA VDL BRI A N, R
TEVDLER T 11 E 85 VDLIA B ph i b 5+ 0k
WS BIVDLIEER, 53— R os A AN Hdh 4
R UEHE -

13.8 The other party is not permitted to process or order the

processing of personal data in a country outside the
European Economic Area and the People’s Republic of
China, unless the other party has obtained the explicit
written consent of VDL. The other party shall immediately
notify VDL in writing of all (planned) permanent or
temporary forwarding of personal data to a country outside
the European Economic Area or the People’s Republic of
China and shall not carry out such (planned) forwarding
until it has obtained VDL’s written consent. VDL is at all
times entitled to attach additional terms and conditions to
its consent for such processing.

FrAE 53— 7 A VDL IR i [, B WA v 5
— 7 FE BRI 22 57 DA e [ BLAR A [ 52 Ab B iy - b 2

AN NBUE . U0 A T BN 22 35 DR i [ BL A g ] 5
FPTH GHRIFED KA BIEIAS N s, W55 —J5
S2SZEI-F @ VDL, HAEKAVDLK B R
i, ARHHTIESE GHITPED $#Kk. VDLEEAEfI
{5 AR A AL R R R I 00 BRI Ash i 2 3R AN 2 1

13.9 Based on the risk assessment that it has carried out and

with due observance of the relevant legislation and
standards regarding security, the other party shall
implement appropriate technical and organizational
measures to secure the personal data against loss or against
any form of wrongful processing. These measures include
but are not limited to:
AR FEREAT B XU VA7, I AE3E 2438 A R 4TI AL
PAIBRERITEOL N, 53— 07 RERIUE 2 IR H AR FI 412
0, PRSP A N S 2 AR R BB A 214k
Bl XS AR E AR T
a)  measures to ensure that only authorized staff has
access to the personal data for the purposes determined by
VDL,
R A SR BN TAE N R 6829 VDL B2 (¥ H (1
PIERWN &1y
b) measures in which the other party gives its workers
and third parties that it has engaged exclusive access to
the personal data through personalized accounts, it being
understood that the use of such accounts shall be
adequately logged and the accounts concerned only give
access to personal data for which the access is necessary
to the person involved;
S35 TR =07 SR fd i A N P 3R AR
i A B (R 0, B R 2RIK P £t FH A5 3 758 43
sk, HAHSRI P A SR VE i HEAT U5 IR0 AH 50 N B U7 1] A
NH
C) measures to protect the personal data against
wrongful processing, destruction, loss, change, unauthorized
or wrongful storage, or unauthorized or wrongful public
disclosure;
PRI NERE o Z AR B A8, R ik, K&
FREAREAE . ARETAARE A TR P it s
d)  measures to identify weak spots regarding the
processing of the personal data in the systems used to
provide services to VDL,
WA SEM T 1A VDL SR S5 [ R Gt b A3 A St
AR 59 5 AT
e) measures to guarantee punctual availability of data;

PRALE B4k vHE IS B4 0
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f) measures to prevent unnecessary collection and
further processing of the personal data,

73 LE AN 0 B AR BRI — 2 A R A P i
Giving due consideration to the state of technology and the
costs of implementation, these measures provide an
appropriate security level, given the risks involved in the
processing and nature of the personal data that need to be
protected.

2 FEBI T ORI AS NHHS (1 b BRI AR s B v SRRy S
B, AEEERE T BRGNS AR, 2 XL
it RE PR AR IE 2 22 A )

13.10 The other party has at all times implemented an

appropriate, written information security policy in
accordance with NEN-ISO/IEC 27001 and the relevant
laws, regulations and standards for the processing of the
personal data.

B — I IGLARYENEN - 1ISO/IEC 27001 LA KA G244 |
AR, SEREIE S B A BOR, DAAbRE
A NEH

13.11 The other party guarantees that it is certified during

the period of validity of the purchase order or the
agreement in accordance with standards NEN-ISO/IEC
27001 and NEN-ISO/IEC 20000 and the relevant laws,
regulations and standards . Upon request, the other party

shall submit evidence thereof to VDL.

