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GENERAL TERMS AND CONDITIONS OF PURCHASE

For
OEM AND OTHER SUPPLY CONTRACTS

SR 6 1R 2 38 PR 2R sk 2 A

These Terms and Conditions of Purchase (hereinafter, the “Terms”) will be reviewed, understood and
agreed by all suppliers (collectively, “Seller”) of the Chinese entities of Adient plc (collectively,
“Buyer”). Both Buyer and Seller are hereafter referred to individually as “Party” and collectively as
“Parties”.

SR R A (LT & S8 ) P OUSES (LR &K “S0r” ) RIS,
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Article 1 — Purchase Order

1. RGiTH
1.1 Sales Commitment Seller agrees to manufacture and/or sell to Buyer certain products

((hereafter, “Product”) in accordance with a purchase order (hereafter, “Order”, a sample of which is
attached in Exhibit A) to be placed by Buyer and confirmed by Seller according to these Terms herein.
Buyer agrees to purchase the Product as specified in the Order according to these Terms. Both Parties
agree that these Terms do not represent any commitment by either Party to sell or purchase unless an
Order issued by Buyer is accepted by Seller hereunder.
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1.2 Offer; Acceptance; Exclusive Terms &3t 5%, et 22k

1.2.1 Each Order issued by Buyer is an offer to Seller to purchase the Product and is governed and
supplemented by the Terms herein. The Order supersedes all prior agreements, orders, quotations,
proposals and other communications regarding the Product covered by the Order, except that a
signed prior agreement (such as a letter of intent, award letter, Statement of Work or Non-
Disclosure Agreement) will continue to apply to the extent that they are not directly in conflict
with the Order.

121 FT7R RS RIETT B ST 1) S 07 SR S il K A2, NS A SRR I
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1.2.2 Any terms or conditions unclear or not included in the Order will be governed, and
supplemented and covered by these Terms herein. No modification will be made or implied until
such modification is expressly stated in the Order.

1.2.2 ARATAETT 5 rb R A s R 55 B SR S A 2 RS2 AR S B A el b e B
o BRAREIT A I AUE BN A, S IANEAE H sE RE AR T2 2.

1.2.3 No Order constitutes an acceptance by Buyer of any offer or proposal made by Seller. Any
reference in the Order to such offer or proposal made by Seller is solely to incorporate into the
Order the description or specifications of the Product in the prior offer or proposal by Seller, but
only to the extent that the description or specifications do not conflict with the description and
specifications in the Order.

1.2.3 AT SAKY RS T SE 5 Se B 2 R A B R RN IR 52 o AT bl RS20y e il
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1.2.4 Seller accepts the Order and therefore enters into a contractual commitment to manufacture
and/or sell the Product by conducting any of the following actions: (1) notifying Buyer in any
manner that it has commenced work under the Order; (2) accepting the Order in writing; or

(3) committing any other conduct that recognizes the existence of these Terms with respect to the
subject matter of the Order.

1.2.4 )75 DUMEM—FAT R os L RS2 T IF bt 5 KT I A L R N S5
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1.2.5 The Order is limited to and conditional upon Seller's acceptance of these Terms exclusively.
Any additional or different terms proposed by Seller, whether in Seller's quotation,
acknowledgement, invoice or otherwise will not be applicable unless accepted expressly by Buyer
in writing. Each Order can only be modified only under these Terms.

1.2.5 TR 24 PASETT 0 A SRR 2O T BT LA 2 o AR AT vh 3277 42 Hh A AIA T ) 2
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e

1.3 Effective Period of Order and Fulfillment thereof Any Order issued by Buyer and not yet

accepted by Seller may be revised, amended or terminated by Buyer. Subject to Buyer's termination
rights, any Order and these Terms formed by the Order accepted by Seller is binding on both Parties
through the expiration date stated in the Order. If no expiration date is stated in the Order, Seller may
terminate the Order at any time upon at least 120 days written notice to Buyer.
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Article 2 - Quantities; Delivery; Material Releases
2. & X MEkEHR

2.1 Quantities listed in each Order as estimated are Buyer's best estimate of the quantities of Product it
might purchase from Seller for the contract term specified herein or in the Order. However, Buyer will
not be obligated to purchase any quantity of Product unless such quantity is expressly stated as a
minimum quantity in the Order. Buyer shall purchase only those quantities of the Product identified as
firm orders in the Order accepted by Seller or pursuant to material authorization releases, shipping
schedules, broadcasts, or similar releases ("Material Releases", a sample of which is attached in Exhibit
B), or if certain services are purchased in lieu of Product, Buyer will not purchase such services unless
a Statement of Work is signed by Buyer and accepted by Seller in accordance with these Terms where
applicable to provision of the services.

2.1 B AT B PTG B S5 AN R e T R B ) A [RIYIPR P R R RS2 A Sk
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2.2 For OEM suppliers or large quantities of purchase by Buyer, Buyer agrees that:

2.2 X T OEM fHW pf kg KR W EAL 5, L7 Al

(i) Buyer will provide to Seller a rolling weekly Material Release and forecasts with respect to
shipment schedules (“Shipment Schedule”, sample of which is attached in Exhibit C) setting forth
Buyer’s requirements of Product for the referenced period. Depending on the delivery frequency
by Buyer, each Material Release and Shipment Schedule will show a forecast as required in this
Section 2.2(ii) below. Seller must immediately reconcile the differences between the current
Material Release and Shipment Schedule to the previous ones in order to equal the total delivery
quantity and the cumulative quantity.

(i) K5 1) 205 R AR BN (R JA — IR A R A2 A R IE HRE TR R ( “RIBHRER”
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(ii) The requirements for the first week (on a daily basis) of each Material Release and Shipment
Schedule are firm commitments to purchase the referenced Products. The 2nd to 3rd week Product
requirements (on a weekly basis) are firm commitments for raw material, purchased parts, or/and
components already purchased by Seller. The 4th week Product requirements (on a monthly basis)
are estimated and will be used for manufacturing and material procurement planning purposes only.

(ii) HRIH) 18 (FERER K BEA L) ROARLA S SN IS H REER BT W K7 il 75 SR A2 X R
IR VIZR - 58 2 JABIEE 3 JH (7 i s 5k (FERE A IR ) o 3207 S SER JS AR
KA SRR VI A 5 4 IR SR (FEREH 2Eat D 2 BfEEe. N
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(iii) The date of delivery of the Product shall be specified in the applicable Material Release and
Shipment Schedule unless otherwise agreed to in writing between Buyer and Seller. Seller shall
give written confirmation to Buyer, within 24 hours (except for weekends and public holidays)
upon its receipt of such applicable Material Release and Shipment Schedule that the Products will
be shipped. If any shipment is delayed and such delay does not result from a force majeure event or
any default on the part of Buyer, Buyer will be entitled to instruct Seller to take such action as is
required to deliver the Product in accordance with the Material Release and Shipment Schedule at
the expense of the Seller, including air shipments/air charters as may be required and Seller shall be
obligated to deliver in such a manner as instructed by Buyer at Seller’s expenses.

(iii) 7 i Az H L AU AR AR K ia B ks HRE SR T I E (9 H 38T, BRAIE XU 2 18] 7
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2.3 Buyer may require Seller to participate in electronic data interchange or similar inventory
management program, at Seller's expense, for notification of Material Releases and Shipment, shipping
confirmation and other information as reasonably necessary. Buyer may purchase additional quantities
of the Product using Material Releases issued to Seller according to the ordinary course of purchase
transactions between the Parties.

2.3 SETT A EDRETT AN T R IR SRR A7 B R AR ARy, OB RIR R RIZ L 18 1T
BAM A A& B Z R S, SR P th 3207 7K 4H . SET7 AT DARAE XUT5 58 5 i) — B R 1) S 77
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2.4 Unless otherwise agreed in writing by Buyer, the risk of loss passes from Seller to Buyer upon
delivery to Buyer's transportation carrier (or if shipment is made by Seller or by a common carrier, then
upon delivery to Buyer's designated facility). Time and quantities are of the essence under the Order or
Shipment Schedule. Seller agrees to 100% on-time delivery of the quantities and at the times specified
by Buyer, as stated in the Order, Material Releases and Shipment Schedule, except as otherwise agreed
in writing by the Parties. Buyer may change scheduled shipments or instruct temporary suspension of
scheduled shipments, neither of which, however, entitles Seller to modify the price for Product. Buyer
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is not obligated to accept (or has the right to reject) early deliveries, late deliveries, partial deliveries or
excess deliveries.

