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Chery Jaguar Land Rover Automotive Co., Ltd. ("Chery Jaguar Land Rover") and its affiliated companies around
the world comprise a global entity whose business activities consist of development, manufacture, marketing and
sale of premium motor vehicles and automotive parts. Our mission is to improve continually our products and
services to meet our customer's needs. The automotive vehicle market is undergoing constant development. Our
customers are constantly raising their requirements with respect to function, quality and safety. Environmental
leadership is becoming an increasingly important aspect of customer choice. Thus, constant change and
improvement are necessary to be competitive.

AR PRI A R AR (LUR IR A B tES BT s A 4 BRI SR BR A ] SL R B 1 R R Ak, Holk
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Successful relationships with our suppliers are important to us. Our suppliers are an essential part of our team,
playing a pivotal role in helping us to consistently deliver quality products to our customers. Chery Jaguar Land
Rover and its suppliers agree that every single component must meet or exceed the requirements and
expectations of our customers and that greater customer satisfaction is the only way for both Jaguar Land Rover
and its suppliers to achieve long-term increased volume, efficiency and profitability. Our suppliers' commitment to
quality and willingness to work together are key to Chery Jaguar Land Rover becoming the leading manufacturer
of premium cars in the world which will allow each of us to grow our businesses and to provide superior returns to
our respective shareholders.

() (AL %7 7 A ST R 0 R ) B AR SR R AT R G E o A e FRAT T T A B A By, AEFRATT 1m0 2 P AN B it vy
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To achieve our mutual goal, we must work together to exceed customer expectations by consistently delivering
exciting new products, with high quality and low cost. In view of these goals and objectives, Chery Jaguar Land
Rover and its suppliers agree that the following terms and conditions, govern the purchase delivery of
engineering services and related goods from the supplier to Chery Jaguar Land Rover.

NIRRT BR, FATLAUE I EAE, 20— a2 P S AT s P b R R SR = R AR & P S B . sk
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These terms and conditions and associated documents are issued on behalf of that Chery Jaguar Land Rover
legal entity (or the Chery Jaguar Land Rover Affiliate) identified on the face of the Purchase Contract as the
"Buyer" and will apply to all contracts issued to you as Supplier of engineering services and related goods (e.g.
prototype (pre TT build phase) parts and tooling used in order to fulfil the Services), but excluding tooling used to
supply parts for series production of Buyer's motor vehicles and/or other parts (the supply of which would be
subject to a separate Purchase Contract and Buyer's Production Purchasing Global Terms and Conditions).
Purchase Contracts and other associated purchasing documents will be valid without signature if issued by
Buyer through its SAP system. The reference to Purchase Contract herein shall include a blanket Purchase
Contract or similar documents issued by Buyer to Supplier and which incorporate these terms and conditions.
AR S SR ARG AR B G S B JRVE N (S BB BR PR R IR A |, RIW& [/ TR A KI5 144
SCRET,  HUIE P TREBEAVE MRS RIAH G i CInREE (Pre-TTA =B FAFRUBAT RS TR AL o
EETA G, ARSI ST 87 2R AN 24 B A A B R A s At 1 2R A i I 52 B R
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1. INTERPRETATION
R

(@ In these terms and conditions the following
words have the following meanings unless
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inconsistent with the context:
bRAES BT SCA—FL B0, BUR AR LI E SGE
FH T A S SR 26 A«
“Affiliates” means Buyer's or Supplier's (as relevant)
FKERAT] subsidiaries, its holding company and any

subsidiaries of such holding company. A company is
a “subsidiary” of another company, its “holding
company’, if that other company:

TR TT AR (AR BT AR 8 EA v Jizds
AT A IS P BV IR A e e
"], T AT

(&) holds 50% or more of the voting rights in it, or
FFEA A 7150%550% LA 1 YA ;

(b) holds 50% or more of the shares or stock in it; or
Fi R A 7150%550% LA - 19 547 B 22 5

(c) is amember of it and has the right to appoint or
remove a majority of its board of directors; or
FeHE o A JROR HAT AU iy R IR 7 5 2 R 2 HUK

A

(d) is a member of it and controls alone, pursuant to
an agreement with other members, a majority of
the voting rights in it,

SR AT IR, HARE S5 HABBARZAT L,
A5 8 ) 24K 3 R AL

(e) is one of shareholders of Buyer,
Fe KTTHIRAR,

or if it is a subsidiary of a company that is itself a
subsidiary of that other company;

SR AT T AT FRNT AT,

“Background IPR” means the Intellectual Property Rights of either Buyer

“Ae B AHRFE R or Supplier which are in existence as at the
Commencement Date or which are developed
independently of the Services;

8 07 s R AR & R a6 H 2 AT S B IR 55 AR

PR
“Business Day” means any day other than a Saturday or Sunday or a
“TAER” public holiday in China;

FRERFIZN A H Erb i R H MR RR

“Business Hours” means 9.00 a.m. to 6.00 p.m. inclusive on any
“TR” Business Day;
fe TAEH R 1£9:00 (£9: 0051 % TF46:00 (£6:
00) ;
"Buyer" means the purchaser of the Services, as identified on

the face of the Purchase Contract;
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“Commencement Date”

“FEHE R

“Confidential Information”

AR

“Design Data”

B R

“Fees”

“%FH ”

“Force Majeure”

KA

“Foreground IPR”
R ARFEAL
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TR & [ U8 E 1R 55 R T 5

means the date of the Purchase Contract;
feR A R H

means secret or confidential commercial, financial,
marketing, technical or other information (including,
without limitation, information in or relating to vehicle
model programmes, product plans, business plans,
marketing plans, research and development projects
or Buyer's finances), know-how, trade secrets and
other information in any form or medium of Buyer
and/or Buyer's Affiliate whether disclosed orally or in
writing before or after the Commencement Date,
together with any reproductions of such information in
any form or medium or any part(s) of this information;
TREMVE B 55 W55, Wi EH . HOR LKA RE S
B CEFEARTEZRTE . ikl mkak). &
BTHRI L BRI H BT 0 55 B G HARE EO . &
FIHA PR S L R AE G R T iR H 2 m el 5 112k
B T4 R ) U A IR s A T o S A B2 63t 19 S 0 R/
HORBRA 7 HoAth A5 5, A0 46 DR AT sl SR 1
AT B B AR 5

means all records created by Supplier or its Guest
Engineers while performing the Services and/or
providing Related Goods including, but not limited to,
design concept sheets, planning drawings,
specifications, specification tenders, engineering
reports (including test reports), formulae and data
held on any electronic medium, including vehicle
specifications and shape related data;

TR P LB TR AT IR 55 A0 e SR A A G 7=
an e PTG %, GFEAR TSR kR
- BEL BEEAR . BORIRE (BRI D) « DME
A B A it A7 1 2 ORI 3 (R3S ZE TS A M AR
FKEHE)

means the fees for the Services as set out in the
Purchase Contract;

FRR I A A 50 E B IR 55 2 5

means any cause preventing either Buyer or Supplier
from performing any or all of its obligations which
arises from or is attributable to circumstances beyond
its reasonable control;

R T AN AT ROIR L 5 K T7 Bt B R 0V JE AT 23 B
B E I

means any Intellectual Property Rights, including
without limitation inventions, designs, discoveries,
improvements, concepts, techniques, processes and
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“Guest Engineers”

B LA

“Intellectual Property Rights”
“RIRFL

“Parts”
ssg#u

“Person”

“}\u

F #4955 No:CILR-PUR-PC-F003
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know-how, whether or not patentable, which arise or
are created by Buyer and/or Supplier (and/or
Supplier's sub-contractors) during the term of the
Purchase Contract and in connection with the
Services or as a result thereof;

TR 5 R SHIRR P 7 A 1 e e SE D7 RO s e R (Y
AN P PR D B3 0 5 IR 55 AH S ) A D9 IR 55 4
REVFVA, BREEART KW Wit K. &
e WS, BOR. MM EAER, TieHZE A H
HEH .

means the engineering and other personnel
employed by Supplier that shall work at Buyer's sites
whilst providing the Services and who shall have
appropriate and sufficient knowledge, experience,
technical skills (including professional degrees,
licences, memberships or certifications) sufficient for
them to perform their duties under the Purchase
Contract;

F5 e A 7 D JE AT SR £ TR E WA BT TS P 1 4
BAR IR AMERE (BAEkEA, PR 2 SRR
TARUED 7 K77 7 TR A O A 55 1 TR il e Het A

UARY

means any patent, utility model, registered design,
unregistered design right, copyright (including any
right in computer software), database right or
topography right and any trade secret, trade mark,
service mark, trade or business name, goodwill and
rights in confidential information and know-how and
any associated or similar rights (whether or not any of
these are registered and in all cases including
applications for registration of any such thing);
TRARATEH] . SCRUET AL VRN RV AL
FRAL AR TSR AR TR« Hs B A Bk
AMELCL bR . AR RS hRE . T 5 Bk 4
PR R RS B A BRI RO LA R FAb AR
RERPBH (EREILE TN, A OHE LIRMETIL
FIREICHIE)

means the various parts and components (or part
thereof) as designed by Supplier in the performance
of the Services;

AL S 7 E R AT IR 25 ST 50 T 1) & i R A (g e —

)

includes any individual, firm, body corporate,
unincorporated association, partnership, government,
state or agency of state or joint venture;

AN Al AR FEAFMEL &tk BUF
U, E X E R SR A,
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“Purchase Contract”

“%y\[@%ﬁu

"Related Goods"
=S

"Supplier”
“,ﬁ#mﬁu

“Services”

“H&%n

“Service Point”

“HR S5 R

"Statement(s) of Work"
“I,ﬂggﬂjau

“Supplemental Terms”

“Rh TR

"Tooling"

“ﬁﬁu

F #4955 No:CILR-PUR-PC-F003
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means any Purchase Contract, in Buyer's standard
form, issued by Buyer for the Services incorporating
these terms and conditions;

Tt DA K7 A TR 2T H S 7 50 Al 45 R T SR I 5 [
» BAE A TR RS L S kR 2% A

means any goods (including tooling) provided by
Supplier to Buyer in relation to the Services, but
excluding any parts or tooling used in the
series-production of Buyer's and/or its Affiliates'
vehicles;

FEAT AT e B3t S R 1) S 7 B2 A4t ) 5 IR 95 AH 5 B & A
CHFRERD , (HAGHE T 37 M/ R B &
PR AT B AL

means the provider of the Services, as identified on
the face of the Purchase Contract;

FRRIE & [F) DO E I AR 55 SR e s

means the engineering services described or referred
to in the Purchase Contract (or as varied pursuant to
a Purchase Contract) including the provision of
Related Goods as part of those Services;

TR & A bR R K CHURE R & FIATAE ) T
FEMRSS, EIRIRBEAR S i %R S5 1) — B 7).

means Supplier's premises where the Services will
substantially be performed;

FRBEAT IR 55 2 L0348 He v 52 i K0 1R B T 32 5

means the Engineering Statement of Work ("ESOW")
or other document containing Buyer's requirements
or specifications issued by Buyer in relation to the
Services;

e TR TAESB (“ESOW™) KT RATIIAE 5%
HH IR FR) S SR B B8 A ST A

means Buyer's supplemental terms which contain
specific requirements to address specific services,
goods or local market requirements, as issued by
Buyer from time to time and available from Buyer on
request;

i ST AR K, AL ST AN R AR B — B R ST
BRIV AT R A B SIE 7 6 A5 Ak IR 55 R i B AR SR B
T E K.

means any tooling supplied to Buyer in connection
with the Services (including Buyer-owned Tooling as
defined in clause 29); and

I8 ) SE 77 BE S IR 95 SRR, CRLAE 35 2955 5 SR 3K
T RIRED 5 PLK
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“Vehicle” means Buyer and/or Buyer Affiliate vehicle
“ZRIm” programme(s) which is/are the subject of the

Services; and

FRAE IR 9508 A 3K T7 R BRI ] #4200 H

PR
“Web-Guide(s)” means Buyer's web-guides, which contain specific
“PIeRYETEE” matters such as (but not limited to) taxes, shipping,

and environmental, as issued by Buyer from time to
time and available from Buyer on request.

