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SECTION 1. WHAT IS COVERED
BT

1.01 Goods and Services the Global Terms and Conditions apply to the purchase by the Buyer of production

goods and services from the Supplier including: (a) production and aftermarket (or service) parts,
components, assemblies and accessories; (b) raw materials; (c) tooling; and (d) design, engineering or
other services. Separate Global Terms and Conditions apply to the purchase of non-production goods and
services. The Global Terms and Conditions can be found at the Global Terms and Conditions home page
accessible via the Buyer's Supplier Portal (or obtained directly from the Buyer.
FmERE SAERFEIEH T E 7S 7 MK LU R R a AR SS .  (a) A FiE e (8RS &4 7%
PRy BB BR A (b JEMEL (o) BEE: & () Wby TSRS . K05 W27 AR IR 722
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1.02What's Being Purchased The Production Purchase Contract, Production Tool Purchase Contract, Blanket
Purchase Contract, Prototype Purchase Contract, Prototype Tool Purchase Contract, Lump Sum Purchase
Contract or Production Spot Buy Purchase Contract describe the goods and services being purchased and
specify the name and address of the Buyer ((being Chery Jaguar Land Rover Automotive Co., Ltd. or one of
their Related Companies (as defined in Section 11.02)) and the Supplier. The goods (both for series
production and aftermarket) and services purchased are referred to as the Goods or, in the case of a
Prototype Tool Purchase Contract or Production Tool Purchase Contract, the Tooling (defined in greater
detail in Section 34.01). A reference to a Purchase Contract in a provision of the Global Terms and
Conditions is a reference to all of the following: Production Purchase Contract, Production Tool Purchase
Contract, Blanket Purchase Contract, Prototype Purchase Contract, Prototype Tool Purchase Contract,
Lump Sum Purchase Contract, and Production Spot Buy Purchase Contract.
REAZE ARG B REREER. ZERBER . FERIEE R PR AERIEE R, — ik
AN AR ) L B A 7 SR 5 [R] o 7 B SR 0 it AR 95 9 %, R ST (B3 R RIS A BR 2 7]
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SECTION 2. DOCUMENTS USED IN PRODUCTION PURCHASING
A7 RIS R SO

2.01 General Provisions in this Section 2 describe the most common types of documents that may apply to the
purchase of the Goods. The documents are listed in the approximate timing sequence in which they may
be entered into with the Supplier.
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2.02 Sourcing and Commercial Programme Agreement is an agreement that may be entered into before a
Production Purchase Contract is issued. It lets the Supplier know that it has been chosen to supply the
Goods, subject to the terms and conditions of the Sourcing and Commercial Programme Agreement.
RIGRE T AR RIE & [ 2 BT B — i il BB RI52T7, 2B TR = m] Wi 26K
HGEAT, K T7 126 78 M B4R AR 327

2.03 A Request for Quote (RFQ) asks the Supplier to provide a quotation for the supply of the Goods. Any
guotation must be based on these Global Terms and Conditions
W 248K TT RS2 T7 SR AL S AR o AR AT HR AT 3 75 455 SR I i SR A (R K

2.04 A Statement of Work, (including any Engineering Statement of Work (ESOW)) is prepared or approved
by the engineering activity of the Buyer. In most cases, it is developed before a Production Purchase
Contract is issued.

TAESEH (BRBITREIIESE) Gl L7 1 TR gm b st . 385 75 R A [R] A AT HT 4 ] 78

2.05 A Quality/Reliability Statement of Work is a Statement of Work that includes long-term durability
specifications for the Goods (like 10-years or 150,000 kilometers, whichever comes first). It may also
specify the testing methodology that will be used.

FREMAMTERE e K IEn A ME (W104E8(150,0004 B, LIEFIE N o 8 et
W7k

2.06 A Warranty Agreement is an agreement relating to a warranty recovery or chargeback programme. It
may be entered into at any time and may apply to some or all of the brands of the Buyer or its Related
Companies (defined in Section 11.02).

PERARE I 248X T ORMEEGR A P e 7 ORAE PSR BEAEAR AT AR 25T, % AT s FH - K07 81
LRI A T GE X HEF11.0246) 13553 B 43 i he o

2.07 A Technology Agreement may be entered into in special cases to address Intellectual Property Rights
(defined in Section 15.01), Confidential Information (defined in Section 17.01), or other matters. In most
cases, it will be entered into before a Production Purchase Contract is issued.

BARWIW  ERFREL T, AT EARDBGRARR G LWH15.01%) « REHELE GE XHEE17.01
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2.08 A Prototype Purchase Contract is used to purchase a fixed amount of prototype Goods. It describes the
Goods and specifies the price, quantity, delivery and other key terms.

BORMER I TRWEREMEE, RS T i, JFEHsMNR . B, R LA R R

2.09 A Production Purchase Contract is used to purchase most types of production goods and services. It
describes the Goods and specifies the price, quantity and other key terms.
AFERMEER TR R 2 BB AL R i AR SS A R [0S 7 il AT 3R TF W s i . 508 I
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2.10 A Blanket Purchase Contract is used to purchase certain types of goods or services, like Service Parts.
It provides a framework of agreed terms, like the price, that will apply when the Buyer issues a Release.
SEXMEERE T REFREmEURS, AR . ZRIEERE 1T C&IE R 2 A IHESE
WA ELAE S5 R A B N d Y

2.11 A Lump Sum Purchase Contract or Production Spot Buy Purchase Contract is used on an exception
basis for the purchase of a fixed amount of the Goods.

—RMEAHERE SRR RG-SR @ T HIAME LT R [ E B 5

2.12 A Prototype Tool Purchase Contract may be used to purchase Tooling required to produce prototype
Goods.
AR EREER T R R Z A .

2.13A Production Tool Purchase Contract is used to purchase Tooling used to make the Goods.

BFEEREER T RSNG4 v i A RRLA .

2.14The Global Terms and Conditions are the primary contract terms and conditions that apply to the
purchase of the Goods. They also include special provisions for the purchase of Tooling, Service Parts
and Component Parts.
RGBSR 5 i FH R A G TR SRk AN S5 A o A FE X R . RS TC A A 25 1

REIR 2o

2.15Supplemental Terms and Conditions may be issued by the Buyer to address special product or local
market requirements, including legal matters specific to the country where the Buyer or the Supplier is
located. The Supplemental Terms and Conditions will identify the scope of their applicability. See
Section 3 for more details.
ANFERFRANFAF  PTEh L5 B RS it R 2 R B 4 117 7 B SRR AT BRI« BLHE S5 B U BT AE AR 1)
P . AT SRR R & VG . RS S WA 3R E .

2.16 A Release (also known as a Schedule) instructs the Supplier to ship a specified quantity of the Goods to a
particular location by a specified date and time, the Seller cannot refuse the release.
REER (WA AR Fa7m3L 07 NAERR & H AN BPR R 2 ORI mig ik B8 e s, LA
(CEEELY & sEhTIR

2.17 Either party may provide a Written Notice. It is defined in Section 44.01.
ARAT —J7 By m] e 77 Rk S E . E LLEE44.015% .

2.18 General Purchase Contract Documents are the Global Terms and Conditions, Web-Guides, and
applicable Supplemental Terms and Conditions, as described in Section 4.01.

R EFE M IR B 2R R DL IEH 78 56356 A, 58 X 54,015 .

2.19 Earlier Agreements are written agreements entered into with the Supplier relating to the Goods, like a
Target Agreement, Technology Agreement, Statement of Work, or Warranty Agreement, as described in

Section 4.02.
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2.20 An Advanced Shipping Notice (ASN) is a notification of pending deliveries, similar to a packing list. It is
sent in an electronic format and is a common EDI document. The ASN is used to list the contents of a
shipment of goods as well as additional information relating to the shipment, such as Purchase Contract
information, product description, physical characteristics, type of packaging, markings, carrier information,
and configuration of goods within the transportation equipment.

Wk EEmM (ASN)  —FhRracieiman, R TRER, R TRALE, &M LIKEDISC. fitdk
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SECTION 3. WEB-GUIDES AND SUPPLEMENTAL TERMS AND CONDITIONS
W 240 rE S A TRk

3.01 Web-Guides the Web-Guides contain specific requirements for matters like payment terms, packaging,
shipping (including warehousing), customs duty procedures, Service Parts, warranty recovery, taxes,
environmental and obsolescence. The Web-Guides are part of the Purchase Contract and are binding on
the Supplier and the Buyer. The Global Terms and Conditions will take precedence in the event of any
conflict with a Web-Guide, except to the extent that the Web-Guide specifies otherwise.

PILRIREE 25 0 DU N ARSI BAR K, iAok, Bde. @ (S0 KB, gHEmr.
BB Bigt . PRECAIN SO A MRS R R & [ R R 7y, SR MK B AR ). # B 5k
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3.02 Supplemental Terms and Conditions the Supplemental Terms and Conditions contain specific
requirements to address special product or local market requirements, including legal matters specific to the
country where the Buyer or the Supplier is located. As with the Web-Guides, the Supplemental Terms and
Conditions are part of the Purchase Contract and are binding on the Supplier and the Buyer. The
Supplemental Terms and Conditions will take precedence in the event of any conflict with the Global Terms
and Conditions.

FNFEFFRR A H AR R E T BAREK, DU RR R Bt T S Bk, AHE Ly B U5 BT AE 1 1)
FRFTEENERATIE . SMSEIEE M, ANFE RO RIEE R AR 7, RS ST B R 4R ).
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3.03Where Found the Web-Guides and Supplemental Terms and Conditions can be found at the Global Terms
and Conditions home page on the Buyer's Supplier Portal, or obtained directly from the Buyer.
IRBUSRE  PIL5HR B 550 78 S5O 9% A RT U7 1) K75 AR5 T 32077 B 10 0 PR R 25 R R 2% A 20T, BRI ISR
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SECTION 4. THE TERMS AND CONDITIONS THAT APPLY
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4.01 General The contract between the Buyer and the Supplier for the purchase and sale of the Goods or
Tooling is the Purchase Contract. The Purchase Contract includes the Global Terms and Conditions, the
Web-Guides, the Supplemental Terms and Conditions and the other applicable documents described in
Section 2 that are issued by the Buyer, or executed by the Buyer and the Supplier (in the case of
agreements), relating to the purchase and sale of the Goods. The Global Terms and Conditions,
Web-Guides, and applicable Supplemental Terms and Conditions are referred to as the General Purchase
Contract Documents.
gk KT HLTTZ KT R RS A AR G . RIEE RS S SRR A s far . b
FO SRR S AT DA S 565 2 5% H FIL 5 1R b SR D7 R AT B D7 ANSEZ 77 2828 (A s) 189 9 T i il 1% S 1 H At Y S
SRR AT P48 $i5 B S Y kb 78 2 KR 2% AF GERR — BRI & R) ST A

4.02 Earlier Agreements written agreements entered into with the Supplier relating to the Goods, like a Sourcing
and Commercial Programme Agreement, Technology Agreement, Statement of Work, or Warranty
Agreement, are referred to as Earlier Agreements. Unless they expressly state otherwise, they will
continue to apply after a Purchase Contract has been issued, subject to Section 4.08.

SEEAIIN SR AT IR A ORI T, AR A R IR A B, BRI, AR AR R OR MM SRR
Fe I BRAESA VN, FEAESEA.08KAEMATIR T, ARG FRA G, S sURE M.

4.03 Effective Date and Document Release Date the Effective Date is shown on the Purchase Contract. Itis
the date on which the Purchase Contract was issued and, once accepted by the Supplier, went into effect.
The offer validity period of the Purchase Contract as offer is seven days after the issuance date. Each
General Purchase Contract Document will have a Document Release Date, which is the date on which it
went into effect. General Purchase Contract Documents in effect on the Effective Date are part of the
Purchase Contract and apply to the purchase of the Goods, subject to Sections 4.04 through 4.06 below.
ARSI RATH AMAZ RREER . XA NREER KA H, RWERMZ G, —&LTTH#%%
JE B X7 B LRy o RN L BRI & [F I E LA R kA 2 Hilg- B H o —BCRIWE RIS % 5 13
fERATH, SO R AT H RSO AR H I FEAE T S 4.04 24,06 56 FE AT I T, FEA R H A 20— ik
R Er 7] STy R e [R) PR ZHRSGR 23 3 FH 1 ot PR D

4.04 Renewal Date the General Purchase Contract Documents in effect on July 1% of a Renewal Term (defined
in Section 8.02) will apply to a Production Purchase Contract renewed on that date. These may include
requirements that are different from those in effect when the Production Purchase Contract was first issued
or previously renewed. For Blanket Purchase Contracts, the General Purchase Contract Documents in
effect at the time of a Release will apply.

SEHAHARR 7ELITIARR TP ) G UHLEE8.025%) 7 H 1 H A R — ORI & B SO A RId F T7E 12% H 2RI ) A 77K
W TR o M2 — ORI IR SO o AL B SR AT AN [F) T A2 7 SR ) 2 R A B — IR S I A2 R K o ik
GRE R E RS, R BT RN A R — R & [F) S R

4.05 Updates The Buyer may make revisions to the General Purchase Contract Documents (including release of
new Web-Guides and Supplemental Terms and Conditions) from time to time. If there are revisions, the
Buyer will publish them on the Global Terms and Conditions home page described in Section 1.01 and
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highlight, on that home page, that revisions have been made. The Supplier shall regularly check the home
page for details of any revisions having been published. Unless the Supplier sends a Written Notice of
objection to the Buyer within 21 days of any revision to the General Purchase Contract Documents being
published the revised General Purchase Contract Documents shall be binding on the Supplier.  The home
page will identify the date on which the revisions will become effective and (unless the Supplier has provided
a Written Notice of objection as detailed above) such revisions shall apply to all Purchase Contracts which
are issued on or after that date.

