Purchasing Terms and Conditions
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1. Scope 1. & YaE
1.1  Supplier acknowledges and agrees | 1.1 L[ B AN I [7] 2 DL F SR04 2% 2 Al
that these Purchasing Terms and | & (DLFEIFR AL ) 246

Conditions (the “Terms and Conditions”)
are incorporated in, and made a part of,
each purchase order, requisition, work
order, shipping instruction, specification or
other document, whether expressed in

written  form, by electronic data
interchange or other tangible format
provided to Supplier. The Terms and

Conditions shall be applicable to all
purchases made by TriMas Corporation or
any of its subsidiaries and divisions, and
any entity controlling, controlled by, or
under common control with it (“Buyer”),
from the Supplier, whether purchases are
for tooling, machines, parts, raw materials,
or other various goods or services (the
“Supplied Goods”).
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1.2 A Purchase Order (as defined
below) and the Terms and Conditions shall
constitute the entire agreement applicable
to and binding on Buyer for the Supplied
Goods, and expressly excludes any
application by the Supplier to substitute its
general terms of sale as well as any
documents issued now or in the future by
the Supplier relating, directly or indirectly,
to the Supplied Goods. Any proposal, offer,
counter-offer, or other attempt by the
Supplier to vary any of the Terms and
Conditions shall be rejected, and Supplier
agrees that any such additional or
inconsistent terms shall have no force and
effect. Notwithstanding the foregoing, any
stenographic or clerical errors to the Terms
and Conditions are subject to correction by
Buyer.
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2. Price, Invoicing and Conditions | 2. K. KRERMTREAE
of Payment
2.1  All prices for Supplied Goods shall | 2.1  fG ot 58 S AN K& 20078 K W 3] B

be as stated in the purchase order (the
“Purchase Order”). Costs and expenses
related to any tools or equipment furnished
or purchased by Buyer and provided to
Supplier may also be specified in a
Purchase Order. Supplier shall be solely
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responsible for all transport and unloading | % 5%o

costs, customs charges, taxes and

insurance  costs, unless  otherwise

specified on the Purchase Order.

2.2 Supplier's invoice shall include all | 2.2 R 10 & 25N AL HE H IR KT B

information appearing on the Purchase
Order necessary for identification and
origin of the Supplied Goods. The invoice
shall be sent to the invoicing address
written on the face of the Purchase Order.
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2.3 No payment shall be made by
Buyer in advance of receipt of the
Supplied Goods. Unless otherwise stated
on the Purchase Order, the Supplier’s
invoice shall be payable, sixty (60) days
from the date of invoice. All invoicing and
payments shall be made through electronic
data interchange.
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2.4  Payment for Supplied Goods shall
not constitute final acceptance of the
Supplied Goods or waive Buyer’s right to
reject the Supplied Goods. Buyer may
reject the Supplied Goods and hold
Supplier in default if, at any time, Buyer, or

any of its customers, discovers the
Supplied Goods to be defective or
otherwise not conforming to the

requirements of the Purchase Order.
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2.5 In addition to any right of set-off
provided by law, all amounts due to
Supplier shall be considered net of
indebtedness of Supplier and its
affiliates/subsidiaries to Buyer, and Buyer
shall have the right to set off against or to
recoup any amounts due to Supplier and
its affiliates or subsidiaries from Buyer’s
amount payable. Buyer agrees to obtain
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written confirmation for any assignment of
indebtedness from Buyer’s affiliates or
subsidiaries, if applicable.

2.6  Supplier shall not assign any
accounts receivable from Buyer to third
parties without the prior written approval of
Buyer.
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2.7  Supplier warrants that the prices for
the Supplied Goods sold to Buyer are no
less favorable than those prices Supplier
currently extends to any other customer for
the same or similar Supplied Goods in
similar quantities. If Supplier reduces its
prices to third parties during the term of a
Purchase Order for the Supplied Goods,
Supplier shall correspondingly reduce the
prices charged to Buyer. Supplier warrants
that the prices on the Purchase Order are
complete and that no other charges will be
added without Buyer’s written consent.
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2.8 Buyer has the right to audit and
review all records of Supplier to enable
Buyer to verify the accuracy of the
amounts charged for the Supplied Goods,
assess Supplier's ongoing ability to
perform its obligations under a Purchase
Order and Terms and Conditions or to
verify any claim submitted to Buyer in
accordance with these Terms and
Conditions. Supplier agrees to maintain all
records relating to the Supplied Goods for
a period of four (4) years following final
payment under any Purchase Order.
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3. Forecasts 3. Pl

3.1 Buyer may provide Supplier with [ 3.1 75 A i) i 5 pg S At Bk 5% 5 e ok
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requirements for Supplied Goods. Supplier
acknowledges that any estimates or
forecasts are provided for informational
purposes only and, like any other forward
looking projections, are based on a
number of economic and business factors,
variables and assumptions, some or all of
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which may change over time.

3.2 Buyer makes no representation, | 3.2 X T2 2 4 R 094 AT 4k 1 B TR
warranty, —guaranty or  cOmmMItment, | jij, L&l sk T S B, S
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Supplier, including the accuracy or|~ o

completeness of the estimates or

forecasts.

4. Compliance 4. &M

4.1  Without prejudice to the provisions | 4.1 A ESF 4.2 00 E (1 5 N
of Section 4.2, the Supplied Goods shall | F  Frt s S A P2 ST & “ o2k &4t”
be manufactured in compliance with the IR

Terms and Conditions.

4.2  Supplier warrants that the Supplied | 4.2 N R ZURUE T BT 4R 72, fHEE

Goods shall be manufactured, sold and
shipped in compliance with any and all
applicable state and local laws, regulations
and standards in force in the People’s
Republic of China (the “PRC”, and for the
purpose of the Terms and Conditions,
excluding Hong Kong, Macau and Taiwan)
and in the country of sale, including those

that relate to the quotations, pricing,
manufacture, labeling, transportation,
importation, exportation, licensing,

approval, performance and/or certification
of the Supplied Goods, including those
relating to environmental matters, wages,
hours and conditions of employment,
subcontractor selection, discrimination,
occupational health/safety and motor
vehicle safety. Upon request from Buyer,
Supplier shall certify, at its own cost, in
writing its compliance with this Section 4.2.
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4.3 At the request of Buyer, Supplier
shall provide an appropriate certificate
stating the country of manufacture of the
Supplied Goods.
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4.4  Supplier shall comply with all quality
requirements as specified by Buyer,
including, but not limited to, QS 9001,
14001 and ISO/TS 16949.
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45 Supplier shall participate in
productivity initiatives in order to improve
quality of the Supplied Goods, increase
customer satisfaction or reduce costs of
the Supplied Goods.