F—HRRRIIE, FERIGTT B UMCE B0, R
PEARE NEN - ISO/IEC 27001 Al NEN - 1SO/IEC 20000
PAJAHIREHE . R IURAR A0 AT AE . ARYE 2
3R, T R VDL @58 5 A EAR 5 A TERE .

13.12 The other party shall report to VDL regarding the

security measures referred to in article 13.9 on a regular
basis (at least twice per year) and in any event in case of a

change of these measures.

I NEM (BHEZRDWIR) M VDLIREH 13.9 %

PRI LA, CARIZ LA TesiE .

13.13 VDL has the right to outsource verification of

fulfilment by the other party of the obligations to an
independent chartered accountant or auditor. The other
party shall be held to render all cooperation to such
verification within a reasonable period of one month. After
the verification, VDL shall notify the other party of the
results thereof. Following such verification, the other party
shall follow any reasonably given instructions by VDL

towards adjustment of the security measures or the

information security policy within a reasonable period. The

costs of verification shall be borne by VDL, unless it turns
out that the other party fails to fulfil an important part of its
obligations or has acted in breach of the Dutch Personal
Data Protection Act and the relevant Chinese laws and
regulations, in which case the costs shall be borne by the

other party.

VDLA K 53— 77 AT L5 I U8 RS EL 25 57 (KRR VF
SHIMERE Tl 55— 07 R S AE— H & EY)
MR BT LRI E SR — VI & 1F . IRIE)S, VDL
HRBRIA—Tr. TEHRRUEZ G, 53— TR
VDLIMATAT & BN, A B IR A 48 22 A 15 T ek
FE 2B, WUE A N VDL, BRAEUEW] 5
— I ARREBEAT XS EE R B & 7 (FFEA
Bl GryiE) M EASEEEN, LT, %
F R 5 —T7 7K.

13.14  Assoon as an incident occurs, has occurred, or might

occur with respect to the processing of the personal data,
the other party shall be held to notify VDL thereof
immediately, but in any event within 24 hours after it has
become aware of the incident, accompanied by all relevant
information, including but not limited to:

—BRE. CEREBFTRERE SN NBHRA K
B, S —J7 RiSZRLEA VDL, TG, MR
FEFRZBAZFA)G 24 /DI, B EPREARRERE, B
AT

a) a summary of the incident stating the nature of the
incident, the time on which the incident has taken place,
and the location;

FAMER, YERAFARROTERT . FR AR AR A () R
){—i:

b) a description of the number and group of persons
whose personal data are involved in the incident, as
well as whether this involves persons in other countries
than the Netherlands and the People’s Republic of
China;

— {3 R TA NEE s A SR St BN B KB
B, DLRR TRV R far 22 A e AR ILANE LLAME
FoAt B 2N A RIS

C) a description of the sort of personal data involved in
the incident;

S KA N R i IR

d) a description of the consequences that the incident
may have for the individual privacy of those involved
whose personal data have been processed;

PRI ENC i SN EE N TN ISY NS
GREENIEL3a
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€) what technical and organisational measures have personal data have been processed, unless VDL has given

its explicit written consent beforehand.

307 B S ARG ZEE 0RYR . ek
HERIERHAN N AL BRGNS S AR T4
WEE, BRAE VDL S5t th B R 35 i 19 2

13.17  The other party shall render its cooperation and shall

been taken to resolve the incident and to prevent any
further incidents and to mitigate the consequences of
the incident as much as possible. Please state also
whether or not the personal data have been encrypted,
hashed, or made inapprehensible or inaccessible
otherwise.