WASEF K7 BN A REXT— BRI & [R] SO AAH S SCAFEATAB LT (35 AT IR X 28 48 T AR R 78 2% kR 5%
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4.06 Binding Effect  Revisions to the General Purchase Contract Documents that are made after the Effective
Date shown on the Purchase Contract or after the beginning of a Renewal Term are binding on the Buyer
and the Supplier and become effective to all Purchase Contracts issued on or after the effective date as
specified in Section 4.05. If the Supplier objects to any revision or update to the General Purchase
Contract Documents in accordance with Section 4.05 above then any Purchase Contracts issued to the
Supplier after the effective date on which the revisions are to take effect will continue to be subject to the
previous unamended General Purchase Contract Documents whilst the Buyer may make alternative
arrangements for supply.

LR ARG R By B R A 80 H 2 5 BRI A6 5 3T 1) — BRI & (5] SR RS T RRCAR R 3K J7 TSI
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4.07 Supplier Terms and Conditions No terms or conditions, agreements, representations or statements, other
than those that apply to or are included in the Purchase Contract as described in this Section 4 will apply to
the Purchase Contract, including any contract terms that may have been submitted by the Supplier.

T FEMFH B 1 BAKHEEH T IR SR G R SCAE, AT HADSRFI S E . W, Rk Els
W (35T R C AR R R & R0 WAEH T RIEE .

4.08 Exceptions to Global Terms and Condition & 4& 5 242 5 415 B
(a) General Requirements  Any exception, deviation, amendment, modification or waiver of any
provision of the Global Terms and Conditions or any General Purchase Contract Document, whether made
under an Earlier Agreement or otherwise, will be binding on the Buyer only if it has been: (1) made in a
Written Notice; and (2) chopped by the Buyer.
—fEIE  RAEHE NIRMIIEIL T, SR S AT B — BRI & 1R SO AR AT R E AR B oh . 15
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(b) Service Parts  For a Purchase Contract covering Goods that are supplied only as Service Parts,
Component Parts, or vehicle accessories where the Supplier does not also supply any production goods or
services to the Buyer or any of its Related Companies, any exception, deviation, amendment, modification
or waiver of any provision of the Global Terms and Conditions or any General Purchase Contract Document,
whether made under an Earlier Agreement or otherwise, will be binding on the Buyer only if it has been: (1)
made in a Written Notice; and (2) chopped by the Buyer.
EBImM TR EE B SRR B AR T AN BT AT A R BRSSO R I S R, A R
B R BISEAFBIEBL S ) R SR 2% A B — ORI & [F) SO BOAE AT SE AR AT 140 8BS L BT B iUiG:
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(c) Supplemental Terms and Conditions  Any Supplemental Terms and Conditions posted on the
Global Terms and Conditions home page described in Section 1.01 do not require any of the approvals
described in this Section 4.08.

AFEKMFME  EFELOL UL R A A 32 T E AT AR AT 78 253K A R A2 58 4.08 55 T L
JE AR AT AL TEE -

(d) Expansion of Rights to Intellectual Property in Earlier Agreements  In the event that an Earlier
Agreement provides the Buyer with rights to the Supplier's Intellectual Property Rights (defined in Section
15.01) that go beyond, or are in addition to, the Buyer's rights under the Global Terms and Conditions,
Sections 4.08(a) through (c) do not apply to the additional rights.

SEE R R R i RS I R e SE T ST AR AL GE XS EE15.0156) # A
BOM, - HAZAUR Y BREE N 1 3K 7 AR S 2 M A A T =2 AL, 254,08 (a) 2 (c)HIRE ANl FH 1%
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SECTION 5.  WHEN THE CONTRACT IS FORMED
WILER

5.01Buyer's Offer When the Buyer issues a Prototype Purchase Contract, Production Purchase Contract,
Prototype Tool Purchase Contract, Production Tool Purchase Contract, Lump Sum Purchase Contract or
Production Spot Buy Purchase Contract, it makes an offer to purchase the Goods or Tooling from the
Supplier on the terms and conditions specified in Section 4. Such offers cannot be unreasonably refused.
EHEL  HETTRBRERIE S A RIS FAE RIS R BRI &R, — R MEAE
R R BB RIE B R, MR SETT 1) S T7 At 1 H IR B A S FIE 1 25 NS J7 A0 SR i it R L PR 244
(&% SAP Nity/ Wikt

5.02Blanket Purchase Contracts  For a Blanket Purchase Contract, the offer is made when the Buyer issues
a Release. The offer applies for only the quantity specified in the Release and cannot be refused. A
Purchase Contract will only be a Blanket Purchase Contract if it clearly and expressly states so on the face
of the Purchase Contract.
SEXRWER MeEREE RS, SKI7 KA TIEME, WL R HEL) . ELME R Bl ERUE
BRGNS ] HAZ LA REIE 4 o i SRR (] B0 IE 1 37 A A s 1 A E A SR G RIB S TR, T L R AR
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5.03 Supplier Acceptance Subject to other provisions, the contract is formed when the Supplier accepts timely
the offer of the Buyer. This occurs upon the earlier of:  (a) the Supplier beginning work or performance; or
(b) the Supplier accept the offer with seven days after issuance of the Purchase Contract.
RHAW SZRTHANKE, BFT 3207 B2 K7 AN A, PN AI#E e R AR N E: (a) 32T
THAETAESEZ): 8u(b)Z2 77 T RIE & R AAG ST H WK

SECTION 6. QUANTITY
HE

6.01 Requirements The Supplier will provide the Buyer's requirements for the Goods or Tooling as shown on the
Purchase Contract. On a Production Purchase Contract, the quantity is typically specified as a percentage
of the Buyer's requirements for the Goods. The Buyer will purchase this same quantity. The Buyer will
issue Releases to specify the quantities needed, delivery locations, times and dates. Time and quantity
are of the essence in the purchase of the Goods. To avoid any doubt, no Production Purchase Contract is a
requirement contract.

TR L7 RLFR AL ST AR & [F] i BRI R BB, o AR R G A, Bl i DA SK 7 SR K E 4
FEIE T DARLSE o SKT7 AT R BRI 0 WA P 5 AR o S Rt o ISP TR 30 Ik ) R 8 s ot R g e A v
BREE NWGREE L, R4 R E FFAL — M EERERE .

SECTION 7. Volume Projections
RN

7.01 Projections The Buyer may from time to time provide the Supplier with estimates, forecasts or projections of
its future volume or quantity requirements for the Goods. These are Volume Projections. They are
provided for informational purposes only. The Supplier and the Buyer may agree on a timeline over which
Volume Projections will be provided.

TR SKT7 BRI r) S 07 SR At AR E AR R R AL, R, R SO R TRIN . HAONE Bt
H e ft. 3205 03K T7 B R 78— PR Ak 2 Tl v 1) 3%

4

7.02No Commitment Volume Projections are not a commitment by the Buyer to purchase the quantities
specified in the Volume Projections. The Buyer's purchase obligation is only as specified in Section 6.
The Supplier acknowledges that Volume Projections, like any other forward looking projections, are based
on a number of economic and business factors, variables and assumptions, some or all of which may
change over time, and may or may not be accurate at the time they were made or later on. The Buyer
makes no representation, warranty, guarantee or commitment of any kind or nature, express or implied,
regarding any Volume Projection.
TR PRI AR L AR IR . ST R S INAE 65 T LILE . 25T P E T in
A AR B TR, R AE— RINAFERIE LR R AR AV A LAl b 5 B, PR i e R ) 98 2 el 4
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SECTION 8. DURATION OF THE PRODUCTION PURCHASE CONTRACT
7RI & [ HI5 R

8.01 Initial Term the Initial Term of the contract begins on the Effective Date shown on the Production Purchase
Contract and expires on June 30th of the next calendar year. If, for example, a Production Purchase
Contract is issued on July 1, 2011, the Initial Term will end on June 30, 2012. Similarly, the Initial Term of a
Production Purchase Contract issued on January 1, 2011 will expire on June 30, 2012.

BYHEZBER & A RO T RIS R R B A, BT RN EERe H30H . fildn,
20114E7 H LH B A r= RIE A H], HAIGIAMR 1L F2012456 H30H » LALHE, 201141 H 1H B A7~
R & [ R 1A RO R 1 1201246 H30H

8.02 Renewal Term The Production Purchase Contract will renew automatically on July 1% for an additional 12
months, ending on the next June 30th, unless a notice of non-renewal has been provided under Section
8.03. This is the Renewal Term.

SHBR AL RIEE R T7THIA A2, SIET N —F 6 H30H, BRAEARTIRHEE8.03%
R T ANCEHIE S SRR

8.03Non-renewal Either party may elect not to renew the Production Purchase Contract by providing a Written
Notice to the other party to that effect. The Buyer will provide its Written Notice by May 1% of the year in
which the Initial Term or Renewal Term (as applicable) is scheduled to expire. The Supplier will do so
sufficiently in advance of the scheduled expiration date to enable the Buyer to re-source the production of
the Goods in a timely and orderly manner, but (where such re-source could be completed in a shorter period
than 2 months) in no case later than May 1% of the year in which the Initial Term or Renewal Term (as
applicable) is scheduled to expire. In all cases, the Supplier will consult with the Buyer's production
purchasing activity prior to giving its Written Notice to ensure that it will be timely, and the parties will confirm
in writing their agreement to the Supplier's Written Notice period. If the Supplier elects not to renew, it will,
if requested by the Buyer: (a) work diligently with the Buyer to identify an alternative source of supply that
is acceptable to the Buyer; and (b) identify the Supplier's component-part and raw-material suppliers relating
to the Goods.
G AEAT—J7 YA B PRI [0 0 75 RO AR R TS A, BESRANSAE RIE F . SETT AT AERT 6
PREGZEY] @] P 2I4E EERI5 H L H 1) 3207 AR P @ A . 5277 AR Bt 2039 H 2 w52 5l 2 88 1wk
(SN SK Ty, DMESKT7 REME S I e 1 BB SR I i ot A2 7, ARAEARAT 500 T R SE D7 IR I 2R SR R W4T N w72
2N AR N SR AT HIE IR B (& D Fvk 2R MS H1H . EEMEE T, 277
YEJSEAE R H A5 T8 0 F 5 S5 7 R AT B, AR ORI B) B 78 2 1k, HOBUT5 L T A A el S 07
TH S RS R IA B o I SRS T AN, JLR I SETT 2R (a) B SE07 T4 K07 AT 2 1 B AR
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8.04 Optional Extended Term TJiEZEKIIR
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(a) Where the Purchase Contract is due to expire on June 30th as a result of notice of non-renewal having
been given pursuant to Section 8.03, the Buyer, at its option, may extend the term of the Production
Purchase Contract for up to 12 months beyond the scheduled June 30th expiration date of the Initial Term or
Renewal Term (as applicable),.This is the Extended Term. If the Extended Term is implemented, the
Production Purchase Contract will expire at the end of the Extended Term.

AR R G [F) 77 R 5 558,03 5% A A ANl A, SRIWE [A) 16 30 H BZ 1k, ISET5 v | @ f Ak 7=k
W5 IR P BT PR A FE e K 12 . B 46 PR s 2 I 2 H 6 H 30 H R 5 o LR PR W AE A IR o dn SRk
ATIEACHIRR, AR 7 SR ey 5 ) AL A S K TR o J 4 b

(b) The Buyer will provide the Supplier with Written Notice of any Extended Term on or before the June 1
before the Initial Term or Renewal Term is set to expire. The Written Notice will specify the Extended Term
(up to 12 months) and include a Volume Projection of the Buyer's needs. Prices in effect at the end of the
Initial Term or Renewal Term and all other terms and conditions will remain in effect during the Extended
Term. If a transition period longer than the Extended Term is required, the Buyer and the Supplier will
negotiate in good faith the terms and conditions of any extension.

K7 AR 6 SRR a2k B PR Pt 3 S0 4E 2 116 H 1 H B BT 1a) 32 07 & H AT ART S8 A R A o T E o 45 1o
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SECTION 9. CHANGES
ZE

9.01 Changes To Buyer's Purchase Contract the Buyer is entitled to make changes to its Purchase Contract for
the Goods or Tooling at any time. These may include changes to the design, specifications, engineering
level, materials, packaging, shipping date, or time or place of delivery. The Supplier will make all changes
requested by the Buyer. The Supplier may not make any change on its own without first obtaining the
Buyer's consent in a Written Notice. Any exceptions, deviations, amendments, or modifications to the
Global Terms and Conditions must be made, if at all, under Section 4.08, not under this Section 9.01.

KR E R AR S5 A AR IS AR BE R i BB LRI & R . TAR S N A ER BT AR . BRI AR
R Kz B SZ 0% A TA)mit o S 07 B IR ST B R AR BN AR B . R SETT Hilii Rl =, 3207 A5 HE
H A AT AT AR B o an SRR SR A AR AT 4 . 58 BT BB SO E, MRG58 4.082% 1 AE559.01
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9.02 Notice The Buyer will provide the Supplier with notice of any change through an amendment or revision to
the outstanding Purchase Contract, the issuance of a new Production Purchase Contract, an RFQ or a
Written Notice. If the amendment is accomplished by issuing a new Production Purchase Contract, the
Initial Term of the original Production Purchase Contract will apply. If the Initial Term has already expired,
the Renewal Term in effect at the time of amendment will continue.

