PURCHASE ORDER TERMS AND CONDITIONS FOR NON-PRODUCTION
SERVICES
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OFFER/ACCEPTANCE.
BYE#Z.
A Each purchase order, together with these Terms and Conditions and any documents

specifically referenced herein (collectively, “Purchase Order” ) is an offer by the entity
identified on the Purchase Order as the “Buyer” ( “Buyer” ) to the party to whom such

Purchase Order is addressed and such party’s applicable affiliates and subsidiaries
(“Seller”) to purchase services described therein, including any ancillary goods, (the
“Services”) and it shall be the complete and exclusive statement of such offer and
agreement. A Purchase Order does not constitute an acceptance by Buyer of any offer or
proposal by Seller, whether in Seller’s quotation, acknowledgement, invoice or otherwise.
In the event that any Seller quotation or proposal is held to be an offer, that offer is
expressly rejected and is replaced in its entirety by the offer made up of the Purchase Order.
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B. A contract is formed on the date that Seller accepts the offer of Buyer. Each

Purchase Order shall be deemed accepted upon the terms and conditions of such Purchase

Order by Seller by shipment of goods, performance of services, commencement of work



on goods, written acknowledgement, signing Purchase Order or any other conduct of Seller
that recognizes the existence of a contract pertaining to the subject matter hereof.
Additionally, each Purchase Order shall be deemed accepted five business days after Buyer
delivers the Purchase Order to Seller, if Seller fails to object to the Purchase Order within
this period. Acceptance is expressly limited to these Terms and Conditions and such terms
and conditions as are otherwise expressly referenced on the face of the Purchase Order.
No purported acceptance of any Purchase Order on terms and conditions which modify,
supersede, supplement or otherwise alter these Terms and Conditions shall be binding upon
Buyer and such terms and conditions shall be deemed rejected and replaced by these Terms
and Conditions unless Seller’s proffered terms or conditions are accepted in a physically
signed writing by an authorized representative of Buyer’s purchasing department and
stamped by the Buyer’s official chop (a “Signed Writing”), notwithstanding Buyer’s
acceptance of or payment for any Services or similar act of Buyer. In the event of a conflict
between the Purchase Order and any prior or contemporaneous agreement or document
exchanged between Buyer and Seller, the Purchase Order governs unless such other
agreement or document is signed by Buyer and expressly states that it shall prevail over
the Purchase Order. In order to be valid against the Buyer, all Purchase Orders must be
issued on Buyer’s official purchase order form and bear a purchase order number.
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C. Henniges Automotive Holdings, Inc. may from time to time administer purchasing
for its affiliates and subsidiaries and issue Purchase Orders containing the Henniges
Automotive logo, but identifying a different Buyer. Seller acknowledges and agrees that
no such Purchase Order shall constitute or be interpreted to make Henniges Automotive as
the Buyer to undertake the Buyer’s obligations or liabilities under such Purchase Order nor

to provide a guaranty by Henniges Automotive of any obligations or liabilities of the Buyer

identified on the Purchase Order.
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ENTIRE AGREEMENT.
TEEE Lo
A. The Purchase Order, together with these Terms and Conditions, any Statement of

Work, Master Service Agreement and the attachments, manuals, guidelines, requirements,
specifications, exhibits and supplements specifically referenced in the Purchase Order or

on the Buyer’s website at www.hennigesautomotive.com, constitutes the entire agreement

between Seller and Buyer with respect to the matters contained in the Purchase Order and

supersede all prior oral or written representations or agreements.
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B. Seller periodically shall review the Henniges Automotive website at

www.hennigesautomotive.com and the manuals located therein. Seller’s continued

performance under the Purchase Order without providing written notice to Buyer detailing
Seller’s objection to any modified or new supplier manual prior to the effective date of
such modified or new manual will constitute Seller’s acceptance of such modified or new

manual.
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C. Buyer may modify the Terms and Conditions from time to time by posting notice

of such modified Terms and Conditions through links provided on the Henniges

Automotive website at www.hennigesautomotive.com at least ten (10) days prior to the

modified Terms and Conditions becoming effective. Seller periodically shall review the
Henniges Automotive website and the Terms and Conditions. Seller’s continued
performance under the Purchase Order without providing written notice to Buyer detailing
Seller’s objection to any modified Terms and Conditions prior to the effective date of such
modified Terms and Conditions will be subject to and will constitute Seller’s acceptance
of such modified Terms and Conditions. Except as provided in the preceding sentences or
as otherwise provided in these Terms and Conditions, the Purchase Order may only be
modified by a Signed Writing.
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WARRANTY.
R1E.

A In addition to Seller’s customer warranties, any express warranties set forth in this

Purchase Order, any statutory warranties or any warranties implied by law, Seller expressly
warrants that all of the Services provided under this Purchase Order and all other Purchase
Orders: (i) shall be performed or provided in a competent, workmanlike manner; (ii) shall
be performed or provided in accordance with all applicable federal, state, and local laws,
regulations, industry standards or other standards, labeling, transporting, licensing
approval or certification requirements in China or any other country where the Services
will be performed or provided; (iii) shall strictly conform with all statements of work,
specifications, descriptions and samples furnished to or by Buyer, or referred to in the
Purchase Order, and all industry standards, laws and regulations; (iv) shall be safe, fit and
sufficient for the particular purposes intended by Buyer, which purposes Seller
acknowledges are known to it; and (v) do not, and are not claimed to, violate any patent,
trademark or copyright, and may be properly imported into the United States or any other

country.
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B. With respect to any goods provided in connection with the Services, in addition to
the foregoing warranties in Subsection A, Seller further warrants that such goods: (i) shall
be free from defects in design, material and workmanship; (ii) shall be free and clear of all
liens, claims or other encumbrances, and that Seller is conveying good title to Buyer; (iii)
shall be merchantable, of good material and workmanship (iv) shall be adequately
contained, packaged, marked and labeled.
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C. All warranties in this Purchase Order shall survive inspection, test, delivery,
acceptance, use and payment by Buyer and shall inure to the benefit of Buyer, its
successors, assigns, customers, and the users of Buyer’s goods and services. These
warranties may not be limited or disclaimed. Seller waives any claim against Buyer and
its customers, including any hold-harmless or similar claim, whether known or unknown,
contingent or latent, in any way related to a claim asserted against Seller or Buyer for
breach of warranty infringement of any patent, trademark, copyright or other proprietary

right, including claims arising out of compliance with specifications furnished by Buyer.
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D. If Buyer experiences any breaches of a warranty under this Purchase Order, Buyer
shall have the right, in addition to exercising all other rights Buyer may have under
applicable statutes or law, to take the following actions, at Buyer’s option: (i) retain the
results of the defective Services in whole or in part with an appropriate adjustment in the
price for the goods; (ii) require Seller to cure the defective Services in whole or in part at
Seller’s sole expense; or (iii) reject the defective Services.
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E. Without limiting the generality of the foregoing, should any Services fail to
conform to the warranties set forth herein, Buyer shall notify Seller and Seller shall, if
requested by Buyer, reimburse Buyer for any special, incidental and consequential
damages caused by nonconforming Services, including, but not limited to, costs, expenses
and losses incurred by Buyer (i) in correcting or replacing such nonconforming Services;
(i) resulting from production interruptions, and (iii) in connection with claims for personal
injury (including death) or property damage caused by such nonconforming Services. If
requested by Buyer, Seller shall, without charge to Buyer, administer and process warranty

charge-backs for nonconforming Services in accordance with Buyer’s directions.
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4.