L8R T MR RN S TSR A e By 1k
AEATHE— B IO USRS e AR 2R
HEBHAN AR BEE NS ). BiE RS
ANE] BEARERAN ATV 1] o

do all that is necessary to enable VDL to fulfil its
obligations pursuant to the Dutch Personal Data Protection
Act, the resulting Data Breach Notification Bill, and other
relevant legislation.

F—TJi RS, FFRCRI— V)b B, {3 VDL
BEMEARIE (22 NBORORIIED S22 (5
ot FE B RVESE) ANHAMAR R SLIE AT H L5

13.15 “Incident” referred to in the previous paragraph
includes but is not limited to:

E— BRI AR E AR T

a) a complaint or (information) request of a natural person 13.18 The other party is not permitted to provide

with respect to the processing of the personal data by information to any authorities (such as the Dutch Data

the other party; Protection Authority or any Chinese authority, to those
H AR AN 55— A A A B IHRE (B8 i involved whose personal data have been processed, or to
sk third parties, except where under a legal obligation to do so.
. o . If the other party receives a request for information, it shall
b) an investigation into or an attachment by civil servants

. L notify VDL thereof, and the parties shall determine by
on the personal data, or a suspicion that this is imminent;

BURF B ORI NHSCHE AT 2 s, mlonh i 1ot
RINR R LR RS

C) an infringement of the security and/or the non-

mutual agreement which information shall be submitted.

57— T A RAEFTHLR s 22 500 R4 R sRAE T o
FEALR S HA ANt T2 B R B AIAR SN Sy 85 =7
RAER GEE LB o RS — I lEE i
K, HNGEKN VDL, 85 X7 R 3 (R B e

FERMRLEAE S

disclosure of the personal data or any other incident
(possibly) leading to wrongful processing, destruction,
change, loss, unauthorized or wrongful storage,

unauthorized or wrongful public disclosure of or

unathorized or wrongful access to the personal data, or 13.19 The storage, processing and protection of personal data

any hint that such an infringement is imminent or has by the parties shall both comply with the laws and

taken place. regulations.
B NBUR 22 4 LR A BEE, B (FTRE KR NI IAE A A ERRI R RO ik vk
.

FEARELE . #%. T, BR. RERNEAE
BAE . RGBSR A TP 52 sk S A ik
BT A NBER AR FAR ST, sRHSIRIT R
KA O R A AT TR
13.16 If the incident may qualify as a data breach, this at the
discretion of VDL, VDL shall report this well in time to the

Article 14 Securities
%144 HRE

14.1 The other party is held, upon first request by VDL, to
establish a pledge - for the benefit of VDL - on the goods
delivered by the other party which have been rejected,

Dutch Data Protection Authority, and if and insofar as W y party wht v g

returned, and whose ownership has been transferred back.

FIVDLIEE —iER, 5 —77 55 VDL 2%

S IOT AT HIERHE L, R [ BT R ) 5

necessary - this at the discretion of VDL — to those

involved whose personal data have been processed.

WR VDL FI5E S vl RIS B M 2, U 2 A e 1)
S R (R R U, JFTESTERS (VDL EIFIR Bt AT
FED AN NERE C A B AR G N DR & e

The other party itself is not permitted to report any data 14.2 vDL may demand a bank guarantee from the other party

breach to the Dutch Data Protection Authority, the PRC

Cybersecurity Law and/or to those involved whose

at any time, or at least an equivalent security, as guarantee
for fulfilment of the obligation under the agreement entered

into with VVDL. The bank guarantee must be issued by a
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bank approved by VDL beforehand in writing and in
accordance with a satisfactory text for the bank guarantee
provided by VDL. The aforementioned security shall
remain effective at least until the eventual transfer of
ownership of the deliverable item, increased by 2 months.
If transfer of the property right is postponed, the duration of
the security shall also be postponed proportionately. The
other party is held to immediately provide such security at
its own expense.