R ST NCERDE R, BTSRRI B [ v S S T R RS2 05 e RIS SR I A R A AR AT 2
D EABTT AR S N A . RS B PN A R TR B0 2R SR R R T S, U 7 4k 280 P DR A 7 SR 5[] 14
IR o G SRATAG IR L2 B30, 037 2k 2 1 FH A2 S I A R 21381

# .44 5No:CILR-PUR-PP-F016 K Purchasing RATHITE] Issue Date: 2016-05-25
i A Rev.: 06 {#-$1 VIR Retention Time:C+12
{452 Security Classification: Confidential RS Page: 16/71



Production Purchasing GTC X
<ROVER

IAGUAR

AR 7SR i 2R 2 A O AR AR

9.03Impact on Cost the proposed change will materially affect cost or timing the Supplier will promptly notify the
Buyer in a Written Notice and provide substantiation of its claim (to the reasonable satisfaction of the Buyer).
In accordance with Section 32 the Buyer shall have the right to audit details of any claim made. Inthe
event of such notification and substantiation (and, at the Buyer's sole option, following satisfactory audit of
the claim) the Buyer shall then implement an equitable price adjustment (up or down), a change in shipping
or delivery terms, or other appropriate adjustment. Where the Supplier's claim relates to Programme
cancellation or termination or non-renewal of a Purchase Contract then such claims shall be reviewed in
accordance with Section 28 and are not within the scope of this Section 9. The Buyer shall not be liable for
any costs arising from or related to actions or changes which are made as a result of Supplier's own acts or
omissions, including non-performance of its obligations.
ZRFAROM G SADLC AR AR B 2 S 1k R B B B e BN R), DS 07 RESZ BN A AN SE T, IR L R I ) 3 sk
UMY CRASRAR K7 ()& 3 D o K7 A BURYE 28 3256 FLE B A2 oKk T SL AR R IG I VER N 25 o AR K
HH SR AN AR (R G (S SRR, (FESKTT 584 H EVUEX L7 R AT R 5D, KT AT A
A AR CEBkER N D, AR B LA, sl FAhE 2 B R . ARSI BRI 5 R A [R] B 30
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NEAES, AFEAEAT X5 FECRIAT A B SRR S 2 A RIS, KT AR THE.

SECTION 10. PAYMENT TERMS AND TAXES
(NES - CoTA

10.01 Payment Terms the Payment Terms will be as specified in the Buyer's Payment Terms Web-Guide
unless explicitly stated otherwise in the relevant Purchase Contract.
AFBREFER AR AR I ST 1E P 4 48 7 rh RILE BOAT R ARIEAT, BRARAR DGR I & 1R b 59 A L .

10.02 Currency In most cases, payment will be made in the local currency of the country where the Goods will
be manufactured. If a different currency applies, it will be shown on the Purchase Contract or other Written
Notice from the Buyer.

WM ERZEAHOLR, FRIGUN AR i A2 H B 72 [ 1Y) 2 b 0% i S AT . an S AN RN B 1, U0 i b 28 R AE
SR B [F) B S T7 e H 1R FAth 5 T e 0 b7 DA

10.03 Advanced Shipping Notices The Supplier will provide the Buyer with Advanced Shipping Notices and
otherwise comply with the payment requirements specified in the Payment Terms Web-Guide. Failure to
do so may delay payment to the Supplier.

WS RBER S5 L) ST ROR TSGR D@ A, 18 5 X 2% 48 B IR AR 2% 3 B 1 F At AT S B sk . I,
ST A BUE I 1) 277 3EAS 30

10.04 Total Price and Taxes the total price for the Goods will include duty, if applicable, and tax unless
otherwise specified in the Tax Web-Guide. The Supplier will separately show on its invoice any duties, and
any sales tax, use tax, value-added tax (VAT) or similar turnover taxes, levied on the Goods. The Supplier
will provide whatever documents and information the Buyer may require to support taxes paid, tax reporting,
or recovery of VAT. The Supplier will comply with the requirements of the Tax Web-Guide. The Supplier
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will pay duty if the delivery term specified on the Purchase Contract requires the Supplier to pay it (see the
Delivery Terms Web-Guide for more details).

BRERIBLZR R LR BB (&G ALY, BRARMIZEHE R BB S b A AR e . ST AR
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SECTION 11. SETOFF
K

11.01 Supplier's Direct Accounts  The Buyer will administer on a Net Settlement Basis all of the accounts of

the Supplier arising from the Purchase Contracts and other agreements the Supplier has with the Buyer.
Net Settlement Basis means that, unless prohibited by law, the Buyer may set off and recoup against the
Buyer's accounts payable to the Supplier any amounts for which the Buyer determines in good faith the
Supplier is liable to it under any Purchase Contract or other agreements with the Supplier. The Buyer may
do so without notice to the Supplier.

SR BRI S AT A SR A BRSO i TR A R B T 5 ST BELT O H A B SCTTT B B A
Mo g AR TR BR AR A AR 1, WIS A BEE TS 8, ASET7 RT3 05 1 RLA Tk v 4 B s 07 4k
P AR ART R 5 () B HAth P OB 7 B AR AT <80 SET7 A BB B HAIRE, e el L7 .

11.02 Related Companies  The Buyer or its Related Companies may also setoff and recoup against the

accounts payable of the Buyer or its Related Companies to the Supplier or its Related Companies any
amounts for which the Buyer or its Related Companies determines in good faith the Supplier or its Related
Companies is liable under any Purchase Contract or other agreements with the Supplier or its Related
Companies.

RERAT] K7L KRR 7 IR AL SE 7 B S 75 IR 2 ) I8 1) 312 77 BRI 7 R 2 7 SAS PR R 30T R 7
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11.03 A Related Company is any subsidiary of the Buyer or the Supplier, as appropriate, the Buyer or the
Supplier's holding company, as appropriate and any subsidiary of either the Buyer or Supplier's holding
company, as appropriate. A company is a “subsidiary” of another company, its “holding company”, if that

other company:

(a)holds 50% or more of the voting rights in it; or
(b)is a member of it and has the right to appoint or remove 50% or more of its board of directors; or

(c)is a member of it and controls alone, pursuant to an agreement with other members, 50% or more of the
voting rights in it, or if it is a subsidiary of a company that is itself a subsidiary of that other company.
RERAT IRETTELTT M T AR (), TSI sk a s dnf) , MRS sy i A
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The Buyer will provide the Supplier and the affected Related Company with 21 days' Written Notice (or such
shorter period as may be commercially reasonable under the circumstances) before implementing a setoff:
(a) of the Supplier's debt against accounts payable to a Related Company of the Supplier; or (b) of a Related
Company's debt against accounts payable to the Supplier. The Written Notice will specify the basis for the
setoff.

SET7 RTAEBEAT SR AN AT CORR A i M55 700 5 3R 7 1) SE R IR ) 4R BT 20 K 1) S 07 B HL 52 5 MR 1 SRR 2 W) L
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11.04 Basis of Debit the Buyer will be presumed to have acted in good faith if it has a commercially reasonable
basis for believing that the Supplier or one of its Related Companies is liable for the amount of the debit. A
debit may include the actual professional fees and other costs incurred by the Buyer or a Related Company.
RARTEEARIE AR SET7 4 & B R ML AR WA 5277 B AR SG I 2 ) XA AR JGHGR IR A8 5%, 3K 7
LA TE NG AT S o SRR e AR 3K 7 B SRR 2 ) 7 A 1R SE o b B Y R oAt 9% 1

SECTION 12. QUALITY ASSURANCE
BRERIE

12.01 Compliance with Buyer's Programmes  The Supplier will promote continuous quality improvement in
the manufacture, production and distribution of the Goods. The Supplier will comply with the quality
assurance processes, inspections and standards specified by the Buyer for suppliers providing goods or
services similar in nature to the Goods. These standards include the Buyer's JLRQ quality programme,
ISO/TS 16949 and ISO 14001 (or any direct replacements or successors thereto).

BSPSEF T B 3207 AR AR IR e R A G . AR A B R R T R . 3205 RO AT SR S T B
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SECTION 13.  SHIPPING, PACKAGING AND DELIVERY
2h. BESRR

13.01 Web-Guides the Supplier will comply with the Buyer's requirements for packing, marking, labeling,
customs clearance processes, warehousing and shipping. These are specified in the appropriate
Web-Guides. The Supplier will ship only the quantity of the Goods specified by the Buyer in the Purchase
Contract or a Release.

# .44 5No:CILR-PUR-PP-F016 K Purchasing RATHITE] Issue Date: 2016-05-25
i A Rev.: 06 {#-$1 VIR Retention Time:C+12
{452 Security Classification: Confidential RS Page: 19/71



Production Purchasing GTC X
<ROVER

IAGUAR

AR 7SR i 2R 2 A O AR AR

PIZEIRRE  SLIT A& LT IR, bric. AR%E. TERIET . AR ER . SR ERAE I 25 45 i W A AL E
ST W AFREIE S5 AR Fr (R R B A HERE AR 7 i o

13.02 Delivery, Title and Risk of Loss Title and risk of loss will pass at the time and place of delivery in
accordance with: (a) the delivery term on the Purchase Contract for the Goods; and (b) Section 34 in the
case of Tooling.

5 AR SRR AR P it 4 BT A BRI X AR (@) i it R I A [R] B I AZ B 26 A 2 (b) oS U 4455
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13.03 Premium Shipments. If Seller fails to have goods ready for shipment in time to meet Buyer’s delivery

schedules using the method of transportation originally specified by Buyer and, as a result, Buyer requires
Seller to ship the goods using a premium (more expeditious) method of transportation, Seller will ship the
goods as expeditiously as possible. Seller will pay, and be responsible for, the entire cost of such premium
shipment, unless Buyer’s actions caused Seller to fail to meet Buyer’s delivery schedules, in which case
Buyer will pay any costs for premium shipment.
BYEE RS OREE SN HE R R A, AR ISR (KA T A R Y 1 SE U7 S AT AR 2 s fa 7 ig ik v
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SECTION 14.  DELIVERY OF NONCONFORMING GOODS
FEwEmKLE

14.01 Delivery No Inspection The Supplier will deliver only Goods that conform in all respects to the
requirements described in Sections 22.01(a) through (f). The Buyer is not required to inspect the Goods
prior to their use. The Supplier waives any right to require the Buyer to conduct an inspection.
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14.02 Notice If the Goods do not conform, the Buyer will inform the Supplier, orally or in writing, about the
nonconformity as soon as reasonably practicable after the Buyer has discovered it. The Buyer will confirm
the nonconformity in a Written Notice if requested by the Supplier to do so.
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14.03 Supplier's Right to Cure The Supplier will be permitted to rework, replace or otherwise remedy a
nonconformity in the Goods as long as: (a) the nonconformity has been discovered after delivery of the
Goods but before the Buyer has started to use the Goods (including in any pre-assembly processing or
fitment); (b) the Supplier can perform the remedial work at its location, or at the Buyer's site (subject to any
restrictions notified by the Buyer ), without disruption to the Buyer's operations; (c) the remedial work will not
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cause any delay in the Buyer's operations, including its production process, or cause the Buyer to incur any
additional costs; and (d) the cure can be completed by the deadline established by the Buyer.
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14.04 Buyer's Options  If the Buyer determines in good faith, after consulting with the Supplier, that the

remedial work cannot be done within the limits of Section 14.03, the Buyer is entitled to: (a) reject the
nonconforming Goods, return them to the Supplier and, at the Buyer's option, request redelivery of
conforming Goods; or (b) retain them and either repair them itself or request the Supplier do so, on or
off-site. In any event, the Supplier will bear the risk and expense of the remedial action undertaken by the
Buyer or the Supplier.
SETF RGP ARSI AE ST R e, WS AR AE AN BEAE 55 14,035 MU (KRR ) A S8 B, 0 S5
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14.05 Supplier's Right To Nonconforming Goods The Supplier may request that the Buyer hold and
make available to the Supplier, at the Supplier's expense, any nonconforming Goods, subject to the Buyer's
options under Section 14.04.

EFXNTAEHEERBOBF]  SZIRT 5 14.04% 50 F L J7 IEFERL 3275 0] LAE 2% Y H S 07 AR R 00 T 225K
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14.06 Costs Incurred by the Buyer  The Supplier is liable for all direct, incidental and consequential
damages (including, but not limited to, overtime or premium freight costs), losses, costs, and expenses
incurred by the Buyer resulting from the failure of the Supplier to deliver conforming Goods or to comply with
the shipping and delivery or other requirements of the Buyer, even if the Supplier has cured the failure under
Section 14.03. These include costs associated with the off lining of vehicles or the Goods, interruptions or
delays in production, reduced line-speeds, re-working of vehicles prior to delivery to the end customer and
plant shutdowns.
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14.07 No Acceptance or Waiver of Rights the Buyer's rights under this Section 14 apply even if the
nonconformity does not become apparent until after delivery of the Goods. The Supplier is not liable for
damage to the Goods after delivery due to actions taken by the Buyer or third parties. Payment will not
constitute acceptance of nonconforming Goods, nor will it limit or affect any of the Buyer's rights.
AEZHRFR ARG EME G A I, EE14% N IE I BCREH o 205 AN 38 58 Ja B % 07 5K
55 =07 WIAT TS U R i AR AR AE ST . ATEAT A O A B R RS, AN S IR E R ST A
A AU o

# .44 5No:CILR-PUR-PP-F016 K Purchasing RATHITE] Issue Date: 2016-05-25

I A Rev.: 06 474 Wik Retention Time:C+12
{452 Security Classification: Confidential RS Page: 21/71



Production Purchasing GTC A
<ROVER

IAGUAR

AR 7SR i 2R 2 A O AR AR

SECTION 15. USING THE BUYER'S INTELLECTUAL PROPERTY AND TOOLING

KT AR =AU B A

15.01 Buyer's Intellectual Property Rights  The Buyer and its Related Companies may have valuable
Intellectual Property Rights in Tooling, documents and information provided to the Supplier. Intellectual
Property Rights include trademarks, trade dress, patents, copyrights, trade secrets and industrial design
rights. The Supplier may use the Intellectual Property Rights of the Buyer and its Related Companies only in
the production and supply of the Goods to the Buyer and its Related Companies.