2.4 BRARKTT A AR, e T 1A KT R BRI NI M2 e 2350055 45 i
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Article 3 - Invoicing and Pricing; Premium Freight

3. fIFa@EmAEY; EHRE

Except as expressly stated otherwise in the Order under the heading "Freight," the price of Product
includes storage, handling, packaging and all other expenses and charges of Seller. Except as
otherwise stated in the Order, Product will be shipped to Buyer’s designated location, using Seller's
transportation, or as otherwise directed by Buyer. All invoices for the Product must reference the
Order number, amendment or Material Release number, Buyer's part number, Seller's part number
where applicable, quantity of pieces in the shipment, number of cartons or containers in the shipment,
bill of lading number, and other information required by Buyer. Buyer will pay proper invoices
complying with all of the terms of the Order. The total price also includes all duties and taxes. Seller
will pay all premium freight costs over normal freight costs if Seller needs to use an expedited shipping
method to meet agreed delivery dates due to its own acts or omissions. Seller will be liable for and pay
any costs incurred by Buyer, including costs charged by Buyer's customer(s) to Buyer, as a result of
Seller's failure to comply with the shipping or delivery requirements under these Terms.

BRARITHrp “I2 3% ARAUR AT, PR NS O AR B, TR HAR R
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Avrticle 4 - Packaging; Labeling; Shipping; Disclosure; Warnings or Instructions

4. Q% Pl B HEE: RAEREIRR
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4.1 Seller will: (a) properly pack, mark, and ship Product according to the requirements of the Buyer
and the involved carriers ; (b) route the shipments according to Buyer's instructions; (c) label or tag
each package according to Buyer's instructions; (d) provide papers with each shipment showing the
Order number, amendment or Material Release number, Buyer's part number, Seller's part number
(where applicable), number of pieces in the shipment, number of containers in the shipment, Seller's
name and number, and the bill of lading number; and (e) promptly forward to Buyer the original bill of
lading or other shipment receipt for each shipment according to Buyer's instructions and carrier
requirements.

4.1 IR (@MRAERTT . ARSI ESRIE e bRic a7 i ()R SL 7 IR 7R
THERIE; (C)MME SKTT R R B — BAEAT AR BUMARAE ;s (A3 TREckiz, $RA0T 4
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4.2 Seller will promptly provide Buyer with the following information in the form acceptable to Buyer:
(i) a list of all ingredients and materials in Product; (ii) the amount of all ingredients, and (iii)
information concerning any changes in or additions to the ingredients. Before and at the time Product is
shipped. Seller will give Buyer sufficient warning in writing (including appropriate labels on all
Product, containers, and packing, including without limitation disposal and recycling instructions,
material safety data sheets and certificates of analysis) of any hazardous or restricted material that is an
ingredient or part of the Product, together with any special handling instructions that are needed to
advise carriers, Buyer, and their employees how to take appropriate measures while handling,
transporting, processing, using or disposing of the Product, containers, and packing. Seller agrees to
comply with all applicable laws and regulations pertaining to product content and warning labels.
Seller will reimburse Buyer for any expenses incurred as a result of improper packing, marking,
labeling, routing, or shipping.

4.2 3277 BRI BASK T AT B sz M A ST SR BE LU AR B e (i) BE 7 i i B 4
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Avrticle 5 - Quality; Inspection; Non-Conforming Goods/Services; Audit
5. RE; R AFEERNEYIRS: #Hit

5.1 Seller hereby confirms and undertakes that (a) Product conform to specifications and drawings of
Buyer’s Production Part Approval Process (“PPAP”) as specified in Exhibit D, and shall perform
annual dimensional layouts, run rates, and materials testing for submission per Buyer’s requirements;
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and the Product manufactured and supplied under each Order will be in accordance with the quality
requirements and specifications of the Buyer and Buyer’s customers or up to highest industrial
standards in case of any doubt of existence of such requirements and specifications; if, however, there
is a conflict between Buyer’s specifications and any industrial standards, the former will prevail and
take precedence; (b) all materials and components of the Product will be safe and of high quality and
such materials and components will be subject to inspection and approval by Buyer or Buyer’s
customers; and (c) such inspection and approval by Buyer will not relieve Seller of its sole liability in
connection with the safety and quality of the Product.

5.1 IRV IFRIE: ()™ f A5 & B F D BRI S5 £ # AT RE R C “PPAP” )
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5.2 Buyer may enter Seller's facility to inspect the facility, Product, materials, and any of Seller's
property related to the Order. Buyer's inspection of Product, whether during manufacture, prior to
delivery, or within a reasonable time after delivery, does not constitute acceptance of any work-in-
process or finished goods. Buyer's acceptance, inspection, or failure to inspect does not relieve Seller of
any of its sole responsibilities or warranties. Nothing in the Order will release Seller from its
obligations of testing, inspection and quality assurance.

5.2 ETTAlBE NI AL G R A W 77t BORE RS T B S AR AT S T W ST R
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5.3 If defective Product are shipped to and rejected by Buyer, the quantities under the Order will be
reduced automatically unless Buyer otherwise notifies Seller. Seller shall not replace reduced quantities
of the Product without a new Order or Material Release from Buyer. In addition to other remedies
available to Buyer: (i) Seller agrees to accept return of defective Product, at Seller's risk and expense at
full invoice price, plus transportation charges, and to replace defective Product as Buyer deems
necessary; (ii) Buyer may have corrected at any time prior to shipment from Buyer's plant Product that
fail to meet the requirements of the Order; and/or (iii) Seller will reimburse Buyer for all reasonable
expenses that result from any rejection or correction of defective Product. Seller will document
corrective actions within a commercially reasonable period after receipt of defective Product and will
take whatever measures necessary to avoid the same or similar issue resulting in defective Product.

5.3 FIRHE /R IE 1 UZIE BT AL, BT IR S % i, BRAESEDT S ATIE ALy, AT
BRI 7 SRR N AR R D o AR AR IR B ST A R AT SR sl R AE B 2 B OL R, 3207
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5.4 Payment for nonconforming or defective Product is not an acceptance, does not limit or impair
Buyer's right to assert any legal remedy, and does not relieve Seller's responsibility for latent defects.
Upon reasonable notice to Seller, either Buyer or its direct or indirect customers may conduct a routine
audit at Seller's production facility for the purpose of quality, cost or delivery verification. Seller will
ensure that the terms of its contracts with its subcontractors provide Buyer and its customers with all of
the rights specified in this Section 5.4.

5.4 XK G BRSO TR /SR B B4 77 it B RO A BRORHZ S P S RS2, TR AN PR ) B 35 3K
J7 ESRAEATIFAR RS HIRCR, [, AN G S 07 v AEOE / kP P R R A . e PEE
FISEJT A, KT SRUT ELARELIRIE 7 4 m] JR S0 205 A R A, DA e
R A KA F207 MRS AR [ A [ 2 b, SRS R P A ARk
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5.5 Seller shall, at all times, conform to the Buyer’s most recent Supplier Manual as listed in Exhibit E
and TS16949. In the event that Seller and Buyer do not agree on whether a specific piece or quantity
of the Product shipped to Buyer conforms to the specifications and standards as outlined in the Order or
Buyer’s requirements otherwise and to all representations and warranties contained herein, the Product
in question shall be tested by an independent laboratory mutually agreed upon by the Parties. Findings
by such laboratory shall be final and binding on the parties. The cost of such testing shall be borne by
the party whose claim is proved to be incorrect. In addition to the foregoing, the Buyer and Seller
agree that:

5.5 275 NARLE ST KT I BGB  BER T G LB AR B) A1 TS16949 HIZR . AR SLTr Al
TR RIS A7 il (R R B0 B SR A AT A AR T B _E R I BOR AR ST (M HE
mh R, AR BTG AR LB P MR A RAE B JCIRIA 2, AR SR 0™ S
X7 SR 2 %€ BT Y S8 AT IR o B S R SRS e B R s XU A LR
B B F b P P B RAIE IR iR 0 — D7 AR AH. B B E UG, SKSEXUT A

5.5.1 Upon discovery of defective Product, Buyer shall notify Seller within 24 hours upon
discovery by facsimile to the attention of the plant manager and plant quality manager
identifying the reason for rejection and the specific non-conformity. Seller must respond to
Buyer within 24 hours in 8D format and provide instructions for disposition. Seller, at its
option, will advise if non-conforming Product shall be reworked, returned or scrapped at
Buyer’s location or otherwise.