TR KT I ER AR T A4 K7 Bl I O A BB R SR A
B, ISR OREE CRIRT UL SE AR R F I

(b) Inthese terms and conditions, unless the context requires otherwise, the following rules apply:
BRAERSAERE, BN, LR RNGE T8 S %A

() headings are inserted for convenience only and shall not affect the interpretation or construction of these
terms and conditions;
PRI N TR, AN 12 5 2% 3K FH 26 A R R R R R AL

(i) words in the singular shall include the plural and vice versa;
POY EIE N SR L R,

(i) areference to Buyer or Supplier includes its personal representatives, successors or permitted assigns;

S 77 BB SR ELAE AR . AR AR N BVF AT Ak N

(iv) reference to a statute or statutory provision is a reference to such statute or provision as amended or
re-enacted. A reference to a statute or statutory provision includes any subordinate legislation made under
that statute or statutory provision, as amended or re-enacted; and

A BUEIARE T SR B E VA B, SRR AEIT BT vk A BUE L T UE BT I B Lk DL

(v) any phrase introduced by the terms including, include, in particular or any similar expression shall be
construed as illustrative and shall not limit the sense of the words preceding those terms.
S ETS HRAA (B RrlR) BRI N B B R ELANS PR i) 2% 3 2 103 1 R

(vi) any Buyer Web-Guides or Supplemental Terms and conditions identified in these terms and conditions shall
hereby be incorporated by reference. Copies are available from Buyer, upon request.
A SRR S A PRI AR AT S 077 DX 2% 415 T B kb 78 2% ik 25 IR ol i 2 T A A 8 2%k M 25 AR 1 — 87 o 7T DA SK
TiSRAFHREAR

2. OFFER, ACCEPTANCE
BEAEKE

(&) A Purchase Contract is an offer to Supplier by Buyer to enter into the purchase and supply agreement it
describes. Supplier's express agreement to a Purchase Contract or commencement of work thereunder will
constitute acceptance of the offer.

SR ) ST 1) 46 7 i A L PR 2% S FRD SR ) 4 7 A U5 S 47 o 4 7 sy B 8 [ 358 R D 5 () T 4 JE AT & [0 o B
FILE B LA RIVAS ik i o

(b) Acceptance is expressly limited to the terms of Buyer's offer. Unless otherwise agreed, once accepted,
such Purchase Contract together with these terms and conditions will be the complete and exclusive
statement of the purchase agreement. Any modifications proposed by Supplier are expressly rejected by
Buyer and shall not become part of the agreement in the absence of Buyer's written acceptance with
express reference to such modifications.

P B IR T L B R BRAEBE ML, — BB, %R E R M i% S sk S5 1) it 1% %
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TH AL BB LB AR . RE L% B R AOF P, b s fMET K58
VR AE, AN s R B AL 7 -

3. SERVICES AND OBLIGATIONS OF SUPPLIER
LR R 35 0 3L 55

(&) Supplier will provide the Services to Buyer upon these terms and conditions, the terms of the Purchase

Contract, any applicable Web-Guides or Supplemental Terms and the terms of the Statement of Work. In the
event of a conflict between the terms of the Purchase Contract and/or any Supplemental Terms and/or these
terms and conditions and/or the Statement of Work and/or the Web-guides then to the extent of such conflict,
the conflict shall be resolved in the following order of priority : (i) the Purchase Contract (ii) the Supplemental
Terms (regardless of whether any Supplemental Terms are referenced on the Purchase Contract) ; (iii) these
terms and conditions; (iv) the web-guides; and (v) the Statement of Work (regardless of whether the
Statement of Work is referenced on the Purchase Contract).
R P I 4% A B KR 2%« SR ) 2%k o A AT FH DX 2 41 7 B kb 7 2% ik DA S AR A 75 W o ) 2%k B Ak
MR 55 o A R [ 2% R BATATT I 78 S KA Bl A 58 2% ORI 2% A AR B T T AR 7 WY AR o) % 4 i 2B i R
W 4% B LR AR 6 R T AR ()RIEE R (i) #h 78 25K ORI & A2 5 51 AT R 26500 () AR5
FANFAE: (VMZRR: L (v) TRTAERY COMERIEE FR S5 TR TR,

(b) While providing the Services Supplier agrees:
FESEAHAL S R [ 5 R 55 1

(i) to keep within the costs constraints of the Fees; and
i ORAVER L 2 FH AR ) PA K

(i) to meet all the performance requirements as notified by Buyer from time to time (including, but not limited to,
any service levels or other requirements detailed in a Statement of Work).

i A2 KT BRI S AT T A PEREEOR. CRUEEANER Tk 55 7K1 BH Ath A% A 75 WY b PR ILE 10 AR 25RO

(c) Supplier will provide the Services, and any Design Data and Related Goods in accordance with the timing

and locations notified by Buyer to Supplier, or if no timings are provided, within a reasonable time. In the
event that the timing for the Services has not been (or is reasonably likely not to be) met, Supplier shall
notify Buyer in writing and Buyer shall, acting reasonably, determine whether an extension to the timing is
appropriate. Unless agreed otherwise in writing by Buyer, time shall be of the essence in respect of the
delivery of the Services. If Supplier fails to perform the Services by the applicable dates specified in the
Purchase Contract or Statement of Work, Buyer shall, without limiting its other rights or remedies, have one
or more of the following rights (to be exercised in Buyer's sole discretion):
AR T 422 S 3 2R I TR A R A IR S BT O A 57 il A AR BRI TA], JUPHRE 7 & B I (]
W LR ORBEIZIN SR ALIR ST (BRERPR EIGVEILIN SR A, (bR o L 1) S5 A Y Th @ 0, S 07 B BRAT
HPBEHEIR B EE . FRAFRG LT FE PR, B0, 5508y iko5 5SS AT 1a] . 25 M R BEFE R IW
A [ B AR A B e R AR L Y A B AT 58 IR 55 » U SI 75 78 AN BIR ) JH A SR Bk bR e A T4 S B B
—IE S AR CRAE S5 307 B D

(i) to terminate the Purchase Contract with immediate effect by giving written notice to Supplier;

e PR 82 7 R S T AN 28 LRI A R, RIS A2

(i) to refuse to accept any subsequent performance of the Services which Supplier attempts to make;
02035 S A I A K P PR AT HEAT 1) 5 R R 555

(iif) to recover from Supplier any costs incurred by Buyer in obtaining substitute services from a third party;
ML 7 AR A 5K 5 A2 R 55 =T A SR AT LR 55 P 75 ReAR AR # M3 5

(iv) where Buyer has paid in advance for Services that have not been provided by Supplier, to have such sums
immediately refunded by Supplier; and/or

A KTT AT T HERLR R SR BERI RS IR, KT A ALE SR AL N R SL RUHIE 1Z 2B BT 4 AN/ER
(v) to claim damages for any additional costs, losses or expenses incurred by Buyer which are in any way
F B4 No:CILR-PUR-PC-F003 K Purchasing RATHITE] Issue Date: 2015-05-15
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attributable to Supplier's failure to meet such dates or comply with the warranties herein.

e {4 7 ey 98 A A DA EL R A ) 38 e 55 B S AR SR ORAIE T3 Al ) S A A L 532K Bl P EAT R s

(d) Supplier agrees that the Services will be provided by employees of Supplier and that Supplier shall ensure

that such employees comply with the confidentiality requirements detailed in clause 11(b). If Supplier wishes
to use any independent contractors, sub-contractors or agents in provision of the Services, it will first provide
Buyer written notice listing the independent contractors, sub-contractors or agents who it wishes to engage.
If Buyer objects to the use of or identity of any independent contractor, sub-contractor or agent then Supplier
shall not appoint such person in relation to the provision of the Services. Supplier must comply with the
provisions of this clause 3(d) when making any changes to the identity of the independent contractors,
sub-contractors or agents that it wishes to engage.
PR P ) i A A B B R B AH S I 55 EL A I o N PR 1% 0% T 55 10(b) A HMUE RO OR B R 2R . A5 BN
Ay IS AR AT R ARG RT  0 00 R BB R R IR 55, B i B 3 1] K7 A A I AN, R A RS
AL« o> BL R BARER RS o A7 S5 0 4 f ] et HEAT AT SRR B0 R o 20 B R BARER RS, WU BE R R AT iz
FRNRBRST . AT FISHA AR ORI, R AT 57 A< 28 3(d) 2% T I RLE -

(e) Supplier shall provide adequate training of its personnel, and/or its Guest Engineers (as appropriate) to
ensure the Services are provided in accordance with these terms and conditions and Supplier shall inform
all persons engaged in relation to the provision of the Services of relevant legislation and shall ensure that
such persons comply with such legislation in relation to the carrying out of their duties.

AN N DRy G O3 TR/ BEREE T TEARIN CEE D $REE A 955N, DL OR P AL 1 R 55 745 6 AR S S R 2% A 22
R, FLAE S P LA AR SV o o i B B3t iR 55 FRRH 50 N I DR LA JE AT R 57 00 A1 V2 R

(f) Supplier agrees to prepare and present to Buyer all reports, presentations and documentation which are
requested by Buyer in the format and in the timescales as reasonably stipulated by Buyer. The feedback
may include, but not be limited to, the results or findings, recommendations, justifications, confirmation of
compliance to Buyer standards and benefits to be derived, both of a technical and commercial nature.

A I [ 7547 8 S 777 AL PR M ) S S 2 1 JF B2 5 SK 7 I SR B iy« BRIB IS o HL S 3l e L4
AR T RBORI B PEA FFE K T7 R e R DA LS H S Pl 7= A2 10 R 2 A 365 e AR 78 457 THT ) o

(g) Buyer may, at any time, by way of written notice to Supplier, require any changes to the scope, duration or

specifications of the Services and/or the Design Data and/or the Related Goods. If any changes made by
Buyer in accordance with this clause affect the cost or timing of the Services, Buyer and Supplier will
negotiate in good faith a reasonable equitable adjustment in the Fees and/or delivery schedules as
applicable. Supplier will not make any change in the Services unless done pursuant to Buyer's express
written instructions or Buyer's written approval. The terms of the Purchase Contract will thus be varied to the
extent of the agreed written amendment. For the avoidance of doubt, Buyer shall not be liable for any
increase in the Fees due to a change in the Services unless Buyer has agreed such increase in writing and
has amended the Purchase Contract to reflect the increase in Fees.
S5 R I N e Pk 7 P A b S T R 2 SR X Il 2% R VT B R A O i VI R L I PR YEAE AR T .
ST AR AR 2% P A% S 5 0 IR 55 P RSO AR N TR, ST AP I R oK DA b e 0 8 FH R /s S A T Rl
HH A IER A BRAR 956345 507 WA T I Fe s P it vtk (A R NS IR S AT AT AR B . SRIWA []
0 2% R AR A5 T A BB AT EAT A R AR A . Oy 1S BE 1), S5 K AN AR PH A IR 95 3% S8 1T 51 /B2 1 9 PR 4
BRAESETT A AT ARG N H. 25t 2 It R & R #EAT T84T

(h) Supplier will ensure that: (i) any Design Data and Related Goods are properly packed and secured in such a
manner as to enable them to reach their destination in a fully functioning and undamaged condition meeting
the cleanliness standard; and (ii) it packs, marks and ships any Design Data and Related Goods in
accordance with all of Buyer's standards (as set out in Buyer’s Delivery Terms Web-Guide or as may
otherwise be notified to Supplier by Buyer from time to time).

USRI DR ()P A Bk Bt AR 57 il 3 22 e A 22 e R AE, DA EIIA H AN D RE S 42, e 1 JE 1k
JRTEEARAE; LA (i) 58 A H IR SR TT bRl (SET7 28 B2 4%k I 2% 41 B B S 77 BE IR AT 45 B SE RS e ) X i A i
THER AR oS i ke . FRid Mgk .