SETFERPER KT B ORI A F X S A 4 S5 RO R . SO ARG R A A A A AR AL FNRFEAL
AR BN TR RREC B AR DR T BT AL o SEJTANAE R SE 5 T FEORE 20 ) 2B 7= R L 7 i o
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15.02 Parts Branding Directive The Supplier will comply with the Buyer's Vehicle Parts Branding Directive.
This Directive may require the inclusion of the Buyer's brands on the Goods. It also limits the inclusion of
the Supplier's brands on the Goods to the extent permitted by laws and regulations. See the Vehicle Parts
Branding Web-Guide for details, including the process for requesting exceptions. In order to comply with the
Buyer's Vehicle Parts Branding Directive:

TR EIEE L7 ROE S KT RVRE R A AR R o AT R T BRGSO S FHAE R b, R, AR
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(@)

(b)

(©)
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If required by Buyer, the Supplier will ensure that Tooling and Goods produced for Buyer will contain (i)
a trademark of the Buyer, (ii) an engineering part number, and (iii) a supplier code. The trademark,
engineering part number, and supplier code, as well as the manner and placement of these markings,
will be designated by Buyer;

WISE T BER, SEJ7 RO AR FE D S5 A 7= (1 B A S L AR B 2 () % 07 BB A, (i) DRE A4 5, LA i)
HT7oG . bR, LREEARG S AT 900 LR bR e i 07 sOAAL B 38 SETT 48 7

Unless specifically authorized by Buyer in writing in advance, the Supplier will not incorporate its
trademark or trade name on any Tooling or Goods and will ensure that no trademark of any party other
than the Buyer appears on any Tooling or Goods.

RZ I T7 S ASHIAT R AL, 275 AGAEAE TR R it tho I N LR FR B 5, IR SR PR AT T A H
B IS BT Z AR AR .

unless specifically authorized or required by Buyer in writing in advance, the Supplier will not sell to any
party (other than Buyer) or otherwise dispose of any product (i) produced or manufactured using any
Tooling, equipment, or machinery owned by Buyer or a Related Company, or (ii) which incorporates
any trademark, patentable invention, copyright work, industrial design or other matter subject to any
intellectual property right of Buyer or a Related Company.
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15.03 Other Use of Buyer's Intellectual Property Rights The Supplier will first obtain the Buyer's written

approval before it manufactures, sells or otherwise disposes to third parties any goods made by the
Supplier, its Related Companies or one of their subcontractors using any Tooling, equipment or Intellectual
Property Rights of the Buyer or its Related Companies. The Supplier will not use any proprietary information
of the Buyer including, without limitation, the drawings, designs and/or specifications provided by the Buyer,
for any purpose other than (i) fabricating or acquiring Tooling under Prototype Tool Purchase Contracts or
Production Tool Purchase Contracts; or (ii) manufacturing, selling and/or delivering Goods to the Buyer
under Purchase Contracts.
L5 AR FEAR R E 27 S =0 G . A B ODA A T A B STy ORI A W] BT AT 4 L R
A I 3K 7 BT SR 2 ) AT AT AR L 8088 B R VR ST 1 32 P A A e ot 2 TSI 00345 3K 077 1) Tt e
HTAER LT AR LA E R CEFREART 77 Sty B4R, Borh /s 1T T2 H B2 SR
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SECTION 16.  USING THE SUPPLIER'S TECHNICAL INFORMATION
5 SR 77 KIBoR BB

16.01 Technical Information The Supplier will provide the Buyer and its Related Companies with Technical

Information required by the Buyer to install, assemble and otherwise use the Goods. Technical Information
includes engineering, package and installation drawings, specifications, testing protocols and results,
documents, data and other information relating to the Goods and Tooling. Technical Information must
comply with the computer-aided-design and drafting standards of the Buyer and its Related Companies.
Technical Information will be provided as specified in Sections 16.02 and 16.03 and categorisedinto either
Level One Materials or Level Two Materials.
BORBERE 2758 R STy B ER 1) K7 BRI A R R R BORE, DAz, ZEme A LA Ah 77 s FH R it . 3%
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16.02 Use of Level One Materials The Supplier will provide the Buyer and its Related Companies with Level
One Materials to use without restriction. Level One Materials define in general terms the geometric and
functional attributes of the Goods as they interface with the Buyer's products, demonstrate that they meet
the Buyer's specifications, and describe how they interact with other vehicle systems or environments. Ata
minimum, Level One Materials are those the Buyer or its Related Companies require to support their
engineering release systems. Level One Materials as a minimum should be considered to include package

F #4955 No:CILR-PUR-PP-F016 R Purchasing KATHE Issue Date: 2016-05-25
& 4Rev.: 06 {4 #4 WP Retention Time:C+12
{25 %5 2% Security Classification: Confidential Y Page: 23/71



Pr tion Purchasing GT R -
oduction Purchasing GTC -

IAGUAR

A PSRN B AR B

and installation drawings with functional requirements, the material specification of the constituent parts and
the technical specification and design details of any Buyer owned tooling. At the Buyer's request, Level
One Materials must also be provided for Parts (as defined in Section 33.01). The Buyer may use or
disclose Level One Materials without restriction, subject only to any patent or trademark rights of the
Supplier. Any Supplier legend, like "Confidential” or "Proprietary,” will not affect the Buyer's right to use
Level One Materials.
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16.03 Use of Level Two Materials Level Two Materials include more detailed design and manufacturing
information such as Failure Mode and Effects Analyses (FMEA, including Design Failure Mode and Effects
Analysis and Process Failure Mode and Effects Analysis), Design Verification Plans and Reports (DVP&R,
including test specifications, test reports and test data), P-Diagrams and Control Plans. The Supplier will
provide the Buyer and its Related Companies with reasonable access, including delivery of reference copies
as the Buyer may reasonably request (such as for the purpose of warranty analysis), to Level Two Materials
as well as the right to use Level Two Materials internally, including to integrate the Goods into the vehicle.
Any additional rights (such as licences or ownership, or the right to disclose the materials to third parties to
which disclosure is not permitted under this Section 16 or Section 17) to these or other materials (such as
detailed drawings and maths data, CAE Models, electrical schematics, or software algorithm and code) will
be negotiated in good faith by the Buyer and the Supplier and formalised in a Statement of Work or other
written document. The Buyer's obligations to treat Level Two Materials as confidential are described in
Section 17
ZEBRNOAE A RS VR B RIS B, R RS R b (RO S s S AT
AFE B R G 2 Hr A R R O S 5 A, BOHRIE TR Sk GROHIIETHRI S, 6
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16.04 Market Testing The Buyer may share Level One Materials with third parties without restriction. The
Buyer may not share Level Two Materials that are Supplier Confidential Information, or any other Supplier
Confidential Information, except as provided in Section 17.

WA LT HEREH=T7 05— H Gk, AAEMIRE] . ARG AT RS B R BOR Bk
T BARAT HA EREE(E S, BRAFSELT R A E .

# .44 5No:CILR-PUR-PP-F016 K Purchasing RATHITE] Issue Date: 2016-05-25
i A Rev.: 06 {#-$1 VIR Retention Time:C+12
{452 Security Classification: Confidential RS Page: 24/71



Pr tion Purchasing GT R -
oduction Purchasing GTC -

IAGUAR

AR 7SR i 2R 2 A O REIRER

SECTION 17. CONFIDENTIALITY
R

17.01 Confidential Information Confidential Information is information that meets the requirements specified
below for Supplier Confidential Information or Buyer Confidential Information. Information that does not meet
these requirements is not Confidential Information, regardless of any legend or marking to the contrary. A
reference in this Section 17 to Confidential Information of the Other Party is a reference to Supplier
Confidential Information when the reference relates to an obligation of the Buyer, and to Buyer Confidential
Information when the reference relates to an obligation of the Supplier.

RERBE REFELELRIBAEG T OE LT RGBSR REE BERMEE . DA IRERIEEA
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(@) Supplier Confidential Information is any information disclosed under the Purchase Contract that
meets all of the following requirements:

EHFHREEE  RIBERIEE F PR RS T 51 A E R TS S

(1) The information is non-public information that is proprietary to: (A) the Supplier; (B) any of its
Related Companies; or (C) any third party to which any of them has an obligation of confidentiality
relating to the information.
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(2) The information is disclosed to the Buyer: (A) in tangible form and identified as confidential in the
tangible form; or (B) orally, and is identified as confidential at the time of disclosure, and is described
in a written statement (which must also identify it as confidential) within a reasonable time after
disclosure; or (C) the information, by its nature, should clearly be considered to be confidential.
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(8) The information is: (A) Level Two Materials, as described in Section 16.03; (B) provided under a
Team Value Management initiative, as described in Section 18.01; (C) Embedded Software, as
defined in Section 20.01; (D) provided under Section 24; (E) provided to the Buyer's Purchasing
department under Section 32.03; or (F) provided under Section 39.02.

AL (A)SE16.03%HE I 7Rk (B)HRHE 25 18.01 5% 1) A BAMEL 5 B8 15 32 41 (C)5520.01
I RN A s (D)IRTE 25524 264841 (E)HRHE 55.32.03 2% B E 17 K J5 IR i34t B(F)MR 5
#39.02 24t
(b) Buyer Confidential Information is any information that meets all of the following requirements,
regardless of whether it has been disclosed under the Purchase Contract:
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(1) The information is non-public information that is proprietary to:  (A) the Buyer; (B) any of its Related
Companies; or (C) any third party to which any of them has an obligation of confidentiality relating to
the information.
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(2) The information is:
HEMT:
(A) a Volume Projection, as defined in Section 7.01, or is provided under a Team Value
Management initiative, as described in Section 18.01;
FET.0LFHE M= BT, BARYE 55 18.01 5% e ¥ ] A & 3 2548 7 AFR it
(B) the Buyer's or any of its Related Companies' future product plans or any details of those plans,
advertising programmes, sales promotions, complaints, budgets and forecasts; or
K7 BRHAR AR R I w) B AR 7 it T R B S R AR AT, T Sk R #RUR. PR T
o

(c) Any other information identified by the Buyer or any of its Related Companies (orally or in
writing) as confidential.
KT AR ORI A m] (kAT BN BA CR 2 P IR HABAE 2

17.02 Obligations and Standard of Care
S5 FOE bRt

(a) The Buyer and the Supplier will each use Reasonable Care to protect the confidentiality of Confidential
Information of the Other Party. Reasonable Care is the standard of care that the party holding the
information would use in protecting the confidentiality of its own confidential information. The Supplier
may consult the Global Terms and Conditions home page described in Section 1.01 for information on
the practices that apply to the Buyer's employees for the handling of confidential information.
SKITMSLTTYIRA R, DLEP X 7 RS (S B IR V. S ESRIER A5 B — 7 X A R
& AT IR I RS I E AR . 32 AT T B L0 HUE B R M2 200, THRIEH TSR I i T
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(b) Some of the Buyer's and its Related Companies' electronic systems are designed for collaboration and
the sharing of information among multiple parties, including other suppliers. The Supplier should not
input Supplier Confidential Information into any electronic system of the Buyer or any of its Related
Companies unless the Buyer or any of its Related Companies has advised the Supplier in a Written
Notice that the system is suitable for receipt of Supplier Confidential Information. 3% Jj & 3B 7] 1) 3
DT RGAETEEMERZ T E BT, ORI EIARR LT RE S B AFN L T7 8L TT T
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REE L

(c) The obligations under Section 17.02(a) do not apply to any information that: (1) is or becomes publicly
available through no breach of any agreement between the Buyer and the Supplier; (2) is approved for
release by the disclosing party in a Written Notice; (3) is lawfully obtained from a third party without a
duty of confidentiality; (4) was already known to the receiving party prior to its disclosure; (5) is required
to be disclosed by a valid court order; or (6) is input by the Supplier into an electronic system for which
the Supplier has not received the Written Notice described in Section 17.02(b). The exception in clause
(5) will apply only if the receiving party has: (A) provided the disclosing party with a Written Notice of
the court order; and (B) fully cooperated with the disclosing party in seeking confidential treatment for the
disclosures. The Buyer's confidentiality obligations under Section 17.02(a) also do not apply to
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Embedded Software, to the extent required to exercise Licence rights for the Embedded Software
granted under Section 20.01.
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17.03 Sharing with Related Companies, Alliance Partners and Consultants The Buyer may share

Confidential Information of the Supplier with its: (a) Related Companies; and (b) consultants, contractors,
experts and agents; and (c) its Alliance Partners (being an entity with which the Buyer has a publicly
announced significant business relationship which may be referred to as an "partnership” or "alliance" or
some similarly described relationship), provided, that the person or entity with whom or which the
information is being shared has agreed in writing to be bound by confidentiality provisions comparable to
those specified in this Section 17. The Supplier may share Confidential Information of the Buyer with its:
(a) Related Companies; and (b) consultants, contractors, experts and agents; provided, that the person or
entity with whom or which the information is being shared has agreed in writing to be bound by
confidentiality provisions comparable to those specified in this Section 17. The Supplier will first obtain the
written consent of the Buyer if the Supplier or any of its Related Companies wants to share Buyer
Confidential Information with any party (including any of its Related Companies) that is a motor vehicle
manufacturer or distributor.
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17.04 Sharing with Other Third Parties  Neither the Buyer nor the Supplier will share any Confidential
Information of the Other Party with any third party, including any competitor of the other party, without the
prior written agreement of the other party, except as may otherwise be permitted under the Purchase
Contract, a Technology Agreement, or other written agreement between the parties.
5=} F  KREWNTHTFLBHER, LML EEME =T, RN MEf e, L=
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17.05 No Other Obligations The Buyer, the Supplier, and their Related Companies have no other obligation for
confidential information supplied to them from whatever source, unless otherwise agreed to in writing.
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17.06 Effective Date of Buyer's Obligations The Buyer's obligations under this Section 17 apply to Supplier
Confidential Information disclosed to the Buyer on or after the release and effective date of these terms and
conditions (as identified on the face of these terms and conditions).
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SECTION 18. BUYER INITIATIVES
VS|