QUALITY.
FE.

A Seller is obligated to provide all reasonable support requested by Buyer to address
immediately and correct concerns regarding the quality of Services provided. Seller shall
provide additional resources, as necessary and as identified by Buyer, to support product
development, process development, validation, production launch, or any issue that may

jeopardize the success of the manufacture or assembly of any Services or of the program.
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B. Seller is responsible for all sub-tier providers of goods or services. Seller must

maintain adequate development, validation, and ongoing supervision to assure all Services

provided to Buyer conform to all requirements under the Purchase Order.
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INSPECTION, WORK PROGRESS, AND REJECTIONS.
A, TIEHEMEL.

Buyer shall have the right (but not the obligation) to inspect, to review work progress and

to inspect and test all Services to the extent practicable at all times and places. If any
Services are not in conformity with the requirements of any Purchase Order, Buyer shall
have the right, notwithstanding payment, any prior inspection or test, custom or usage of
trade, either to (i) reject them, or to (ii) require their correction by and/or at the expense of
Seller promptly after notice, or to (iii) for Services that are readily available commercially,

purchase them from another supplier until Seller makes the necessary corrections. Buyer’s



inspection or review of the Services shall not be construed as acceptance, nor will it give
rise to a waiver or estoppel of any claim or deficiency.
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COST.

b4 P

A. Prices charged for Services listed on the Purchase Order are not subject to increase,
including specifically any increase based upon currency fluctuations, changes in raw
material, tariffs, transportation costs or component pricing, labor or overhead, unless
specifically agreed to by Buyer in a Signed Writing.
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B. Seller represents and warrants that the price charged to Buyer for Services is at least
as low as the price charged by Seller to Buyers of a class similar to Buyer under conditions
similar to those specified in the Purchase Order and that all prices comply with all
applicable governmental laws and regulations in effect at the time of quotation, sale and
delivery. If Seller offers a lower price for the same or similar goods or services to any
other customer during the term of a Purchase Order, then to the extent permitted by law,
Seller will immediately offer Buyer the same price for the Services on the same terms and
conditions as was offered to the other customer. Seller shall ensure that the price charged



to Buyer for Services remains competitive with the price for similar goods or services

available to Buyer from other sellers.
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C. Buyer shall have the right to periodically market test the Services by sending out

quotation packages to other potential suppliers.
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TAXES.

Bidt.

Unless prohibited by law, the Seller shall pay all national, provincial or local tax,
transportation tax, or other tax, including but not limited to customs duties and tariffs, along
with value-added tax, which is required to be imposed upon the Services. All Purchase
Order prices shall be deemed to have included all such taxes.
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INVOICES.
KR
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All invoices for Services provided pursuant to each Purchase Order must reference the
Purchase Order number before any payment will be made for Services by Buyer. In
addition, no invoice may reference any term separate from or different than these Terms
and Conditions or the terms that appear on the face of the Purchase Order. Buyer reserves
the right to return all invoices or related documents submitted incorrectly. Payment terms
will commence upon the receipt of an invoice, after Buyer’s receipt of the corresponding
Services without objection. Where applicable, Buyer may request Seller providing proof
of performance to support corresponding invoices prior to payment.
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PAYMENT TERMS.
SCATHARR .

Payment terms will be set for Seller on Buyer’s payables system if Seller is included in

Buyer’s payables system. If Seller is not included in Buyer’s payables system, payment
terms are 60 days from the date of receipt of the invoice, unless Buyer objects to the
Services provided. If a payment date falls on a non-business day, payment will occur on

the following business day.
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10.

SETOFF AND RECOUPMENT.
HAAIER .
A In addition to any right of setoff or recoupment allowed by law, all amounts due

Seller, or any of its subsidiaries or affiliates shall be considered net of indebtedness or
obligations of Seller, or any of its subsidiaries or affiliates to Buyer or any of its subsidiaries
or affiliates, and Buyer may setoff against or recoup from any amounts due or to become
due from Seller, or any of its subsidiaries or affiliates to Buyer or any of its subsidiaries or
affiliates however and whenever arising, including but not limited to the Buyer’s attorneys’
fees and costs of enforcement. In the event that Buyer or any of its subsidiaries or affiliates
reasonably feels at risk, Buyer may withhold and recoup a corresponding amount due Seller
or any of its subsidiaries or affiliates to protect against such risk.
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B. If an obligation of Seller or any of its subsidiaries or affiliates to Buyer or any of
its subsidiaries or affiliates is disputed, contingent or unliquidated, Buyer or any of its
subsidiaries or affiliates may defer payment of all or any portion of the amount due until
such obligation is resolved. Without limiting the generality of the foregoing and by way
of example only, in the event of a bankruptcy of Seller, if all of the Purchase Orders
between Buyer and Seller have not been performed completely or taken over by a successor
or other transferee of Seller, then Buyer may defer payment to Seller, via a hold or
otherwise, for Services against potential rejection and other damages.
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11.
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C. In the event of a Seller Insolvency (defined below), to the extent permitted by
applicable law, Buyer also may setoff, recoup, and/or withhold from amounts due Seller or
any of its subsidiaries or affiliates any amounts that Seller is obligated to indemnify Buyer
pursuant to this Purchase Order, regardless of whether such amounts become due before or
after the filing of a petition for bankruptcy protection by Seller.
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DOCUMENTATION.
3

To the extent applicable, all export and trade credits related to the Services shall belong to

Buyer. Seller shall furnish (i) all documents required to obtain export credits and customs
drawbacks; (ii) certificates of origin of the materials and Services provided and the value
added in each country; (iii) all NAFTA, AALA and other related documents; (iv) all
required export licenses or authorizations; and (v) any other documents requested by Buyer
or any of its customers. Seller warrants that the contents of such documents shall be true
and accurate. Seller shall indemnify Buyer for any damages, including but not limited to
duties, interest and penalties, arising from a false or inaccurate statement.
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TECHNOLOGY AND LICENSES.
BARMVFANIE

A All work product or deliverables created in the course of performing any Purchase