4.5  HENE 0 E SR RIS i A e RE AT
2, ASCEME SR, $RTH% E e

BEEALC e (AL B i (R0 AR o

5.  Technical Information 5. BAEE
5.1 Supplier shall create, maintain, | 5.1 LN, 4E37 . FHFHRSE T

update and provide to Buyer, all technical
information relating to the Supplied Goods,
including information subject to industrial
or intellectual property rights and
information that may relate to tooling,
machines or equipment, software, works of
authorship, computer programs and
databases (including object code, micro
code, source code and data structures)
and all enhancements, modifications and
updates to such information (the
“Technical Information”). The Technical
Information shall not be subject to any use
or disclosure restriction.
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5.2  Buyer shall own all right, title and
interest in any idea, invention, concept,
discovery, work of authorship, patent,
copyright, trademark, trade secret, know-
how or other intellectual property
developed by Supplier for the performance
of the Terms and Conditions (the
“Intellectual Property”). Supplier shall
assist Buyer in perfecting its right, title and
interest and shall execute and deliver all
documents reasonably requested by Buyer
in order to perfect, register or enforce the
same. Buyer shall reimburse any
associated costs incurred by Supplier in
providing such assistance.
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5.3  Except for the Intellectual Property,
Supplier grants to Buyer and Buyer
accepts a non-exclusive, world-wide,
royalty free license to use, reproduce,
publish, adapt and exploit all other
Technical Information to the extent
necessary to enable Buyer to enjoy the full
benefits of the Supplied Goods or
manufacture the Supplied Goods. At
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Buyer’s request or upon Supplier’s breach,
Supplier shall transfer to Buyer ownership
of the tooling and equipment required by
Supplier to manufacture the Supplied
Goods, whether or not such tooling and
equipment has been paid for by Buyer. At
Buyer's sole discretion, Buyer may
reimburse Supplier for the fair market
value of the tooling and equipment.
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5.4  Supplier agrees not to assert any
claim (other than patent infringement)
against Buyer, Buyer’s customers or their
respective suppliers with respect to any
Technical Information that  Supplier
discloses under the Terms and Conditions,
unless the assertion against Buyer's
customer or suppliers is at the written
request of Buyer.
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5,5 If a third party asserts claims of
actual or alleged infringement of any
Technical Information relating to the
Supplied Goods, Supplier, at no expense
to Buyer, shall obtain for Buyer and its
customers, the right to manufacture, use
and sell the Supplied Goods or shall
substitute an equivalent item acceptable to
Buyer, and shall reimburse and indemnify
Buyer and/or the customers of Buyer for
any costs incurred and any loss suffered
related to this Section 5.5.
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5.6  Any technical information provided
to Supplier by Buyer will remain the
exclusive property of Buyer and Buyer
expressly reserves all rights of such
technical information. Supplier may only
use any technical information owned,
developed or provided by Buyer with the
prior written permission of Buyer and in the
course of and in connection with the
carrying out of its obligations under the
Terms and Conditions or as otherwise
agreed in writing by the parties.
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6. Packaging and Transport 6. Bz
6.1 Unless otherwise provided in a|6.1 [GIEFERMEITHE  HEHE, Ptk

Purchase Order, the Supplied Goods must
be packed and packaged to ensure their
safe delivery in accordance with the Terms
and Conditions, industry standards and
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where incorporated, Buyer’s packaging
specifications.
6.2 Buyer may, at any time, change (6.2 3K Jj A £E AT o] i ] A2 B8 60, 3¢ 505 i

packaging or transport requirements.
Supplier shall be responsible for any
damage to the Supplied Goods arising
from packaging or transport. If requested
by Buyer, Supplier shall promptly furnish to
Buyer (a) a list of all ingredients in the
Supplied Goods and corresponding
amounts of ingredients, and (b) information
concerning any changes in or additions to
such ingredients.
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6.3  Supplier shall provide all Material
Safety Data Sheets and "hazardous
substance” warnings related to all
shipments or other transportations of
Supplied Goods that constitute hazardous
materials, together with special handling
instructions advising Buyer and third
parties, including transportation carriers,
as to the degree of care and precaution
that will prevent bodily injury or property
damage in handling, transporting,
processing, using, recycling or disposing
of the Supplied Goods.
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6.4 The Supplied Goods, as packaged,
shall be labeled as required under state
and local regulations of the PRC,
regulations from the country of sale, and
shall include any storage requirements,
Buyer's  Purchase  Order number,
description of the Supplied Goods, and
guantity and the gross or net weight of
Supplied Goods. Supplier shall include a
set of transportation documents consisting
of delivery and identification information for
the Supplied Goods, including a clear
description of the origin of the Supplied
Goods.
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7. Ownership _of the Supplied | 7. Frit 57 W I BT A AL
Goods
7.1  Notwithstanding Article 9, all right, | 7.1  R%&HE 9 MM E, Frtie s