(i) Supplier agrees that it shall supply any Design Data and Related Goods in accordance with the delivery
terms as set out in Buyer’s Delivery Terms Web-Guide.
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() Full title to any Related Goods and Design Data supplied to Buyer shall transfer to Buyer at the point of
delivery.

PRI (KD AH 9% 7 il R U B8 PR AT AU A 2 )RS A2 4 3K

(k) The Design Data and Related Goods shall remain at the risk of the Supplier until delivery of the Design Data

and Related Goods in accordance with these terms and conditions, whereupon risk in, and unencumbered
title to, the Design Data and Related Goods shall pass to Buyer. Supplier agrees that it shall not retain any
lien on or over the Design Data or Related Goods (or any part thereof), and to the extent that any lien is
implied under law, Supplier hereby waives any and all rights to enforce any such lien on or over the Design
Data or Related Goods (or any part thereof).
HRAE A SRS AT, 58 BB T B RAR 57 il 28 A i G UG Fhy (A S R 7K HH . AN, v S AIAH 5C 7 i
189 XU B TG AR ART A7 48 8 P A7 ASURE S % 45 S T7 o A I e () e G AN A5 OR B v e Bkl 5 77 it (B AT 350D
PR B ARSI RS AT R EAL, LR B BT B AR OGP i (BRI AR B B G
T A B

4. GUEST ENGINEERS
L) TR

(@) In order to facilitate the proposed work and for the better provision of the Services, Supplier may propose to
Buyer that the services of Guest Engineers be utilised. As part of such proposal Supplier shall provide Buyer
with details of the identity, qualifications and experience of each such proposed Guest Engineer.

AR TAHERE TAE H A s hE iR 5%, Bl SR O R 9 RN g ST SR HE AR 5%« i, A R s N ) 3K 7
AL A ST LRI R S e . BRI I TR B

(b) The Guest Engineers may be sent to Buyer’'s premises with the prior written approval of Buyer, such
approval not to be unreasonably withheld or delayed.

g ST R AS e, 3E) T TARIRAOIRAE T ) o (GRIT NS el 8T 97 sAE AR A N 7 Y R Ak v D

(c) Supplier shall supervise, or cause its Affiliates to supervise its Guest Engineers in relation to working hours,

working environment and safety of engineers and to be responsible as an employer to such Guest
Engineers for all obligations under the applicable employment and regulations in China, or of such country in
which the Guest Engineers are located. Supplier is solely responsible for the payment of: all wages, salary,
or other compensation; all income and employment related taxes; all fringe benefits and for reimbursement
of expenses incurred by Guest Engineers, including, but not limited to all expenses for travelling to Buyer or
third party facilities. Buyer shall have no obligation to reimburse Guest Engineers for any business expenses,
unless Buyer has previously approved such expenses in writing.
PR L OCHR A ] o0 3RS LRI LN . TAEMREE A 22 AT W, JF DR E RS EoRaEt ) TR
Ui AT Hh I ) TR i A 1 = 3 P 1 55 SR E 1 5% o AN R A SO RE T LRI B A LB
Bk B AR AMEE BT WO AR AR AR SR LA L BT B s, RS SE) TR AR 2R o . i 9
EFFAEAPR T A K77 838 =7 W Z2 iR 9% o BRAESCT S Bl A=, B0, KIPBAREARME) TE
IR AR AR 220 9% FH o

(d) If Buyer reasonably considers that any Guest Engineer is not adequately performing the Services, pursuant
to the Purchase Contract, Buyer may request a replacement. Buyer and Supplier agree that upon receipt of
such a request they shall meet and enter into good faith discussions regarding the request and in the event
the request is upheld Supplier will replace (without any compensation from Buyer) the said Guest Engineer
as promptly as is reasonably practicable for the provision of the Services.

KT A BN E RS ARG & B AT RIS R E B S%,  SETTAACER S e, AR [F) S BB — E
W % B SR 5 B 2 RS WO SE TG S RZ SR BEAT ACAF VR s A IR RS, S0 R e S B B e T4 B f 3
JTIRR GEIT AT DLAkSHR RS .

(e) Supplier shall ensure that all Guest Engineers comply with all of Buyer's procedures and policies, including
without limitation, site, security, confidentiality and health and safety policies and the reasonable instructions
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(@)

(b)

(©)

(d)

(e)

(f)
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of Buyer, whilst on Buyer's premises.
IS R R O BT A ) AR M RS s ST T R AR, BREAR T XS E SR %0k, R
VR RO 2 AU UL ST B & BRAR

WARRANTY
7= i BRIE

Supplier represents and warrants that it will provide the Services with the experience, diligence, due skill
and care expected of an experienced and best practice company in the provision of the type of services as
are within the scope of the Purchase Contract (including a Statement of Work), and shall carry out all
responsibilities in accordance with recognised professional standards; and that it is adequately financed to
meet all financial obligations it may be required to meet under the terms of the Purchase Contract.

BEN R I IRIE: E N — IR S R SR B A W], KRR, ey, EEMIR RIS F (B3 TR
TEFR WD WHLE M &MARS, FFZ ANV AREE AT & IR T, [mi HA 78 2 1 58 < DUB AT R & 7] %
B SR JEAT B W 5% L5

Supplier warrants that the Services will conform in all respects to any description of the Services in the
Purchase Contract, any Statement of Work and any specifications or other requirements agreed upon
between Buyer and Supplier or as varied by agreement between Buyer and Supplier. Without prejudice to
any other right or remedy available to Buyer, if Buyer reasonably determines that any work undertaken in
relation to the Services does not comply with the warranties contained within this clause 5, Supplier will
promptly re-perform the work at no additional charge as soon as reasonably practicable upon receipt of a
written request from Buyer.

PR R CRAEPT SR AL IR 55 576 175 & R IW & [ IR 5 U A 75 B DL R ST A4 I 7 7 7 )RR e A0 L R
B U7 R E AR SR o FE AN E ST AR AR SR Rt i B AT $R R ST & B S AT AT IR 85 AH 5%
VEART & A SR BB 2% AR DRAIE,  (H S 3 S AR WAL 3 S 777 o] R 22 Ja S7 RVEER AT AHOC AR, HASYUBUE ]
BN -

Supplier warrants that it shall observe, comply with and embody in the provision of the Services and Related
Goods all relevant legislation (including statutory requirements) and undertake compliance with all relevant
codes of practice and conduct, including British, European, Chinese and Buyer notified standards in the
provision of the Services.

PR N PRUETRESF « & JF B AT 5506 10 IR 55 AR 57 it M 5 K BT R SRVE R 38 3 BT A 50 SEEBRANAT
0, AHE SRS PR ALAR G JE R AR AE . BRUNBRAE o FE bR DLR SET7 3@ 0 bR o

Supplier warrants that the outcome or results of the performance of the Services by Supplier or its Affiliates,
Guest Engineers, sub-contractors or agents, and any Related Goods supplied, will be of a satisfactory or
merchantable quality, fit for purpose and will conform in all respects to any standards, requirements,
descriptions or specifications specified by Buyer and with any laws and regulations in force in the countries
in which the Services are to be provided.

RIS R ORAUE HE AR B B ORIBR A ) o BE ) AR 70 /BL e s AR R ) R 55 AT 45 SR s SR DA B T B I ) A 57
b R AR PR NI R SR A A2 B IO IRAT S AR SR 05 F8 I AR fT bl . 2R 1 I B v DA B ik 55 S A3t
FITAE B AR E o

Supplier warrants that it has in place, or will obtain, all necessary consents, approvals, authorisations,
licences and permissions to provide the Services, including in relation to the provision of any Design Data as
contemplated by the Purchase Contract (including these terms and conditions).
BER P PRAIE L2 B2 3R 1F T B TR AR SS BT 06 75 IOMEVE . L. 4280 FRVFERvrnT, AFERIWE R (AR
AAMGFAED HE BRI Bl S A BT A S HEVE L HbvtE . AL R PrElivr e .

The warranties given in these terms and conditions aresupplemental to all other warranties, express or
implied whether by statute or otherwise relating to the Services to the fullest extent permitted by law.
Supplier warrants that it will use its best efforts to ensure that its systems, equipment and any other item
necessary to perform its obligations under the Purchase Contract will not be affected by any error,
interruption or other adversity (save in the event of any error, interruption or other adversity directly arising
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due to Buyer's wilful misconduct), and that should any such event occur Supplier can demonstrate that
proper contingency actions are in place to ensure the performance of the Services within the terms of the
timescales and deadlines for the provision of the Services.

FEVERE SO VR B RTE I Y, A Rk BT DR R b 78 725 A B R 55 HH O A 7 A s 255 00 7 1 P A7 HeAth ORAE
PN P ORAIEK i ) A DR L R G ek A B I H i DRk I & [7) LS5 AT Prifa Ay IR is4T Bt
Kgs LWECLRFE (BRAEZKER. PR H B T LTS 97 85D B RAEAEM KR il
BRI TR B AT R 70 R O 22 14 N 2 it 1 D IR 55 REAE U 5 (R T phy A L ] BT e ke

(g) Supplier's warranty and any rights of Buyer to make a claim under it will be effective even if Buyer has
accepted all or a portion of the Services.

BV S5 RS2 A BB 0 A 55, A ML 11 DRAIE AR S5 A B R LTS 2

6. INSPECTION AND AUDIT
A A %

(a) If requested by Buyer, Supplier will permit Buyer (which, for purposes of this clause 6 includes its authorised
representatives), during the term of the Purchase Contract and for a period of 7 years following the later of
the completion of the Services and the date of final payment to Supplier under the Purchase Contract, to:
HRTTEOR, HENFEK RVESETT (T A6 HE, TR 75 [FIIBR A Bl 78 576 Bk 55 5L
KM RIHE B ZAT R (RUR B8 N ED ZJRT A

(i) examine and copy all pertinent documents, data and other information relating to the Services, Related
Goods, Supplier's obligations under the Purchase Contract, any payment made to Supplier or any claim
made by Supplier;

KA I WA SRS AR g AR R G R IR 5% Tl o pe A ik i b 7 i 2 e 7 2R 5 A G 1) Pl
A0, B R HAME B BRL

(i) view any facility (including the Service Point) or process relating to the Services, the Related Goods or the
Purchase Contract, including those relating to production quality; and

RAES M MR RIS F AR 547 AR T A Bt (MRS /D siiifs; BLK

(ii) audit any facility or process to determine compliance with the requirements of the Purchase Contract.
BT WO, DA E 2 B A B RIS TR A 2K

(b) Any examination under this clause 6 will be conducted during normal Business Hours and upon advance
written notice to Supplier. If requested by Buyer, Supplier will use its best efforts to permit Buyer to obtain
from the sub-contractors of, and vendors to, Supplier the information and permission to conduct the reviews
specified in this clause 6, regardless of any other right Buyer may have to that information or facility.

TS AE TE 8 AR I [8) 76 52 A7 -5 1w A AL 2R 1 1S 00 B B AT SE6 5 IR A . A ST R, T N s RS e K %%
JIA5E ST AL I 700, e AL V7 R S SR AL 3R BB AT 25 6 25 BUE 1) A% P 5 5 B BT R AT, AR ST 2 A
XFIZA5 B BRI BObE  H AR AR .

7. RECORDS AND DESIGN DATA

R EIE
While performing the Services, Supplier and its employees and agents will develop the Design Data relating to
the Vehicle and vehicle components. Supplier will keep all Design Data and any other pertinent records related to
the Services, including, documents, data and other written information for at least 7 years following the later of
the last delivery of the Services or the date of the final payment to Supplier under the Purchase Contract. Upon
Buyer’s request, Supplier will then either return all of the Design Data and records to Buyer or, at Buyer's
request, destroy them (and provide a certificate signed by Supplier's Managing Director or similar that such
destruction has taken place). Supplier shall keep all Design Data and records strictly confidential, in accordance
with the terms and conditions of the Purchase Contract. Supplier shall promptly provide Buyer with any and all
copies of any Design Data, information or records, as may be requested by Buyer from time to time.
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JEAT IEAT IR S5, PR J e 5% TAMRER K T 5 5 ZE A AR 3 s AR R I B TR o 8 58 e — IR 55221 Ja
BRI TR AE BN R e AR H G CUUR B 9D, SRR 54 Ok B I A -5 R 35 AH DR IO BT Biodle L oAt
AT CEAESCI . B DL AL BBkl D74, L7 3R, R B B A ot B Fid SR [3] 31
7 EOROM LA OF Rt R 2 2 BRI 55 N D 8B OB BAIE WD) o FR RIS R R 2% ORI 26 1F
HONE 7 X T T Bl AC AT A% DR o (I I 7o AR 5K 7 B I 2SR R R e BB A B e . SRk ad .