VDLATBEIN 25k 55— T7 SR RATHE AR, s 4R AR
SR, AENJBAT 5 VDLAAT MR SL55f4E
fRo ARATHH IR0 R VDLE S Pk 14RAT L A,
HFF & VOLRRBEARAT IR S48 A, BIRELRE
D RIAFEEA R, HESATYI TR B S A RS H N
F2N A RYIBE RS, IR CRIFIBR A B2 42 EL 451
. 53— 07 LS5 ALH B AR AR AR fR

14.3 If the security demanded by VDL is not demonstrated - or
not adequately - in the opinion of VDL, VDL shall be
entitled to terminate or dissolve the agreement in whole or
in part, without prejudice to the right of VDL to claim
compensation of damage, and without prejudice to the right
of VDL to repayment by the other party of what has
already been paid by or on behalf of VDL in connection
with the implementation of the agreement.
WRVDLUAVDLE R 4R R A R 27 e,
VD LA R 1l St R 4 B As 2 Uil RN ANRZme
VDLERBIF WG LLHIAH, A IVDLER 55 —J7
£ IBRVDLE AT A VDL A 5 $AT I U 52 1)
IR o

Article 15 outsourcing, obligations regarding social

security contributions and taxes

B 15% S, HERIBEEAIBIS

15.1 This agreement and any assignment given by VDL to
the other party do not imply the establishment of any
employment or outsourcing relationships between the
parties. Therefore, the other part shall be responsible for the
employment matters related to its own employees and its
outsourced third parties and shall keep VDL indemnified
against any and all related liabilities.

AP FIVDLIS 55— 5 BT AT 44k A Rk XUy 8
SATFI R ESSMLR R B, H—H AT S HE
5 BTSN =I5 MR RIS E, IR ARIEVDL
G T AR R ARG BT AE

15.2 If the other party outsources any part of the agreement to

third parties, which it shall exclusively do after prior
written approval of VDL, the other party shall ensure that
said third party will arrange the social insurance for its
employees and hired-in workers, and will withhold the
personal income tax according to the (local) applicable
laws, otherwise the other party shall compensate VDL for
any claim, damage, liability caused due to the other party’s
breach of this clause.

WER 5 —T7 R AR T B AN 4R 58 =T, W&
VDLF e B miftHE =, 75— MRk 5 =75
HATARM T AWK/, JFRE (i) &
FREFG NITREL, 750 53— 7 R 2 VDLIK 55
— 7 3 AR R T A SRR TR B A ST 27
H.

15.3 If the other party outsources any part of the agreement

to third parties, the other party shall provide the business
license, qualifications (if required) of the third parties and
the ID card, qualifications (if required) of the third parties’
employees or hired-in workers participated in the project of
VDL before commencement of the work. VDL shall check
and verify the validity of the aforementioned
documentation and shall archive a copy in its accounts.
VDL is not held to give third parties or hired-in workers, as
referred to in the first sentence of this clause, access to the
work if they do not render their cooperation to
implementation of this provision.
WSS — TR AR TR MR 5 =07, TS
— 7 BLAE AR AT AL E AR . 58 =5 B AIE
(WA ZR) FHMME. Z25VDLIHKH =77 AT
HURM TR BARIET (AR . VDLR A
WSk BRSO A R, T4 — 3 Bl A A R £ K
T WA AR, R B =T EUR T AR
Bl A PATZAEK, WVDLAS R HHF 46 TAE.

15.4 The other party warrants that all third parties that it has

engaged, whether directly or indirectly, are entitled to carry
out the work in the People’s Republic of China as agreed
between the parties, and shall indemnify VDL against all
and any non-exhaustive penalties and levies due to non-
compliance with the provisions of the Chinese laws and
regulations applicable to both Chinese nationals and
foreign nationals.