title and interest in and to the Supplied
Goods shall be transferred to Buyer
immediately upon its identification in the
Purchase Order as accepted by Supplier
according to Article 11. Supplier shall not
impose or permit to be imposed any lien,
encumbrance or security interest or similar
reservation of title on the Supplied Goods.
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7.2 If Buyer purchases or finances all or
part of the raw materials or semi-finished
products for incorporation into the
Supplied Goods, the raw materials and
semi-finished products shall become the
property of Buyer immediately upon
payment. Supplier, as bailee, shall identify
the raw materials and semi-finished
products by plainly marking them as Buyer
owned property.
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7.3  All supplies, materials, tools, jigs,
dies, gauges, fixtures, molds, patterns,
equipment, ancillary products, materials
and other items (collectively “Tools”)
purchased by or furnished by Buyer, in
whole or in part, or by third parties on
Buyer’'s behalf, to Supplier under the
Terms and Conditions, or for which
Supplier has been reimbursed by Buyer,
shall remain the property of Buyer and
shall not be pledged to any third party.
Supplier shall provide Buyer with
drawings, technical specifications, FMEA's
and control plans for the Tools. Supplier
shall bear the risk of loss and damage to
the Tools. Supplier shall indemnify Buyer
for any loss or damage to the Tools
purchased by or furnished by Buyer. The
Tools purchased by or furnished by Buyer
shall at all time (a) be properly stored,
operated and maintained by Supplier, (b)
not be used by Supplier for any purpose
other than the performance of the Terms
and Conditions, (c) be deemed to be
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personal property of Buyer, not a fixture,
(d) be conspicuously identified as property
of Buyer with relevant part numbers, (e)
not be commingled with other property of
Supplier or with that of a third party and (f)
not be moved from Supplier's premises
without Buyer's prior written approval.

7.4  Supplier shall insure the Tools for
damage or loss (including theft) in an
amount not less than replacement value,
shall maintain general liability insurance
regarding operation of the Tools in
amounts and coverage reasonable in the
circumstances and acceptable to Buyer,
and Buyer shall be the sole insured and
beneficiary under the insurance policy.
Supplier shall not cancel or assign the
insurance policy or change the amount,
coverage, period or other conditions of the
insurance policy without prior written
consent of Buyer.
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7.5 Upon the request of Buyer, the
Tools purchased by or furnished by Buyer
shall be delivered to Buyer by Supplier,
either (a) at Supplier's plant, properly
packed and marked in accordance with the
Terms and Conditions and requirements of
the carrier selected by Buyer, or (b) to any
location designated by Buyer, provided
that Buyer shall pay Supplier the
reasonable cost of delivering the Tools to
the location. Buyer has the right to enter
Supplier's premises at all reasonable times
to inspect the Tools and Supplier's records
with respect to the Tools.
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7.6 Buyer does not guarantee the
accuracy of any Tools or the availability or
suitability of any Tools furnished by Buyer
to Supplier, including any warranty, either
express or implied, as to fitness, condition,
merchantability, design or operation or
fitness for a particular purpose. Supplier
agrees to check carefully and approve all
Tools supplied by Buyer prior to use.
Supplier shall assume all risk, loss,
damages, injuries or expenses arising,
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either directly or indirectly, from the use,
maintenance, repair of the Tools, including
any interruption of service or loss of
business, profits or any other indirect,
special or consequential damage and/or
personal injury or death.

7.7 In any dispute involving ownership
of Tools, there is a rebuttable presumption
that Buyer is the sole owner of the Tools,
and if Supplier is proved to be the owner of
the Tools, Supplier grants Buyer a security
interest in the Tools in the form of a
mortgage to secure Supplier’s obligations
under the Terms and Conditions. For the
latter circumstance, Supplier authorizes
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Buyer, at Buyer’s sole option, to complete | & ¥ & #LH &2, PAUERHSE 7 %1% T B 1Y
relevant  creation and perfection | }y 25

procedures, including registration of the

mortgage with the local Administration for

Industry and Commerce, to evidence

Buyer’s interest in the Tools.

7.8  Supplier grants Buyer an exclusive, | 7.8 LN T MFE K. A nlHES I

irrevocable option to purchase any Tools
owned by Supplier and used in the
manufacture of the Supplied Goods at a
price agreed upon in writing by the parties,

but in no event greater than the
replacement cost of the Tools less
depreciation. Buyer may exercise this

option at any time, provided that Supplier
does not utilize the Tools owned by
Supplier for staple goods for third parties.
Supplier shall obtain any applicable
waiver, release or approval from financing
sources so that Buyer may exercise its
rights under this Section 7.8.
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8.  Delivery 8. XM}
8.1 Unless otherwise specified by |8.1 [RAELTAAIE, BN EH WK
Buyer, Supplier shall, at its cost, deliver | frfit 15 5 %55 4 45 327 i S sk 78 SR T 3 1

the Supplied Goods to the location of
Buyer or any place indicated on the
Purchase Order. Buyer shall have the
right, by written notice, to suspend work or
make changes from time to time in the
Supplied Goods to be provided by Supplier

PREIAEAT I TS o ST A BB THE R
AN X (4 L P AR A R 3T # BT 4F (1 P 3 B
dhE E LARBE HAS S, B SRR T
FFTAR B A A SR BB it
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under a Purchase Order, or the delivery
thereof.

8.2  Supplier shall take all measures
necessary to meet the delivery date for the
Supplied Goods and comply with the
Terms and Conditions. Deliveries shall be
made in the quantities, on the dates, and
at the times specified by Buyer in the
Purchase Order.

8.2 HNV i MR HN — D) B it R s 2 11
BRI AT HIE SR, HAGE T “ %3 5%

PF7 o ACATAHE IR ST R R W] 4R 3 AL
B, HYMEEET

8.3 Supplier shall not fabricate,
assemble or ship any Supplied Goods, or
procure materials or Tools, except to the
extent authorized by the Purchase Order.
Buyer shall have the right to choose to
reject any Supplied Goods, materials,

8.3  fLNEIAEHIE, eI
Br, BRI R, (BRI A
T OLER Fh o K5 A2 S I i R N 7 0 i 52
s ARGEFIE A AT AT AR %L ST R
WHRRBERI ST . AR TR AR
KU, TAURYEAEAN TERIALT B

Tools and related costs that are not ~THIA

authorized pursuant to the Buyer Purchase | P& SRR IR B A2 LS it BT it . 44
Order by a timely notice to Supplier | KA1 L E I N2 A,

without making any payment or to accept

and pay for such Supplied Goods,

materials, Tools according to prices stated

in relevant Purchase Order.