8. FEES, INVOICING AND PAYMENT
B KREFFREAMK

(a) In consideration of the provision of the Services by Supplier, Buyer shall pay the Fees as detailed in the
Purchase Contract. Buyer will not be obligated to pay Supplier for any fees or charges in excess of the Fees
unless such fees and charges have been approved in advance and in writing by Buyer’s authorised
signatories and reflected in the value of the Purchase Contract.

VRSB R 3 S IR 55 IS s ST AR SR & [R) BRI E AN B T o ST AN 2 i) (36 2 i SCASH A7 ) 3 i
2, B F i 2 AR ARG K07 SRS 2 NI T AL HE T 2RI &[5 Hh E WA et

(b) Supplier will invoice Buyer for all Services provided and for any pre-authorised business expenses in
accordance with Buyer's then current Payment Terms Web-guide. If any item or any part of an item shown
on an invoice rendered by Supplier is subject to a bona fide dispute or question by Buyer then Buyer shall be
entitled to withhold payment of that invoice until such dispute or question has been resolved.

RS P ISR S 7 IAT SCAS 2% 3 X 28 48 T X S 4L 4 P A7 il 25 A T e A )k 55 9 FR T BOR S o 3 KT R HE
P TR A S b AR AT T BRATART 35T B (038 3 A7 AE 1E 24 il BT BE 0], (RS BOSURE ) 2 35 iR AT, KT A
BB A8 S AT Z K S

(c) Invoices will accurately document the Services provided during the invoice period and will include such
supporting documentation as may be reasonably requested by Buyer to establish the extent to which
Services have been rendered.

RS HERSAC 53 5 S 301 P i SR A3 £ R 25 B 458 075 TSR (0 P 0 2 2 5 ) I 55 RO IE H SO

(d) Buyer will pay all applicable transaction taxes and VAT (collectively "Tax") submitted in a timely manner in

accordance with the terms of the Purchase Contract. Supplier will separately state Tax on all its invoices
and supporting documentation. Supplier is responsible for submitting accurate information required to
determine and calculate Tax. Buyer will not be responsible for penalties, interest or fees imposed on
Supplier as a result of incorrect calculation or billing of Tax. Supplier will, upon Buyer's request, provide
documentation to support the billing and recovery of Tax paid. If so registered, Supplier must provide details
of VAT registration numbers to Buyer.
SKTT AR HE SR 1) S 30 B I SOAT A 3 F A8 G R A AE R CRPR“BEaR"D o A R 200 T A R S AR B SO A
Hh B WTAH SC R, [ N B SE ARf sE ANTH S5 BT e vEE AR DORE o A 87 7 DRI RS Sk o B v 2 A R B
A MRS, ST AR DT . 307 K, BER R A5 BT S A BB SOE W SO (N
P 20 ) ST PR BEVEN I B AT S G 2IEND

9. INTELLECTUAL PROPERTY RIGHTS
FIRFAL

(@) Each of Buyer and Supplier and/or its Affiliates shall retain its rights in its Background IPR.
ST R N R R /e SRR 2 ) K O B LT S R AL

(b) Supplier shall grant and hereby grants Buyer a non-exclusive, royalty-free, worldwide licence to use or
otherwise freely exploit its Background IPR and to grant sub-licences to any third parties to the extent that
such Background IPR may hinder or prevent the performance of the Services or otherwise limit Buyer’s
freedom to exploit the results of the Services as it sees fit.

A SRR AURE BELAG 5 45 ik 55 JE AT BRPR A S 7 LA D9 3 i 05 A IO A 95 R, IR 7 A 77
LI T 07 ARG R S Vr ] S I ERTE VR AT DR SK 05 B i 8 A L sl AU SR 58 =5 0 VT
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(c) Buyer shall grant and hereby grants Supplier a non-exclusive, non-transferable, royalty-free, worldwide

licence to use and exploit its Background IPR, including the right to make or use products or services
incorporating the Background IPR, for the sole purpose of performing the Services. Any licence so granted
shall not include the right to sell products or services incorporating the Background IPR to any third party,
nor to sub-license the Background IPR to any third parties, except as strictly required to enable any
sub-contractors to provide the Services and with the express prior written consent of Buyer.
ST AR AL R AR S . AT LR VPRI BRI A ERVE VR T, DU AR AR O R SRR, A
FEEA T SRR AL i BUIR 55 B G s A AL, (BB A T AT AT IS B0 B . BTk T HIVF AT AN B
1) 55 =07 B & A 1 SRR B 7= it IR 55 BRI LR [ 55 = J7 #5118 SRR BU VERTRIBUR],  BRAEA
TAE S LT RE N S A IR 55 P 6 20T HL R A5 3K T S 2 WA 5 1 )

(d) Inthe event that Foreground IPR (including without limitation inventions, designs, discoveries,

improvements, concepts, techniques, processes and know-how, whether or not patentable) arises or is
created during the term of the Purchase Contract and in connection with the Services and any Related
Goods or as a result thereof whether by Buyer or Supplier individually or jointly by Buyer and Supplier, it is
hereby acknowledged and agreed that all such Foreground IPR, the right to file applications for the
protection thereof (including without limitation applications for patent, utility model, design patent, registered
design and copyright) in any country, and all Intellectual Property Rights and other rights arising therefrom,
shall be the sole and absolute property, in equity and law, of Buyer.
FEEAE R RE RO AR () TR A T RS S 7 R 8 e B 5 Bt /] 13 17 5 i 55 VR 7 it A 50 T I 5%
FUAH I fil T SRR A CEFREART R, Wity KI. SO R & BoR. REMEEAR,
ARHAGTHIFLRD , WITEIHATF RS2SR AR E N R HER (B EAR
TR KB, Bt LR SRR RIRRSL R BRAE ) LU T 7 AR T A RV AR ARSI 3 R 3K
Jis WREFERSOSOE, M 46 78

(e) Buyer shall grant and hereby grants Supplier a non-exclusive, non-transferable, royalty-free, worldwide
licence to use and exploit the Foreground IPR, including the right to make or use products incorporating the
Foreground IPR, for the sole purpose of performing the Services or to provide Parts to Buyer. Any licence so
granted shall not include the right to sell products incorporating the Foreground IPR to any third parties nor
to sub-licence the Foreground IP to any third parties except with the express prior written consent of Buyer.
ST AR TR R AR G 1 . AR LE L G VR AT 9k B A ERVEVE AT, DU AR RS A8 A O R LT SRR,
755 AR SRR AL P i IR 85 ) G A P AL, (EAR B T AT RS B B o BT 3 I VF AT AN BT ) 28
=7 VB A AR R AU 7 i IR 25 (AR DA R 18] 55 =05 T RS EAR A AL VERTIBCR], BRARDy 748
I3 ELT REWS TR IR 55 BT 06 200 HLRAS K7 AR Wi B A . AT

(f) Supplier shall promptly notify Buyer of the creation of any and all Foreground IPR promptly following its
coming into existence and shall provide full details of same to Buyer. Such details shall include all
information including know-how necessary to adequately protect the Foreground IPR. Supplier shall provide
such assistance, and undertake such acts, as reasonably requested by Buyer in order to ensure that full title
to all Foreground IPR vests in Buyer.

PRSP N AEAT AR RN BT A BSR4 JE S RGBSR S 07 TR AL Z AR AU A TEAIE B, TRAIE RESR A
KA ORAP T SRV BT 5 BB A RS A TRk e RS p AR I 7 B B R $2 35 Bh IR UM B 435 e
B DR I S5 S0 R AL 58 42 K07 SR T BT

(g) Notwithstanding anything in clause 9(f) above, on termination of the Purchase Contract for any reason
whatsoever, Supplier shall at its expense do and execute and shall procure that its employees and any
sub-contractor and its employees engaged in the performance of the Services do and execute any further
thing or document as may be required by Buyer to give effect to clause 9(d).

R R B FAEMTHE, 5 ARIE & R BEAT SRR 28 1k, (R P REAR S 3K 77 R B 22 {34 47 o f it
MR S5 00 53 T A0 S 03 T 58 i S S T BB AT SE A R SO, TSR 9(d) 26 A &L, i ™ A A A 2R 2
P H B B R AR

(h) Buyer shall bear full and sole responsibility (including costs) for the filing, prosecution and maintenance of
applications for the protection of the Foreground IPR.

XF TR ALOR Y R RS, SEREANZES, ST N E R TUE (ARSI
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(i) Inrelation to Intellectual Property Rights Supplier warrants that:
A IRENRFAL, N fRAE -

(i) itdoes not hold any rights under any Intellectual Property Rights (other than its Background IPR) which may
directly or indirectly hinder or prevent the performance of the Services or otherwise limit Buyer’s freedom to
exploit the results of the Services or Related Goods;

ANFEA FT 8 LR R e A B S AT IR 5 JEAT PR A 3K 775 M FH R 2% SR B0RE 5 7 et BRI AT TR AL St
WFERLRRAN) R BIAH R .

(ii) there are no Intellectual Property Rights (other than its Background IPR) which would be infringed or
misused by the performance of the Services or the exercise or exploitation of the results of the Services or
use of Related Goods; and

ANAEAE DR AT IR 55 A 100 FH Al 55 R R B0AR 557 il T 3 B IR P AL R SRR LR AN IRAE e T HL

(i) it is able to conduct the Services and provide Related Goods for use by Buyer without breaching any
obligations it may owe to any third party now or, as far as it is at present aware, in the future and hereby
undertakes to carry out the Services without breaching any such obligations and further undertakes not to
assume any obligations to any third party which would be inconsistent with such undertaking.

AHIEAT RS FRAESETT Fr s A5G b HAEBLAE B H AT ARG B0 N A i it s 38 =07 AR 355
FESEARAEAE AN AT AT 1% 28 55 I DL N AT IR 55 F 1 — B ARUEAN 2 18] 88 = J7 AR AEAT A 5 A SRUE A 17 1)
%

() For the avoidance of doubt, it is hereby acknowledged and agreed that the Fees include any and all costs as
may be incurred in procuring the right to use or otherwise exploit the Intellectual Property Rights of any third
party to the extent that such third party rights are used or included in the Services or the results of the
Services and which may directly or indirectly hinder or prevent the performance of the Services or the
exercise or exploitation of the results of the Services.

DNE G S ], AR SRR T R] e B P B 5 RIS =07 R A FH EOR P AS BRI AT 7 AR IR AR A Pl AT 46 2%
5 A2 1% 56 =07 FIAR P AR T B0 5 1 I % IR 55 i R HLPT e T 13 B 1) 42 7 15 B LA iR 25 J8 AT B0 55 ol AR A
FIFIH .

(k) All Design Data shall be unconditionally owned by Buyer, and shall be considered work made by Supplier

for the sole interest of Buyer. Buyer shall have all right, title and interest, including but not limited to all right
to obtain copyright, patents or other protections, in and to such Design Data and any works used as a basis
for creating such Design Data. Neither Supplier, its Affiliates or its sub-contractors or any other party who
has copyright to any works comprising any Design Data, shall object to modification and/or translation of the
Design Data by Buyer.
P B 2 N TE SR A R ST Bl ELSEAD B R A SE 5 A 2 AT B A o ST N2 i Hodle B
DATAR T T B B R B R Y 2 R I — VBRI ACRRGES , B FEEA PR T ROR . & RIS A R4 AL 3R
BRG0G0 225 2R PO P A I8 ey B e SR I 2 ) s H 700, 7 LA AT T Aty — 7 B9 AN AT Sone S 7 08
BT EE AT B O B A

()  Allocation of ownership to the right to file the applications referred to in clause 9(h), and any Intellectual
Property Rights arising therefrom if granted and any other intangibles referred to in clause 9(h) among
Buyer and its Affiliates shall be in accordance with the terms of the Purchase Contract (including these
terms and conditions).