5.5.1 — H RIIBE/BRIATS 5, ST RAAE 24 /N B AL BB ANSE 5 L) g m T
FEAT, YRR B K AR SRk, BT AAIAE 24 /NI L 8D JE 1A KT AR
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9
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5.5.2 Seller agrees to reimburse Buyer for reasonable costs incurred by the Buyer as a result of
non-conforming or defective Product delivered. Such costs shall include, but not limited to,
inspection, testing, material handling and administrative costs, finance costs, damaged tooling,
late charges assessed to Buyer by Buyer’s customers, and rework, sorting and scrapping of non-
conforming Product.

5.5.2 277 [FIRAMEE K7 TS5 KB AN 6 M I A SBOME SR B PR 7 ot A ) BRLOAS
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FRLA L TR O LT IE A TR UGB T 0 SRR AN B 7= d I R A
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5.5.3 Seller and Buyer will, in good faith, agree, on a case-by-case basis, to the appropriate
charge to be made against Seller for necessary and reasonable rework, sorting and scrapping of
nonconforming Products. Effective for the next invoice after the said agreement, Seller shall
include a credit at a rate of US$ 35(or 245 RMB) per hour per person for such charges or at
another charging rate as agreed upon by both Parties. The amount of such credit shall be offset
against the next invoice issued by Seller.

5.5.3  SKILXUT7 WA IR SEAR P I SR %A S AC BRI J5 ¥R ) S 7 OO ZE 5 B T
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5.6 Seller agrees to achieve the target for “0/0/100/100/30” which means: within thirty (30) days
following the launch of the program, Quality target is zero (0) parts per million on Products; zero(0)
safety issue; delivery target is 100% on time; 100% resolution of all the problems on the Issue List.

5.6 SLUy[FIRIAE] " 0/0/100/100/30 " HAx, HE LT BHJH A 30 KW, B HAR&™ i
R TR BB, RAREEN 0, SRR 10096 4% SN, 10097 e i L # o
A1

5.7 Seller represents and warrants that (1) it will obtain from a third party certification of compliance
with the latest published edition of TS16949, available through the Automotive Industry Alliance
Group (“ATAG”), (2) its primary supply base will be in compliance with the requirements of its
TS16949 certification, and (3) Seller will maintain its TS16949 certification throughout the supply
contract. Seller agrees to meet with Buyer, at Buyer’s request, to discuss quality issues and
improvements thereof.

5.7 SEJTHRRAMERIE: (1) 377 NFRAGA RSy TS16949 el KA A SE = J5AIE,  wlil
VR TAECEAER] (“ATAG™) FRIFULARA,  (2) J207 ) EALN B M AT & H TS16949 1A
EER,  (3) JI7 Mt bt & A U0 A OR 17 TS16949 HIIEA Rtk . 3277 R4 3K 07 ) 2
SRASET R & F B D R et .

Terms and Conditions of Purchase
For OEM and Other Supply Contracrt Page 9



5.8 Seller represents and warrants with regard to all Product (including Software and
Documentation to the extent included with Product) that:

5.8 SEURTPA M CEAE S S A RSCE) BRI PRIEQTT »

® All Product is and will continue to be free from violation or infringement of any third
party Intellectual Property Rights; and

®  JITA 7 AR DL ECRE R AS S R AT 55 = J7 AN R U B EUR AL

® Seller is not aware of any facts upon which a claim for violation or infringement could
be based and that Seller will promptly notify Buyer if Seller becomes aware of any claim
or facts upon which a claim could be based.

® LU ANFRIE T REA IR T B RALR LT F s, I A RS T7 RIE AL A R
B AT REA BRI S, S5 R 2 ST B N SE T

5.9 If Seller breaches this intellectual property warranty, Buyer may immediately terminate any
contract with Seller in whole or in part and may immediately cancel any unfilled Orders without
liability, such remedies being in addition to any other remedies provided by these Terms or otherwise
available to Buyer under law. Seller will have responsibility and is obligated for a breach of the
foregoing warranty to the extent that any Product is used in an infringing system and the Product does
not have a substantially non-infringing use.

5.9 WAL S Tz AR AURIIE LS5, K7 AT DAL 4 #8873 I 24 10 5 207 (ATl £
[, FERTCASLZIBOHAE AR JEAT LT 8, T AABURSE AT STAE, AR il 20 SRR A 2%
I A RE AT LASAS AT A AR RN TS o AR S A T — MRILAR G F Btk
7 BOA AN SR AR BT R S A, 3277 ROk S b RAIE S ISR S AR B SR AT
%

Article 6 - Price and Payment

6. MrigffTaR

6.1 Unless different payment terms are stated in the Order, Buyer will make payment in RMB for the
Product by T/T according to the price confirmation in the Order within seventy seven 66(77) calendar
days upon receipt of an invoice from Seller provided that the Product, together with all the shipping
documents, has been delivered without any quality and quantity issue. If the Product is not for
consumption by Buyer in the production of automotive parts or systems (i.e., internal or “indirect”
purchases), if no payment terms appear on the Order, Buyer will pay Seller for the Product within one
hundred twenty (120) calendar days following receipt of invoice from Seller provided that the Product,
together with all the shipping documents, has been delivered without any quality and quantity issue.
Invoices for tooling and/or capital equipment must be issued only as approved, as provided in the
Order. Seller agrees to furnish Buyer with detailed cost break down sheets in a format provided by or
otherwise acceptable to Buyer within 30 days upon signing of these Terms or at some other time as
agreed upon by the Parties. All future Products quoted by Seller or for any design changes to the
Products will be quoted in consistence with these cost break-down sheets prepared by Seller and
acceptable to Buyer.
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6.2 The Parties acknowledge that certain design or manufacturing changes (VA/VE) may enhance the
Product and will result in cost savings. These savings shall be independent of any savings resulting
from productivity improvements, and may result from initiatives of either Party. To the extent that
Buyer initiates a design change that results in a cost savings, such cost savings as actually realized shall
be reflected immediately in price reductions by an amount equal to such savings after deducting
Seller’s design, testing, tool, launch and other costs necessary for the design change. If Seller initiates
a design change that results in cost savings, such cost savings as actually realized will be shared equally
between Buyer and Seller after Seller’s design, testing, tool, launch and other costs (to the extent
necessary by the design change), if any, are recovered. Buyer’s portion of the shared savings will be
fully reflected in price reductions immediately upon realization of the cost savings.

6.2 X7 INA] — e Bt e AE P I (VAIVE) K3 IR E T ELRERS 5 20 AT . X 2875
BE ARG E TR, ATREAE 7 FSEME . 35 K07 FSEXTTHE T
M8 T A, SEBR A A A RA S 48 W A0S BV S WRAE 7 AN by A% T e 2055 ) 1 Bk 2
Forweits MK, BEE A 3h %% LR Ad L AU T st e sl i SR P IR oA . SR
Tr ARG T BT A I RRAS, T SE PR B 48 B AR AE 207 B e vt 2 Ik 2l A A T2
R B2 AR HAR A (B R FRE AV A D A RIRME G i K S2007 EF P 2
o KI5 T I IX AR Iy RS KRR ST B PR BT ) 0 A A P E A PR TILAE R AR A% L

6.3 All labor, burden, selling and general administrative expenses (collectively, “SG&A”) and other
costs associated with Seller’s manufacturing process will be held firm and therefore will not be
changed for the duration of the Product to be ordered by Buyer or unless otherwise mutually agreed
upon by the Parties. If Buyer is required by its customer in writing to implement a specific cost
reduction schedule with respect to any program on which Product(s) are being used (or permitted by
such customer to increase prices to offset, totally or partially, increases in labor or material costs), then
such cost reduction schedule or price increases shall be implemented by the Seller on the same terms
with respect to supply by Seller of Product(s) to Buyer.