8.4  Supplier agrees that time is of the | 8.4 AL B i\ [FIA 7] E S fE 3, LW 74

essence. Supplier further agrees that if
Supplier fails to deliver conforming
Supplied Goods pursuant to the schedules
set forth in the Purchase Order, Buyer may
obtain substitute or replacement Supplied
Goods with a notice to Supplier, and
thereafter reject any late Supplied Goods
tendered by Supplier, even if conforming,
and/or elect to terminate the Purchase

Order by written notice to Supplier.
Supplier shall be responsible for all
general, consequential, and incidental
damages incurred by Buyer as a result of
Supplier's failure to meet delivery
schedules  with  conforming  goods,

including but not limited to, the cost of any
line shutdown, the cost of obtaining
Supplied Goods from an alternate source
and expedited or premium freight or
transportation costs. In addition to the
above remedies, Buyer may apply late
delivery penalties of 10% of the invoice
amount against any invoice, for all

AR R, R A R REAR R I 1T L
FLE (K (R ST SR I B Bl S5 ]

7~ Ul pd,

LIEE 368 SR S 7o s B A 0 A QO e 1) e 3k B

dh, RS R SR LA b N R PR A A HE IR
Pt teah, B pTALodh &%, K07 H/Bk

A3 3 LS T 3 k4 L e ) S LR AT
L INAE P S EPSE A F N AT e )
) A AT 5 % B in vhy SK 07 R A R Al —
fie. Bbr A el AR, IR EAR TR
Ay 2B 2R O P AR . A ARORIE SR IR 1t B
dh AR o NI B A B, LA K s a9
Mo Br_EaRsbintbl, LRI A e i
IR AT A 25 S5 B A R VT B HE IR 22
AT, & W8 AR T Kk 5= 52 T <6 A
10% K7 FREUCE B 4™ dh 14T B AN
JRANRCE B (I8, AN 2 DUE AT 5 ZCRR ]
S5 AR A4 L P 3 S R A VT B R R AT
Rt it o
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Purchase Orders for which the Supplied
Goods were delivered late to Buyer.
Buyer’s actions in obtaining substitute or
replacement products shall not constitute
an election of remedies, nor shall it in any
way limit the rights and remedies of Buyer
under the Purchase Order for breach by
Supplier.

9. Risk of Loss 9. i ok XS
9.1 Risk of loss with respect to the | 9.1  7F B it £% 5 OO 78 R W 3T B B 7 (1) b
Supplied Goods shall remain with the | j5 . Jf8 “ 43447 BRI E MG &

Supplier until the Supplied goods have
been delivered to Buyer, or an agent or
consignee duly designated by Buyer, at
the location indicated on the Purchase
Order and in the quantity and quality as
required under the Terms and Conditions.

AEATEE K T5 KT IR E AN B B
NZHT, P BT 453 5% KURSE 7 7 7 7K
H.

10. Changes 10. ZFE
10.1 Buyer shall have the right, by | 10.1  SEJ5 AL @ &0 1 TE RASES ik

written notice, to suspend work or make
changes from time to time in the Supplied
Goods to be provided by Supplier under a
Purchase Order, or the delivery thereof.
Unless subject to Section 13, if any such
change causes an increase or decrease in
the cost of or time required for
performance of a Purchase Order by
Supplier, an equitable adjustment shall be
negotiated promptly and in good faith by
the parties, and the Purchase Order shall
be modified in writing accordingly. Supplier
must submit in writing any claim for
adjustment to Buyer within thirty (30) days
from the date that notification of the
change is received by Supplier. Upon
approval of the claim by Buyer, any excess
or obsolete Tools or Supplied Goods set
forth in the claim shall become the
property of Buyer, to dispose or utilize as
Buyer deems necessary. Notwithstanding
the foregoing, Supplier shall be required to
continue to perform under the revised
Purchase Order.

e O %7

IS MR AR W LT 80 e A £ i f46 B ot i £ A
BfEHACE, A IR R T SR 2E
FERBOGAIE . BRAEIESE 13 2K MM
N, AR AR B 2 e N R AR R
VI JEAT P B A B T 3 in el 2>,
XTSI SR P R AT A H
SRMLT BN AR ML S T B T P i A 20
AR @A 2 HE =" (30) RZW
P T A 3 e SE T R AR IR 5K, KTy
FIREKZ )G, K FRUE AR 2 R0
BRI (1 R RN ST I 77, i SR HE
TN AR E AL B BA . R AE R
SE,  PENRE NAESRARYEAZ 1T 5 ARG TT #
RELEAT 55 o
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11. Acceptance of Supplied Goods

11, Frit R & Rk

11.1 The Purchase Order shall be
deemed to have been accepted by
Supplier and constitute a binding contract
upon the earlier of Supplier’s (a) written
acknowledgment, (b) commencement of
work on the Supplied Goods or (c)
shipment or other transportation of the
Supplied Goods. Buyer may revoke its
offer or terminate a Purchase Order
without liability to Supplier at any time
before Buyer receives actual notice of
Supplier’'s acceptance. The Purchase
Order shall be deemed as acceptance to a
prior offer by Supplier if Buyer’'s Purchase
Order has not materially changed the
terms and conditions of the prior offer.

111 RWIT RN ALN Cg BN R %32, 1E
PERI R R LA N B R AR AT B SR
LRI ER () Fhil ; (o) Pritbe i
TAERIIFGS ; B (c) Prtoe i fu iz st
Jiis k. A8 KT CRIAER AT FLf A
R PRI A], KT AT AR H 2 Ly el
BRI T BT T 75 R SRR D 5T 0 A SR ST
FRISRI T B R S o A% B S BT 24 R 26k ok
P, RIETT B RN PN 7 X e BT ZE LT 1
e

11.2 Buyer and its customers shall have
the right to enter Supplier's premises at
reasonable times to verify that the
Supplied Goods conform to the Purchase
Order prior to acceptance. Supplier agrees
to provide all supporting documentation
requested by Buyer in the course of the
investigation. Final acceptance of the
Supplied Goods by Buyer shall not be
conclusive with respect to latent defects or
misrepresentations.