S59(h) 2 P S BB BT A BN EE « HU ™ AR B RIIR AL 3R T ) BLREEO(h) 2% Hh S T7 S H ORI 24 W] 1) At
TG B LIRAT & R 7 Th A DR 2 CRLAEAS B AR AN 2 ) 2K

(m) Nothing in these terms and conditions shall be construed as conferring upon Buyer or Supplier a right to use
in the course of trade or apply any trade mark, trade name or design of the other, whether now existing or
created subsequently to the Commencement Date unless written permission is given by the other. Any user
rights so granted must be subject to a separate trade mark licence agreement upon the terms to be agreed
between Buyer and Supplier.

BRARPRAT NS 7 P A, 75 U, A B SRR AN AR R I 7 K777 B 2 72 52 2 2ol v {68 R IS 75 A A
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10. INFRINGEMENT OF INTELLECTUAL PROPERTY
RALHI=HL

(@) Supplier shall defend, indemnify, keep indemnified and hold harmless Buyer and its Affiliates, their
respective officers, directors and employees, in full against all losses, liability, damages, costs and all
expenses, including reasonable attorney fees and expert fees, arising out of or in connection with any
claims, demands, actions or legal proceedings, alleging infringement of any Intellectual Property Rights in
connection with the Services and supply of Related Goods subject to the following conditions:

K TT R A A BN G G T R AR IR0 5 IR S5 AR 507 it (b N AH 5 R R BT 5 32 1)
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(i) Buyer shall promptly notify Supplier in writing of any such claim or alleged claim of which it has notice and
shall not make any admissions without the prior written consent of Supplier;

S5 N R g A5 T A ) L R B A R RIS R R R BRI S 1 R, AT AN

(ii) Buyer, at the expense of Supplier, shall allow Supplier to conduct and settle all negotiations and litigation
resulting from any such claim provided that such settlement is not likely to have a negative impact on
Buyer's reputation;

ST SRR N AE AN S5 P 2 B RS T S T P T 52 T AR B A ok R R W 1 7 ZE BT iR B AN R,
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(i) at all times in relation to the claim Buyer shall, at Supplier's cost, act in accordance with the reasonable
instructions of Supplier and at the request of Supplier afford all reasonable assistance with all negotiations
and litigation; and
KT MR R E L, K7 0 LM N R [10)-& B 7R A EER Oy AR M P WA AR A 77 T & B35 B,
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(iv) any legal costs awarded to Buyer as a result of any litigation in relation to the claim are to be for the account
of Supplier and if paid to Buyer shall to the extent incurred by Supplier be paid without deduction by Buyer to
Supplier promptly after receipt by Buyer.

VE 5 2R IEAH 5K (1) 4 U485 ST TR SCAS 2 S D7 BRVE AR 9 PR CL AP 45 3K 07, 3SR T7 AR (I s L 7R E V2 2
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(b) Inthe event that Supplier is involved in a claim or alleged claim of which it has notice with a third party in
connection with Intellectual Property Rights relating to the Services or Related Goods Supplier shall
promptly notify Buyer in writing, providing full details of the claim or alleged claim.

A P R VR B AN 5 5 =07 90T IR S BURH 57 ity (4 AR DG AR PR A R IS AR R, Ak R R R R I T
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11. CONFIDENTIALITY
R

(@) Supplier acknowledges that in providing Services and Related Goods hereunder, it may receive or have
access to Confidential Information. In particular, any Statement of Work provided by Buyer (including
drawings, test data and specifications developed in whole or in part by Supplier), and any Design Data or
Related Goods created by Supplier shall be Confidential Information of Buyer. In addition, all information
which Supplier or its Affiliates or any of its employees, agents or sub-contractors has access to in
performing the Services at Buyer’s facilities shall be presumed to be Confidential Information. All
Confidential Information shall be confidential information and shall be kept strictly confidential by Supplier,
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regardless of whether such information is marked as “confidential.”
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(b) Supplier agrees that it shall use at least the same degree of diligence to protect the Confidential Information

as it uses to protect its own confidential and sensitive information (being no less than a reasonable level of
diligence). Supplier will not disclose any Confidential Information to anyone except to those employees,
agents or sub-contractors of Supplier who need access to the Confidential Information in order to perform
Services or provide Related Goods and who are bound by conditions of secrecy in respect of such
Confidential Information which are no less strict than those imposed on Supplier under these terms and
conditions (which Supplier shall, at Buyer's request, diligently enforce at Supplier's expense). Supplier
agrees that it will not use the Confidential Information for any purpose other than performing Services and
providing Related Goods. In particular Supplier shall not use any Confidential Information in providing goods
or services to any other customer of Supplier.
PR PR ) B AN T G [F) R L B A DR AU B AR R SRR R S (A T HE S HAEED .
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(c) The obligations of confidentiality shall not apply to Confidential Information where:
TR LSS AEH T PR SR

(i) the Confidential Information is, or becomes (other than through a breach of these terms and conditions or
other confidentiality obligations in place) generally known to the public; or
RS B BSCA ARG R (HAE A B SR A B AR AT R 55D 5 Bl

(i) the Confidential Information is proven by documentary evidence to have been developed independently by
Supplier without reference to Buyer's or Buyer's Affiliates' Confidential Information; or
28 SR I O B RS FE R 225 S 07 BK T SRR m) (AR %545 RS DU A AR B A5 R s BR

(i) the Confidential Information was rightfully received in good faith by Supplier without obligation of
confidentiality from a third party; or
PR 7E AR I S DR A5 IR T DAIE 24 07 s EE =07 SR AR 26 A5 s 8-

(iv) disclosure is required by law, provided that (where reasonably practicable to do so) the disclosing party
gives the non-disclosing party prompt written notice of the request for disclosure, cooperates with the
non-disclosing party in obtaining protective order or other remedy, and discloses only that portion of the
confidential information which it is legally compelled to disclose.

PAREORPE R ENEE R, B GGG 5 T7 R 1 R4 5% 77 37 R AI& i Thd S i SR 45 iR O 5 AR iR
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(d) Inthe event that Buyer issues a Purchase Contract to Supplier for the supply of Parts for series production
of a buyer or its Affiliate's Vehicles then any Confidential Information shall be subject to the confidentiality
obligations set out in the terms of supply referenced on such Purchase Contract in substitution for the
confidentiality obligations detailed in this clause 11.

At KT I AR R BT 1 SR [R) A D SET7 B SRR m SR AL 7 BT il 4, AR B AE B R R T AR I &
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12. TERM AND TERMINATION
BIFRANZ IR

(@) The term of the Purchase Contract shall commence on the Commencement Date, and subject to earlier
termination or extension in accordance with the provisions of these term and conditions, shall continue for
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the period as set out on the face of the Purchase Contract or Statement of Work (as appropriate) or, if no
term is set out on the Purchase Contract or Statement of Work, shall continue until the later of (i)  the
date that the Related Goods are delivered to the Buyer in accordance with the terms of the Purchase
Contract;(ii) the date that the Design Data is delivered to the Buyer in accordance with the terms of the
Purchase Contract; or (iii) the date that the Services have been completed in accordance with the terms
of the Purchase Contract.

KM E RIS AR T a6 H, AE AR IS A S SR kM S AL SR AT 2 R BB G A ROYIBR B AT & R I 5 7]
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(b) Without prejudice to any other right or remedy that Buyer may have against Supplier, it shall have the right
to terminate the Purchase Contract in whole or in part, with or without cause, and without any liability for
such termination, upon at least seven days' written notice to Supplier.

FEANYS T K5 AT BN R T2 FR A AOM] Bk B T RIS 0T, SRy A A A i R S 3 R N R 2%
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(c) Buyer may by notice in writing to Supplier forthwith terminate the Purchase Contract in the event of:
FERHIEOUN, SKT7 ) 38 i - [ 0 8 7 57 B2 1R 5 [7)

(i) any material breach or persistent breach of Supplier's obligations under the Purchase Contract and, where
the breach is capable of remedy, Supplier fails to remedy the breach within five days after service of a
written notice from Buyer requiring it to be remedied;

A 7 3 e R U SR A R T K S5, FRAETTAMNSHIIE DL T, AR BEFEMSC R 3K T B SRR A R e 15
THIIE 0 ) TR AT AR

(ii) Supplier becomes insolvent, is placed into administration, receivership or liquidation, commences
proceedings to be wound up, enters into any voluntary arrangement with its creditors, or on the happening
of any similar event according to the laws of its domicile; or
LR T IR A5 BENE IR . RO P B HRR T IR TS B e, 5 RN BT B IR 20 2 HE 1 18
v B R R A R B B

(i) Supplier undergoes any change in its ownership or disposes of all or a substantial part of its business or
assets (other than for the purposes of a legitimate reorganisation) without Buyer’s prior written consent,
which consent shall not be unreasonably withheld or delayed (acknowledging that it would be reasonable for
Buyer to withhold such consent if it does not receive adequate evidence of Supplier’s ability to continue to
perform its obligations in accordance with the terms of the Purchase Contract).

AT R R LT AR OMHE 4 BE IR 45 T A, AHAEICI 78 700k W A1 N 5 AT 4% 22 JE AT R I
B R S E I A B L ss TR D, BN T A BUR A A Bt 1 A sl 7 b 55 5 s 7 (&
FREARRID .

(d) Upon receipt of any termination notice, Supplier shall discontinue Services on the date stated in such notice.

WA 2 kTR i, A AN N R BT RE 1) % SR IR S5

(e) Without prejudice to clause 12(b) , upon termination of the Purchase Contract, Supplier shall be paid the
amount due for Services that have been performed to an acceptable standard (as determined by Buyer in its
reasonable discretion) prior to the date of termination. In addition, Buyer will reimburse those reasonable
expenses of Supplier which were approved in advance by Buyer and which were properly incurred prior to
termination. Buyer will not be liable for any other costs, expenses, damages or claims of any sort resulting
from termination of the Purchase Contract, including any indirect damages or consequential loss or for
(whether direct or indirect) pure economic loss, loss of profits and loss of business or loss of savings,
howsoever caused.

FEAMEE12(b) SRHIEIL T, LAl RI S [FIIN, K m) BRI SO 2600 H 2 /T AT BB 1 45 32 A AR v A i
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(f) Upon termination or expiry of the Purchase Contract, or upon the request of Buyer, Supplier will surrender to
Buyer all copies of Confidential Information which are then in Supplier's possession or control in relation to
the Services and Related Goods, and all Design Data, memoranda, notes, records, drawings, manuals,
software, data held on any electronic device, and all other materials which are the property of Buyer or its
Affiliates or which contain information which is confidential or proprietary to Buyer or its Affiliates.

SR B [ 2% 11 m SN A ST R, A I ] ST SR AR i A (3L L 1 45 A s ] B 55 IR S5 R 5% 7 A
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(g) Upon receipt of the notice of termination, Supplier, unless otherwise directed by Buyer, will, at Buyer's sole
discretion:

Wl B e, BRAE DT BATHR R, BONIRE MO KT BT

(i) terminate promptly all work under a Purchase Contract;
SL RN bR & 8] v i T A A

(i) transfer title and deliver to Buyer the finished work, the work in process, finished and/or draft Design Data
and the materials which Supplier produced or acquired in accordance with a Purchase Contract, and which
Buyer agrees to acquire pursuant to clause 12(d);

5 LT S HCHR T 2 ) A s 318 B T R B 12(d) 3R ELse TR IEEHET T 0 ik
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(ii) verify/settle all claims by sub-contractors for actual costs that are rendered unrecoverable by such
termination, provided the recovery of materials in Supplier's possession or control is ensured,;
RS2 E5 5803 6 R B BT DR 2% 1k 36 AN PT WA Bl ) S B 98 P B R 8, TS e A bR b 25 1 7 g DA LE L RR A B
P

(iv) take actions reasonably necessary to protect property in Supplier's possession or control in which Buyer has
an interest until disposal instruction from Buyer has been received; and/or

FEYSCR SETT AR BR RS A, RO B (10 15 TR Tt DR 7 R PRI 7o 35 A B ) LS A AR ) 58775 /B

(v) upon Buyer's reasonable request, cooperate with Buyer in effecting orderly resourcing of the Services to a
different supplier whilst minimising any disruption to Buyer's business.
WA KT B & BRER, BC G K77 1) FAR A S R A 7 SR B IR 5SS R0, I oK PRS2 s 2 xof S 777 M 55 B AT 4]
.