18.01 Supplier Participation the Buyer may initiate various programmes designed to improve quality, increase
customer satisfaction or reduce costs. Current initiatives include Team Value Management (TVM). All
suppliers are required to participate in these initiatives to the extent requested by the Buyer. The Supplier
can learn more about them by visiting the Buyer's Supplier Portal or by contacting the Buyer directly.
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18.02 Confidential Information the Buyer's and Supplier's obligations to treat information received under the
Team Value Management initiative as confidential are described in Section 17.
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SECTION 19. LICENCES TO SUPPLIER TECHNOLOGY
EHBARKVFA]

19.01 Supplier Grants  The Supplier will grant Licences on the bases specified below unless an Earlier
Agreement (as defined in Section 4.02) states otherwise. A Licence is a licence granted in all cases to the
Buyer and its Related Companies on a non-exclusive, worldwide basis, to make, have made, use, have
used, sell and import manufactures, compositions, machines and processes covered by the Intellectual
Property Rights of the Supplier.
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19.02 Off-the-Shelf Goods Purchase of the Goods does not include any Licence from the Supplier if they are
Off-the-Shelf Goods. Off-the-Shelf Goods do not include any functionally or structurally significant
features developed specifically for the Buyer.
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19.03 Buyer Specific Development Work If, whether in connection with an Earlier Agreement or otherwise,
the Buyer has ownership of any Intellectual Property Rights in the Goods, the Buyer shall also own all
Intellectual Property Rights in any modifications made to such Goods undertaken in connection with the
Purchase Contract.
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19.04 Licence to Rebuild The Supplier grants to the Buyer a permanent, paid-up Licence under any Intellectual
Property Rights that are owned or controlled by the Supplier or its Related Companies (now or in the future)
necessary to rebuild and have rebuilt the Goods.
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SECTION 20. EMBEDDED SOFTWARE AND OTHER WORKS OF AUTHORSHIP
RN A B FoAh 2 VAU

20.01 Embedded Software the Supplier grants to the Buyer a permanent, paid-up Licence under each
copyright it owns or controls or has a right to licence. This Licence is limited to the use, repair, modification
or sale of any Embedded Software that is part of the Goods in conjunction with the use or sale of the Goods.
Embedded Software is software that is embedded in the Goods and performs operating or other functions.
Embedded Software includes, for example, the embedded software in engine control modules used to
perform, monitor or diagnose various engine or vehicle functions and includes related documentation.
RN A T2 07 0 8], SO BT AT IS TR, 207 R IR SE T # T — UK AMER . EAHE 9
HIVERT o SCIVE AT A R TR A P B L 5 i i, (s8R BB B sl iy 5 AR D e ot 2L B 20 AL AT RN A
AR RN b, FFHAT RSB D R B o N U 48 R Sl d e - T40T . 1
P B2 W B R SR 2R 0 2k B IR N SRR, AL A SR SO

20.02 Confidentiality = The Buyer's obligations to treat Embedded Software as confidential are described in
Section 17.

TRE L7 AL 17 5 e SHIR N R A AT IR %

20.03 Other Works The Supplier grants to the Buyer a permanent, paid-up Licence under each copyright it
owns or controls or has the right to licence in any work of authorship (other than Embedded Software and
Level Two Materials) fixed in any tangible medium of expression delivered by the Supplier under the
Purchase Contract to use such work, reproduce such work, prepare derivative works, distribute copies of
such work to the public, and to perform and display such work publicly.

FHoAb AR X T i S2 AR R I E F AR A ORI, ST S B BE BT AR £ 2 R
i RN U A R BERHER AN 2 TRRAL, 25 R 7] SETT 427 — UK APERT . CAT SR VERT, B
BESTTAE ] I BEAEM, SIERTAAES, M AR KRR E S5, A THEAARR.

20.04 Subcontractors In each subcontract of the Supplier's work performed pursuant to the Purchase Contract,
the Supplier will use its best efforts to obtain for the Buyer all of the rights and Licences granted to the Buyer
under Section 16, Section 19 and Section 20.
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SECTION 21. CLAIMS OF INFRINGEMENT
R

21.01 Supplier Obligations The Supplier will, at its sole cost and expense, indemnify and hold the Buyer and its
Related Companies harmless against any and all claims for any alleged infringement of Intellectual Property
Rights (arising as a result of the use of the Goods) that may be brought against the Buyer, its Related
Companies or third parties that may use the Goods.

This obligation includes a claim involving any present or future Intellectual Property Right or other proprietary
right based on the Supplier's activity under the Purchase Contract or the manufacture, sale or use of the
Goods (a) alone, (b) in combination by reason of their content, design or structure, or (c) in combination with
the Supplier's recommendations.

EHWIXS T HET7 FKI7 RN m B B =07 (RER R D) 2R 35 i N B SR A 1
SHUTAT R, 207 E BRI TT R R AR], IR AT E

B3 S5 AR I T S2 07 FE R A [ BV sl B A 5177 Alad 8 sl s R 170 32 S AT AT B B SR A 1R
PR AR A AR R (@) 5, (D)S5 & i AR . BTSSR, ()45 & 207 i,

21.02 Assistance to the Buyer The Supplier will investigate, defend and otherwise handle any such claim. At
the Buyer's request, the Supplier will assist the Buyer in its investigation, defenceor handling of any such
claim. The Supplier will pay all costs, expenses, damages and settlement amounts that the Buyer, its
Related Companies and others selling or using the Buyer's products incorporating the Goods may sustain
by reason of an indemnified claim.

XFSEFHIPRBL 2O RO SRR AT R A B e DL AR T AT AN . BT ER, Sy R B S Uy gk
AT P Db 7 AT A B . 3207 REARFASETT | SKET5 ORI 2 ) BA B B B FH A5 B vl 1 S D77 i )
FoAt A TR B2 R I AT R A B 2 L AL 40 3 A 2 1T

21.03 Buyer Design Input The Supplier's indemnification obligations will apply even if the Buyer furnishes all or
a portion of the design and specifies all or a portion of the processing used by the Supplier unless a
Technology Agreement provides otherwise.

SETT RO RIS SET SR AL T A s A (vt JRRE TSRO R B A B A R, S AT R A L £
X55, BRAFFARI L S H HUE -

21.04 Adjustment of Supplier's Financial Responsibility The Buyer will determine the Supplier's financial
responsibility under this Section 21 after taking into account the relative involvement of the Buyer and the
Supplier in the design, whether the Supplier made the Buyer aware of the potential for the claim, the extent
to which the Goods gave rise to the claim, the duration and nature of the relationship with the Supplier and
such other factors as the Buyer may deem relevant.
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SECTION 22. WARRANTY

72 i ARAE

22.01 Supplier Warranty The Supplier warrants that during the applicable Warranty Period (as defined in

Section 22.02, 22.04 or 22.05) the Goods will:
SEJF P ARUE S25 7RIS FH B ORIEEA AT AR (PRIE, 58 XS L5E22.02% . $522.0485522.05%%) , Ridn
N 2
(a) Conform in all respects to the drawings, specifications, Statements of Work, samples and other
descriptions and requirements relating to the Goods that have been furnished, specified or approved by the
Buyer; 7% J7 ¥ FF & K07 et M sidtb e IR, AVE. AR B FE il LA R FCAR G TR o 110 50 BH A0 22
K
(b) Comply with all Government Requirements (as defined in Section 35.01) of the countries in which the
Goods or the vehicles into which the Goods are to be installed are to be sold;
FFA T B R A R R R A E R BN I AT A EE R GE XS WLEE35.01%)
(c) Be merchantable;

HA G

(d) Be free from defects in design to the extent furnished by the Supplier, its Related Companies or their
subcontractors, even if the design has been approved by the Buyer;

FT7 . SETTRBE A A B H R R A B o s, RIESETT Stk 1R

(e) Be free from defects in materials and workmanship; and
TEMERI T2 B3 B

(f) Be suitable for their intended use by the Buyer, including the specified performance in the component,
system, subsystem and vehicle location specified by the Buyer and the environment in which the Goods
are or reasonably may be expected to perform.

Fra KT P g, BIEFERE AL R TR KI5 E R ZEMALE DL RS ol 5T B il i
W T IE1E .

(g) Furthermore, if software is concerned: the software does not contain undocumented features or hidden
mechanisms that could be used to compromise the software's security; that the software will not require
the modification or renewal of the Buyer/Jaguar Land Rover Limited /Chery's existing computer security
systems.

WEAN, 588 SAT « AT AN B A RT3 3 A 22 4 1 PR R A SR P SR A A AN 22 SR S 77 1daguar
Land Rover Limited/5 i (1 B0AT 71 54 %2 4> R GE AT AR AT AL BE B S 3

22.02 Warranty Period for Production Vehicles For Goods installed or used in a Production Vehicle, the

Warranty Period begins on the date the Goods are delivered to the Buyer (or a Related Company or third
party designated by the Buyer) and expires on the date that is the later of:
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(@) The date on which the period of the applicable New Vehicle Warranty (as defined in Section 22.03)
covering the Goods ends; or
W BB B R CGE X LEE22.03%%) WIFRZ&IEZ H: 8.
(b) The date on which any longer or broader Government Requirement covering the Goods ends.
ARART 5 B e ot ) SEAC BB B2 U 2R & 1k 2 H o
A Production Vehicle is a vehicle currently being produced by the Buyer or any of its Related
Companies. Goods that are dealer-installed accessories on new vehicles are also covered under
Section 22.02.
FERZE Eda A SR TT BT AR ORI A R A I AR . 522,026 K I A E N A B I R AE T
FATHC A PR R o

22.03 New Vehicle Warranty the New Vehicle Warranty consists of the basic warranties provided by the
Buyer or any of its Related Companies to the end customer that cover the specific vehicle, its components
and parts. The New Vehicle Warranty includes extended warranty coverage provided at no additional
charge to the end customer, but does not include any optional extended warranty that may be separately
purchased by the end customer.

FrEARUE B ELRUE h 577 BRI AT SR W] 1) 28 3 B 2 S AR AR SRR ORUEZH G, A IR R 8 00 RAE
PEANFRAT o B 2 PRIE B 4G 45 2 0m 25 7 e DR B B A BT i A8 FR ORAIE, (H AN (0375 2 s Y 7 SR I S (AT ] B 6 P O
HIE R RIE

22.04 Warranty Period for Service and Replacement Parts For Goods installed, used or sold as service or
replacement parts, the Warranty Period begins on the date the Goods are delivered to the Buyer (or a
Related Company or third party designated by the Buyer) and expires on the date that is the later of:
FERANERFANRGBE ST H T RSB BT 2R, EHBHERR R, RIERG TR M
8577 (BRI A RIECSE TR M =T7) 2 H, 1T IR =38 2 B H .

(a) The date on which the period of the warranty provided by the Buyer (or one of its Related Companies)
for the Goods ends;
FT7 (EESETT RAR R SRBR A ®]D 3R 48R i L fRIE & b2 H

(b) The date on which the period remaining under the applicable New Vehicle Warranty covering the Goods
ends; ori K B A ST 2 ORAE TR R IBR 261k 2 s 8.

(c) The date on which any longer or broader Government Requirement covering the Goods ends.
AEART BSOS 5K 0 i it BE A B B 02 ) o B PRAIE 2% 1R 2

22.05 Warranty Period for Used Vehicle Accessories For Goods installed, used or sold as accessories for
used vehicles, the Warranty Period begins on the date the Goods are delivered to the Buyer (or a Related
Company or third party designated by the Buyer) and expires on the date that is the later of:
ZFERMGFRRBE N TR S SRR, TR GRE A TR S AT R T (ORI A B B
SKTTHREMHE=T7) ZH, 1ET LU Em i H
(a) The date on which the period of the warranty provided by the Buyer (or one of its Related Companies)

for the Goods ends; or

KI5 (BRI AR RER A =)D SR IR b B R 2 H 8k
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(b) The date on which any longer or broader Government Requirement covering the Goods ends.
ARART S B BUR 2SR I SEAC BB iz i 2 k2 H .

22.06 Change in Warranty The Buyer (or a Related Company) may change the New Vehicle Warranty or any
warranty offered by it covering the Goods. If the change is made after the Production Purchase Contract
has been issued, the Buyer will promptly notify the Supplier of the change in a Written Notice.  See
Section 9.

FPERARERTE K75 (ST RIBCA R A7 B S8 257 b CRUE K T7 SR BRI B i i AR AR 7 b ORAE - 20
SR S ORUEAR SR AEAE P i R & [RVRETBCZ Je » SET7 RS R RS2 07 & P s A, S AR T . 2 WEE9 4.

22.07 Long Term Durability Requirement If the Production Purchase Contract includes a Quality/Reliability
Statement of Work, the specifications and requirements in it are in addition to the obligations of the Supplier
specified in this Section 22 and Section 23.

KHAM MR WA R G R 5 o B ] Sk AR A B, DUAE 7= SR A ] R RS A 2 SR SR S 2 5 7
H225F MEE235K TN LA 7T

22.08 Warranty Recovery Web-Guide and Warranty AgreementsThe terms of the Warranty Recovery

Web-Guide shall apply in addition to these Global Terms and Conditions in connection with any Goods
supplied which do not conform to the warranty requirements described in this Section 22. However, if the
Supplier and the Buyer (or any of its Related Companies) have entered into a Warranty Agreement covering
the Goods in substitution for the Warranty Recovery Web-Guide, it will specify the extent to which its terms
take precedence over the relevant provisions in the Global Terms and Conditions. A Warranty Agreement
will not affect the Supplier's obligations under the provisions of Section 22 or Section 23, unless the
Warranty Agreement expressly provides otherwise.
PERIRT IR RGN R SORUETI I (LR — R I I 45 45 T 2%k LA A AR AT Sk SRk R A% A rh 6 T 32 07 it
JSLFRANEF B 55 22 5% 51 B DR AIE SR AR RT3 o A A8 & o HR,  AnSRSETT AN SETs (ESETT AR G A =)D
BEVT T IR it PR o e ORI B AL B DR 24 T o e DR AIE AV T b 28 5 R ORAIE DS I L SRR AT AR S
P g Tl FI Sk B0 RANE o DRAIE B ANS BE M SI2 07 MR 405 55 22 5% B ER 23 5% A 78 17 B AR HH I 5%, BRARFUE R
UEPR I 55 A B E .