11.2 K7 REE P A BHE S B TR

PENIF BUAL R, DAERRSZ RS FT A e dh i
T AR B ER . AL RET, O

N 7o 230 ) 5 F (P SK T SR M A e B S A
Xt IR R SR B R R IE ., t SR AT
R S B i i 8 B SO AR R A 1R P Y

11.3 Buyer reserves the right to reject or
revoke acceptance of nonconforming
Supplied Goods, which includes but is not
limited to defects or defaults revealed by
inspection, analysis or subsequent
manufacturing operations, even though
such items previously may have been
accepted, non-compliance with the
Purchase Order or non-compliance with
the date and hours of delivery at any time.

11.3  SKJ5 OR B AE AR AT I 1] 45 28 U 42 %2
ANERE BB R AR, R EA R T E A
B AT B S AR AR RO A R B
BA, BIEX e S e A vl fE C 4 iE il B
e, WEFEART A RIEIT B A ST A2 A H
SRR [R) R B4 B

7~ D1 HA o
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11.4 In addition to Article 11.3 and any
other remedies Buyer may have, at its
option, Buyer may (a) correct or have
corrected the non-conforming Supplied
Goods at Supplier's expense, (b) reject
and return the Supplied Goods at
Supplier's own risk and expense or (c)
instruct  Supplier to retrieve the
non-conforming Supplied Goods at its
expense within eight (8) days of
notification of rejection or revocation of
acceptance. Buyer shall be permitted to
dispose of the Supplied Goods upon
Supplier’'s  failure to retrieve the

11.4  BRE 11.3 ZHE AL ol g A 1
A HAR AN RS Ak, WG B CaksE, K7
ATLL (@) FEAER R H B AIE L A s
IEASH PTG ; (b) BTt 1R 5
FEAE AL I 7 7R FE UG AN 2 FH B4 15 4 SR 38 i
HETR AL ; BE (C) T RA Y 7 AR U 2 4R U Bl
IS USCE AT\ (8) RN E A A EHE
P B2 it o WAL R AR BE A [BIASA % 1 B fit
Tedh, LAV R Frt et AT b,
RS AE R A RN e & 252 2 AT R I
HER PR AL R T BEAFESR G AL, EHAh
AR, SETT MR RE AN AR

non-conforming Supplied Goods. If defects W SRR AT SR BT KL

or deficiencies in the Tools provided by

Supplier are discovered by Buyer prior to a

successful runoff and final acceptance,

Buyer shall be entitled to, among other

remedies, a return of all sums paid to date

under the Terms and Conditions.

11.5 Supplier shall be responsible for the | 11.5 {3 7 A HE4E S 5 76 R AT B b 48 5

design and manufacture of the Supplied
Goods to the extent designated by Buyer
in the Purchase Order or as otherwise
agreed to in writing by the parties,
regardless of any assistance provided by
Buyer or approval by Buyer.

BT AT Pl g, AT BT A iR
A=, o K5 75 R A A A i B mldtt
i
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12.  Express Warranty 12. BRfEfR
12.1 Supplier expressly warrants for the | 12.1 ft N R ZifE 001 CGE LA 12

Warranty Period (as defined in this Article
12) that (a) the Supplied Goods shall
strictly conform to the Purchase Order,
including instructions, advertisements,
statements on containers or labels,
descriptions and samples, then current
release/revision levels of specifications
and drawings, (b) the Supplied Goods
shall be free from defects in workmanship
and material and shall be new and of the
highest quality, (c) Buyer shall receive title
to the Supplied Goods that is free and
clear of any liens, encumbrances and any
actual or claimed patent, copyright or
trademark infringement, (d) the Supplied
Goods shall be merchantable, safe and fit
for any purpose intended by Buyer or
Buyer’s customer, including the specified
performance in the component, system,
subsystem and environment in which the
Supplied Goods is or reasonably may be
expected to perform and (e) Supplier’s
performance shall be in strict accordance
with the Terms and Conditions.

%) WIARAIHDR © (a) PIrftDe i i)™ 1 8 <7

RIWITH, AREUHIHS, 5 wAEhegE
ERIRRIE . BOWIARE S, DK OB ARCAS 2

WACFREAS AL ;  (b) BTt T dhAAEAE
TEA R sk, AW H R &

e ; (c) K7 EI A2 pr it b dh B
TR BT AT B, (3 B i LR 4 L B AR

M, AFAEAEFT PR FR LA AR L
PR 5 (d) HEAUREH % 4r), H
A KT BCR T PR E R Y, A
FIT A58 bl 2 B B R] RE T2 A H R AT

U, R, TRGRIEREEE R |
(&) HRIRIHAAT AU Hedlh S A “ 4% i

FRAAHZR
(G

12.2 The warranties in this Article 12
shall be in addition to all other warranties
afforded to Buyer by operation of law or by
industry standards, except that no course
of dealing or usage of trade shall be
applicable unless expressly incorporated
into the Terms and Conditions by a writing
signed by the parties.

12.2 5 12 ZME MHE RN AR A HoAl
RV AE AR BT AR 2 T 3K 07 B4R AR
FIANTE, ARATAE 5 25N 51 5y 1R Bl 25 AN
FITEOLERSE,  BRARXUT LL2E 44 i i A

HR Z N “ RS

12.3 These warranties shall survive the
expiration or termination of the Terms and
Conditions and shall apply to Buyer, its
successors, assigns, customers and the
end-users of Buyer's Supplied Goods.
These warranties may not be limited or
disclaimed by Supplier.

12.3 REEHGCRAE “ARFONARAE W2

JREREZ L SRR BAFAE, T KT K5
RIgkAR N B2k L 2 RIS BB b (14
Ao KB H AR AN 2 A N PR ] B 15
o
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12.4 Buyer’'s approval of Supplier's
design, material, process, drawing,
specifications or the like for the Supplied
Goods shall not be construed to relieve
Supplier of strict compliance with the
warranties in this Article 12. For purposes
of the Terms and Conditions, “Warranty
Period” shall be the longer of the following
time periods (a) forty-eight (48) months
from the date of first use of the Supplied
Goods by Buyer or acceptance by Buyer,
whichever occurs later, (b) if the Supplied
Goods are incorporated, in whole or in
part, into products sold by Buyer to third
parties, the latter of the following dates (i)
eighteen (18) months after acceptance by
such third parties, (ii) the time period of
warranty that such third parties give to
their customers, or (iii) the date on which
any longer or broader the state or local law
of the PRC, regulations may require,
including those regulations of countries in
which the Supplied Goods is installed,
used or sold.