Ui R, HERSRE R IrE SR =0
BUHRAE X7 1) 20 58 72 e N R LA [ B3 3 T8 A

F R £V DL 5 S i FH T o [ 2 RSP E 2 IR (e
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Pl VR E T3 52 ) T B AR AT SR AR K

Avrticle 16 cancellation and dissolution
16 % AL

16.1 Any concluded agreements may at all times be cancelled

by VDL. If VDL, despite its contractual right of
cancellation, is held liable vis-a-vis the other party
howsoever, such liability shall be limited to the reasonable
and substantiated expenses demonstrably incurred by the
other party. The following costs, and only these costs,
qualify for compensation, if:
VDL 7 BE R AR AT il s thil. Wik VDL B &
RS BB TSR WA TR 55 — 5 6 524, %457
FERL PR T 55— 07 W AR S B EAT UE SR IR 4 2
Mo BUNSIBE A FF &2 561, iR
- the costs were necessarily incurred within the scope of the
agreement with VDL;;
XL H AR R ALE S VDL a9
- VDL was aware of the engagement of third parties and
the corresponding costs upon conclusion of the
agreement;
VDL fE2ETT TSN s AIDe 55 =7 K15 5 KRR 3%
A
- upon cancellation by VDL, the agreement with such third
parties can demonstrably no longer be cancelled;
VDL 8 fE, SRR LA PR 5258 58 =07 1
e
- the other party is able to submit specified invoices of such
expenses as well as proof of payment;
73— 7 RS PR ATIZAE 0 IR 1 R 5 A A E
Wl
- the relevant services provided or goods delivered by third
parties are demonstrably not useful to the other party in
any other way.
=07 PR ABERIAR S IR S5 BT AT B B2 BRI 5 —
BOA FARATAT AL -
The other party has in any event no right of compensation
for loss of profit and the liability of VDL shall in any event
be capped at 15% of the price stated in the agreement, or -
if it is different - the purchase order, it being understood
that within the scope of the liability of VDL the lowest

the law or the agreement, VDL shall have the right to
dissolve the agreement in whole or in part if the other party
is declared bankrupt, applies for an administration order, or
loses its power of disposition of its capital or parts thereof
due to an attachment, placement under legal restraint or
otherwise, the other party - if it is a legal entity - is
dissolved or a decision to dissolve the other party is or has
been made, or the other party enters liquidation or decision
to liquidate the other party is or has been made, the other
party merges with a third party - including but not limited
to an associated party of the other party - or is taken over
by a third party, the legal structure of the other party is
changed, or a fundamental change occurs in the activities
of the other party, this without judicial interposition and
without requiring any notice of default. VDL is not liable
for any damage caused by such dissolution.
TEAFEMAIVDLAE 8 b sl I S AR RT3
VDLA BB Rl R — T E
FEL ST B A B TR A R B AR A R 4
M BRI B R ARSI B AR S
Ti CInSREESAR) R, BEAE e MRS —
Ji, BERDITHENE, e e REE S —
Ji, A EE=ZIEH A EARRT IR
BT —RF M =TT, B TTRERES RS,
W I RIESI R AR AR, BB Lo
FNETH, WO AT LE Al . VDL LR
OSB3 35 AN B Dt

16.3 If the agreement is terminated, VDL shall be entitled to

take over from the other party all VDL-specific goods of
the other party concerning delivery to VDL, including but
not limited to semi-finished products, order-specific
components, auxiliary substances, raw materials and tools,
with compensation of only the reasonable and substantiated
expenses actually and demonstrably incurred by the other
party.

ARk, MIVDLARU A — 05 FH3E 5 —Jr
AATEEVDLE A VDLRRE 184, A EANR T2 5L
M REETT LR AR ARV R, AU
I — 7 SRR S AR ) A B R UESRE B

price shall apply. Article 17 Disputes resolution
—FEATA A B T H T R AT I 132 5 17 % FURBR

VDL HR2 SHTTEAT AT L T #AFd Bh il b e

Wi 15%, B3 - WFSRIET R, BITE VDL I

VR B AT R Py, G FH R B

17.1 If the other party is a party whose domicile is situated in
China, all and any disputes shall be settled through
arbitration by applying the rules of the ICC (International

Chamber of Commerce), in which case the place of
16.2 without prejudice to the rights falling to VDL pursuant to
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arbitration shall be the place where the VDL entity
concerned has its registered office, and the proceedings
shall be held in English.