Order or the Services, including, but not limited to, any idea, invention, concept, design,
prototype, product configuration, process, technique, procedure, system, plan, model,
program, software or code, data, specification, drawings, diagram, flow chart,
documentation, or the like (collectively, “Work Product”) and any associated intellectual
property rights therein, are the sole and exclusive property of Buyer. Seller agrees that all
works of authorship created by Seller in connection with each Purchase Order are “works
made for hire” on behalf of Buyer. The term “intellectual property” as used herein means
all patents, patent applications, patentable subject matter, copyrights, copyrightable subject
matter, work of authorship, derivative works, trademark, trade name, trade dress, trade
secrets, know-how, and any other subject matter, material, or information that is considered
by Buyer to be proprietary or confidential and/or that otherwise qualifies for protection
under any law providing or creating intellectual property rights,
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B. Seller hereby assigns to Buyer ownership of all right, title, and interest in the
Work Product and any associated intellectual property created therein, and further agrees
to cooperate with Buyer and to assist in the preparation and execution of all documents
relating to any effort by or on behalf of Buyer to apply for, obtain, maintain, transfer, or
enforce any intellectual property right related to the Work Product at the request and
expense of Buyer.
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C. Seller expressly warrants that the Work Product shall not incorporate any
intellectual property (including copyright, patent, trade secret, mask work, or trademark
rights) of any third party, and further agrees that Seller shall not disclose to Buyer any
confidential information, including any trade secrets, of any third party.
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D. Seller expressly warrants that all Services and resulting Work Product will not and
do not infringe any patent, trademark, copyright or other intellectual property of any third
party. Seller (i) agrees to defend, hold harmless and indemnify Buyer and its customers
against all claims, demands, losses, suits, damages, liability and expenses (including actual
fees for attorneys, experts and consultants, settlement costs and judgments) arising out of
any suit, claim or action for actual or alleged direct or contributory infringement of, or
inducement to infringe, any Chinese or foreign patent, trademark, copyright or other
proprietary right by reason of the manufacture, use or sale of the Services, including
infringement arising out of compliance with specifications furnished by Buyer or for actual

or alleged misuse or misappropriation of a trade secret resulting directly or indirectly from
15



13.

Seller’s actions; and (ii) waives any claim against Buyer and its customers, including any
hold-harmless or similar claim, whether known or unknown, contingent or latent, in any
way related to a claim asserted against Seller or Buyer for infringement of any patent,
trademark, copyright or other proprietary right, including claims arising out of compliance
with specifications furnished by Buyer.

Seller shall ensure that any subcontractors to Seller have contracts with Seller in writing
consistent with the terms of this Section 12 to ensure that the protections required by Buyer
from Seller are also received from subcontractors for the benefit of Buyer and Seller.

D.  SRT7UIALRIE, TR RS A A 1) LAE R A 2 I A RIS =7
AR LA Fbs B AR 207 (D[RR S5 KSR T5 % 7 it
TP RS, IF BB ORI K5 AN RIS (P B 5 I3 RS B R AL
S R BB IR AL, B AR (R RISy 07 SR AR RNRS , B T35
7 BIAT D9 L B 1 5 B 5 o m b el FH B 5 P re b AR T S AR B ARAT
I EAME LR bR AR T AT R L H R BT D T A2 A AT 45
K (BIELERRERRIMSE . L5 SRR 2% . A AT A 5 G
FEAIS ST SR P AT R, AR S S BB R I, e 2 SR
EFERFNT, BUERAIE TR, DR 5 25 B0 3207 B T5 AR IBAEfT &A1
FIbR WA B A LA B R ARG, ARG PR ST 3K 7 R B A i 7 A ) 2R s
ST NIRRT BRI R A 5T VAT A 12 Fr T AR
PSR, LARA R AT BA I BL TS AR R IR AT 5K 7 BERSETT TR LA DR, AT £
SKSEXUTT A 2 o

CONFIDENTIALITY.
DL
A. Seller acknowledges and agrees that it will be obligated to maintain the secrecy and

confidentiality of all information disclosed by Buyer to Seller during the course of work

under any Purchase Order (“Confidential Information”), including, but not limited to, any
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information regarding Buyer or its business or its customers, the existence and terms of
any Request for Quotation or Purchase Order, and any drawings, specifications, or other
documents prepared by either party in connection with any Request for Quotation or
Purchase Order, and the features of all parts, equipment, tools, gauges, patterns, and other
items furnished or disclosed to Seller by Buyer. Seller agrees that it will not disclose
Confidential Information to or use Confidential Information with or for the benefit of itself
or any third party without prior written authorization from Buyer. Seller also agrees to
adopt measures to protect the secrecy and confidentiality of Confidential Information that
are reasonable under the circumstances. Notwithstanding the foregoing, Seller may
disclose portions of the Confidential Information to third parties if it is required for Seller
to fulfill its obligations under a Purchase Order and if such third parties have agreed to
conditions of confidentiality at least as stringent as those contained herein. Confidential
Information shall not include any information that (a) was in the possession of Seller before
receipt from Buyer; (b) is or becomes available to the public through no fault of Seller; or
(c) is received by Seller in good faith from a third party having no duty of confidentiality
to Buyer.

A EITRVIFEE, L7 A S IRIFERSE CRIGITH) $7 TAER A2,
DR SETT M) 3207 R T A 5 SR AL AN C “DUEEE” O, AFFEAR
T RT T BT S BE T 2 AR AE B AT SRR BB CRIGITE) 1Y
TAERZK . LURAEATEA . JUbs . SRAEAT— i 4 106 TAE (T SR AN e R
JEAT R AR SR LR PTE R ek TR EHE. ESMETT L7 fefit
BN R A B0 AL ST AR, SRRSO T E S EUTAT S =5 R 2R
FERG LT R PR IE T, #5E Sl ALV BB AT 58 =7 3 ]
NG E . LIERE, KRG BRSPS S B RE L. R
HERIE, WRELTTHET CRIGITRY) UM 5, 752 5 =7 il
HAEE, HZSE =07 O8RS 2/ A SO B RS B S LA 5 B AT
TREEH, AL W] LA 58 =07 e f L% A5 2. ILEE BEAEHE (a) fEAK
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JrA R, 2T CAMAENER: (b)) ARSI R A VA TS R
5 (¢) SEJT AN KT AT IR 55 1 5 =5 AW 3 AT AT A5 B

B. The obligations of Seller with respect to Confidential Information shall remain in
effect during the time that any Confidential Information is considered by Buyer to be secret
or confidential or otherwise qualify for protection under all the applicable laws. At the
request of Buyer, Seller will return to Buyer all materials (in any form requested by the
Buyer) that include, incorporate, or otherwise contain Confidential Information of Buyer.
B.  {EXITARMHLEE B TR S el 5 B s LA Ah )7 0 Bk 2
BT A AR BV N, SETERRTHLE S B0 S NRF A 3. KA e
RNy, S2O7 R SK TR B AT ELAE . VRS BB T S TSRS BRI
ORE CBLSETT ESRAUERTIERD .

C. Unless otherwise agreed in a Signed Writing, all information provided by Seller to
Buyer in connection with each Purchase Order shall be disclosed on a non-confidential
basis, and Buyer shall have no duty to maintain the secrecy or confidentiality of such
information.

C. KARBmAF SAEME, LTI RAHRT CRIEIT ) KraEEY
RLCLIEOR B 7 iz, I H L7 AR LR FaR A 2 A PR 55 1 B35 18 1) A
D. The protections for Confidential Information under this Purchase Order shall be in
addition to any protections to which Buyer is entitled under any separate nondisclosure
and/or confidentiality agreement.