6.3 S EA R P A AR S B R B B (U SR
“SG&A” ) LU FAM AL ST VT WA it IR P9 B E AR BRAEXUS AT IR R R
SR B AT SR, BRI T5 St 1A A P A7 i R SR R A B TR, (8%
[ B e A LA A P s 20 1K N OB SAS (B K), 277t AR AR L 1) SETT B 7 i ) [
PR IAT BRA N BRI B AT -
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6.4 With respect to Product(s) for which prototyping is required, Seller will provide prototype piece
parts at a price as agreed to, on a program by program basis, in writing by Seller and Buyer.

6.4 Xf it EAECRI™ i, SEUTHERCRSEXUT R A E R TUE A%, 38— SR e

6.5 In no event shall the price charged to Buyer for Product(s) be more than that charged to any other
customer of Seller for the same, or substantially similar products in similar quantities and under similar
payment terms. Accordingly, if Seller sells to any of its other customer any products of the kind,
specification, or nature substantially similar to the Product(s) covered by any Order by Buyer at a price
which, given similar payment terms, is lower than the price then in effect for Buyer, the price in effect
for Buyer shall be reduced to the lower price. The price reduction shall apply to all unshipped orders
and all orders shipped after the date on which such products have first been sold to Seller’s other
customers at such lower price.

6.5 X0 TAEATAH [FI A s BORLEHCRARIE . A0TSR S BT _EARMAR 7, 3207 BER 3K T7
STAFEI A AN BE o TARAT S5 (0 Ho A 20 72 B SO BN M o Ak, 7 32077 Bl A Al Pt 3K
T3 R A AT 5 rp Bl 5 (KR SRS AR AT 7 s AT B+ AR AR i, AR5 20
FEALL,  (ELELA R 20 S B TS24 SKT7 (97 b ks, 0 A0RE 324 SKT7 K07 A i B R B MR
Ko SRR ZERIE T BT A AR K2 BT 5 i CLR T Rcia HIG T8 ok Atz P gt e
AR A% ™ S RSB H I COAE 1T 5

Avrticle 7 — Changes
7. RE

Buyer reserves the right to direct changes, or to cause Seller to make changes, to drawings,
specifications, samples or descriptions of Product. Buyer also reserves the right to otherwise change
the scope of the work covered by the Order, including work with respect to such matters as inspection,
testing or quality control. Buyer may also direct the supply of raw materials from itself or from any
third parties. Seller will promptly make such requested change. In order for Seller to request a
reasonable difference in price or delivery time for performance as a result of such a change requested
by Buyer, Seller will notify Buyer of its request in writing within ten days after receiving notice of the
change. Buyer can request additional documentation from Seller relating to any change in
specifications, price or delivery time for performance. Seller will not make any change in the Product'
design, specifications, processing, packing, marking, shipping, price, and date and place of delivery
except at Buyer's written instruction or with Buyer's written approval.

SKT7 R B B AR SR ST e K AR RS UL R B B AR o ST IR R
BEORTT BT ) ARV A AN R T S e OAOR, RIS SR . Il e o B i S A O 1 T
o FTTHATRE i B Qs =T R AR . SETTRE S AR A LA T R e, S
J3 AT AR HONJBAT S5 BRI IR AR S P 5 (AN R T S ) A B RS B[R], SED7 AT E
AR G A I H AR ZORAS D@ AN 7 o K5 w] EOR ST e it S B DO Uil . firts s
AT R BRI TR0 RN SO o BRI T7 o 7R s SET7 Fm R R, 207 AR B0 it

FAE UL L. BAE. Arid. 28, Mrd%. HIAESSAT AT
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Article 8 — Warranties
8. fRiE

8.1 Seller expressly warrants and guarantees to Buyer, to Buyer's successors, assigns and customers,
that all Product delivered to Buyer will: (a) conform to the specifications, standards, drawings, samples,
descriptions and revisions as furnished to or by Buyer; (b) conform to all applicable laws, orders,
regulations and standards in China and any other countries where Product or vehicles or other products
incorporating Product are to be sold; (c) be merchantable and free of defects in design (to the extent
designed by Seller), materials and workmanship; and (d) be selected, designed (to the extent designed
by Seller), manufactured and assembled by Seller based upon Buyer's stated use and be fit and
sufficient for the purposes intended by Buyer. The warranty period provided by applicable law applies,
except that if Buyer or Buyer's customer offers a longer warranty period to end-users for Product
installed on or as part of vehicles, the longer period will apply. Buyer will inform Seller of such longer
period. For all services, Seller further warrants that its work will be performed in a professional and
workmanlike manner, consistent with all good standards and specifications of Buyer and otherwise
consistent with industrial standards. Seller will immediately notify Buyer in writing when it becomes
aware of any ingredient, component, design or defect in Product that is or may become harmful to
persons or property.

8.1 LITIFISRTT KITMARZ N 2k NP P I ORIE, BT 1 S5 AT ™ e (a) 5 1)
ST SRS B LT SR AR UL AdfE PRIAR. FEAR . IR DLRABTOTT:  (b) S T R
FEMHARE S (R SA MR G S R D PraE AR, 54, ik
M AREAARE; ()& TR, JFHIEBE (DT RONID « MORE R 2 ToROi sk
Bas AA(d) HS207 IRAE S BB R s ki . ot CRASZIr itk ORR) AR BURKRES, JFH
I A A AR KT TUE H e PRUESIRRAE P E B PRAEIIRR,  (ER,  an SR SETT sl ST7
B i) £ B S X B AR IR B A IR 0 R R K B RE IR AN, &
KA PRIESIRR o« SET7K 38 50207 AT I R RIESIRR . 2 TP IRSS, 207t — P RAIEH
PhElky ORISR, KT AR R ITA LTS bR S RS AR5 9F B S AT ML AR HERR 75 1) 75 2UBAT T
YEo SLTTGEGARMT SRy EF Bk sRIBRLBRRE X AT e N G B A, ST RS
B35 T 0 3K T

8.2 Seller hereby further represents and warrants that all Products meet or exceed all print performance
and packaging specifications and standards as agreed upon by the Parties pursuant to the Order and/or
these Terms and any of its Exhibits. The warranty contained herein shall be in addition to any warranty
created by Chinese law. Seller shall indemnify and hold Buyer harmless for and against any costs,
expenses and damages, whether direct or indirect, incidental or consequential, arising from defective
Product or breach of these warranties, including, without limitation, all costs incurred to Buyer in
connection with replacement of Product due to Buyer’s customer(s).

8.2 JJT LMt — 2B HRIRIFLRAE, T 7 i 2 B XU 7 MR T B A A 2% R ELAE T A
LPE R A PERE . B AR AHERI K o ARSI RAE ML D o B2 A E 1A RAIE 355 A b
Feo WURIUAEATHME/EREE T i 80 L3R PRAE I B, 207 R % 3K A8 ST G TR 2 |
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Article 9 - Supplier Quality Programs; PPAP
9. M FIREWH; PPAP

Seller will conform to the quality standards and inspection systems such as QS 9000 and 1SO 9000,
which may be established or directed by Buyer. Seller will also participate in supplier quality and
development programs organized by Buyer. Seller agrees to meet the full requirements of Production
Part Approval Processes (“PPAP”) as specified by Buyer and (as applicable) by Buyer's customer(s).
At requested by Buyer, Seller will, at its own expenses, participate in and comply with the following
programs and standards offered by Buyer: (a) Buyer's Supplier Standards Manual (including all
subsections and forms), as amended and implemented by Buyer from time to time; (b) Advanced
Quality Planning (AQP) as listed in Exhibit F and Supplier Individual Development Plans (SIDP) as
listed in Exhibit G; and (c) supplier scorecard as described and accessible by the following internet
link: www.adient.com/suppliers or by contact the quality manager. In the event of any discrepancy
between any part of these programs, documents or standards and an express provision of these Terms,
these Terms will prevail and take precedence.