(h) Termination of the Purchase Contract, however arising, shall not affect Buyer's or Supplier's rights,
remedies, obligations or liabilities that have accrued up to termination.

RGN CRNBHG ) AN LT BUBLR 5 2 AR IAUR] . ARt . LS5 BT AT .

13. FORCE MAJEURE
Ik vl

(a) Neither Buyer nor Supplier shall be deemed to be in breach of a Purchase Contract for any failure or delay in
performing its obligations under the Purchase Contract due to a Force Majeure event.
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(b) If Buyer's or Supplier’'s performance of its obligations under the Purchase Contract is affected by a Force
Majeure event, then:

IR R AN AT P F AR S5 B JEAT R & R R K 355, T

(i) it shall give written notice to the other, specifying the nature and extent of the Force Majeure event, within
two (2) Business Days of becoming aware of the Force Majeure event and will at all times use all reasonable
endeavours to mitigate the severity of the Force Majeure event;
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(i) the date for performance of such obligation shall be deemed suspended but only for a period which shall not
be longer than the delay caused by such event;

ZSSJEAT HII R B, EASE AN W] BT S RS A IR I TR

(iii) it shall not be entitled to payment from the other in respect of extra costs and expenses incurred by virtue of
the Force Majeure event.

TERLIEIRS T3 28 EE AN AT A IS i AT A RT3

(c) If an event of Force Majeure causes Supplier to be unable materially to comply with any of its obligations

under the Purchase Contract, Supplier shall, at its own cost, take such steps as to mitigate the effects of the
Force Majeure event and Supplier and Buyer shall agree such terms as are appropriate for the continued
performance of the Services. If no such terms are agreed within five (5) Business Days of the
commencement of the event of Force Majeure (or such longer period as Buyer and Supplier may agree in
writing), Buyer may, by giving written notice to Supplier, forthwith terminate the Purchase Contract.
WA AT 51 7 3 BB R R o2 S o Mk I B AT RIS TR B S5, U N S SR B it AR AN T 7 A
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14. INDEMNITY AND INSURANCE
A e

(@) Supplier shall indemnify, keep indemnified and hold harmless Buyer and its Affiliates and their respective

officers, directors and employees, in full against all losses, liability, damages, costs, claims and all expenses,
including reasonable legal fees and expert fees, arising out of Supplier’s performance of the Services (or
lack thereof) and provision of Related Goods or from Supplier's breach of the terms of the Purchase
Contract (including these terms and conditions), including claims, actions or legal proceedings alleging:
Rk N7 I A% ST B H ORI o m R IR BN DR HE SR e O R S R AT IR % (B RJEAT RS ) AR
PR 2= il B B R 3 SR I R R I Ak CEUFE AR R RN M Z BT AR A5 T, T
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(i) death, personal injury or property damage; or

FETS. N B B R s BR

(i) any design or warning defect within the content of the Design Data; or
BB AR T BT R P B R R I B

(iif) any violation by Supplier of any law, rule or regulation applicable to Supplier or Supplier’s business, facilities
or operations, including in relation to the provision of the Services and any Related Goods; or
AR 3 S T AN R BB B R 55 BB B AR TE A B, B SR IR S AR T A K
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(iv) any act or omission of Supplier or its employees, agents or sub-contractors in providing the Services or
producing the Design Data, including any injury, loss or damage to persons caused or contributed to by any
of their negligence or by faulty design, workmanship or materials.
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(b) Neither Supplier nor Buyer shall be liable to the other for any indirect losses arising out of its breach of the
terms of the Purchase Contract. Notwithstanding the foregoing, nothing under the terms of the Purchase
Contract shall exclude Buyer or Supplier's liability for (i) death or personal injury arising from its negligence,
(ii) fraud or fraudulent misrepresentation; (iii) any other losses which may not be excluded by law.
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(c) Upon receipt of a written request from Buyer, Supplier shall, at its sole expense, provide Buyer with access
to documents, records, evidence and witnesses in connection with Buyer’s defence and resolution of any
claim, action or legal proceedings referred to in clause 14(a) above.
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(d) Buyer may, in its sole discretion, require Supplier to defend and resolve any claim, action or legal
proceedings referred to in clause 14(a) above. In the event that Buyer so requires, Supplier shall absorb all
loss, liability, damages, costs and all expenses, including reasonable legal fees and expert fees, in
connection with such defence.
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(e) Supplier shall at all times insure and keep itself adequately insured with a reputable insurance company

against all insurable liability in connection with the Services and provision of Related Goods and, in
particular, against all its liabilities under the Purchase Contract and against the consequences of any act or
default of Supplier's, Supplier’s Affiliates and sub-contractors’ employees whilst on the premises of Buyer (or
Buyer's Affiliate) and shall, on request, provide Buyer with such evidence of insurance as Buyer may
reasonably require. Supplier shall provide all reasonably practicable assistance required by Buyer or its
insurers for the purposes of contesting or dealing with any action, claim or matter arising out of Supplier’s
performance of the Purchase Contract or failure to perform. Without prejudice to Supplier's other obligations
in this clause 14, Supplier shall arrange Public Liability insurance with reputable insurers, in its own name
against the risk assumed under this clause 14 to a value of not less than RMB5,000,0000 or an amount
designated by the Buyer per incident.
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(f) Supplier shall co-operate as far as reasonably practicable with Buyer and its Affiliates in defending any
actions or claims brought against Buyer or its Affiliates, including without limitation alleged product defects
or design defects in any Vehicle. Such co-operation shall include, but not be limited to, providing documents,
drawings, computer files or other materials reasonably requested by Buyer or its Affiliates, and providing any
other support reasonably requested by Buyer, its Affiliates or Buyer’s professional advisers.
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(g) Without prejudice to clause 14(e), Supplier shall arrange suitable and adequate product liability insurance
and professional indemnity insurance in its own name and it shall maintain such insurance cover with
internationally recognised reputable insurers and such insurance cover shall include defending litigation
outside its local jurisdiction (including, but not limited to, P.R.C.).
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(h) Neither Buyer nor its Affiliates shall be liable for any costs, loss or damage, liabilities, injuries, indirect or
consequential loss (all of which terms include pure economic loss, loss of profits, loss of business and like
loss) to property or stock of Supplier howsoever caused. Further, Buyer or its Affiliates shall not be
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responsible for death, injury or illness which may be sustained by any employee, agent, sub-contractor,
invitee or licensee of Supplier or for any loss, damage or destruction to the property of any such employee,
agent, sub-contractor, invitee or licensee or operations of Supplier unless directly due to the gross
negligence or willful misconduct of Buyer or its Affiliates.
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15. RIGHT OF SET-OFF

R
Supplier agrees that all its accounts with Buyer will be administered on a net settlement basis and that Buyer may
set off and recoup debits and credits, including Buyer's attorney fees and costs of enforcement, against any of

Supplier's accounts regardless of the basis for such debits or credits and without additional notice. In this clause
15 "Buyer" includes Buyer's Affiliates, and "Supplier" includes Supplier's Affiliates.
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16. WAIVER AND REMEDIES
FE AU H BT

No delay or omission by either Buyer or Supplier in exercising the right or power it has pursuant to the terms of

the Purchase Contract shall impair or be construed as a waiver of such right or power. No waiver of any breach of

any provision of the Purchase Contract (including these terms and conditions) shall constitute a waiver of any

other breach of such or any other provision. Remedies available to Buyer or Supplier in relation to the Purchase

Contract shall be cumulative and additional to any other or further remedies implied or available at law or

contained in these terms and conditions.
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17. ENTIRE AGREEMENT

SEEHIN
The Purchase Contract, these terms and conditions, any Buyer Supplemental Terms or Web-Guides, the
Statement(s) of Work and any documents referred to on the Purchase Contract set forth the entire and only
agreement and understanding between Buyer and Supplier relating to the provision of the Services as detailed in
the Purchase Contract and, save in respect of fraudulent misrepresentation, supersedes all negotiations,
commitments and representations made prior to the date of acceptance of the Purchase Contract.
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18. ASSIGNMENT AND SUB-CONTRACTING

Hikfaa
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(@) The rights and obligations under the Purchase Contract or the Purchase Contract itself, either in whole or in
part, shall not be assigned or transferred by Supplier without the prior written consent of Buyer. Buyer is
entitled to assign the rights and obligations under the Purchase Contract or the Purchase Contract itself,
either in whole or in part, to its wholly-owned subsidiary with one of major business scopes being R&D.
HHRG LT AT AR, PR AN DLREAR IR 20 (0 T8 U 1k R 5[] mh IR AR R S 55 BRI 5 [ A &
ST A AR BEAR B8 73 BT 2 1k SR 5 [R] Hh R 5 FRIBCRI AN S 55 BRI 5 Rl A S e ik g i R £V %52 — A
WA R 4881wl .

(b) Where Supplier becomes entitled to sub-contract the provision of the Services in accordance with clause
3(d), Supplier shall, before engaging any sub-contractors, enter into confidentiality obligations with such
sub-contractors which are not less strict that as imposed on Supplier under these terms and conditions
(which Supplier shall, at Buyer's request, diligently enforce at Supplier's expense). Where Supplier engages
sub-contractors, Supplier shall remain fully responsible and liable for the supply of the Services and the acts
and omission of its sub-contractors.

BEN AR SE3 (d) SF T IRUE M RS S it i, FEBEATARMT 0BT, N5 BT RS I
JEAT ORE SC55 BT FE AN A S5 2% 0O 26 v L B 2 i BB AT OIS (FE ST 2R, BEN R NN H
WHATZERHD o PR SEAT B0, NS A AR R 25 A0 2060 B (R A R RN 9 942 5

19. NO PARTNERSHIP
kR

Nothing contained in the Purchase Contract, and no action taken by Buyer or Supplier pursuant to the Purchase
Contract, will be deemed to constitute a relationship between Buyer and Supplier of partnership, joint venture,
principal and agent or employer and employee. Neither Buyer nor Supplier has, nor may it represent that it has,
any authority to act or make any commitments on the other’s behalf.

R [ v A0, 5 A AR P 2 DA B ST Bt I e AR A SR W (R BEAT A AT AT D9 I AN R AL D9 7 S 7 R 7 s 22 1)
FIpeaEtk . &5, REMRBERFC R ok KT N i #R ISR o — T A7 sh el AR A AR i, tBANS H
B A BURE 55— 7 AT s i AR AT K

20. BASIC WORKING CONDITIONS AND EMPLOYMENT STATUS
EF TARFFMRRG

(@) When Supplier provides the Services and Related Goods Supplier will not: (i) use forced labour, regardless
of its form; (ii) employ any person below the age of 15, unless it is part of a government approved job
training, apprenticeship or other program that would be clearly beneficial to its participants; or (iii) engage in
physically abusive disciplinary practices.

PSRRI FAH S i, 27 AG: (D R RIE578), BRI a @R G JRAAR T4 G
T18 N L, BRARZJEAIABUFVE AT HRN I W s b B A T2 5FWH ;. 5 GiD 2574
A SR ERME M IETTAT

(b) If Supplier retains sub-contractors to perform the Services or Related Goods, or any part thereof , Supplier
will use only sub-contractors that will adhere to the requirements of clause 20 (a) above. Supplier will
monitor the sub-contractor's compliance.