D. XS CRBATH) Pyl SRS, IE R R Z L5 FEAT n] S ) A4
AN/EER B LIT A B B DR

CHANGES.
R,
A. Buyer reserves the right at any time to direct changes, or cause Seller to make

changes, to the Services under any Purchase Order including, but not limited to, changes
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in the manner, date or place of delivery of the Services covered by the Purchase Order or
to otherwise change the scope of the work covered by the Purchase Order, and Seller agrees
to promptly make such changes. Any such changes shall be deemed not to affect the time
for performance or cost under the Purchase Order unless (i) Seller provides Buyer with
written notice of a claim for adjustment to time for performance or cost within ten (10)
days after Buyer’s notice to Seller of the change and (ii) after auditing such claim, Buyer
determines that an adjustment (up or down) is appropriate. Any such claim by Seller for
adjustment to time for performance or cost under a Purchase Order must be solely and
directly the result of the change directed by Buyer and any notice of such claim shall be
effective only if accompanied by all relevant information sufficient for Buyer to verify
such claim. In addition, Buyer shall have the right to audit all relevant records, facilities,
work or materials of Seller to verify any claim. Seller shall consider and advise Buyer of
the impact of a design change on the system in which the Services covered by the Purchase
Order are used. Nothing in this Section 14 shall excuse Seller from performing under the
Purchase Order as changed pending resolution of any claim by Seller for adjustment to
time or cost.

A SETTOREABEIR AR CRIGTT ) EOR IR SS HEAT B . BRERSE
T AT AR, AFREARTE CRBITH) hESRIARS T H B
s B E T S CRIGIT R BRI TARTE I, H3LT7 RS LB AT 2R
B BRAE (D S2OTAESKTT M 3207 RIEAR @M G K+ (100 RZ W, KT KR
TR EATIN A B2 )P HE A, K G fE9E FIRERZ 5, KTHES
TR CRIFAEC D o SEOTIRMOCT R CRIGTTH) € 1 JEAT I 7] 5 2% H
) EIREER, 24 B E R RS T HR R AR B TR, JF HA A BB R 78 7 et ik 3K
Ji A ERESR ARG RS, TG T R ERARGER . 5k,
S AT B 7 525 B T i (T R A A I B TSR
S R HE B AR FARRT T CRIGT ) o AR GERO IS OB, I 137
FE 3277 B U B I TR) BB P AT AT BRI AR e 2 1T, ST AR A ZE 14 #70HY
RN BFEABITZEEH CRIBITHR) .
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15.

B. Without the prior approval of Buyer on the face of a Purchase Order amendment or
in a Signed Writing, Seller shall not make any changes to any Purchase Order or the
Services covered by the Purchase Order, including, without limitation, changing (i) any
third party supplier to Seller of services, raw materials or goods used by Seller in
connection with its performance under the Purchase Order, (ii) the facility from which
Seller provides the Services, (iii) the price of any of the Services covered by the Purchase
Order, (iv) the nature, type or quality of any services, raw materials or goods used by Seller
or its suppliers in connection with the Purchase Order; (v) the performance of any Services
covered by the Purchase Order; or (vi) the production method, or any process or software
used in the production or provision of any Services under the Purchase Order. Any changes
by Seller to any Purchase Order or the Services covered by the Purchase Order without the
prior approval by Buyer on the face of a Purchase Order amendment or in a Signed Writing
shall constitute a breach of the Purchase Order.

B.  {EXLTIAREFSLMME CRIWITH) BIERSMBmEEN, 207 A S AR

CRIGITEY B CRIGITEY P RS HATAEMAR R, SR EART, &ZHE ()

FOTEIEAT CRGITH) BATHRRS . AR O AR 55 =J7 e iR s G
SRR SIS, GiD CRIBITED) st RS B4 s, Gv) 32078
Ji LRI AT CRIGTT ) I FH BT IRSS « R R G B ot . SR AL R
JifEs BG (v)  CRIGITE) Pr AR iR B EAT: B0 (vid A=t CRIGIT
Y P E BT IRSS AR = 50k B T B K7 Rt CRIWIT
) M IE R BB, SO ERMERT CRIGIH) ot CRIGITH) B RSk
MBS, BB TR CRIBITH) .

US C-TPAT (U.S. CUSTOMS SERVICE’S CUSTOMS TRADE PARTNERSHIP
AGAINST TERRORISM).
X EWRH HRBHMGECE (R E R AR B ) -

In the case of Services deemed to be imported into the United States, Seller shall accept,

implement and comply with all applicable recommendations or requirements of the United
20



16.

States Customs and Board Protection Service’s Customs Trade Partnership Against
Terrorism (“C-TPAT?”) initiative (https://www.cbp.gov/border-security/ports-entry/cargo-
security/ctpat). At Buyer’s or the Customs and Board Protection Service’s request, Seller
shall certify in writing its acceptance, implementation and compliance with the C-TPAT
and any accompanying recommendation and guidelines. Seller shall indemnify and hold
Buyer harmless from and against any liability, claims, demands or expenses (including
attorney’s or other professional fees) arising from or relating to Seller’s not accepting,
implementing or complying with C-TPAT.

XF RIS EE A RS2 IRSS, SEOTNARAZ . JEAT IR Y 3 S AN SC  TA
Rk B (“C-TPAT”) B Chttps://www.cbp.gov/border-security/ports-entry/cargo-
security/ctpat) [ FTA & @R . STy E e I B ORI, S5 N BT
A SEHAERZ . JEAT DAL Sy i 55 0 S S B R B (C-TPAT) SRR, JF
bt B e NI R o SEU7 NI IR ORGP K5 S 32 R SE T RAE 52 . RBAT BURIE ST
5 E Ve A oL 7 S I R i Bk B (C-TPAT) 855 A S Ji IR 51 & AT A7T AT
T VERERZ M CEAEHT S a3 25,

COMPLIANCE WITH LAWS; TOXIC SUBSTANCES.
HpEE. GEYR

A Seller shall comply with all applicable laws, rules, regulations, orders, conventions,

or standards enacted by China that regulate the performance, provision, licensing, approval
or certification of Products or Services, labor protection, environmental protection and etc.,
including but not limited to, those relating to environmental matters, data protection and
privacy, wages, hours and conditions of employment, subcontractor selection, discrimination,
occupational health/safety and motor vehicle safety, and each Purchase Order shall be deemed
to incorporate by reference all the clauses required by the provisions of said laws, Purchase

Orders, rules, regulations and ordinances.
A. SETT ST A E A ) BT S RRE T RS B AT . R VERT L it
HESONIE. FBN RS BRI EE N RVEER . AR 1. SRl AR bR v S
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In addition, for Products or Services which are intended to be exported from China, Seller
shall comply with all applicable laws, rules, regulations, orders, conventions and standards
enacted by the country of export applicable to the labeling, transportation, licensing,
approval, motor vehicle safety or certification of such products or services and each
Purchase Order shall be deemed to incorporate by reference all the provisions required by
such laws, rules, regulations and standards.

BEAN, 0TS A [ S P IR S, S0 RO A AR ) T 2R
mEURSS HIPREE . It VERT. il IR EEER A E A B, A
B ATE BEIAARTE . R CRIGVT ) NARviE I 42 51 07 SUE 8 1 ekt
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B. All purchased materials used in performance or provision of the Services shall
satisfy current governmental and safety constraints on restricted, toxic and hazardous
materials as well as environmental, electrical and electromagnetic considerations
applicable to the country of manufacture and sale. Seller further represents and warrants that
neither it nor any of its subcontractors will utilize child, slave, prisoner or any other form of
forced or involuntary labor, or engage in corrupt business practices, in the performance or
provision of the Services under this Purchase Order. At Buyer's request, Seller shall certify in

writing its compliance with the foregoing.