18
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R BE R AR I ST 12 S 00E AR IR
X5 M “HKFMEM” HEY, “4HIR
7 MK T LURE - (a) SR E RS BT
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12.5 Notwithstanding the expiration of
the Warranty Period, if Buyer, its
customers or the manufacturer of the
vehicles (or other finished product) on
which the Supplied Goods, or any parts,
components or systems incorporating the
Supplied Goods, are installed, voluntarily
or pursuant to a government mandate,
makes an offer to owners of such vehicles
to provide remedial action to address a
defect that relates to motor vehicle safety
or the failure of the vehicle to comply with
any applicable law, safety standard or
guideline (a “recall”), Supplier shall
nonetheless be liable for costs and
damages associated with the recall to the
extent that the costs and damages are
based upon a reasonable determination
that the Supplied Goods fails to conform to
the Terms and Conditions.

12.5  REHEGIRN], protie s s i

PRS2 A AR T A, AR B AR G 2238
R b, WRITy BRI (5L
At enh) AR IS B AP BUM 3%
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13. Product Support

13. FEREE

13.1 Supplier warrants that the Supplied
Goods, including the sub-assemblies and
spare parts, shall be made available by
Supplier to Buyer and its customers for ten
(10) years after the date of final shipment
or other final transportation of the Supplied
Goods under the Terms and Conditions.
During this period, Supplier shall continue
to provide technical support and service at
the same level as presently provided.

13.1  ARGEFFAMFAFHE, LR R 20
FHORAE PIT O B2 dh 1) B i s BCH A = 32 5
ZHBERAE (10) A, PENFE IR RER K
T7 RSz P A AE A B A A R AR N Y
Pt beah e FEULIE, PR B kst 5
2 S A AH R 7K HE A AR SCRFA AR 55

14. Indemnification and Insurance

14,  JEEEFLRES

14.1 To the fullest extent permitted by
law, Supplier shall indemnify, hold
harmless and defend Buyer and its
affiliated companies, their directors,
officers, employees, agents and customers
("Indemnitees") from and against any loss,
liabilities, costs, expenses, suits, legal
actions, claims, investigations, or any
threat of same, and all other obligations
and proceedings, including without
limitation, all judgments rendered against,
and all fines and penalties imposed upon
Indemnitees, and any cost incurred in
connection therewith (including but not
limited to fees and expenses of lawyers
and other professionals incurred in
investigating or defending the same and
any cost of a product recall) ("Liabilities")
arising out of a breach of the Purchase
Order or the Terms and Conditions.
However, Supplier's obligation to indemnify
Buyer shall not apply to any Liabilities
arising from Buyer's sole negligence.

14.1  {EVEEEVFRTIECRTE I, LRI 20
WEfE, B SETT R E AT, EFE, "k
RO, JER. REAMER ( “B2hE
H” ) R, i, A, A
VRN, VBRI, B, A, BUEAAEIE
iy, AR HAm PTG LS5 AR, BEEHE
ABRF X 2 AR R AT E Ak, BTl
THARAAL ], ARS8 ORI B, “ 468K
RZA:” W= BT 2R (RFEEA R T
FE R A B[R] — S B = A (R AR T A A
A NIRRT, BLAEATA A [ 7=
IR C“Hfii” ) o (HAE, ()0 s £ S
J7 B S5 AN FH - 4RE IR SE 5 8 200 7 A
ATAR 54T

14.2 Supplier shall maintain insurance
coverage in amounts not less than the
following: (a) Comprehensive General
Liability (including Completed Operations
and Blanket Contractual Liability)
$1,000,000 combined bodily injury and
property damage per occurrence and, (b)
Commercial Umbrella limits in the amount
of $5,000,000 per occurrence and

14.2  PERRE R ORFFAMK T BN BORbRE
REZVEH : (a) L TtiER (B % LiiE

A& [F 54T — &K 1,000,000 350
a1 F R = Hi k&8 ; UL (b)
B AR AR S — &HERIR 5,000,000
%I6, FELAEPR 10,000,000 T, BN
P AR AL AR R AZ AR R A, VB DL (L0 R
FEA TR ARG &, PR AD A 23 H
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$10,000,000 annual aggregate. Supplier
shall furnish certified copies of insurance
policies setting forth the amounts of
coverage, policy numbers and dates of
expiration for the above insurance
maintained by Supplier. Buyer shall be
named as an additional insured on such
insurance policies. Such insurance policies
shall provide that Supplier shall not cancel
or assign the insurance policy or change
the amount, coverage, period or other
conditions of the insurance without prior
written consent of Buyer. Supplier’s
insurance carrier shall have a good
reputation and be accepted by Buyer.
Supplier’s insurance shall be primary and
must offer a blanket waiver of subrogation
endorsement.

o SKTT AL LR BN R
PR ORI E, RE KT H T F =,
PENI TG AT HOH B L DR AL, BAR T 0
ORESVEH . IR BORRS IR FeAh 26 o LI 7
PR DR S 23 =] 0L 4% R4 115 8 HLASk s
. MM R RS E
(K, AR AL SRR A T A Ao

14.3 Supplier's purchase of insurance
coverage and the furnishing of certificates
of insurance shall not release Supplier of
its obligations or liabilities under the Terms
and Conditions. In the event of Supplier's
breach of this Article 14, Buyer may (but
not obligated to): 1) take any action as it
considers necessary, to maintain the full
force and effect of and to update the
insurance, and any expenses incurred in
connection therewith shall be indemnified
by Supplier; 2) cancel the undelivered
portion of any Supplied Goods covered by
a Purchase Order and shall not be
required to make further payments except
for conforming Supplied Goods delivered
or services rendered prior to cancellation.