WAR S — T AL T, BT S AT — 43
MAHICC (EbrmEs) BT fhH o, LR

a country other than China, the legal relationship between
VDL and the other party is exclusively governed by Dutch
law.

USR5 —J7 BN AL T E AN E K, VDL
F—T7 AR R e A A

T A 25N A DGV DL S A A FAL 1 BT LE

b, AR R A S B AT
18.3  The applicability of the Vienna Sales Convention 1980

as it has entered into force in the Netherlands on 1 January
1992 has been precluded.

(1980 AE AN BE A L) T 199241 H LHIERMT =4
B, EIEAEH.

17.2 If the other party is a party whose domicile is situated in

a country other than China all disputes in connection with
or resulting from the agreement shall - at the discretion of
VDL - be brought before the court of law that has
jurisdiction pursuant to the statutory jurisdiction rules, or
before the court of law with jurisdiction in the court district
of the place of factual domicile of the VDL entity. If the
other party is a party whose domicile is situated in a
country that does not recognize decisions by a Dutch court
of law, all and any disputes shall be settled through
arbitration by applying the rules of the ICC (International
Chamber of Commerce), in which case the place of
arbitration shall be the place where the VDL entity
concerned has its registered office, and the proceedings
shall be held in English.
WA — 7 B T E BN E R, WA S
AP B A A 4 3 R (HVDLE AT
WE ) PRAARINE E ml I UG B IR E R
RV, B AE VDL AR SRy M T 72 Ml ) e
X N BA A EEERUERE . A0S — 07 R E A
AN ik BE ek, TR R — S BGEREA FH ICC
(HEBRR ) IMBEAT R R, ERXFEST,
Hi R R RVD LSRN AP FAL I A, Ak
TR DL AT

Article 18 Applicable law

18 % EHERE

18.1 Unless otherwise agreed by the parties in writing, the
legal relationship between VDL Steelweld (Suzhou)
Automotive Automation Production Line Co., Ltd. and the
other party is exclusively governed by the laws of the
People’s Republic of China (excluding the laws of HK,
Macao and Taiwan).

BRARXUT A B e, SRS (M)
R HEM A LA IR AR5 5 —J7 RIE R R A2
FAEANRICNE CREIEERE. WM GEERD %
L.

18.2 If the other party is a party whose domicile is situated in
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Additional purchasing terms and conditions for secondment
agreements with VDL Steelweld (Suzhou) Automotive
Automation Production Line Co., Ltd.

SEAEIETR (RN IREBSIMMEFRERA TN
FER MBI IR 2k 5 44

These additional purchasing terms and conditions for
secondment agreements with VDL shall apply in case of a
secondment agreement and constitute an annex to the GPTC of
VDL, and may only be applied as such by way of supplement to
the GPTC.
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1. General
— B

1.1 The other party warrants the engagement of adequately
qualified hired-in workers for the position stated in the
agreement concerned. The other party warrants that the
hired-in workers that it has engaged shall work in
accordance with the legal provisions applicable to the
location where the services are performed, including but
not limited to the general guidelines concerning 1SO 9001
and ISO 14001, and shall comply with all instructions
concerning health, safety, and the environment.
Depending on the working location, local legislation shall
apply. For the VDL location please refer to the manuals
“Quality manual” and “Manual on environmental care
system” and the instruction booklet “Working in a safe,
healthy, and environ- mentally responsible way”, as made
available by VDL through publication in the website of
VDL (www. vdlsteelweld.com). Without knowledge of
the aforementioned documentation the other party shall
not be permitted to carry out any work.
T35 CRUEAH IS & 10 AR T A FEAT AR S B ot
PR 53— 7 RAIE,  JCFR IS R R TN o &
T ILAEH AR e TAE, AHEEAR 1150 9001
FISO 14001 1) — AR B, I RLESFBIrA S T Bk
AP A . WS TR S, ROEH 4k
o RTVDLILAEM AT, 155 VDLRAEH Mk