AR AN P > S R SR IR S5 A 5 i B AR AT — A gy, AERIRE N Rk PRy FiREE20 (a)
SR EURT o AR e 7 B 0 L R A ST R

(c) Buyer has adopted a Code of Basic Working Conditions that includes the requirements of clause 20 (a) and
other work-place practices. The Code applies to all of Buyer's operations. The Code can be found via
Buyer's Social Responsibility Web-Guide or by contacting Buyer directly. Supplier is encouraged to adopt
and enforce a similar code of practice and to have its sub-contractors do so.

KT CRINEL TIEF AL, (75520 (@) K ZR UK AN TIEGPrSEBHE. A TE 45
WA NG T LLIE I KT B4 2 DA W 28458 B BB I B SK T SR . KPR i) S Ty R SE it ([T
SHICRIRIT ISR TS TE
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(d) Buyer may retain an independent third party, or request Supplier to retain one reasonably acceptable to
Buyer, to: (i) audit Supplier's compliance with the requirements of this clause 20; and (ii) provide Supplier
and Buyer with written certification of Supplier's compliance, including areas for potential improvement.

S5 A Ji AT 58 = 07 el B SR A R e — AN SETTRERR R IR =07, Bhe (D) TR RS TSy A5 2055 P
BOR; M G ) BRI R AT K5 S SN A LS TIE B, B4 S S U i

(e) Supplier will bear the cost of any third-party audit and certification, regardless of which party retained the
auditor. Buyer, at its sole option, may accept an audit or certification by Supplier in lieu of a third-party
certification.

ANE R —J7 e T B, BN RS I SR $H B =07 B TR RIAIE DR o SO AR E AT I B R A L 1Y
BB IEA S 28 = U7 WAIIE.

21. COMPLIANCE WITH ANTI-BRIBERY LAWS
WP RATHRE

(@) Supplier shall: (i) comply with all applicable laws, statutes, regulations, and codes relating to anti-bribery and
anti-corruption (the “Relevant Requirements”); (ii) not engage in any activity, practice or conduct which
would constitute an offence under the Relevant Requirements; (iii) comply with Buyer's Policies concerning
Anti-bribery and Gifts as notified to the Supplier, in each case as Buyer may update them from time to time
(the “Relevant Policies”); (iv) have and shall maintain in place throughout the term of the Purchase
Contract its own policies and procedures, to ensure compliance with the Relevant Requirements and the
Relevant Policies, and will enforce them where appropriate; and (v) promptly report to the Buyer any request
or demand for any undue financial or other advantage of any kind received by the Supplier in connection
with the performance of the Purchase Contract.

PERIRT R (D) 855 I 5 AT AN S ORE DG (13 VA . VAR, RIEAIANYE CEDMSREER™): (D AN
FEATE SO S E R ANE SN . SLEANAT Oy i) 38y S5 38 A 9% T S AT I ATAL R (S5 AT RE N 58 37
ZEAEBUR, RI“MSRBUR™): (v) ERIEE FIHR A, & 4 4E8 B OB AR DU R TG A DS ER AEOE,
ARG IO AT (v B g ST i o B 2 e WA 28] (0 A AT R I & R AR SR PR A I 24 9 < s AR AT 28
TR )0 R B

(b) Supplier shall ensure that any person associated with the Supplier (including any subcontractor) who is
performing services or providing goods, software, data, information or other materials in connection with the
Purchase Contract does so only in compliance with the Relevant Requirements and the Relevant Policies
(together the “Relevant Terms”). Supplier shall be responsible for the observance and performance of the
Relevant Terms by such persons and shall be directly liable to Buyer for any breach by such persons of any
of the Relevant Terms.

PR R LA OR 5 HA SRR R (GO MRIERIE & FEAT IR BER = 5 B, Bl 588k
FCAbRA LN 58 42 5B AR SCZR FAR G BUHE (AR MBI R ) o ML L 7o X 3K e A 6 2~ MR AT AH R 2% 5%
FERFIR L N G AR SR 5% S5 B 0 ELBENS S5 9 3¢

22. SEVERABILITY
"] 4r

If any court of competent jurisdiction finds any term or condition to be unenforceable or invalid in whole or in part,
such finding shall not affect the validity of the other provisions or the remainder of the provision in question. If any
invalid, unenforceable or illegal provision of the Purchase Contract would be valid, enforceable and legal if some
part of it were deleted, the provision shall apply with the minimum modification necessary to make it legal, valid
and enforceable.

W SRAT A BRI e A DR e Sk el S 4 A s 7 AN PT TR AT BTC RN, IR A 3R B R AN 5 1 FL A 0 R B
FITR R RE FLA R 73 BRI R o S SR B e v 98 2 PN 28 R A R A 5 [ v R e % AN T B AT BRAS B i O AR AL
AT G, WFERE/MEBHSOZIE UMEH & ARG WEITE, ZENEH.
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23. PUBLICITY
NG

If Supplier wishes to publicly disclose the existence of its relationship with Buyer in relation to the provision of the
Services then Supplier shall not do so without the express prior written consent of Buyer to the form and manner
of each such disclosure. Where Buyer has given such consent then Buyer, in its sole discretion, reserves the
right to withdraw such consent at any time upon notice to Supplier. Without prejudice to the foregoing, all
advertising and promotional materials related to the Buyer or the Services must be approved in advance in
accordance with the Supplier Advertising Web-Guide.

P A L 7 A B 1) 2 AR T 5 ST AR I R SS 3R R 2R, S5 3 RAG ST 0 48 i FE 3R 5 i) A5 [ o B
27 BRI R, SKO7 AT AT 8 AT R O P B A 308 2814 2 7 4 ] [ B OO o AE AN TS AT IR U IR TR Al 3
AR (A 2 7 ) 75 PR 0 D e SR BT HE 55 5K 77 IR 5 AR SRR T AT T o A B A B

24. SURVIVAL
R

Any terms and conditions above relating to warranties, indemnification, Intellectual Property Rights, infringement,
confidentiality, assignment, governing law and dispute resolution shall survive the expiration or termination of the
Purchase Contract for any reason whatsoever. For the avoidance of doubt clauses 1, 5, 6, 7, 8(d), 9, 10, 11, 12,
14, 15, 17, 21, 22, 23, 24, 25, 26, 27, 28, 29 and 30 shall survive termination or expiry of the Purchase Contract.
FEAK I & R e R B b2 J5, B ORIE. RS FRU AL AL TR Beik. & R G Uk
AR AR A R NP2 R, %1, 5. 6. 7. 8(d)~ 9. 10. 11. 12, 14, 15, 17, 21, 22, 23, 24,
25, 26, 27. 28, 29FI305KFEARI 5 [A1 24 1L s 2 5 RIATI IR A 2K

25. NOTICES
bl ]

(@) Any notice, demand or communication in connection with the Purchase Contract will be in writing and may
be delivered by hand, first class post, registered post, Special Delivery post, Airmail, international courier or

facsimile (but not by e-mail), addressed to the recipient at its registered office or its address, or facsimile
number as the case may be. Notices to be sent to Buyer shall be marked for the attention.

HAGFEARAEMIBE . FRESZHAE SR AL Ndis . B kSRR, 55, Rrhiis,
LA HBAE . PR if et 5 (EARA T lPE) 8877 ks, A BUSCE IR E L b s b bk 5% 505 5
(RUAR DL RE Do 3E 222 ST KB RIN AR, PASHEER

(b) The notice, demand or communication will be deemed to have been duly served:
WA, FFREGESHE BAE TR H A D& ikik:

(i) if delivered by hand, at the time of delivery;
IR Nidik, MIAEERL Z WHEIA

(iiy if delivered by first class post or Special Delivery post or international courier, 48 hours after being posted (or
delivered to the international courier) or in the case of Airmail 10 Business Days after being posted,;
A G I S AR L KRR i B PR A5 T A AT, WIAEHRZY (Bl gy E ok ) 48/ JFikik;
SRS I, MFE | ARX104 THE H 2 Jaikik;

(i) if delivered by facsimile, at the time of transmission, provided that a confirming copy is sent by first class
post, registered post, Special Delivery post, Airmail or international courier to the other party within 24 hours
after transmission;

A AL, MAEARR PR, HATHRE LR G 24/ N A UE R LSRR . H5 (5. Rtk
F e S A B ook 328 35 0 31 53— O BB AR A
provided that, where in the case of delivery by hand or transmission by facsimile, such delivery or transmission
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occurs either after 4.00 p.m. on a Business Day, or on a day other than a Business Day, service will be deemed
to occur at 9.00 a.m. on the next following Business Day (such times being local time at the address of the
recipient).

DA b HT 3 2 A, 7 B Nk 8Ol I A8 BB IR OO0 T, W sk slfE ik R AR AE TAE H R R4 LUSEEE TAEH,
MK IE TR [ AN —A TAE H R RO (SR I 1R] A YAC £ N i 72 b B 2 b B 1)

26. THIRD PARTY RIGHTS
HE=TTRA

(@) Unless otherwise agreed by Buyer, Buyer's Affiliates may, at its/their own option, benefit from the Services
and rely on the Deliverables provided by Supplier.
BRAESETT B LIE, W SET7 RER A w1 AT H AT HE f2 115 IR ST 32 2t A A Bt L S B A 52 A4

(b) Save as in respect of Buyer's Affiliates, Buyer and Supplier do not intend that any term of the Purchase
Contract should be enforceable by any person other than Buyer and Supplier.
FESETT RIEA A BRGSO T S5 AL 35 AN S 52 HH IR I 45 [ o (8 A AR 26 30 eR 3077 AL 7 3 LA 5
JEAT HIIE DL

27. BAILED PROPERTY
ZHU™

Supplier bears all responsibility for loss of, theft of and damage to any property owned by Buyer and in Supplier's
possession or control for use in performing a Purchase Contract, including responsibility for loss and damage
which occurs (howsoever caused) despite Supplier's exercise of reasonable care, but excluding normal wear and
tear. Supplier will: (i) properly house and maintain such property on Supplier's premises; (ii) prominently mark it
as the property of Buyer; (iii) refrain from commingling it with the property of Supplier or with that of a third party
save as required to do so in order to perform the Services; (iv) adequately insure such property against loss or
damage; and (v) not move it to another location whether owned by Supplier or a third party, without the prior
written consent of Buyer, except in the case of an emergency, Supplier may move such property provided that it
gives Buyer notice that the property has been moved and the location of the property as soon as reasonably
practicable. Buyer will have the right to enter Supplier's premises at reasonable times to inspect such property
and Supplier's records pertaining thereto. Where permitted by law, Supplier waives any lien that Supplier might
otherwise have on any of Buyer's property for work done thereon or otherwise. Supplier will assign to Buyer any
claims Supplier has against third parties with respect to Buyer's property. Upon request, Supplier immediately will
make such property available for collection by Buyer (or its representatives) and, at Buyer's request, Supplier
shall load such property onto vehicles used by Buyer's carrier to transport such property. Supplier will cooperate
with Buyer's collection of the property from Supplier's premises.