14.3 L% 7060 S P AR DL e P
R SR B3 I 326 5K

. RGN 14 FE, K7
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15. Confidentiality

15. 5%
wfg

15.1 All information provided to Supplier
by Buyer under the Terms and Conditions
shall remain Buyer’'s property and be
considered confidential by  Supplier.
Supplier shall take all necessary measures
to ensure that neither Supplier nor its
employees, agents, suppliers or
authorized subcontractors, communicate
such confidential information to any third
party without Buyer’s prior written consent
and that the information is used only for
the purpose submitted. Without obtaining
the prior written consent of Buyer, Supplier
shall not advertise or publish the fact that
Supplier has contracted to furnish Buyer
Supplied Goods, or use any trademarks or
trade names of Buyer in Supplier's
advertising or promotional materials. If
Supplier is required by legal process to
disclose any such confidential information,
it shall immediately notify Buyer and use
all available efforts to resist such
disclosure, or if such resistance is
unsuccessful, to obtain a protective order.
These confidentiality requirements shall be
maintained for the duration of performance
under the Terms and Conditions and for a
period of five (5) years thereafter. Upon
the request of Buyer, Supplier agrees to
return to Buyer all information, including all
copies thereof, confidential or otherwise,
related to the Terms and Conditions.
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16. Termination

16.1 Buyer may terminate any Purchase
Order in the event of breach by Supplier of
the Terms and Conditions or Supplier's
failure to provide Buyer with reasonable
assurances of future performance upon
request. Additionally, Buyer may cancel
any Purchase Order in the event of any of
the following (i) insolvency of Supplier, (ii)
filing of an involuntary or voluntary petition
of bankruptcy against Supplier, (iii)
execution by Supplier of an assignment for
the benefit of creditors or (iv) appointment
of a receiver over Supplier's assets. In the
event of termination under this subsection
16.1, Buyer shall not be liable to Supplier
for any amount, except for conforming
Supplied Goods that have been delivered
to Buyer prior to termination, and Supplier
shall be liable to Buyer for all damages
sustained by reason of the default which
gave rise to the termination.

16. #ib

16.1  UARPLNIRH & SRR, B
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16.2 Buyer reserves the right to
terminate any Purchase Order, in whole or
in part, at any time without liability, at
Buyer’s convenience. Such termination
shall not constitute a default by Buyer. In
the event of such termination by Buyer,
Supplier, its’ suppliers and subcontractors,
shall (a) immediately stop all work on such
Purchase Order, and (b) upon request by
Buyer, transfer title and deliver all finished
goods, work in process and/or raw
materials which Supplier produced or
acquired in connection with such Purchase
Order. In the event of a termination for
convenience by Buyer (but not termination
after default or breach of Supplier),
Supplier shall be reimbursed for (a) the
Purchase Order price for all finished goods
or performed services which conform to
the Purchase Order and are delivered to
Buyer, and (b) Supplier's reasonable
actual cost of work in process or raw
materials which Supplier produced or
acquired in connection with such Purchase

16.2  SKJ5 Ok B 2 AARFRERIGT B A BOH),
FESE T3 DT AR, RTAEAE AT I A] 2% 1| 4 P B
TP BURAE T BRZ R A K TT
HY), WRKTTEH el HERR S
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Order and which  Supplier cannot
reasonably use in its operations within
ninety (90) days after the date of
termination. Supplier shall furnish any
claim for reimbursement of costs within
thirty (30) days after termination or any
such claim shall be deemed to have been
waived. Supplier shall not be paid for any
work performed after receipt of the notice
of termination, or for any costs incurred by
Supplier's suppliers or subcontractors
which Supplier could reasonably have
avoided or that were not authorized
pursuant to a valid Purchase Order or
material release by Buyer. Buyer’s
obligation to Supplier upon termination
under this subsection 16.2, if any, shall be
limited to the express provisions of this
section. Without limiting the foregoing, in
no event shall Buyer be liable for any lost
profits, cancellation charges, or incidental
or consequential damages.
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16.3 Supplier may not terminate any
purchase order once accepted and at all
times must continue to deliver the
Supplied Goods in accordance with the
Purchase Order.

16.3 —H#EZ, MR A S LR RERIE
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17. Applicable Law 17. EHERE
17.1 The Terms and Conditions shall be | 17.1  “Z& 3k 2% E B DL A A A B 30 [ 11

governed by and construed in accordance
with the laws of the PRC. The United
Nations Convention on Contracts for the
International Sale of Goods shall not apply
to the Terms and Conditions.

AN EME, JFIRYE T AR N RSN EE A
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18. Dispute Resolution 18. S IRfRk
18.1 Any dispute, controversy or claim | 18.1 CETRMEAET MrEAR, BiE
arising out of or relating to the Terms and | « sz

Conditions shall be resolved through
friendly consultation. If within sixty (60)
days the dispute cannot be resolved,
either party shall have the right to submit
the dispute to China International
Economic and Trade Arbitration
Commission (“CIETAC”) in Shanghai for
final resolution by arbitration in accordance
with the rules and procedures of CIETAC.
The CIETAC tribunal shall consist of three
(3) arbitrators selected in accordance with
the rules and procedures of CIETAC. The
arbitration award by CIETAC shall be final
and legally binding on the parties.

AL R G, A LrEiR
it S 308 sk A G Wl P AR R o G BR R B 7R S
(60) KN TCiEfg ok, ATAT— AR AALT
FEOPTEERELFR I EER S
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FFEF TR B 5 fE . CIETAC ik
JE RN MG = (3) Az CIETAC (1R A
FEF ik E P 2, B CIETAC 1E B #fh
B R R AR, XS T EAREREAR
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19. Work on Premises 19. BB ITIE
19.1 If Supplier's work under the Terms | 19.1 H4R“S kA& A4E", 0S4 B p5 1 T

and Conditions involves operations by
Supplier on Buyer premises or one of its
customers, Supplier shall take all
necessary precautions to prevent injury to
any person or property during the progress
of such work. Supplier shall maintain such
public liability, property damage and
employee’s liability and compensation
insurance as will protect Buyer from these
risks and from any claims under applicable
worker’s compensation and occupational
disease acts. This insurance is in addition
to the insurance provisions as set forth in
Section 14.2.