22.09 Claim for Breach of Warranty The Supplier's warranty and any rights of the Buyer to make a claim under
it will be effective even if the Buyer has accepted all or a portion of the Goods.
BARBOIUE 2757 I ORUEAISE T AR 3207 CRUE SR RIS AR AT AR A 2%, BIAESE 7 4 Eiit 0 82 1
e il o

22.10 Three Guarantees Without prejudice to other provisions under the Purchase Contract, the Supplier
undertakes to hold the Buyer harmless regarding the Buyer’'s compliance with “Three Guarantees” laws and
regulations to the extent the Goods provided by the Supplier is concerned.
=/ ARG RGN R HASRUE , 25 AR VAR KBS SR S LA, SRR R SR TR R =
AR EAZ B

SECTION 23. RECALLS AND OTHER FIELD SERVICE ACTIONS
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23.01 Early Notification The Buyer or the Supplier, as appropriate, will inform the other about any
nonconformity of the Goods as soon as reasonably practicable after it has been discovered and confirm the
nonconformity in a Written Notice if requested by the other. The Buyer and the Supplier will cooperate fully
with each other to identify the cause of the nonconformity and to develop a plan for the prompt remediation
of it.

REBRE  LTEEET (EED NAERBUT A G 0 RARAE & BRI ) 9 5 o 07, JFARYER Ty
BER AP 8 S TR N A GHAE B KT ML T7 RS0 78 )a4E, PAIHE & st A S A& IR R, I g
B R A G HAE DL TR

23.02 Types of Field Service Actions A Field Service Action is a recall or other service action performed
by the Buyer, its dealers or other authorised repair facilities. The Buyer may initiate a Field Service Action
required by a Government (either mandated or voluntarily agreed upon by the Buyer) or on its own for
customer satisfaction or other reasons independent of any Government action.

MGEBMRERE  WHEBRS LI E R, BCLTr . K48 a7 B AUE BB ) F At AR EU oAt
MRBAT A SKITAHBRIEBUR I ER Qe siir B IR FEREERD , 8iE EE A% i, BUNEMTE
JRFAT 9 2 A R HAh JER R T A S I 4B IR 55

23.03 Field Service Actions  If the Buyer determines a Field Service Action is necessary to remedy the
nonconformity, it will promptly notify the Supplier. The Buyer will provide this notice prior to the launch of a
Field Service Action if it is reasonably practicable for it to do so. The Buyer will provide its rationale for
conducting a Field Service Action and review information presented by the Supplier. The Buyer reserves
the right to determine all aspects of a Field Service Action, including when to conduct one and its
implementation.

RGEBRERE R TV IEAEHE T T RO 4B f b, R S BE RS2 75 RS R 1o
HHAVE, KT7RAETT IR HENE IR 55 A7 1) 207 HH S A o S5 I 8] ik R IO I 442 IR 55 R B A B
AL BHMER . KA IS LB IR 54T SR &N T7 1, AL HE A I R BT 3 S FL S 1 00

23.04 Supplier Liability for Costs  The Supplier is liable for all costs and expenses of a Field Service Action

to remedy the nonconformity in the Goods. If the Buyer has agreed, as part of a Field Service Action
negotiated with a Government, to provide an extended warranty, customer incentives to increase the Field
Service Action completion rate, or to take other actions, the Supplier's liability will also include the costs and
expenses of these actions. The Buyer will consult with the Supplier in the event of any such Field Service
Action in order to assist in mitigating the costs and expenses involved.
ST ABERBRA 207 NI A IR 5 A SR DTSRI B 415 i 3 80 AR I PR S A S,
R T7 R AR HERE A 1 CRUEAN 2 P U e AR i I 4SS (R e B L 28, IR 9 S5 BUR i J5 B 4 s 5
TR 2R, U S2 07 B ST AFAT S BTG I SR AT B 7 AR () S AT 3. a7 LRI 4EE 5 T, K07 N5 3277
f s DABI ST AT B g R 5 ) 3 LRI 32

23.05 Adjustment of Supplier Responsibility Once the Field Service Action has been initiated, the Buyer
and the Supplier will negotiate diligently and in good faith on the extent to which the Supplier's financial
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responsibility under Section 23.04 for the Field Service Action may be adjusted, if at all, taking into account
the relative degree of fault of the parties.

ZHHTAERE — BEIIAERIEEZ), RE & TR k. K75 53207 ML 7 kK38 55 23.04 260 K T
7 A i Wt N2 AH 7K WA ) T A RS BT P A S Dl 0 P R R AR

23.06 Interim Field Service Action Cost Recovery Debit At its option, the Buyer may debit the Supplier for

up to 50% of the Actual Recall Costs relating to a specific Field Service Action if:

GBS E B R ARG £ NI T, SEJ7a B S2T7 s 2 N 3 — BRI 4B He i i 7= A8 19 5

e SE B A [ 2 FH50% ) < 401

(@) The Buyer has made a good faith determination that the Supplier is likely to be liable for some portion of
the total costs of the Field Service Action, taking into account all of the relevant data available at the
time, including the assessments of the Buyer and the Supplier concerning their relative fault; and
SEITAELR B 26 8 A AT SRS I P A e 8 CRUAE T 3807 RIS 07 M B PRl D 2 )5, s s 93y
AT REZUN B LEIB IR 55 5 B T R LL i 7 Ak 54T K

(b) No agreement has been reached on the allocation of costs within 90 days after the commencement of
negotiations. For purposes of this Section 23.06 and Section 23.07 only, the term Actual Recall Costs
will be limited to the cost of parts and labour actually incurred by the Buyer. These costs will be
calculated in accordance with the Buyer's Warranty Recovery Web-Guide. Debits will be made no
more often than once a quarter.
KT ARAE DG T4 2 J5 90K A% 2l FH (1 73 Pk it — B o ANAE 55 23.06 5% M55 23.07 56K 1B L, KRR A
[50 %% P B T SE 7 S bR R AE IR AF AN L2 o Siebn A (81 3% R AR SE 07 IO HERE s IR BRI v 5, 128
TINEZ —F K.

23.07 Account Adjustment Once the Supplier's share of the Field Service Action cost has been determined
under this Section 23, the Buyer will credit or debit the account of the Supplier, as may be appropriate.
TP REE — H OGRS N R B 4B R S, SO ISR SR 235k I E B Il M2 2E R I A
ST BB B T

23.08 No Admission of Liability  Neither the Buyer nor the Supplier will be deemed to have admitted that the
amount of any Interim Field Service Action Cost Recovery Debit under Section 23.06, is the amount for
which the Supplier may ultimately be liable under Section 23.04. The Buyer's rights under Section 23.06
are in addition to any other rights that it may have to recover from the Supplier for any honconformity of the
Goods. Neither party will be deemed to have waived any right it might have against the other party relating
to any nonconformity in the Goods.

AENRFAE 7877 R AN 523,06 5K T A ]I I 37 4 A5 435 it 2 6 265 3R800R 523,045 N 3207
RATRAE I EA . 5528.065% 1 ST HIRUR A IAN B A% 7 it 17 SI2 07 38 42 (AR ] HARARI BAAN AR o AR AR —T7
BIAFHANATEFE 1 R R AT AN S A& 7 BT 53— 5 A AT AR o

SECTION 24. INFORMATION PROVIDED TO A GOVERNMENT;
SUBSTANCE AND MATERIALS REPORTING AND COMPLIANCE
FBFRENEL:; WRAMERE S &M
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24.01 Government Submissions Involving the Goods The Supplier will promptly notify the Buyer via e-mail if
it has provided information to a Government regarding the Goods, including information provided to the U.K.
Government, the Government of the People's Republic of China or the U.S. Government.

HBURRZ B mAHKHME S AR T7 SR BUR R BEOC T R ah (S S, O S EEBUG . B BT e E
BURFHIE S, SEJ7 MR A AL W g 7 2X0d i K07

This e-mail naotification will include the following information: the date the notification was provided to a
Government, the affected Goods (or components of the Goods, as applicable), and the report type (e.qg., for
reporting to the U.S. Government, an Early Warning Report or Noncompliance Report).

ML IR E A N A B TG R MBSO R B AT H I, SZR2mafrdn (B a4 (dngid o, BLKR
TR, FEEBURRE, TERE, SAEHIRED .

Upon the request of the Buyer, the Supplier will provide the Buyer (and any Related Company specified by it)
with access to and copies of any data, materials or information provided to a Government relating to the
Goods, any component or part of the Goods, or any materials or substances used in the Goods or in
connection with their production, including any test, manufacturing, field performance or warranty data. The
Supplier will provide the information within 10 business days after receipt of the Buyer's request.
LSLTTHE, SLTTRLAVESETT (MSEJT 48 AR G A 7)) 25 B H C1a) BURF SR S 19 5 T it 18 s AT 22
PREGH AR 7R A BB A CEFERARATINR ., HiE Bs fE s RIE S A R AR B4 i
HAE TR ARG R, JRRBUHECE . LTy AR SET SR G, 2100 T H ARBHHRE R .

24.02 Government Submissions Involving Derivative Products  The Supplier will promptly notify the

Buyer, via the method described in Section 24.01, if it has provided information to a Government regarding
goods of a comparable or derivative nature to the Goods that the Supplier has supplied to the Buyer or a
Related Company, including information provided to a Government. Upon the request of the Buyer, the
Supplier will provide the Buyer (and any Related Company specified by the Buyer) with access to and
copies of all materials in accordance with Section 24.01.
[ BURF R 2 Tl AT AR 7= i AR SR A8 B i SR 207 L 1A BURFER B SRABL T 3207 2 1) SE 07 B S 75 SRR 2 ) S A3 (00 7 i
EUATAE AR S R, AR IR 524,056 B ik 2R Y M R 4R L4 BURFIRAE B, A8 55 24. 015K BTk 7 1 &
WIS TT o BESETTER, ST MR S TT CRISETT i % AT RER A F)) SR 8L 55 24.01 5% Fir ZR 1 BT 4 KHE
SRICRTE R RIA

24.03 Contract Restrictions If the Supplier is restricted by contract, court order or otherwise from disclosing the
information to the Buyer, the Supplier will promptly notify the Buyer in a Written Notice. The Buyer and the
Supplier will agree on the steps to be taken by the Supplier to obtain the requested information.

BRIAIR US55 6 ) V2 fr 4 BH A = o 1 BRI AN B 1) SE DT 4RR 15 8., S5 827 BRIV ThId 1 S 7
SETTRE R ST 5 EER B B 5 ST IA R, ASRAS R BE B

24.04 Substance and Materials Reporting and Compliance
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(a) Upon the request of the Buyer or a Related Company of the Buyer, the Supplier will provide it with
access to and copies of any data, materials or other information, including any formulas or analyses,
that:

N ST B SKTT R A WK, ST N e HAR A K AT 7 TR A AT B L4 I 75 503 B AE A AT AT s
MR ERFARAE S B IR U TE MBI AR .

(1) Is needed, as determined by the requestor, to enable compliance with any requirement of a
Government (either mandated or voluntarily agreed upon by the Buyer or any of its Related Companies)
relating to the hazardous, toxic or other content or nature of the Goods, or the ability to recycle the
Goods or any component, part or materials in the Goods or in relation to conflict minerals. i 3K # A NTE
TESFBURF AR G G P i« A7 B R0, R A B B ) PR v T TR K (VR Bk T B R ] R R 5RO
W, BRI s R AT AR BB EORE,  BORH SG SE M IX L R N R AR

(2)If Buyer requests, Seller will promptly furnish to Buyer, in such form and detail as Buyer directs: (a) a
list of all ingredients in the goods, (b) the amount of all ingredients, and (c) information concerning any
changes in or additions to the ingredients. Prior to, and together with, the shipment of the goods, Seller
will furnish to Buyer and all carriers sufficient written warning and notice (including appropriate labels on
the goods, containers and packing) of any hazardous material that is an ingredient or a part of any of the
goods, together with all special handling instructions, safety measures and precautions as may be
necessary to comply with applicable law, to inform Buyer and all carriers of any applicable legal
requirements and to best allow Buyer and all carriers to prevent bodily injury or property damage in the
handling, transportation, processing, use or disposal of the goods, containers and packing.

WUR ST SR 23K, 3277 N ST BI% I ST H8 7 B TR ORI 4871 1) S 7 S ik DAR AP RE: ()76 7 i I A 44 )
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(b) The Supplier will comply with the Buyer's requirements relating to the use (or prohibition on use) of
certain materials and substances in the Goods (such as CheryJaguar Land Rover Automotive Co., Ltd.'s
Restricted Substance Management Standard (RSMS)), and utilise and comply with the Buyer's reporting
processes and requirements relating to any data, materials or other information described in Section
24.04(a) (such as the International Material Data System (IMDS)). See the Environmental Web-Guide.
S5 LAY ST BT T i R B AR AN BT (04 P A 10 T e A R (A B S B PRV AR A PR A F 32
BRI BUE BARAE CZIRPDUE BERRME) O o MRSy SKTT1E 2 24.04(a) 5% P AUE BUAE f £ dls . A4 R
b5 S CnE BRI R G0 MR BRI ER . 2 W 2% 45 R

24.05 Confidentiality The Buyer's obligations to treat information provided by the Supplier under this Section 24
as confidential are described in Section 17; however, the Buyer's obligations will not apply to the extent
required in order for it or any of its Related Companies to comply with any reporting, certification, or similar
requirement of a Government (either mandated or voluntarily agreed upon by the Buyer or any of its Related

Companies).
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SECTION 25. INDEMNIFICATION OBLIGATIONS OF THE SUPPLIER
35255 RO I AR X5

25.01 Definitions For purposes of this Section 25, Indemnified Person includes the Buyer, its Related
Companies, and their directors, officers, and employees. Litigation Costs includes all costs, damages,
losses, claims and expenses (including actual fees for attorneys, experts and consultants, settlement costs
and judgments) incurred in defending against a claim under Section 25.02.