S5 R S S B AL B 58 (R B AR R PR AR G M B, % QS 9000 A1 1SO 9000, SE 58S
S R ERR 5 (BRI PPAP) o SERHE, A ML s EhHES (WEH)D
AP AR PTG R, 2L TR, EHNENRSE FRIE 8y T 515%
TR AR QKT CEISHTE 52U T SRR R bR T, AR
HHEIT HPATHIER 2 (b)) F AR RsEE BT (AQP) FIFHM: G H i BEN R E EH A
TRl A (o) BERIp AL, B www.adient.com/suppliers #E N 58 R EE BE R R EA

B A FRTUE . SO EbRHE AR TS 5 5 A KIS IR A S, DLASR R

Article 10 - Service and Replacement Parts

10. BREFMEBHTMF

During the term of the Order and for fifteen (15) years thereafter (unless a shorter or longer period is
agreed in writing by both Parties), Seller shall supply and sell, according to the Orders for "service
parts" for the Product delivered, its components, parts and materials at price(s) based on the most
recent price(s) under previous Orders, taking into account actual, documented differences in the cost of
materials, packaging, and production after the most recent purchases have been completed, as mutually
discussed in good faith and agreed upon by the Parties. At Buyer's request, Seller will prepare service
literature and documents available at no additional charge to support Buyer's service part sales
activities.
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Article 11 — Remedies

11. BoF

The rights and remedies reserved to Buyer under these Terms or in the Order will be cumulative with
and in addition to all legal and other remedies. At Buyer's request, Seller will reimburse Buyer for any
incidental or consequential damages resulting from defective or nonconforming Product, including,
without limitation, costs, expenses and losses incurred directly or indirectly by Buyer or its
customer(s): (a) in inspecting, sorting, repairing or replacing the nonconforming Product; (b) resulting
from production interruptions; (c) in conducting recalls or other corrective service actions; or (d)
resulting from personal injuries (including death) or property damage caused by the defective or
nonconforming Product. Consequential damages include reasonable professional service fees such as
legal fees incurred by Buyer. If requested by Buyer, Seller will enter into a separate agreement with
Buyer for the administration or processing of warranty charge-backs for defective Product, and will
participate in and comply with warranty reduction or related programs as directed by Buyer that relate
to the Product. In any action brought by Buyer to enforce any of Seller's obligations to produce and
deliver Product under the Order, the parties agree that Buyer will be entitled to all available remedies
under Chinese law, including specific performance of Seller’s obligations under the Order and these
Terms.

7 AR AT M R OB AR T ST R ORI B — IR 3y
SR, Sy IR ST AR T AP AT R/ BRI 8 T AL T e s
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Article 12 - Compliance with Laws; Ethics

12. BESPEERE; EEMTE
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Seller acknowledges and undertakes that (a) Seller, and any Product supplied by Seller, will comply with
all applicable laws and regulations, including national and local and regulations and rules, and legal and
industrial standards, that relate to the manufacturing, labeling, shipping, importing, exporting, licensing,
approval or certification of the Product, including laws relating to environmental matters, employment
matters (such as minimum wages, overtime pays, working hours and humane working conditions),
subcontractor selection, nondiscrimination, occupational health or safety and motor vehicle safety, just
to name a few; (b) all materials or components used by Seller in the Product or in its manufacturing
process will satisfy current governmental and safety requirements on restricted, toxic and hazardous
materials as well as environmental, electrical and electromagnetic requirements that are applicable to
Product(s) and vehicles in which they are to be incorporated; and (c) Seller is aware that Buyer has
established an Ethics Policy (available at the following link: www.adient.com/ethics) and Buyer expects
Seller, and Seller's employees and contractors, to abide by this policy or an equivalent ethics policy of
its own. While supplying goods or performing services under the Terms Seller will comply with
the US Foreign Corrupt Practices Act, China anti-corruption laws and all other laws prohibiting
any form of commercial or private bribery.

S PR RN R B L5 (a) 207 B AR FOAT AR 7= f BLARF A BT & A A V5, G S
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Avrticle 13 - Customer Requirements

13. BPER

As directed by Buyer in writing, Seller agrees to comply with the applicable terms of any agreements
between Buyer and its customer(s) to which Buyer provides the Product (as incorporated into products
supplied to such customer(s)). Buyer may in its discretion supply Seller with information regarding
purchase orders from its customer(s). Seller will be responsible for ascertaining how such customer
purchase order information affects Seller's obligations under the Order, and Seller will meet all such
disclosed customer terms to the extent within Seller's control. By written notice to Seller, Buyer may
elect to have the provisions of this Section prevail over any conflicting term between the Buyer and
Seller.

207, ARYE ST R, ISR K7 R Z AT K7 b CRLAE [ e P 43t
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Article 14 — Indemnification

14, N

14.1 To the fullest extent permitted by law, Seller will defend, indemnify and hold harmless Buyer,
Buyer's customers (both direct and indirect, including manufacturers of vehicles in which Product are
incorporated), and dealers and users of the products sold by Buyer and all of their respective agents,
successors and assigns, against all damages, losses, claims, liabilities and expenses (including
reasonable attorneys' fees and other professional fees, settlements and judgments) arising out of or
resulting from any defective Product, or from any negligent or wrongful act or omission of Seller or
Seller's agents, employees or subcontractors, or any breach or failure by Seller to comply with any of
Seller's representations and warranties or other terms and conditions of an Order (including any part of
these Terms).

141 fEEAACVR IR RS B A, ST NEORIP . IR BUE KTy . SO % CEEAL ), AdE
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14.2 If Seller performs any work on Buyer's or Buyer's customer's premises or utilizes the property of
Buyer or Buyer's customer, whether on or off Buyer's or Buyer's customer's premises: (a) Seller will
examine the premises to determine whether they are safe for the requested services and will advise
Buyer promptly of any situation it deems to be unsafe; (b) Seller's employees, contractors, and agents
will comply with all requirements that apply to the premises and may be removed from Buyer's
premises at Buyer's discretion; (c) Seller's employees, contractors, and agents will not possess, use, sell,
transfer or be under the influence of alcohol or unauthorized, illegal, or controlled drugs or substances
on the premises; and (d) to the fullest extent permitted by law, Seller will indemnify and hold Buyer
and Buyer's customer, and their respective agents, successors and assigns, harmless from and against
any liability, claims, or demands (including reasonable attorneys' and other professional fees,
settlements and judgments) for damages or expenses resulting from damage to the property of or
personal injuries to Buyer, its customer, their respective agents, or any other person or entity to the
extent arising from or in connection with Seller's work on the premises or Seller's use of Buyer's or
Buyer's customer's property, except to the extent caused by Buyer's gross negligence.
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Article 15 — Insurance

15. R

15.1 Seller will maintain insurance coverage for the Product in amounts as may be reasonably
requested by Buyer or (to the extent directed by Buyer) Buyer's customer(s), in each case naming
Buyer and its affiliates and customer(s) as "additional insured" as requested by Buyer.

15.1 75 AR SET7 B KI5 8 7 (SR B SETT Haos IVE D & PR BB ™ i ORI R
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15.2 Seller will furnish to Buyer a certificate showing compliance with this requirement or certified
copies of all insurance policies within 10 days upon receipt of Buyer's written request. Such insurance
policy will provide that Buyer (and, if applicable, Buyer's customers) will receive 30 days prior written
notice from the insurer of any termination or reduction in the insured amount or scope of coverage.
The existence of insurance does not release Seller of its obligations or liabilities under the Order and
the Terms.
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Article 16 — Insolvency

16. AR

The Order may be terminated immediately by Buyer without any liability to Seller if any of the
following or comparable events occur, and Seller will reimburse Buyer for all costs incurred by Buyer
in connection with any of the following, including without limitation attorneys' fees and other
professional fees: (a) Seller becomes insolvent; (b) Seller initiates a voluntary bankruptcy proceeding
under Chinese law; (c) an involuntary bankruptcy proceeding is initiated against Seller; (d) a receiver
or trustee or equivalent is appointed for and to take over the management of Seller; (e) Seller needs
accommodations from Buyer, financially or otherwise, in order to meet its obligations under the Order;
or (f) Seller executes an assignment of its ownership or major assets for the benefit of creditors.
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Article 17 - Termination
17. %I