RIS B XoF S 777 BT FR AN A3 I AT DA S C MR ) DL AT SR 5 [R)ASE FE AR 0 7 A5 2K . R B R R B A S AT
B BN R & HIRE TR ENSURAE R RE ) 757, EAGFEIEWESR. fREN. () 7Eft
JNL T 488 3 BT IE AT ORI e 3Pk 5600 7= Gl S ARIE H S T7 A 725 i) 8 Gk ax e 7= 5 44 197 7 1) A 7 B
FETIM ARG, BRAEREATIRS TR, Gv) XTI =2 % Sk s R, M (v) REKI7 51 [
B, MPKM M E (AEZENAE RS IFRM R =7A), BRIEEZIETEN, NI
B L, AHFT RS AT B LT, BN R PR KN ST W CE RS AN P B AL E . ST B S BRI TR
P I I 7 ) 227 1 P ke A D 7 AR S8 78 G T I 7 1910 3% o A S R I AR VR AR SR VR IR 0L I B DA 5 P 9K Bl A T
VRTINS 7 W0 7= 40 PR AT B AR o AL 7 T IR HL At SE 77 R 7= 0 28 =07 SR M I R I ik 25 3607 . — &0k, ik
PRS2 DR SETT (EHARER) BESLRIYS I el 7=, FRAESETT RN, X sl e 2L 77 7K is A i I 440 Lig
IEFFRC & KT A B I AT 0 = Ui el

28. DISPUTE RESOLUTION
F PR R
(@) Buyer and Supplier will act in good faith and use all reasonable endeavours to resolve any disputes or
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claims that may arise in connection with the Purchase Contract between themselves through their
respective managers.
ST FIGE N R AT, B S H RIS R 2 IR R R [ 5 | I S B R T

(b) In the event that the representatives of Buyer and Supplier fail to resolve any dispute within 10 Business
Days of either Buyer or Supplier serving a notice in writing to the other that a matter is in dispute (a "Dispute
Notice"), the matter shall be escalated within a further 5 Business Days to the relevant purchasing (or sales)
director of Buyer and of Supplier or anyone directly delegated by those individuals to resolve matters.

B SR ST ML I s AR AE 3K T B L P A% TR AT SRAFAE S WO P T 0 CEP 45068 507D 1910 AR H R BEA#
R, RIAERE SIS TAEE P, 1) K77 MBER s A SR (BRES ) SR B B2 4B N BTz L
BEAT RO o

(c) If the negotiations referred to in clause 28(b) above should fail to resolve the dispute within 28 days of

service of the Dispute Notice, then either Buyer or Supplier may :

AR Bk 5528 (b)) f PR BRI AR BEAE 4 BGH KR TE 128 TAE H WA S, 84 SET7 Bt R 7 7]«

If Supplier is a company incorporated outside of P.R.C.:
B SR R R Ay o B AR R A

All disputes arising out of or in connection with the Purchase Contract and can not be solved under 28 a) or 28 b),
including any question regarding its existence, validity or termination, shall be submitted Shanghai International
Arbitration Center (“Center”) for arbitration at Shanghai, which shall be conducted in accordance with the
Center’s Arbitration Rules in effect at the time of applying for arbitration. The Arbitration Rules are deemed to be
incorporated by reference into this Article. Three arbitrators shall be selected and the award shall be final and
binding with any and all legal costs(including but not limited to attorney fees, expert fees) borne by the losing
party.

A28 a) =28 b) AREME AR E A A B S 2 HHRHF I (BFRAAAE. AR RS D Ng e s Big[E
Frapdgh s ™) 78 BT, HEE, RORE FE pP A R % O B AT A AR e i
SR TR BRAS SR ) —FB73 o NEFE =8 0, IR R IR A HIF B ANy, PraiEd sl (S EAR
TS, LRWAD BRI A,

If Supplier is a Chinese company:

LU SEINAE DAL ESPASE

The litigation shall be submitted to the jurisdictional court where the Buyer’s legal address is located.
DU R R VA B AT 380 3K 7 9% 5 iyl B 76 1 1) i e

Neither Buyer nor Supplier shall be prevented, by any of these terms and conditions, from applying at any time to
any appropriate courts for such interim or conservatory measures (including but not limited to injunctive relief or
measures relating to the preservation of property) as may be considered appropriate.

A SRR 5 AT v AR A — S BT AN A5 BELLE I 77 B A 7 i 2 A R ) i 25 )95 e B 345 3 24 1) i N B ORAP e T (0438
EAN PR T 54 ot s 52 (0 7 R 4 4 it o

(d) In the event of Buyer and Supplier entering into the dispute resolution procedure then, unless Buyer
instructs otherwise in writing, in no circumstances should the provision of the Services be interrupted or
delayed by the dispute.

AR SETT B SR IR B T e m o iE R, A, BRARSETT AR A AT Hem, B0, ARFHER T AR
ST H T R AR R 25 P i

(e) The laws of People’s Republic of China shall apply to the Purchase Contract (including these terms and
conditions) without regard to any conflict of laws provisions.

HEER i IE I o R N RIS ERE G A TR G R CEAEA R SN &)

29. TOOLING: TITLE, IDENTIFICATION
BR: FrAR, iR
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All right, title, and interest in and to any part of tooling to be paid for by Buyer ("Buyer-owned Tooling") shall pass
to Buyer as soon as it is acquired or fabricated in accordance with a Purchase Contract. During the term of a
Purchase Contract, all such Buyer-owned Tooling in the possession of Supplier shall be deemed to be bailed
property and shall not be deemed to be a fixture or a part of Supplier's real property. Supplier will (i) properly
house and maintain such property on Supplier's premises, (ii) prominently mark it Property of Buyer, (iii) refrain
from commingling it with the property of Supplier or with that of a third party, and (iv) adequately insure it against
loss or damage and (v) not encumber or move it to another location whether owned by Supplier or a third party,
without the prior written consent of Buyer, except in the case of an emergency, Supplier may move Buyer-owned
Tooling provided that it gives Buyer notice that Buyer-owned Tooling has been moved and the location of
Buyer-owned Tooling as soon as reasonably practicable. Supplier shall indemnify Buyer against any claim
adverse to Buyer's ownership of Buyer-owned Tooling, except where such claims directly and wholly result from
any acts or omissions of Buyer. To the extent permitted by law, Supplier waives its right to object to the
repossession of Buyer-owned Tooling by Buyer in the event Supplier is involved in insolvency proceedings. While
in its possession, Supplier, at Supplier's expense, shall maintain Buyer-owned Tooling in first class condition and
immediately replace any items which are lost or destroyed or become worn out. All repaired or replaced
Buyer-owned Tooling shall be the property of Buyer. Wear, repair and refurbishment of Buyer-owned Tooling is
Supplier's responsibility. Title to any modifications, changes or accessions to Buyer-owned Tooling shall vest in
Buyer regardless of whether Buyer has reimbursed Supplier for such modification, changes or accessions.
Supplier shall keep such records in relation to Buyer-owned Tooling. None of Buyer-owned Tooling shall be used
in the production, manufacture or design of any goods or materials except to the order of Buyer. To the extent
permitted by law, Supplier shall not sell or otherwise dispose of any product using Buyer-owned Tooling to any
party other than Buyer except where specifically authorised by Buyer in writing. Supplier's responsibility
continues beyond the expiry date of the related Purchase Contract. If Buyer-owned Tooling is not utilised to
produce any Parts for Buyer for a period of two years, Supplier shall so notify Buyer and request instructions as
to the disposition of Buyer-owned Tooling. If Supplier subcontracts all or any portion of the manufacture of
Buyer-owned Tooling, Supplier shall so notify Buyer in advance and obtain for Buyer all of the rights contained in
this clause 29 from each such sub-contractor used by Supplier.

SETTARE S B, CSETT P IORER) AT 40 10— UOAUR] L BT BRI 3 A H 42 JE SR T - [ SRR s i
JESLENERE 25 IT7 o SRS RIVIBR N, (R 1A B — DN K05 I BB B SR 9 B0 7, T [F 5 B A5 4 e
BEN A FE B — 85 o BERIFN: (D FEBLNIF IS 3 AT IEFAF ORI AR IR B8 I 72, i) R HiARic H o SE 5 0
7 il T G i X B 7 5 AR 7 R PR 0 7 BB =07 WA VR, Civ) R B 777 15 JR A% < 0 10 400 2R B s AT (v)
KRG TT B FEE, ARGk X et 8 2 1A A 8 (AEZE A E RS EMEN e =7 ), BRIEE
FRXZNEOL, BN T ARSI A LR, HETIRE, FESBIRAT RO AL R, (R R N PR A SE T AT Y
R ORI BT B R AL B o AL R RO B S T7 4 H AN T S 07 B A7 IR L I AU R I EAT IR £, B
% H 564 H1 3807 AT N EAME i B BRI BR A o FEVEA R VRROVEE A, R BE R R A4=08 20  DEE AR /, BE LR
LT F G SRt ST T o5 A S5 T AR AR o FE S5 507 A R B a], BRI H 3Rt ST B A R A
TRIFERIFIRAS, X T 2K RSB AT, NAZRVEE e, BrA 2id 8 3 sl 58 46 1) S 07 B A BB R A Dy
SETTW = o SEJ7 BT A BB B4 S BAIHIET th BB 7 Dt Joi K TT R 75 CliX ez e, A% S8 sl o ) 44 18 7
St T AMEE, ST BT AR B BB 2, AR S BN ISR N2 I Ja S 07 o AR R IS OR 5 S T BT A RS LI 7 T AR R SR
WK K7 PR BIRBEAG ] TR S ERORH AR L fE st o, SEO7 T BRAb . fERE R vFTaE N, AN
P NSRS FH ST BT A OB B R AAr 7 it B Bl L5 ST USRI AR SR T7 . BRARTS 207 MR R BT VF AT . RIW&
RS I, AL R TS ATk S JE AT DA A SR AR A AR ) SE 05 BT BRSSP P AR AR 22 A, ) 8 7 s 7 368 2 S
T3 K TT A B B AL RS SR AE R o A SRS R R ST BT BB B BT B R AR S B e 25, B R R
B i 38 1 K 7 O 3K T DA o3 A R R BB 29 2% Hh AL 2 B i A AR

30. TOOLING INVOICES, PAYMENT FOR BUYER-OWNED TOOLING
BRKE. XI7HTH RIBLRAEK

To the extent maximally permitted by law, any payments made by Buyer for Buyer-owned Tooling are expressly
intended by Buyer to be held in trust for the benefit of any sub-contractor(s) used by Supplier to produce
Buyer-owned Tooling that are covered by such payments and Supplier agrees to hold such payments as trustee
in express trust for such sub-contractors until Supplier has paid the sub-contractors in full for Buyer-owned
Tooling.
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FEVE R SR VBRI N, K7 FIAE S5 B A AR AR AR I W R S 4807 20, AR A7 S5 Bl IO L1
HE IR 0 23 LR A 2, X O 78 i 3 R 2 X e g (Bt R () R A 9 2 A E N BL R TiE FE R 77 508 70
PR AT IX LRI, EL N T R 23 B R 4 AR K5 BT AT AR L

Supplier acknowledges and agrees that its sub-contractor is an intended third party beneficiary of the terms of
this clause 30 relating to the express trust and as such, notwithstanding clause 26, the tooling sub-contractors
shall have the right to enforce these terms directly against Supplier in their own name. Supplier agrees that Buyer
has no obligation to Supplier or Supplier's tooling sub-contractor under this clause 30 other than making the
payment to Supplier in accordance with a Purchase Contract. In the event Supplier's tooling sub-contractor
brings an action against Supplier, Supplier agrees that it will not join Buyer in any such action.

AR RS AN IR R R - R O B30 th ok T R FFEM B =7 2 sd N, REHE266AME, BAS WA
ELZLLE R4 SO R AT X e 56 BERIRT IR, B 1 AR R & [ [ B L SAS B A A, R A 26 3055 3K
T3 R A I e A N P RIS B 23 B R A S5 o i SR I R A L 00 e L AR R VR, A R N [R) S AN ST AR
EIESUEN

31. LANGUAGES AND COPIES
EEMEAE

In case of any conflict between English version and Chinese version, the English version Shall prevail.
HHSCRRCAAT PRI, LSRR .

This document is made in three copies with the Buyer holding two and the Supplier holding one.
A — =0y, KITRE A, SRR — 1

** DOCUMENT ENDS**
LA G AR

[execution on following]

[ELF A5 ]
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Engineering Service GTC

CHERY JAGUAR LAND ROVER AUTOMOTIVE CO., LTD.
BHFELIERIRERRAT (CILR)

CHOP

EHMRNE N E AT the Supplier is a Chinese company:

AT BFR:

Name of the company:

#ECHOP

EHRNE NSNE AT If the Supplier is a company incorporated outside of P.R.C.:

BmEEE

Duly authorized for and on behalf ofOn behalf of

AT R
Acting by:

¥4 Name:
IR%Position: BZHEEFERIRAAR general manager or equivalent

& ¥ Signature
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