B. M T AT BRGE LR 55 1O BT R AR R 2 DUAT 5% T2 IRABH. A Bdf R
TR BUT RS 12 e S, PLAGE TR M & E A A& B
I8 VLK G F8 A o St B ROR DR RIEAE JEAT R BEA CRIBAT HL) S5
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18.

C. Seller shall indemnify and hold Buyer harmless from and against any liability claims,
demands or expenses (including, without limitation, attorneys' or other professional fees)

arising out of or in connection with Seller's non-compliance with the provisions of this Section.

C. 3275 R IFF ORI S T3 G 52 TR S 7 R T8 AR AR #8 7 RAH OR 2% 3 B AT R D 1A
112 ST SUE RGBS CRAREARR TR 9% sl AL T b 5 D 25

INSURANCE.
PR .

Seller shall maintain insurance in amounts acceptable to Buyer, and covering general

liability, public liability, product liability, product recall, completed operations,
contractor’s liability, automobile liability insurance, Worker’s Compensation, and
employer’s liability insurance as will adequately protect Buyer against such damages,
liabilities, claims, losses and expenses (including attorney’s or other professional fees).
Seller agrees to submit certificates of insurance, evidencing its insurance coverage when

requested by Buyer.
25 LN K TT W S AN ST AT AR R ARGy, ORIG VS A o — ST A FEFES

PRERTTES AR L S LTVE. AREREIE. IRETUERE. DAL R
EORERSE, X80 b5 N AR DLORYT ST 22 R I F e . DTAE. &R, $R A
DSOS (OREEIM PR B A L B YD o S0 TR 2 S ORI 2 ) LR AR
B8 FLIE, LR RS v

INDEMNIFICATION.
M

A. Seller shall indemnify and hold harmless Buyer and its affiliated companies, their

directors, officers, employees, invitees, agents and customers (“Indemnitees”) from and
against all liability, demands, claims, losses, costs, actions, judgments, fines, penalties,
damages and expenses, including reasonable attorney’s fees (collectively, “Liabilities’)

incurred by Indemnitees by reason of or on account of any breach of this Purchase Order,
23



warranty claims, product recall claims, product liability claims, injuries to persons,
including death, or damage to property caused by Seller, its employees, agents,
subcontractors, or in any way attributable to the performance of Seller, its employees,
agents, or invitees; provided, however, that Seller’s obligation to indemnify Buyer shall
not apply to any Liabilities solely arising from Buyer’s negligence. Seller waives the
application of the doctrine of comparative negligence and other doctrines that may
otherwise allocate the liability covered by Seller’s indemnity. This indemnification
obligation shall be in addition to Seller’s warranty obligations.

A SETT NIRRT LR AR B EES . WS AL, BB
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B. Within a reasonable time of becoming aware of any actual or potential Liabilities,
Buyer shall notify Seller. Seller, at Buyer’s option and at Seller’s expense, will undertake
defense of such actual or potential Liabilities through counsel approved by Buyer.
Provided, however, that Seller shall first obtain authorization from Buyer before settlement
is made of the actual or potential Liabilities if the terms of such settlement could materially
adversely affect Buyer, including any term which admits the existence of a defect in
Services or a failure of Buyer to fully and faithfully perform its obligations. In the
alternative, Buyer may elect to undertake defense of such Liabilities to the extent it is
asserted against Buyer, and Seller shall reimburse Buyer on a monthly basis for all

expenses, attorney fees, and other costs incurred by Buyer.
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SELLER FINANCIAL AND OPERATIONAL CONDITION.
T I BOROL A RIEE 1E L o

A. Seller represents and warrants to Buyer that: (i) it is not insolvent and is paying all

debts as they become due; (ii) that it is in compliance with all loan covenants and other
obligations; (iii) all financial information provided by Seller to Buyer concerning Seller is
true and accurate; (iv) such financial information fairly represents Seller’s financial
condition; and (v) all financial statements of Seller have been prepared in accordance with
generally accepted accounting principles, uniformly and consistently applied.

A, LTI SETTRR IRIE: (D LT IFARAL T BEAMRGTIRAS, B ACAE 21T A A ]
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B. Upon Buyer’s request, Seller shall provide copies of its quarterly and/or annual
financial statements. Seller shall permit Buyer and its representatives to review Seller’s
books and records concerning compliance with each Purchase Order and Seller’s overall
financial condition, and Seller also shall provide Buyer with full and complete access to all
such books and records for such purpose. Seller agrees that, if Buyer provides to Seller any

accommodations (financial or otherwise) that are necessary for Seller to fulfill its
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obligations under any Purchase Order, Seller shall reimburse Buyer for all costs, including
attorneys’ and other professionals’ fees, incurred by Buyer in connection with such
accommodations and shall grant a right of access to Buyer to use Seller’s premises,
machinery, equipment and other property necessary for the production of Services covered
by such Purchase Order (and a lien to secure the access right) under an access and security
agreement. Additionally, Seller agrees to provide prompt written notice to Buyer of any

impending or threatened insolvency of the Seller.
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SELLER INSOLVENCY.
E5 BEAAR I

To the fullest extent permitted by applicable law, Buyer may immediately terminate each

Purchase Order without any liability of Buyer to Seller upon the occurrence of any of the
following or any other similar or comparable event (each, a “Seller Insolvency”): (i)
insolvency of Seller; (ii) Seller’s inability to promptly provide Buyer with adequate and
reasonable assurance of Seller’s financial capability to perform timely any of Seller’s
obligations under any Purchase Order; (iii) filing of a voluntary petition in bankruptcy by
Seller; (iv) filing of an involuntary petition in bankruptcy against Seller; (v) appointment
of a receiver or trustee for Seller; or (vi) execution of an assignment for the benefit of

creditors of Seller. Seller shall reimburse Buyer for all costs incurred by Buyer in
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22.

connection with a Seller Insolvency, including, but not limited to, all attorneys’ fees and

other professional fees.
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AUDIT RIGHTS.
BT

Buyer and its customers shall have the right at any reasonable time to examine all relevant

documents, records, materials, and equipment in the possession or under the control of
Seller relating to any of Seller’s obligations under this Purchase Order or any other
Purchase Order. Seller agrees to reasonably cooperate in any such audit request by the
Buyer. Seller shall maintain all relevant books and records relating to a Purchase Order
for a period of five years after delivery of Services or completion of services hereunder.

KT AL AT BAEATAT & HELI [R] 9 A 2 5207 B il sl E sl B N 5 A CR
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TERMINATION FOR DEFAULT.
HB LM AIE.