EX AEFH25% T, RENGFELTT KITRKA R RIS AFES . @B L. AR $25.02
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25.02 Supplier's Obligations  The Supplier will indemnify and hold an Indemnified Person harmless against
all Litigation Costs occasioned by, resulting from, or arising out of any claim by a third party for death,
personal injury, or property damage which results from: (a) any defect or alleged defect in the Goods
supplied by the Supplier; (b) any noncompliance or alleged noncompliance by the Supplier with any of its
representations, warranties or obligations under a Purchase Contract; or (c) any negligence or fault or
alleged negligence or fault of the Supplier in connection with the design or manufacture of the Goods.

EFHINE N THEE =I5 TSRS EISE T NS E B e i S R W g S IE R A I
AR, SEIT R EE R B N TR N T 24005« ()37 R AL A RS A7 5 AT o] SR B B Fi 42 A7 AR AT T
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25.03 Apportionment of Litigation Costs Upon the filing of any third-party claim against an Indemnified
Person that is subject to Section 25.02, the Supplier and the Buyer will, in good faith, attempt to reach
agreement concerning whether, notwithstanding the provisions of Section 25.02, it is appropriate under the
circumstances of the particular case to apportion Litigation Costs between the Supplier and the Buyer.
WA (EAEMTEE =7 M2 £2 77 R 55 25.0256 T PRI G, R 525,025 A MIRME, SL75 MSKT5
LURAR DR, LS5 M SE T FE AR E ST B o VR A SR R A ik il — B W .

25.04 Factors to be Considered in Apportionment  In determining whether and to what extent Litigation
Costs should be apportioned between the Supplier and the Buyer under Section 25.03, all relevant factors
should be considered, including the relative strength of the claim, whether the claimant alleges solely that
the Indemnified Person is vicariously liable for the Supplier’s fault (or a defect in the Goods for which the
Supplier is primarily responsible), and whether any independent fault alleged on the part of an Indemnified
Person consists of a mere failure to discover or guard against the Supplier’s negligence or an alleged defect
in the Goods. In the absence of an agreement on apportioning Litigation Costs, the terms of Section 25.02
will apply
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25.05 Work Performed on Premises If the Supplier performs any work on an Indemnified Person’s premises or
utilises the property of an Indemnified Person, whether on or off the Indemnified Person’s premises, the
Supplier will indemnify and hold the Indemnified Persons harmless from and against any liability, claims,
demands or expenses (including actual fees of attorneys and other professionals) for damages to the
property of or injuries (including death) to Indemnified Persons, their employees or any other person arising
from or in connection with the Supplier's performance of work or use of the Indemnified Person’s property,
except for such liability, claim, or demand arising out of the sole negligence of an Indemnified Person.
HELEZFTERII TR W SLT7 522 NI ZE Gy T sl 52 B2 N B 77 58 AR AT A, iR AEZ A
LB N ESNEAT, 3207 58 AR B 2 N 7 1 51 R B S AR SR I s A N - e O T A A
b NAEBU = 45 F SR (BRSBTS 5 U7 MR EE R 2 N Rl 2 A2 N S TR SE i AR R R DA R
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SECTION 26. TERMINATION FOR CAUSE

R

26.01 Supplier Breach the Buyer may terminate a Purchase Contract, in whole or in part, upon Written Notice

to the Supplier if the Supplier fails to comply with any of the requirements of the Purchase Contract. If the
noncompliance relates to an obligation of the Supplier that is, in the opinion of the Buyer, capable of cure as
described in Section 26.02, the Buyer may terminate under this Section 26.01 only if the Supplier has failed
to either: (a) timely cure the noncompliance (as described in Section 26.02); or (b) provide the Buyer with
adequate assurances of performance acceptable to the Buyer.
SEJFEEA) WIS ARG ST R & [F AR AT 2K, SO A AUE BIHE RS2 75 5, At 4 & bk RIE & 17 o
R SE TN ST 1 LS5 I DL AT 42 8 55 26,025 M E BEAT A I, S207 AR BRI Y AN ARAT — ISR, I SET5
ATFEARYE A SR A IR A TR () R IEAG GO (ZI5526.0226 € )+ 5i(b) 1l KT 4R (A K7
e 78 2 1 JE 2 ORAIE

26.02 Cure Periods If the Supplier delivers Goods that fail to comply with the requirements of Section 14.01, the
cure provisions of Section 14.03 will apply. For all other failures by the Supplier to comply with the
requirements of the Purchase Contract, the Supplier will have 10 days (or less if commercially reasonable
under the circumstances) after the effective date (as described in Section 44.02) of the Buyer's Written
Notice to the Supplier specifying the failure by the Supplier within which to: (&) cure the nonperformance;
or (b) provide adequate assurances of performance acceptable to the Buyer.

ANRARR RS S AT R S ATF B S 14055 MUE I EDR, NI HT 25 14.03%6 M IEME « X 13275 R REid
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26.03 Change of Control The Buyer may terminate a Purchase Contract, in whole or in part, upon Written

Notice to the Supplier, if control of the Supplier changes. A change of control includes: (a) the sale, lease
or exchange of a substantial portion of the Supplier's assets used for the production of the Goods; (b) the
sale or exchange of a controlling interest in the shares of the Supplier; or (c) the execution of a voting or
other agreement of control. The Supplier will provide the Buyer with Written Notice of a change of control
as soon as reasonably practicable but no later than 10 days after the change of control has become
effective. The Buyer will have 60 days from the date the Written Notice from the Supplier is effective (as
described in Section 44.02) within which to notify the Supplier of its decision to terminate the Purchase
Contract and the effective date of the termination, which will be no sooner than 30 days after the date the
Written Notice of termination is effective (as described in Section 44.02).
FERIBRTE RS2 T7 R AR PRI T, ST A AR A5 I K152 7 J5 Al 4 28 LRI & F) o P AR S
fli(a) 207 i MG T AR R B8RP 7 B3 ()32 HH AR B e FLA % B A B () A AT R R
s HAth A28 AL WM AL o ST 7 AR 438 A A B A 28 1 -6 B RT A7 I ) P {EL e 3R AN T 42 I AU AR R LO K A 1) 3K 077 K Y
Ffm A . SEJ7AHESL T R R A R (S WEE44.0256 58 ) J5 60K AR H 2 1E R & [ 1 e g F 2%
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26.04 Insolvency The Buyer may terminate a Purchase Contract, in whole or in part, upon Written Notice to the
Supplier, if the Supplier: (a) becomes insolvent; (b) files a voluntary petition in bankruptcy; (c) has an
involuntary petition in bankruptcy filed against it; (d) has a receiver, administrator, liquidator, receiver,
administrative receiver or custodian or trustee appointed over the Supplier or its assets; or () executes an
assignment for the benefit of its creditors. In each case, the Supplier is liable for all actual costs incurred by
the Buyer, including those for attorneys, experts, consultants and other professionals.

A RS RAE TSR, SETABRUE R 3207 R A THE RS 4 & R & F: (a) BEAK
i: (b) B REEECA ™ i () A AR AR B AR G (d) © o2y B B R N . BB
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26.05 Excusable Delay = The Buyer may terminate a Purchase Contract, in whole or in part, upon written
Notice to the Supplier, as described in Section 40.
AIERIEIR KT ARUZ IR EE A0, 817132 75 K H A5 T8 0 i 4 s sl 40 ¢ L BRI 5 [

26.06 Effective Date of Termination Termination under Section 26.01, 26.04, or 26.05 will be effective on the
date the Buyer's Written Notice of termination is effective (as described in Section 44.02), unless the Written
Notice specifies another date. Termination under Section 26.03 will be effective on the date specified in
the Written Notice of termination.

ZIEAEMBER  26.015. #26.04% 555 26.0554 01 F 1L T K07 (H i £ k@ m Ak (S 05544.025%
M) ZHAEM, BAEBmEMF REME. 5526.03%50 F & ILT P& L@ a8 2 1 H B4R

26.07 Amounts Payable by Buyer upon Termination under Section 26.01  In the event of a termination
under Section 26.01, the Buyer will pay the Supplier, subject to Section 11, for:
THRIEH26. 016K LA WSROy IRYE526.0154& 15, EARERELLAME MR T, FhRH
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(@) Any unpaid Goods previously delivered and accepted that fully conform to the requirements of the
Purchase Contract; and
PRI C AT KT A2 I 58 A7 6 R & TR A 2SR, ELAR AN 9l FH 0 e ot 2

(b) Any outstanding balance owed to the Supplier for Buyer-Owned Tooling that fully conforms to the
requirements of the Production Tool Purchase Contract.
TR A BRI & R ZORIE S A BB R, N [ S 7 S RIS AR

26.08 Amounts Payable by Buyer upon Termination under Sections 26.03, 26.04, or 26.05 In the event
of a termination under Sections 26.03, 26.04, or 26.05, the Buyer will pay the Supplier, subject to Section
11, for:

L RIELE26.03% #526.04% B3 26.055% £ B MATHIFRIR 4 2R L7 R4 5526.03% . £526.04%%. %526.05

b, EABRBILFHERRIIR T, KI7R[A 3277 AT

(a) Any unpaid Goods previously delivered and accepted that fully conform to the requirements of the
Purchase Contract;
PERT CASAT S SKTT AT 532 I 58 A6 R I B [R) SR AELAR SCAS FRT 7 it 2 1+

(b) Any outstanding balance owed to the Supplier for Buyer-Owned Tooling that fully conforms to the
requirements of the Production Tool Purchase Contract;
FEAAT A B BRI A [R) B3R HL i SET7 A A LR B 1] 32 07 S B AR AR

(c) Undelivered finished Goods that: (1) fully conform to the requirements of the Purchase Contract; (2)
were produced in accordance with delivery or Release schedules approved by the Buyer and
outstanding as of the date the termination was effective (as described in Section 26.06); and (3) are
transferred to the Buyer in accordance with Section 31.01(c);
J& T T HIME LR AR S AT R (1) 578 47 & RIW & 7] 125K (2)$E?E7L7i AL, HaukZ kA
(S WEE26.06% e ) Z FAIARSIAT: (3 #31.01(c)F4 k45 %

(d) Actual costs incurred by the Supplier in protecting the Buyer's property pending delivery or return to the
Buyer; and
ST AR 0] ST SEAY BRI R R o O ORI I T SE R A B B s B

(e) Any other costs or allowances that the Buyer, in its sole discretion, may elect to pay.

K5 B BT ST AR AT A 9% F BT il

26.09 Amounts Payable by the Supplier upon Termination under Section 26 The Supplier will be liable for
all direct, incidental and consequential losses, costs, and expenses incurred by the Buyer resulting from any
failure by the Supplier to comply with any of the requirements of the Purchase Contract (even if the Supplier
has cured the noncompliance under Section 26.02), or from termination by the Buyer under this Section 26,
and termination under this Section 26 does not relieve the Supplier from this liability.
FIRIER 26K L IERPATERI 327 ROARSE L5 B T 52 75 A AR <7 R & [F) 2ok (BIMEE 07 AR 28
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SECTION 27. TERMINATION AT BUYER'S OPTION
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27.01 Termination The Buyer may terminate the Purchase Contract, in whole or in part, at any time and for any
or no reason, upon Written Notice to the Supplier. The Supplier may not terminate at its option.
&b ORI IE AL Ty S, B A B BTG A G A R A R . 2 ANE H EE AL

27.02 Effective Date of Termination Termination under this Section 27 will be effective on the date the
Buyer's Written Notice of termination is effective, unless the Written Notice specifies another date.

ZIEAEMBRE 272 T O A& bl A A e HAERL, BRARFTHNE &1 A RUE -

27.03 Amounts Payable to the Supplier In the event of a termination under this Section 27, the Buyer will pay

the Supplier, subject to Section 11, for:

PLATERT W R A 27 5 250k, AT R 11T RTIE T, K57 LA 3207 3 AT

(a) Unpaid Goods previously delivered and accepted which fully conform to the requirements of the
Purchase Contract;
BERT CASAT S ST AT 3 I 58 A AR A R B () B B SRAELR A AR e ot 3% 11 5

(b) Any outstanding balance owed to the Supplier for Buyer-Owned Tooling that fully conforms to the
requirements of the Production Tool Purchase Contract;
FEAAT A B BRI B[R R HL ST A AR, L) 3207 SO RIS AR A

(c) Undelivered finished Goods that: (1) fully conform to the requirements of the Purchase Contract; (2)
were produced in accordance with delivery or Release schedules approved by the Buyer and
outstanding as of the date the termination was effective (as described in Section 27.02); and (3) are
transferred to the Buyer in accordance with Section 31.01(c);
J& T T HIME LR AR S AT R (1) 578 47 & RIW & 7] 125K (2)*@?&@3% HAEIZRA 7, HABUEZIE
B (S WHE27.025ME) ZAVIRAT: K(3)MHE2531.01(c) e ik4m K5

(d) Actual costs, subject to the limitation in Section 27.04, incurred for work-in-process and raw materials
that: (1) are not damaged or destroyed; (2) were not purchased by a third party with the Buyer's prior
authorization in a Written Notice; (3) cannot be used by the Supplier to produce goods for itself or other
customers; and (4) are transferred to the Buyer in accordance with Section 31.01(c);
TEANE [ 5527 04 PRI BRI T, BRIH B BT s A0 AR T SE bR AR 2R - (1) RS SR BABR 5
(2)5|F7L7iu%ﬁﬁ/iﬁ$§’a%ﬁﬂﬂ’l“*ﬁmmﬁ () LTI AR Z NI B B s A 2 P AE P R s S (AR
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(e) Actual costs incurred by the Supplier in protecting the Buyer's property pending delivery or return to the
Buyer; and
SETTAE 0] K T7 AT R I I A O GRS W 7 T SE B AR R BT e

(f) Any other costs or allowances that the Buyer, in its sole discretion, may elect to pay.