(www. vdisteelweld.com) _EffFAf - <57 &FAHn

HERY RGET M, UL TM Dl 4. 5k
FIIREE 61 53 07 IR TAE” e 55— T ARE MR
TR RS RS LR REATAE AT AR

1.2 If required the other party shall only make hired-in

workers available who have working command of
Chinese or English, or who work under supervision of a
person with ultimate responsibility made available by the
other party who has working command of Chinese or
English, this to avoid any misunderstanding on the work
floor.
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1.3 If the hired-in worker concerned does not meet the

expectations of VDL, VDL shall be entitled to
immediately send such hired-in worker back to the other
party from the location where the hired-in worker is
working at that moment, in which case the resulting costs
shall be borne by the other party and VDL shall not be
held liable.
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1.4 1f for whatever reason the hired-in worker is unable to

carry out his work during the contract period, the other
party shall be held to report this immediately to VDL and
to take care of replacement well in time (within 24 hours).
The replacement hired-in worker must have at least the
same capacities and working experience. If additional
training or a training period prove necessary, this shall be
borne by the other party, in which case the hourly rate
and the agreed delivery date shall remain unchanged, this
in accordance with the agreement or purchase order(s) of
VDL.
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1.5 The other party is not permitted to exert any recruitment

activities among employees of VDL or third parties
engaged by VDL.
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1.6 The other party and/or hired-in workers shall not be

permitted, in any way whatsoever, to remove any files
and/or data of VDL and/or its principals, directly or
indirectly, or to share, collect, copy and/or transfer these
without the prior written consent of VDL, this on pain of
a penalty as set forth in article 12 GPTC.
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1.7 If at any moment during the secondment period there is

no adequate work on hand, the hired-in worker shall
make himself useful in all sorts of ways for the benefit of
the progress of the project for which he is hired-in and/or
for the benefit of other projects for which he has built up
expertise.
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2. Liability (Supply Chain)
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2.1 The other party warrants that all foreign employees

directly or indirectly employed by itself or third parties
who will participate in the VDL projects shall provide
copies of their passports and work permits to the VDL
payroll administration, and shall timely inform VDL
payroll administration of any changes to the relevant
information.
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3.2 If at the request of VDL additional expenses are incurred

by the other party, these shall be compensated based on a
statement of expenses, provided that VDL has given its
prior written approval.
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4., Administration and invoicing
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4.1 The hired-in worker must register his arrival at work and

sign out in a form of registration determined by VDL,
depending on what is available and possible on the
working location, and shall give VDL his approval for
this. The hired-in worker shall be deemed to respect the
timetable for breaks and resting hours stipulated by VDL.
Every week clearly readable statements of worked hours,
signed by VDL, shall be forwarded to the administration
of VDL. In case of discrepancies with any statements of
worked hours submitted by the other party, whether or
not signed by VDL, the salary administration of VDL
shall prevail.
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4.2 Invoices must be submitted to VDL each month - or in

another frequency as agreed in writing - in accordance
3. Delivery scope and rates with article 3.6 of the general provisions of the GPTC, ac-
ACATE I B A companied by a copy of the statements of worked hours
signed by VDL. All invoices shall be made available for
payment by VDL after full approval in writing.
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3.1 By way of supplement to article 3.1 of the GPTC, the
relevant delivery scope and the agreed rates are set forth
in the agreement concerned. All other costs such as daily
allowance, telephone expenses, travelled hours, et cetera
shall not be compensated and shall be deemed included in
the agreed rates, unless stated otherwise in the agreement
concerned
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