Buyer reserves the right to terminate immediately all or any part of each Purchase Order,

without any liability of Buyer to Seller, in the event of any default by Seller. The following
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are causes, among others, allowing Buyer to terminate the Purchase Order: (i) if Seller
repudiates, breaches or threatens to breach any of the terms of the Purchase Order,
including, without limitation, Seller’s warranties; (ii) if Seller fails to perform or deliver
Services as specified by Buyer; (iii) if Seller fails to provide Buyer with adequate and
reasonable assurance of Seller’s ability to perform timely any of Seller’s obligations under
any Purchase Order, including, without limitation, delivery of Services; (iv) if Buyer
terminates for breach any other Purchase Order issued by Buyer to Seller in accordance
with the terms of such Purchase Order (whether or not such other Purchase Order is related
to the Purchase Order); or (v) if Seller fails to remain competitive with respect to price,
quality, delivery, technology, payment terms, or customer support. In the event of a
termination for default, Buyer shall be entitled to recover from Seller, among other
liabilities, all costs incurred by Buyer in purchasing substitute Services from an alternative
supplier.
WERSETTHEATELAT R, KRS Z k& CRIGTTH) FrA s 7 2 L
73, HETT TR SLTT AR 534 BRIVE RSN, L7 w] BUARYE DL 5 R 2%
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TERMINATION FOR CHANGE OF CONTROL.
EHINEERIE,
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In addition to its other remedies, Buyer may, at its option, terminate this Purchase Order
without any liability to Seller, except as specified in Section2525 , for a change of control
of Seller. A change of control of Seller includes: (a) the sale, lease or exchange of a
substantial portion of Seller’s assets used for the production of Services, or the entrance
into an agreement by Seller regarding the same; (b) the sale or exchange of more than 20%
of Seller’s stock or other ownership interest (or of such other amount as would result in a
change of control of Seller), or the entrance into an agreement regarding the same; or (c)
the execution of a voting or other agreement providing a person or entity with control of
Seller or control of more than 20% of Seller’s stock or other ownership interest (or of such
other amount as would result in a change of control of Seller). Seller shall notify Buyer
promptly in writing in the event of the earlier of (i) the entrance into an agreement, or (ii)
the occurrence of an event described above in this Section. In the event of a termination
pursuant to this Section, Buyer shall give Seller written notice of the termination at least
thirty (30) days prior to the effective termination date.
XTSI R HIBCR S, bR AN AN, SO TR R B A CRIBAT
) MG FRX ST AR T4, (HES 25 F50HUE G DLRRAb . e HI AR B
i (a) . MEEECEH S TR ARG BT 537 HAH 2 KR — &8, BX
BERITMZFEFEZIT ML (b)) R SE T 2005 B4y BOHAR BT
Bz (B P HCEL T ERIPCAR E AR , B A R AR 2T Bl B (o)
BAT RS B BT HAR S, A NS SR LS 07 R HIAL, BT 20%
A BRHAR BT B s (B S EEL T BRI B R ARSI ) o 27 NAERLTR
A e S L ) — R N S B LB RGBSy (D AT B GiD
KA T ARy LR R AER 7 WA, K7 R /DR & L T =1
(300 KA A5 SR HEA5 im Al .

TERMINATION FOR CONVENIENCE.
ERZIE.
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In addition to any other right of Buyer to terminate each Purchase Order, Buyer may at its
option, immediately terminate all or any part of the Purchase Order at any time and for any
reason by giving written notice to Seller.

R 7 ITA AT RS CRIGITHD) B HARBURI AL, 0738 Ay AR U 3 5 8 DT AT R R Oy
FH 17 327 % B A5 T AN SR AL BP 26 1 CRIGTT B IR AR5 23 53T A7 38 4

TERMINATION CLAIMS.
ZILHIREE.
A. Upon receipt of notice of termination pursuant to Sections22, 23 or 24, Seller,

unless otherwise directed in writing by Buyer, shall (i) terminate immediately all work
under the Purchase Order; (ii) at buyer’s option, transfer title and provide to Buyer all
completed deliverables and other Work Product related to the Services; (iii) take actions
reasonably necessary to protect property in Seller’s possession in which Buyer has an
interest; and (iv) upon Buyer’s request, cooperate with Buyer in effecting the resourcing of
the Services covered by the Purchase Order to an alternative supplier designated by Buyer.
A, RIEZE 22, 23 8L 24 5 IR 4B, fEUREI b s, BRAESETT A H
fi A E, AT G SZRIRYE CRIFITH) ZObprE THE: G MR¥ESE
JiHIRE TR TT SRS 5 IR 55 R PTA B 58 BRI AT R Hot TAF R
i) SRECE P SRS i PR 4P 0 e S0 A BT AR R M ™ U Gv) 1E
KR, SO NECE KT, B CRIBIT ) B o 1 IR 55 79 3K 07 48 7€ 1) B AR

87 R A B YA

B. Upon termination of any Purchase Order by Buyer under Sections 23 or24, Buyer
shall pay to Seller the following amounts without duplication: (i) the Purchase Order price
for all finished and completed deliverables and Work Product delivered to Buyer that
conform to the requirements of the Purchase Order and not previously paid for; (ii) Seller’s
reasonable actual cost of settling claims for the obligations Seller would have had to the

subcontractors approved by Buyer on the face of a Purchase Order or Purchase Order
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amendment or in a Signed Writing in the absence of termination; and (iii) Seller’s
reasonable actual cost of carrying out its obligations under subsections A(iii) and A(iv).
B. MR¥EEE 23 8 24 FHIFE, ZIbARMT CRIGITHR) J5, SKEJ7 N SE 5 KA BA
T (AMFIEED . (D 6 CRWITH) BRI, MARATH . ©A8f4 %
Ji T B 58 A AT AN TAE SR BOf AE CRIGIT ) BRIk, G £
AAIERFOS, SEOTARBE ST IRIE CRIGITHD) o CRIGIT ) ZT A 15
T 2535 Tt B0 20 60 B il SE2 05 AR AR FHL IR LS5 BT H ) 2R s ) & BRSPS s A K
Ciii) SEJTJEAT SR AGiiT) A1 AGV)ES 7> RIE IR 55 I BT AL i B s b & B2 Y
C. Upon termination pursuant to Section22, Seller shall not be entitled to any further
payments by Buyer.
C. % 22 70 40 Fr R B 21k, K757 To 75 0 SE 7 AR ABATAR SCAS 54T
D. Except as expressly set forth in this Section, Buyer shall not be liable for and shall
not be required to make payments to Seller, directly or on account of claims by Seller’s
subcontractors, for any other alleged losses or costs, whether denominated as loss of
anticipated profit, unabsorbed overhead, interest on claims, product development and
engineering costs, facilities and equipment rearrangement costs or rental, unamortized
depreciation costs, ancillary exit charges (including, but not limited to, costs of riggers,
warehousing, premium manufacturing costs, loading of trucks or other standard business
procedures related to transitioning production to an alternative supplier), or general and
administrative burden charges resulting from termination of the Purchase Order or
otherwise. Notwithstanding anything to the contrary, Buyer’s obligation to Seller upon
termination shall not exceed the obligation Buyer would have had to Seller in the absence
of termination.
D. BREAH o RS LE A, IKT7 J0 /X 32 5 AR AR AT R DA BRAR R SRl S 7
B 7 0 AT ELAE R Y AT ) At 45 2K B B BRI BEATARAT AT, AR SR K
B R TUIA s 5 . RPBCIE SR . RIBAIRE . 7 ST AR BT AR . %
AN 6 FE) B AN B B A . R A . R BDIEIE 2 ] (B HA R TR A
WL BT mim SRS R RS B A B A R A S R
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E. Within thirty (30) days after the effective date of termination, Seller shall furnish
to Buyer its termination claim, to the extent allowed under this Section, together with all
supporting data which shall consist exclusively of the items of Buyer’s obligation to Seller
that are listed in this Purchase Order. Buyer may audit Seller’s records before or after

payment to verify amounts requested in Seller’s termination claim.