17.1 Buyer may terminate all or any part of the Order, without liability to Seller and Buyer will not be
liable to Seller for any losses resulting from such termination under this Section 17.1, if Seller: (a)
repudiates, breaches or threatens to breach any of the terms of the Order and these Terms; (b) fails or
threatens not to deliver Product or perform services in connection with the Order; (c) fails to make
progress or to meet reasonable quality requirements so as to endanger timely and proper completion or
delivery of Product and does not correct the failure or breach within 10 days (or such shorter period of
time if commercially reasonable under the circumstances) after receipt of written notice from Buyer
specifying the failure or breach; or (d) enters or offers to enter into a transaction that includes a sale of
a substantial portion of its assets used for the production of Product for Buyer or a merger, sale or
exchange of shareholding, stock or equity ownership interests that would result in a change in control
of Seller. Seller will notify Buyer within ten days after entering into any negotiations that could lead to
the situation specified in subsection (d) above, provided that upon Seller's request, Buyer will enter into
an appropriate nondisclosure agreement related to information disclosed to Buyer in relation to such
transaction.
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17.2 In addition to any other rights of Buyer to cancel or terminate the Order, Buyer may at its option
immediately terminate all or any part of the Order at any time and for any reason by giving written
notice to Seller. The Parties agree to the following consequences of any termination by Buyer under
this Section 17.2:
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17.2.1 Upon receipt of notice of such termination, and unless otherwise directed by Buyer, Seller
will: (a) immediately stop all work under such Order as terminated; (b) transfer ownership title to
and deliver to Buyer the finished Product, the work in process, and the parts and materials that
Seller reasonably produced or acquired according to quantities ordered by Buyer and that Seller
cannot use in producing goods for itself or for others; (c) verify and settle any claims by
subcontractors for actual costs incurred directly as a result of the termination and ensure the
recovery of materials in subcontractors' possession; (d) take actions reasonably necessary to
protect property in Seller's possession in which Buyer has an interest until disposal instruction
from Buyer has been received; and (e) upon Buyer's reasonable request, cooperate with Buyer in
transferring the production of Product to a different supplier.
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17.2.2 Upon termination by Buyer under this Section 17.2, Buyer will be obligated to pay only
the following: (i) the Order price for all finished Product delivered in the quantities that conform
to the Order; (ii) Seller's reasonable actual cost of work-in-process and the parts and materials
transferred to Buyer under Section 17.2.1 (b) above; (iii) Seller's reasonable actual costs of
settling claims regarding its obligations to its subcontractors to the extent directly caused by the
termination; and (iv) Seller's reasonable actual cost of carrying out its obligation under Section
17.2.1 (d) above. Seller will furnish to Buyer, within one month after the date of termination (or
such shorter period as may be required by Buyer's customer), its termination claim, which will
consist exclusively of the items of Buyer's obligation to Seller that are expressly permitted by this
Section 17.2.2. Buyer may audit Seller's records before or after payment to verify the amounts
requested in Seller's termination claim.
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17.2.3 Notwithstanding anything otherwise herein, Buyer will have no obligation for and will not
be required to pay Seller, directly or on account of claims by Seller's subcontractors, for loss of
anticipated profit or revenue, unabsorbed overhead, interest on claims, product development and
engineering costs, tooling, facilities and equipment rearrangement costs or rental, unamortized
capital or depreciation costs, finished goods, work-in-process or raw materials that Seller
fabricates or procures in amounts exceeding those authorized in the Order or Material Releases,
or for general administrative charges resulting from such termination of the Order, except as
otherwise expressly agreed in a separate Order issued by Buyer. Above all, Buyer's obligation
upon termination under this Section 17.2 will not exceed the obligation Buyer would have had to
Seller in the absence of termination. Buyer will have no obligation for payment to Seller under
this Section if Buyer terminates the Order or portion thereof because of a default or breach by
Seller.
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Avrticle 18 - Force Majeure
18. AW

18.1 Any delay or failure of either party to perform its obligations will be excused if and to the extent
that it is caused by an event or occurrence of such event beyond the reasonable control of the party and
without its fault or negligence, such as: acts of God; fires; explosions; natural disasters; riots; wars;
sabotage; unexpected and frequent power outage; or court injunction or order (“Force Majeure Event”).
As soon as possible (but no more than one full business day) after occurrence of Force Majeure Event,
Seller will provide written notice describing such delay and assuring Buyer of the anticipated duration
of the delay and the time that the delay will be cured, together with a certificate or other official
document verify such Force Majeure Event.
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18.2 During the delay or failure to perform by Seller under this Section 18, Buyer, at its option: (a) may

purchase Product from other sources and reduce its schedules to Seller by such quantities, without any
liability to Seller; (b) may ask Seller to deliver to Buyer at Buyer's expense all finished goods, work in
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process and parts and materials produced or acquired for work under the Order; or (c) have Seller
provide Product from other sources in quantities and at a time requested by Buyer and at the price set
forth in the Order. In addition, Seller will, at its expense, take all necessary actions to immediately stop
and minimize any losses resulting from the occurrence of Force Majeure Event.
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Avrticle 19 - Technical Information Disclosed to Buyer
19. [FEITHEREARRE R

Seller agrees not to assert any claim against Buyer, Buyer's customers, or their respective suppliers,
with respect to any technical information that Seller has disclosed or may disclose to Buyer in
connection with the Product covered by the Order, except to the extent expressly covered by a separate
written confidentiality and/or license agreement signed by Buyer or covered by a valid patent owed by
Seller, the confidential information of which has been expressly disclosed to Buyer prior to or at the
time of the Order.
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Article 20 - Proprietary Rights
20. SRR

20.1 Seller agrees as follows:
20.1 SLJFEEWT:

(a) to defend, hold harmless and indemnify Buyer, its successors and customers against claims of
direct or contributory infringement or inducement to infringe any proprietary right (including any
patent, trademark, copyright, personal industrial design right or misuse or misappropriation of
trade secret) and against any resulting damages or expenses, including attorneys' and other
professional fees, settlements and judgments, arising in any way in relation to Product provided
by Seller under an Order (including, without limitation, manufacturing, purchase, use and/or
sale), and Seller expressly waives any claim against or any defense implicating Buyer that such
alleged infringement arose out of compliance with Buyer's specifications, except to the extent
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such infringement is actually embodied in designs created and provided by Buyer in writing to
Seller;
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(b) to waive any claim against Buyer, including any hold-harmless or similar claim, in any way
related to a third-party claim asserted against Seller or Buyer for infringement of any proprietary
right (including any patent, trademark, copyright, industrial design right or misuse or
misappropriation of trade secret);

(b)TBFF LA 55 =J7 1) 3275 BCR T A ARARIRENIR B CRUAEAE T EA Fibs. R, Tolk
Bert FT A AR T B R AR ) AR B b v SE U7 EIRAUH, AR R AT B S
B e S PEIE

(c) that Buyer and its subcontractors and direct or indirect customers have the worldwide,
irrevocable right to repair, reconstruct or rebuild, and to have repaired, reconstructed or rebuilt,
Product delivered under the Order without payment of any royalty or other compensation to
Seller;
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(d) that manufactured parts based on Buyer's designs, drawings or specifications may not be used
for Seller's own use or sold to any third parties without Buyer's express written consent in
advance;
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(e) to assign to Buyer each invention, discovery or improvement (whether or not patentable) that
is conceived or first put to practice by Seller, or by any person employed by or working under the
direction of Seller, in the performance or fulfillment of the Order;
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(f) to promptly disclose in an acceptable form to Buyer all such inventions, discoveries or
improvements and to cause its employees to sign any papers necessary to enable Buyer to obtain
title to and to file applications for patents throughout the world; and
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(g) to the extent that the Order is issued for the creation of copyrightable works, that the works
will be considered "commissioned works” or “works made for hire," by which the Buyer will
have copyrights in such works created, and to the extent that the works do not qualify as such, to
assign to Buyer upon delivery thereof all right, title and interest in all copyrights and moral rights
therein.
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20.2 Except as expressly agreed by Buyer in writing, all Product or other deliverables provided under
the Order (including without limitation computer programs, technical specifications, documentation
and manuals) will be original to Seller and will not incorporate any intellectual property rights
(including copyright, patent, trade secret or trademark rights) of any third party. Except as expressly
agreed by Buyer in writing, all Product or other deliverables provided under the Order, and all related
intellectual property rights, are owned solely by Buyer. Seller will ensure that the terms of its
subcontracts with its subcontractors and employment contracts with employees are consistent with the
terms of this Section 20. At no additional cost, Seller will sign a written agreement to grant Buyer a
license in writing to use any intellectual property owned by Seller that is necessary or incident to the
reasonably intended use or application of the Product.
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Avrticle 21 — Tooling, Equipment, Buyer's and Seller’s Property
21. TR, #%&&. X7 msery ™