RS K AN R A SK 7 AR — %5 )7 B AE S
B, PN RCR I )0 EE B 1
PAGAE SR AR A9 REAT JUT1A) 3 Bl AT AT A Bl
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20. Miscellaneous Provisions

20. Hihgiz

20.1 Assignment/Change in __ Control.
Supplier shall not assign, in whole or in
part, any Purchase Order or delegate the
performance of its duties under any
Purchase Order or the Terms and
Conditions without the prior written
consent of Buyer. Any assignment or
delegation without the prior written consent
of Buyer, at the option of Buyer, shall serve
as a cancellation of the Purchase Order.
Any consent by Buyer to an assignment
shall not waive Buyer's right to recoupment
from Supplier or its assigns for any claim
arising out of the Terms and Conditions. If
Buyer agrees to the assignment of the
Purchase Order, in whole or in part,
Supplier shall remain solely liable to Buyer
for the adherence of the assignee to the
Terms and Conditions. In addition, Buyer
may terminate the Terms and Conditions
upon giving at least thirty (30) days written
notice to Supplier, without any liability to
Supplier, if Supplier (i) sells, or offers to
sell, a material portion of its assets, (ii)
sells or exchanges, or offers to sell or
exchange, or causes to be sold or
exchanged, a sufficient amount of its stock
or other equity interests that effects a
change in the control of Supplier or (iii)
executes, or otherwise becomes subject
to, a voting or other agreement or trust that
effects a change in the control of Supplier.

20.1 HEHIBUNFEILIART , RE LT
PR, BN A E AR TR I T L1
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WEAEFE, A2 LAFEM BN 2 LA B

Buyer has the right to assign, in whole or
in part, of its rights and obligations under
any Purchase Order or the Terms and
Conditions to any third party, provided that
Buyer shall notify Supplier about such
assignment.

« A2 df
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20.2 Force Majeure. Any delay or failure
of either party to perform its obligations
shall be excused if caused by an
extraordinary event or occurrence 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, wars and terrorist
attacks. Written notice of the delay,

including the anticipated duration of the
delay, must be given by the nonperforming
party within ten (10) days of the event.
During the period of any delay or failure to
perform by Supplier, Buyer, at its option,
may purchase Supplied Goods from other
sources and reduce its schedules to
Supplier by such quantities, without liability
to Buyer, or cause Supplier to procure the
Supplied Goods from other sources in
guantities and at times requested by Buyer
and at the price set forth in the Purchase
Order. If requested by Buyer, Supplier
shall, within five (5) days of such request,
provide adequate assurance that the delay
shall not exceed a period of time that
Buyer deems appropriate. If the delay lasts
more than the time period specified by
Buyer, or Supplier does not provide
adequate assurance that the delay will
cease within the time period, Buyer may,
among its other remedies, immediately
cancel the Purchase Order by a written
notice to Supplier.

20.2 AE[HL . W RATAT IR BAT AR — 7
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20.3 Limitation on Buyer's
Liability/Waiver. In no event shall Buyer be
liable to Supplier for anticipated profits or
for 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 the Terms
and Conditions, or from any performance
or breach, shall in no case exceed the
price allocable to the Supplied Goods
giving rise to the claim. No action or
inaction by Buyer to enforce the Terms and
Conditions shall constitute a waiver of
compliance with any of the provisions in
these Terms and Conditions.

20.3  EJ5HITUEFR R o AEAE AT 1S O
T, KT BRI FURALE . B 1R B
FARI NI 11570 SRR AR
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20.4 Relationship of Parties. Supplier
and Buyer are independent contracting
parties and nothing in the Terms and
Conditions shall make either party the
agent or legal representative of the other
for any purpose, 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.

204 B K Fn DERITIAIIC T A I
WIS, AR R IOAE RT3
R T AL — 5 AL H B9 55— 7 i
RIS RFEMBCR], AR TAE 7 —
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20.5 Remedies and Injunctive Relief. The
rights and remedies to Buyer in the Terms
and Conditions are cumulative with, and in
addition to all other and further remedies
provided in law or equity. To the extent that
the Terms and Conditions are for Supplied
Goods for use as, or fabrication into, parts,
components or  systems,  Supplier
acknowledges and agrees that money
damages would not be sufficient remedy
for any actual, anticipatory or threatened
breach of the Terms and Conditions by
Supplier and that, in addition to all other
rights and remedies which Buyer may
have, Buyer shall be entitled to specific
performance and injunctive or other relief.

205 AhRORIZE L RTE, MR “AHR AR
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20.6 Continuing Obligations. The
obligations of Supplier under Sections 2.8,
5.2, 5.5, 5.6, 7.4, 20.3, 20.5, 20.6 and
Articles 4 and 12 through 15, shall survive
the expiration, nonrenewal or termination
of any Purchase Order.

20.6 FF4E %%, WRIEE 2.8, 5.2, 5.5,
56. 7.4, 20.3. 20.5. 20.6 %, LLME
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20.7 Amendment. The Terms and
Conditions may not be varied or modified
in any manner, without the prior written
consent of both parties.

“%

20.7 Bil., R&XNJ7THELHHFER,

ANEAT” AT DR 5 30 iz 2,

20.8 Entire Agreement. A Purchase
Order and the Terms and Conditions shall
constitute the entire agreement between
the parties with respect to its subject
matter, and shall supersede all prior and
contemporaneous agreements,
representations, and understandings of the
parties with respect to its subject matter.

« Sz 3
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20.9 Severability. In the event that any
provision hereof shall violate any

applicable statute, ordinance, or rule of
law, such provision shall be ineffective to
the extent of such violation without
invalidating any other provision hereof.

20.9 Aoy EMWE, AHRA TR 2K
RAEFE A, 26 BIB0ER, AR
FEHE I VBB N R, T FAMEAS BT

AEAT HoAth 26K TE R

Acknowledged and Agreed to as of this
____dayof , 201

[INSERT SUPPLIER NAME]
By:

Print Name:
Title:

Affix Chop

f£201_F_ A HHZBIFFRE.
AT (PERRED:
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