E. MIEHAE M EL IR, ALIEENHER =1 (300 RN, ZLJ7NHE
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TRANSITION OF SERVICES.
BRI HEAR.

Upon the expiration or earlier termination of any Purchase Order for whatever reason,

Seller agrees to take all actions necessary in order to ensure that there is no interruption in
the supply of Services to Buyer. Among other things, Seller agrees to take such actions as
may be reasonably required by Buyer to accomplish the transition from Seller to an
alternative seller, including, without limitation the following: (a) Seller shall provide all
notices necessary or desirable for Buyer to resource the Purchase Order to an alternative
seller; (b) Seller shall provide to Buyer all property furnished by or belonging to Buyer or
any of Buyer’s customers in as good a condition as when received by Seller, reasonable
wear and tear excepted; (c) Buyer and the alternative seller reserve the right to access and
actively participate during the disconnect or disassemble process for such property, and the
location, time and date of the exit shall be mutually agreeable between the Buyer and Seller;
and (d) Seller shall, at Buyer’s option: (i) assign to Buyer any or all sub-contracts relating
to the Purchase Order; (ii) sell to Buyer, at Seller’s cost any or all perishable tooling and
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Services inventory relating to the Purchase Order; and/or (iii) sell to Buyer any of Seller’s
property relating to the Purchase Order, at a price equal to the unamortized portion of the
cost of such items less any amounts Buyer previously has paid to Seller for the cost of such
items. Seller shall provide documentation supporting the original cost of any unamortized
items. The term “alternative seller” expressly includes, but is not limited to, a Buyer-

owned facility.

P CRIGTT ) B AT A S R M S AT 26 b, 3205 Rl 2 R B A 40 4 e
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N,

NO TERMINATION RIGHT BY SELLER.
EHEELIERF.

Because Buyer’s commitments to its customers are made in reliance on Seller’s

commitments under each Purchase Order, Seller has no right to terminate any Purchase
Order without the written consent of Buyer.
H T ST 0 B B R VU T 2T R YE CRIGTT ) X S0 Frfi i &, BRI R

22 T3 o R EHT, SRR & IR T CRIBIT )
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FORCE MAJEURE.
AHHA .

A Any delay or failure of either party to perform its obligations shall be excused if it

is caused by an extraordinary and unforeseeable event beyond the control of the
nonperforming party and without the nonperforming party's fault or negligence, such as
acts of God, fires, floods, windstorms, explosions, riots, natural disasters and wars. Written
notice of such delay, including the anticipated duration of the delay, must be given by the
nonperforming party within two (2) days of the event. During the period of any delay or
failure to perform by Seller, Buyer, at its option, may purchase Services from other sources
without liability of the Buyer, or cause Seller to provide the Services from other sources in
quantities and at times requested by Buyer and at the price set forth in this Purchase Order.
If requested by Buyer, Seller shall, within five (5) days of such request, provide adequate
assurance that the delay will not exceed such period of time as Buyer deems appropriate.
If the delay lasts more than the time period specified by Buyer, or Seller does not provide
adequate assurance that the delay will cease within such time period, Buyer may, among
its other remedies, immediately cancel this Purchase Order without liability. Additionally,
Seller shall reimburse Buyer for any increase in price that Buyer is required to pay to a
substitute supplier in order to obtain the Services.

A, ATAT— 5 SE W EAT FAR G LSS AT NEURBEJEAT L5 AT N, IR T RIEZ
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B. If a force majeure event continues for longer than five (5) calendar days, then
Buyer, at its sole option, may terminate any Purchase Order affected thereby in whole or
in part without any obligation or liability except that Buyer is still responsible for payment
for Services that have been delivered to and accepted by Buyer prior to Force Majeure
notice receipt. Seller acknowledges and agrees that the following will not excuse
performance by Seller under theories of force majeure, commercial impracticability or
otherwise and Seller expressly assumes these risks: (i) change in cost or availability of
materials, components or services based on market conditions, supplier actions or contract
disputes; (ii) failure of Seller’s internal business systems related to the proper processing
of date information that results in any defect or failure in products or services, deliveries,

or any other aspect of performance by Seller or its subcontractors.
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C. Buyer may cancel any Purchase Order at any time prior to delivery or performance

if its business is interrupted for reasons beyond Buyer’s reasonable control. Buyer shall

give prompt notice of such cancellation to Seller.
CAATBUBAT FAH IR SUSS BT AT TA] A, 2 SR DRI S 75 6 B mT 428 3 BBl 470 1) D DT 3
Folv g rhlr, SKOTABUGE CRIBITERY o K05 N7 R k0 =27 HHUH € o
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30.

REMEDIES FOR BREACH BY SELLER.
RITBAHIAREETE

A The rights and remedies reserved to Buyer in each Purchase Order shall be

cumulative with, and additional to, all other or further remedies provided in law.
A. & CRIGTT ) rh SET7 B Or B8 IR A4 R ft B 5 928 vh i g A 1) T oA
AR it St — 2D i it 3t [ R A
B. Seller acknowledges and agrees that, if Seller’s failure to perform the Services will
prevent Buyer from meeting its production obligations to its customers, money damages
would not be a sufficient remedy for any actual, anticipatory or threatened breach of any
Purchase Order by Seller with respect to its delivery of Services to Buyer and that, in
addition to all other rights and remedies which Buyer may have, Buyer shall be entitled to
specific performance and temporary, preliminary and permanent injunctive relief as a
remedy for any such breach.
B. 207 FEIF AN, WERSETTARRMIRS, It H & SBUELT LR AT %
JUE BIA P 55, W< kA R AN A LR AN 3275 7 18] SE 05 S IR 55 77 T ) S Bradi 49
FIE LT T REIE 4y,  BLKSETT AT e A I BT BB, SKT7 A BURBURE
SEJEATHE I, VLSS . #IP AKAPERIZE S ROGE, 1E iS4 HHRsT .
C. Notwithstanding anything to the contrary contained in any Purchase Order, Buyer
does not release any claim against Seller that is based in whole or in part on any fraud or
duress in connection with the Purchase Order or any breach or anticipatory breach of the
Purchase Order or any other Purchase Order between Buyer and Seller.
C. A4S CRITH) T &N BRI AR, KA e X 27
MG, Joieddd Tafaiilnr S CRIGITER) SRR VESg e, B0 A
CRMGIT L) BESEIT IS 7 Z A B CRIGITH) RS 2 sl g4 .

NO WAIVER.
FEF.
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32.