21.1 All tooling (including fixtures, gauges, jigs, patterns, castings, cavity dies and molds, with all
related appurtenances, accessions, and accessories), packaging and all documents, standards or
specifications, trade secrets, proprietary information and other materials and items furnished by Buyer,
either directly or indirectly to Seller to perform the Order or for which Seller is reimbursed or paid by
Buyer (collectively, "Buyer's Property"), will remain Buyer's property. For any of the Buyer's Property
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held by Seller or by a third party, to the extent that Seller has transferred possession of Buyer's Property
to such a third party, Seller shall bear the risk of loss of and damage to Buyer's Property. As such,
Seller therefore agrees that Buyer's Property will be housed, maintained, repaired and replaced by
Seller at Seller's expense in good working condition capable of producing Product meeting all
applicable specifications, will not be used by Seller for any purpose other than the performance of the
Order, will be deemed to be movable property, will be conspicuously marked by Seller as the property
of Buyer, will not be commingled with the property of Seller or with that of a third person, and will not
be moved from Seller's premises without Buyer's approval. Seller will insure Buyer's Property with
full fire and extended coverage insurance for its replacement value. Seller may not release or dispose
Buyer's Property to any third party without the express written permission of Buyer.
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21.2 Buyer (or its designated representatives) will have the right to enter Seller's premises at anytime to
inspect or audit Buyer's Property and Seller's records regarding Buyer's Property. Seller agrees to
provide support and corporation to such inspection or audit at all times. Only Buyer (or Buyer's
affiliates) has any right, title or interest in Buyer's Property, except for Seller's limited right, subject to
Buyer's sole discretion, to use Buyer's Property in the manufacture of Product. Buyer and its affiliates
have the right to take immediate possession of Buyer's Property at any time without payment of any
kind. Seller agrees to cooperate with Buyer if Buyer elects to take possession of Buyer's Property.
Effective immediately upon written notice to Seller, without further notice or legal action, Buyer has
the right to enter the premises of Seller and take possession of all of Buyer's Property. Seller expressly
waives any right to additional notice or process and agrees to provide Buyer or its designee(s) with
immediate access to Buyer's Property.
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21.3 Seller hereby agrees that Buyer may and shall have the right to execute and record any notice
financing statements with respect to Buyer's Property that Buyer determines are reasonably necessary
to reflect Buyer's interest in Buyer's Property. At Buyer's request, Buyer's Property will be immediately
released to Buyer or delivered by Seller to Buyer's plant, properly packed and marked in accordance
with the Buyer’s requirements or as otherwise directed by Buyer to any location designated by Buyer.
Seller waives, to the extent permitted by law, any lien or other rights that Seller might otherwise have
on any of Buyer’s Property.
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21.4 In all cases and without exception, each new tool purchased during the course of these Terms will
be a complete manufacturing tool, capable of running on conventional manufacturing equipment and
will not require the addition of auxiliary manifolding, shoes, fixtures or holders in order to manufacture
the specified piece part.
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21.5 Unless otherwise agreed to in writing, all injection mold tooling purchased from Seller will be
capable of manufacturing critical dimensions to a capability of CPK 1.67 or greater. In all cases, the
level of workmanship will be consistent with generally accepted automotive tooling guidelines. All
cavity blocks, core blocks and slides will be produced of P20 tool steel or equivalent.
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21.6 All new tooling will be accepted based on qualified PPAP and ISW submissions that indicate
capability to manufacture in line with AIAG requirements. Buyer’s tooling can only be used by Seller
to fulfill Buyer’s orders/Material Releases unless specifically approved in writing by Buyer.
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21.7 Seller will submit to Buyer proof of insurance coverage for Buyer owned tools, dies, and fixtures
while in the possession of Seller. Tooling capacity must be sufficient to produce the daily capacity
required in two eight-hour shifts per day. When Seller has fully amortized the cost of Buyer owned
tooling in the piece price, the price for the Product for which such tooling will be reduced by the
amount of the amortization on a per unit basis.
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21.8 Seller, at its expense, will furnish, keep in good working condition capable of producing Product
meeting all applicable specifications, and replace when necessary, all machinery, equipment, tools, jigs,
dies, gauges, fixtures, molds, patterns and other items that are not Buyer's Property and that are
necessary for the production of Product ("Seller's Property"). Seller will insure Seller's Property with
full fire and extended coverage insurance for its replacement value. If Seller uses Seller's Property to
produce goods or services similar to Product for other customers, including aftermarket customers,
such goods or services will not incorporate or use any of Buyer's logos, trademarks, trade-names or part
numbers. Seller will not disclose or imply in its marketing efforts and marketing documents that such
goods or services to Seller’s other customers are equivalent to those purchased by Buyer. Seller grants
to Buyer an irrevocable option to take possession of and title to Seller's Property that is special for the
production of Product under the Order upon payment to Seller of its net book value less any amounts
that Buyer has previously paid to Seller for the cost of such items. This option does not apply if
Seller's Property is used to produce goods that are the standard stock of Seller or if substantial
quantities of like goods are being sold by Seller to others.
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21.9 Seller agrees not to mark up, for profit, the cost of making new tooling and tool changes unless the
tool is being made directly and paid by Seller. Buyer will have access to Seller's premises, prior and
subsequent to payment, to inspect work performed and to verify charges submitted by Seller against the
Order or its amendment. The price set forth for the Product ordered will be adjusted so as to credit
Buyer in the amount, for the tooling and capital equipment, by which the price exceeds Seller's actual
cost as verified. Seller further agrees to retain all cost records for a period of two years after receiving
final payment of the charges. All tools and equipment will be made to Buyer's specifications (or,
where directed by Buyer, those of Buyer's customer). Any exception to such specifications must be
stated in writing on the Order or otherwise in a signed writing by Buyer. To the extent the Order
expressly states that it is for "tooling™ or “capital equipment" and unless otherwise stated in the Order,
freight terms are Origin - Freight Collect, and Seller should not prepay or add freight charges.
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Article 22 — Management of Seller’s Subcontractors or Suppliers

22. 37705 R ERE Bt R Y B

22.1 Seller shall provide Buyer with a list of all subcontractors and suppliers, together with appropriate
documentation of their qualifications and experiences, to be used by Seller to perform the Order. Buyer
will review and approve each of such subcontractors or suppliers in connection with the manufacturing
and supply of the Product herein. Review and approval by Buyer of any of Seller’s subcontractor or
supplier will not release Seller from its responsibilities and liabilities for the performance and integrity
of such subcontractor and suppliers.
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22.2 When Seller wishes to replace any of those subcontractors or suppliers with a new source, Seller
shall provide advance notice to Buyer and Buyer will be entitled to review and approval such new
source of subcontractor or supplier before it can be used, except in case of emergency where Seller
shall take action without any delay in order to move forward with its production process to meet the
delivery time schedule, provided that thereafter Seller will provide the information on the new source
to Buyer for follow-up approval and approval by Buyer shall not unreasonably be withheld. Seller
agrees to have all of its subcontractors and suppliers sign a non-disclosure, confidentiality agreement
and a non-use agreement in connection with the proprietary information of Buyer and the Product.
Upon the occurrence of such an emergency case, Seller shall notify Buyer in writing immediately upon
re-sourcing.