A waiver by Buyer of any right or remedy shall not affect any rights or remedies
subsequently arising under the same or similar clauses. The failure of the Buyer to insist
upon the performance of any term or condition of this Purchase Order, or to exercise any
right hereunder, shall not be construed as a waiver of the future performance of any such

term or condition or the exercise in the future of any such right.

KT RHAEART AR B R It PR T T AT A BE 52 iU B A ] 2 R B SR AA 2% R A AR AH 5%
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RELATIONSHIP OF PARTIES.
BIRR

Seller and Buyer are independent contracting parties and nothing in this Purchase Order

shall make either party the agent or legal representative of the other for any purpose
whatsoever, nor does it grant either party any authority to assume or to create any obligation
on behalf of or in the name of the other party.
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ASSIGNMENT.
AP

This Purchase Order is issued to the Seller in reliance upon Seller’s personal performance

of the duties imposed. Seller agrees not to, in whole or in part, assign this Purchase Order
or delegate to any third party the performance of its duties without the written consent of
Buyer. Any such assignment or delegation without the previous written consent of Buyer,
at the option of Buyer, shall effect a cancellation of this Purchase Order. Any consent by
Buyer to an assignment shall not be deemed to waive Buyer’s right to recoupment from

Seller and/or its assigns for any claim arising out of this Purchase Order. Assignment shall
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34.

not relieve Seller from its obligations of confidentiality under the Purchase Order. Buyer
shall have the right to assign any benefit or obligation under this Purchase Order to any

third party upon notice to Seller.
A CRMGTT ) & T S2 07 ST JEAT HE B ER ST RS2 7 K . 27 RS RE
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LIMITATIONS ON BUYER’S LIABILITY.
K7 FAERR

In no event shall Buyer be liable to Seller for anticipated profits or for special, incidental,

or consequential damages. Buyer’s liability for a claim of any kind or for any loss or
damage arising out of or in connection with or resulting from each Purchase Order, the
Services or any other agreement between Buyer and Seller shall be a termination claim, as

specified in Section 25 hereof.
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SEVERABILITY.
A7

If any term(s) of the Purchase Order is invalid or unenforceable under any statute,

regulation, ordinance, executive order or other rule of law, such term(s) shall be deemed

reformed or deleted, as the case may be, but only to the extent necessary to comply with
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such statute, regulation, ordinance, order or rule, and the remaining provisions of the

Purchase Order shall remain in full force and effect.

RAEHSER . B 2601 AT B & BOHA AN S, anRA CRIBIT ) 1
FLBE KRB BEAT , WXL N Ay R e B S CMER 1, AR PE A A
TEOLME, (AR TELAUE T IX LA FE . Sl s N rKya = N, T CRIE
T R SRR AT 4 A 2

NOTICES.

BRI
All notices, claims and other communications to Buyer required or permitted under the
Purchase Order shall be made in writing and sent by certified or registered mail, return
receipt requested and proper postage prepaid to the following address and shall be effective

only upon receipt by Buyer in the form set forth in this Section:

CRIMIT ) BR, B B B e VErT HEvE R IE R 2RI DAS R 45 S5 B oAl
WAE AR N R B TR B 2 VGRS E M SE AL, JFRCE G, R
R HuE, HARATSOATBEET, X B R0 R I L AEAS SO AN SE TR B e A
THIRARL, Bk A E 7

Henniges (China) Sealing Systems Co., Ltd.

s (PED REEEHRGARAA

Building 3 and 5, No. 28, Jinghai Second Road, Beijing Economic and Technological
Development Zone, Beijing

AT ALK A FFHARTIT K X 223 1% 28 5 3 1 5 i

with a copy to:

ik

Henniges Automotive Holdings, Inc.
2750 High Meadow Circle
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Auburn Hills, Michigan 48326

Attn: General Counsel

Seller’s failure to provide any notice, claim or other communication to Buyer in the manner
and within the time periods specified in the Purchase Order shall constitute a waiver by
Seller of any and all rights and remedies that otherwise would have been available to Seller

upon making such notice, claim or other communication.

FITARBELL CRITTH) AER 720, £ CRIETTE) AUE I HIRR A 7] K7 1R A
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ELECTRONIC COMMUNICATIONS AND ELECTRONIC SIGNATURES.
HL B TR T84

Seller shall comply with any method of electronic communication specified by Buyer,

including requirements for electronic funds transfer, Purchase Order transmission,

electronic signature, and communication.
277 NIEAY SEJTRUE BTV, BT REIKEDR,  CRIBIT§) ABIREK .
L2544 R DL AE TR SR 4G

DATA SECURITY.
BEZE.

For purposes of this Section, “Buyer Data” means all data, content, material, confidential

information and other information provided by Buyer to Seller or otherwise transmitted to
Seller for use in connection with this Purchase Order. Seller will maintain and enforce
information and data privacy and security procedures with respect to its access, use and
storage of all Buyer Data that: (a) are at least equal to industry standards taking into
consideration the sensitivity of the relevant Buyer Data, and the nature and scope of the
Services to be provided; (b) are in accordance with Buyer’s reasonable security
requirements; (c) comply with all applicable international, foreign, federal, state and local
40



laws, statutes, rules, orders and regulations; and (d) provide reasonably appropriate
administrative, technical, and physical safeguards to protect against accidental or unlawful
destruction, loss, alteration or unauthorized disclosure, access or use of Buyer
Data. Without limiting the generality of the foregoing, Seller will take all reasonable
measures to secure and defend its location and equipment against anyone who may seek,
without authorization, to modify or access Seller systems or the information found therein
without consent. Seller will periodically test its systems for potential areas where security
could be breached. Seller will report to Buyer immediately any breaches of security or
unauthorized access to Seller systems that Seller detects or becomes aware of. Seller will
use diligent efforts to remedy such breach of security or unauthorized access in a timely
manner and deliver to Buyer a root cause assessment and future incident mitigation plan
with regard to any breach of security or unauthorized access affecting Buyer Data. The
requirements of this Section shall apply regardless of whether Seller hosts the Buyer Data
itself or through a third party hosting or cloud services provider. If the Seller violates the
provisions of this Section and causes the Buyer to suffer any losses, the Buyer reserves the
right to recover such losses from the Seller in full.
AW, MR RS AT T SR R, R BB
FEAMFEARGE R, SR s 2 T 548 CRITH) ARABIER.
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CHOICE OF LAW/JURISDICTION.
i P R F] S AR A

The construction, interpretation and performance of this Purchase Order and all

transactions thereunder shall be governed by the laws and regulations of the People’s
Republic of China (excluding the laws and regulations of Hong Kong, Macau and Taiwan),
without regard to principles of conflicts of law. The United Nations Convention on the
International Sale of Goods is expressly excluded. Seller consents to the exclusive
jurisdiction of the appropriate people’s court where the Buyer is domiciled for any legal
action or proceeding arising out of, or in connection with, each Purchase Order. Seller
specifically waives any and all objections tothe applicable law and to the jurisdiction.
ANFE G RIIEN, A CRIBITRY KA HRZ G HI6E . RT3
A NERIEFIENE AR O S, ). GEREEEND 18R W
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LANGUAGE

3=
These Terms and Conditions are written in both Chinese and English. If there is any
inconsistency, Chinese will be preferred.
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