22.2 243277 THRI AT AR B e S R IO IR RO, S5 e AU B & 3575, ST A RERX
LT AR R R B BN R R AT, AT E SN AR AR, S5 AL ZHATE
FER R SIRDLER S (A, SR 2R ST B AHET R B R B (NIRRT 45 2R 3RS SR AU AR TR
WAL, SETAEAGEMIEAIATT . S2TRE, PRIERED 2000 1 B N R 2638 5 S5 At
i LA S BRI M PRE P CL A e A R S DU, SET7 2R
5 T 2 RT3 o0 B e o (A N R AT

Terms and Conditions of Purchase
For OEM and Other Supply Contracrt Page 28



Article 23 — Set-Off
23. KM

In addition to any right of setoff provided by law, to the extent permitted by law, all amounts due to
Seller will be considered net of indebtedness of Seller and its affiliates or subsidiaries to Buyer and its
affiliates or subsidiaries. Buyer will have the right to set off against, from any payment or other
obligation owed to Seller, in whole or in part, any amounts due to Buyer or its affiliates or subsidiaries
from Seller or its affiliates or subsidiaries. Buyer will provide Seller with a statement describing any
offset taken by Buyer.
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Avrticle 24 — Confidentiality
24. R

24.1 Seller acknowledges that proprietary and confidential information will be received from Buyer or
developed for Buyer under the Order, regardless of whether such information is marked or identified as
confidential. Seller agrees to keep all proprietary or confidential information of Buyer in strictest
confidence, and further agrees not to disclose or permit disclosure to others, or use for other than the
purpose of the Order, any proprietary and confidential information of Buyer. Following expiration or
termination of these Terms for any reason, Seller will promptly deliver to Buyer any and all documents
and other media, including all copies thereof and in whatever form, which contain or relate to Buyer's
confidential or proprietary information. Seller's obligations under this Section will continue for a period
of five (5) years from the date of such expiration termination, unless a longer period is specified in
writing by Buyer.
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24.2 The restrictions and obligations of this Section will not apply to information that: (a) is already
publicly known at the time of its disclosure by Buyer; (b) becomes publicly known through no fault of
Seller after disclosure by Buyer; or (c) was properly in its possession prior to disclosure by Buyer or
was independently developed by Seller without use of or reference to Buyer's information which Seller
can establish by written documentation to prove. Notwithstanding anything to the contrary in these
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Terms, any confidentiality or non-disclosure agreement between the parties that predates the Order will
remain in effect except as expressly modified by the Order, and to the extent of a conflict between the
express terms of such an agreement and this Section, the terms of that agreement will control.
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Article 25 — No Publicity
25. AT

Seller will not advertise, publish or disclose to third parties (other than to Seller's professional advisors
on a need-to-know basis) in any manner the fact that Seller has contracted to furnish Buyer the Product
covered by the Order or the terms of the Order, or use any trademarks or trade names of Buyer in any
press release, advertising or promotional materials, without first obtaining Buyer's written consent.
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Article 26 - Relationship of Parties
26. WITRAR

Seller and Buyer are independent contracting parties and nothing in the Order will make either party
the employee, agent or legal representative of the other for any purpose. The Order does not grant
either party any authority to assume or to create any obligation on behalf of or in the name of the other.
Seller will be solely responsible for all employment and income taxes, insurance premiums, charges
and other expenses it incurs in connection with its performance of the Order, except as expressly
provided in a written agreement signed by Buyer. All employees and agents of Seller or its respective
contractors are employees or agents solely of Seller or such contractors, and not of Buyer, and are not
entitled to employee benefits or other rights accorded to Buyer's employees. Buyer is not responsible
for any obligation with respect to employees or agents of Seller or its contractors.
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Article 27 - Conflict of Interest
27. FlzEppR

Seller represents and warrants that its performance of the Order will not in any way conflict with any
continuing interests or obligations of Seller or its employees or contractors. Seller further warrants that
while the Order is in effect, Seller and those of its employees and contractors participating in the
performance of the Order will refrain from any activities which could reasonably be expected to
present a conflict of interest with respect to Seller's relationship with Buyer or its performance of the
Order.
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Avrticle 28 - Non-Assignment
28. AR#EAL

Seller may not assign or delegate its obligations under the Order without Buyer's prior written consent.
In the event of any approved assignment or delegation authorized by Buyer, Seller retains all
responsibility for Product, including all related warranties and claims, unless otherwise expressly
agreed in writing by Buyer.
RELTTHAMFR, L5 AR AT ST Ak B IR fh N o 3528 S5 HEVF S5 1 AT
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Article 29 — Taxes
29. Bidk

Seller shall pay all the taxes levied on the Product in accordance with the PRC laws and regulations and
shall provide Buyer with any tax receipt if Buyer so requires.
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Article 30 - Governing Law; Arbitration; Jurisdiction

Terms and Conditions of Purchase
For OEM and Other Supply Contracrt Page 31



30. MEIEEE. fidk. Bk

30.1 The Order is to be construed according to the laws of the People’s Republic of China. Any dispute
regarding the Product, the Order, the validity of the Order or any of these Terms, or any other matter
between the parties (other than requests for injunctive relief, to the extent available by law) will be
resolved by binding arbitration under the auspices of the China International Economic and Trade
Avrbitration Commission (“CIETAC”) Shanghai-Branch-which shall be conducted in the English
language in Shanghai in accordance with the CIETAC’s arbitration rules then in effect. The arbitral
award is final and binding upon both parties.
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30.2 To conduct a fair, reasonable arbitration proceeding, the arbitration tribunal shall consist of three
arbitrators, two of whom will be selected by the Parties respectively and the third arbitrator will be

} appointed by the Secretary General of the CIETAC. Both Parties
agree that the three arbitrators will be selected and/or appointed strictly according to the following
qualifications: (1) each arbitrator must have a law degree as a full time student verifiable from a top
law school in or outside of China such as Beijing University or Harvard Law School, (2) each arbitrator
must practice law with a major reputable law firm in the past preceding 10 years, and (3) each
arbitrator speaks good English and, in particular, is knowledgeable of OEM and other business
practices in the automobile business sector.
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Article 31 — Language; Severability; No Implied Waiver
31. iEE. WM. TERRF

The Parties acknowledge that it is their wish that these Terms and all documents relating thereto be in
both English and Chinese. Both language versions shall be equally authentic. If any section or
provision of the Terms is declared invalid or unenforceable under any legal proceeding, such provision
will be deemed reformed or deleted, as the case may be, but only to the extent necessary to comply
with applicable law. The remaining provisions of the Terms will remain in full force and effect.
Failure by either Party at any time to require performance by the other Party of any provision of the
Order will not affect the right to require performance at any later time, nor will the waiver by either
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Party of a breach by the other Party of any provision of the Order or the Terms constitute a waiver of
any later breach of the same or other provision of the Order.

XU NI 7] A K AL T 5 AR 2O R B ST 0 R & SORT R ST o A 35 LA [ 45 2L
J1o ARG EEAT 853 B 2 MRAE AL TR AR e A A TE RO A BT 75, AR SEFR o,
AT AR A T O B, (B DAt Sy A K R N IR . AR SR R A LAl 2 s By
SEATERR T o AR — J5 FEAR TIN5 R BERO J7 JEAT AT BRI 2R LS5 A 2 5 i e LU AR AT ik
B TT AT XS WIBUR) s [RIRE, ATAR—J7 £ 00 77 3 s VT R s AR Sk L 1) 355 I T 5K
X7 AR 2 ST IR AL I8 FEnd 77 i 823 SR [R) 2k B 1T R ) Ak 2 PR 4
.

Avrticle 32 — Survival, Entire Agreement; Modifications
32. L. TEBIL. BK

32.1 The obligations of Seller to Buyer survive termination of the Order, except as otherwise provided
in the Order.

32.1 BRARITH A ME, 207 1R S5 RS SC55 BT B2k Ja 7547 45

32.2 Except as described herein above, these Terms and the Order, together with the attachments,
exhibits, supplements or other terms of Buyer specifically referenced therein, constitutes the entire
agreement between Seller and Buyer with respect to the matters contained in the Order.
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32.3 Orders may only be modified by a written amendment executed by authorized representatives of
each party or, for changes made to any Order within the scope of Section 7 above, by an order
amendment issued by Buyer.
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The Undersigned ! hereby acknowledges that it has read and fully

understood and agrees to these Terms and Conditions of Purchase in connection with the contract with

2 as follows:

N
el

DS PN SElREACA M. SRR S
AT B RAR R ARG B SR 2 o AEIE IR R

T

Signed and chopped by %5 %

Print Name % #x:

Job Title BRfiz:

Dated H 3

L Please filling in the full, official name of the supplier or seller here.

2 Please filling in the full, official name of buyer or an Adient entity here.
3 TE 2 RIS (R 8RS 77 1 IE R4

4 UEAE RS AL Sy B e i S 1E AR
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