S5 584 H BIERSOAT AT HoAh 2% FH ik

27.04Limitation on Costs The Buyer will be liable for costs under Section 27.03(d) only to the extent any
work-in-process and raw materials were acquired to complete quantities to be delivered in accordance with
delivery or Release schedules approved by the Buyer and outstanding as of the date the termination was
effective (as described in Section 27.02).
B FH BRI S5 AR 5527.03(dl) 26 30T HH 3-42% S 05 bt 14 5 00 1 v AR A2 A B BRIk I 1 . b 28k A
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SECTION 28. CLAIMS
ki

28.01Process for Submitting Claims  Any claim seeking a payment from the Buyer as the result of termination
under Section 26 or Section 27, non-renewal under Section 8.03, or programme cancellation under Section
29 must be submitted within 90 days after the effective date of termination, non-renewal, or programme
cancellation. The claim must include sufficient supporting data to permit the Buyer's auditors to verify and
substantiate the claim. The Buyer (and its designated agents) have the right to examine and audit all
pertinent items related to the claim, including books, records, facilities, work-in-process, raw materials and
inventory. If necessary, the Supplier may request an extension of the submission deadline, provided that it
does so within the 90-day submission period.In addition to this Section 28 the terms of the Supplier Financial
Claims for Production Requirements Web-Guide shall apply to all such claims.
RZRBIEHFET T 52656808274 M4 1k 558.0355 AN A BRER 29 26 15T H HUIH 45 5 DR T S 77 32 5K S A 3R
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28.02Payment Not a Waiver  Any amount paid by the Buyer for the Goods will not be deemed to be a waiver
of any breach by the Supplier or any amount otherwise due to the Buyer under the Purchase Contract.
Waiver by the Buyer of any breach by the Supplier on one occasion will not preclude the Buyer from
terminating the Purchase Contract for, or constitute a waiver of, any similar breach at another time.
AFERABRRRFAL SET7 AT b ST AT R ISR A H 8 58 32 77 A AT 24 53 AR BUBGR AR 4 K 0 & [7)
S ) FC A AR AR A kT . SETT — R R TSI T 3207 Wi 4 DU ARG K 7 PR 2R A 4047 & 1R &
[, JRANK BT RS 3KT7 PR OO8 3T 18 FERANE L4T

28.03No Other Liability The Buyer has no liability to the Supplier or any Related Company of the Supplier for
lost profits, unabsorbed overhead, capital investment, interest expense, product development and
engineering costs, facilities and equipment rental or purchase or rearrangement costs, unamortised
depreciation costs, penalties, or general or administrative charges, whether incurred directly or indirectly by
the Supplier, any of its Related Companies, or their suppliers, except to the extent provided in Section 26 or
Section 27.
THAMTAE B T 5826558827 56 HE 1 3% F STAELASL,  SED7 AN 3207 B 5 AR AR ORIE A W] 1 1) 2 FH 7K 41
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SECTION 29. PROGRAMME CANCELLATION
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29.01Programme Cancellation The Buyer reserves the right to cancel a vehicle, or vehicle-related (e.g.,
powertrain), programme for which the Supplier has been issued a Purchase Contract to supply the Goods.
The Buyer's right to do so is in addition to any other termination rights it may have under the Global Terms
and Conditions.
WEBE S ARHGH R, 5EMMHEXMED (sh ISR AS) » BUKTT OS2 77 BEBCK I & R 2R A
NP A I H o SETT HIZABUR] 2 e 3K 7 AR S 2% M 2 AT AT AU AT BT A FoAth 28 L AUR )b 78

29.02Process for Submitting Claims  If, as the result of a cancellation under Section 29.01, the Supplier
believes it is entitled to reimbursement of any of its costs, it may submit a claim to the Buyer in accordance
with the process specified in Section 28.01. Costs for which the Buyer may consider reimbursement are
those specified in Section 27.03.
RXRBREREF  AELTTRYEEE29.01 6 BUH I H 5, W RLT A AH ARG LA, I RARYE 5528.01 5 41
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SECTION 30. POTENTIAL ADJUSTMENT OF SUPPLIER FINANCIAL RESPONSIBILITY
EIFEFRAERBERE

30.01No Obligation the Buyer has no obligation to compromise a claim or an amount owed to the Buyer arising
from a breach by the Supplier however the Buyer shall take such reasonable steps as are commercially
available to it to mitigate against the effects of any breach by the Supplier. J6 X5 K% A X525 1)iE
2947 DA T8 B2 R s GRS D5 R R B b AT AT B S B B, DAyl ST R 24T 9 R
(R R o

30.02Factors Considered The Buyer may elect to reduce the amount for which the Supplier may otherwise be
financially responsible. If the Buyer elects to do so, it will take into account one or more of the following
factors:
ZIREE LT AR L T7 SR 2R QR ST W R > ST KA I BRI LR — A
WENHER:
(a) The extent and timeliness of the cooperation of the Supplier, including the early identification and
resolution of any potential or actual nonconformity of the Goods;
ST AR RN B, 450 0 A ARV A B S B A7 A AN 5 4% 7o ot BE AT BT TR 30 I e
(b) The volume of business, tenor, value and length of the relationship with the Supplier;
ST B, 5RTGZERAZBES . M EMBIR,
(c) The extent of the Supplier's participation in Team Value Management (TVM) initiatives and other
programmes of the Buyer;
F277 2 5 R OHEE B2 RS ) 1 Sh AR LA S 5 5005 FAt I H RORR R
(d) The financial health of the Supplier; and
FIT I SR K
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(e) Any other factor the Buyer believes to be relevant.
SETT AR R AT AT HoA R 3%

SECTION 31. SUPPLIER'S OBLIGATIONS ON EXPIRATION OR TERMINATION
B B AT IR 277 55

31.01Actions by Supplier Upon the expiration or termination of the Purchase Contract, the Supplier will:

LT RAUNATE) RIS R B B2 by, 5205 M

(a) Take all actions necessary to protect any of the Buyer's property in the possession of the Supplier or its
suppliers and subcontractors;
I 0 LA I R 52 05 B S T B A R R ST TR

(b) Cooperate with the Buyer to help avoid production disruptions while the production of the Goods is being
resourced to another supplier;
TE i (R AE PP e R 25 oy — RS D7 i AR rh, d& 3K 7 DATRE 28 7 v

(c) Atthe Buyer's option, in respect of Goods agreed to be acquired by Buyer, either: (i)transfer title and
possession to the Buyer of the Goods, work-in-process and raw materials that the Buyer has agreed to
acquire from the Supplier and return Tooling and other property of the Buyer; or (i) in the respect of
Goods, shall: (a) transfer title of the Goods to Buyer, (b) mutilate such Goods so they are put beyond
use, (c) scrap the resulting mutilated Goods, and (d) upon request of the Buyer, provide certification and
evidence satisfactory to Buyer that all Goods were so mutilated and scrapped;
UL TT R R R S 5, KO0 AT ORI A AR — 473N (D RS T7 () S 75 0 I FRD 7 ot o
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G TT s (DYBIR R A AN BE R s ()RR RBER ) v it B 5 M) AR ST 5K, SR LR A7 s o C e
IR % (18] S 7 6 2 PR MR 39 AR B

(d) Terminate all Purchase Contracts and subcontracts related to work to be performed after the effective
date of any expiration or termination; and
TE BBl 2% 1A R0 H 5 26 AR 58 1 ) AR AR SC IR B A SR & [/ A 435 7D

(e) Cease all work under the Purchase Contract unless directed otherwise by the Buyer.
IR & F A LR, BRAESETT A TER.

SECTION 32. AUDIT RIGHTS AND FINANCIAL INFORMATION
BRI 2515 2

32.01Supplier Records and Facilities  If requested by the Buyer, the Supplier will permit the Buyer (which,
for purposes of this Section 32.01, includes its authorised representatives) to:
TRV 4 KTTER, SLITRAVEETT CNEE32.0156 2 HIY, BHELTT IR -
(a) Examine all pertinent documents, data and other information relating to the Goods, Tooling, the
Supplier's obligations under the Purchase Contract, any payment made to the Supplier or any claim
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made by the Supplier. Without prejudice to the foregoing, the Supplier shall provide the Buyer with
copies of such documents, data and information upon the Buyer's request;
ord 5 0 iy AL S5 7R R I [F) R B U5 R BT A AR SC A BE A RS B, DS RE [ S 7 S A
WAEAT R IR B 7 S AR AT R 5 o AEAS PRI AT RLE FIRTIR T, L0y MAESKT R M EKR 5,  [m) SKo7 $R 44
WA s AAE B BN
(b) View any facility or process relating to the Goods or the Purchase Contract, including those relating to
production quality; and
B A 7 v BOR I B A R RO R s A
(c) Audit any facility or process to determine compliance with the requirements of the Purchase Contract,
including those under Section 12, Section 35, and Section 37.
HAZATAT B ERE T, DU R B &R G R ER, mfhiE12% . 35X MEITHRE K.
Save where Buyer requires immediate access to any facility or process as a result of a material supply or
quality issue relating to the supply of such Goods, and in which circumstances the Supplier shall provide
such immediate access, any examination under this Section 32.01 will be conducted during normal
business hours and upon 7 days advance Written Notice to the Supplier.
TE KA BT AR R it 00 B O (3t 7 J5 8 () RS, a1 S 075 B SR T R E NATART SO iR P 5 S5 7 B i ki
332,015 TR 0 FCAMAT AT AS 2 JSLAE S J7 B 1T 7 K 5 THI 88 60152 5 i (1 10 8 ML ] P 3EAT
32.02Subcontractor Records and Facilities If requested by the Buyer, the Supplier will use its best efforts to
permit the Buyer to obtain from the subcontractors of, and vendors, to the Supplier the information and
permission to conduct the reviews specified in Section 32.01, regardless of any other right the Buyer may
have to that information or facilities.
STARERERMBNE 2K EK, S5 RS KBS 703 B ST NS5 1 43 60 v A B oAb SR AR B R R
32.01% ity . KA LT I RAE B Eiisit © 4 A FALECR] .

32.03Supplier Financial Reports If requested by the Buyer, the Supplier will provide to the Buyer's Purchasing
department the most current Financial Reports: (a) for the Supplier; and, (b) for any Related Company of
the Supplier involved in producing, supplying, or financing the Goods or any component part of the Goods.
Financial Reports include income statements, balance sheets, cash flow statements and supporting data.
The Buyer's Purchasing department may use Financial Reports provided under this Section 32.03 only to
assess the Supplier's ongoing ability to perform its obligations under the Purchase Contract and for no other
purpose, unless the Supplier agrees otherwise in writing.
EHFHMERE  FTIrER, 275 IR S5 BRI S T AR W S5 ()2 I 54 s K (b)
A2 54, (R BG5S B R il B i R AR ) S 07 ORI A R SR A I 54l o A iR AR i R, B
PSR I RN SRR . SR BRI A AR 5 2 32.03 5% A 72 $R (A (110 5541 5 A ] T PPAR S U7 JEAT
K& R R RE . AT HAR H B, BRAESEDT Bl & .

32.04Time of Disclosure If the Supplier is a publicly traded company, the Supplier will provide Financial Reports
to the Buyer under Section 32.03 at the time it is permitted to do so under applicable law and the rules of the
appropriate stock exchanges.
WEERE AR BT AR, MRYE 32,0355 HLE R K5 SR S5 i I, FL AR IS VAR AR AE 5 BT
FE SO VRGO T S ftt .
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32.05Confidentiality The Buyer's obligations to treat information provided to its Purchasing Controller's Office
under Section 32.03 as confidential are described in Section 17.
PREPE ST R BB L7 26008, X AR 532,03 5% FIL 7 [v) HR 42 B 4 1L (45 B EAT IR

32.06Records Retention The Supplier will keep all relevant documents, data and other written information for at
least 2 years following: (a) in the case of the Goods, the later of the last delivery of the Goods or the date
of the final payment to the Supplier under the Purchase Contract; and (b) in the case of Tooling, the later of
the date of completion of the Production Part Approval Process (PPAP), the date of submission of the Part
Submission Warrant (PSW), or the date of final payment. The Buyer may make copies of these materials.
R L7 BRI FTA A BRI M BEEEWNE, BN RS @mimmns,
st (8 B Je AEAT S0 AR A R ) 5[] ) 2 077 AN e i — 2B R H ) CLUBEE IS TR) O ED « (D)t RS, &
PEAMAERF RN, SRR REB IR H, B8R G — RIS AT H VBRI [ 9 #E) o« K75
AR W AR

SECTION 33. SERVICE PARTS
A

33.01Supply Obligation If requested by the Buyer, the Supplier will supply Service Parts and Component Parts
to the Buyer and its Related Companies to meet their current model year and past model year Service Parts
and Component Parts needs. The term Service Parts refers to the Goods that the Buyer or its Related
Companies may offer for resale to its dealers and others as service or replacement parts or as accessories.
The Buyer or its Related Companies may also offer for resale individual component parts of the Goods.
These are referred to as Component Parts.
PEBR S WISETTER, S5 AR K7 R H ORI A B A RS EC A AR A, LA AR ST B ORI A R AR
e RURI M R (M S C A A R 5 2 . BB AR R 07 B ORI A W R H AR N AR IO A 58 He i A
B PR 45 2 B TS R A 7 PR TR ot o SO B ORIBE 2 ) At W DA B g ot () R R . B SRR

33.02Price for Current Model Year Service Parts  The price for current model year Service Parts will be no
greater than the price specified in the Production Purchase Contract for the Goods used in production plus
the actual net cost differential for required unique packaging, shipping and handling.
FEBERLEBARME  AEZ R YERCA RN AT T KW 5 7] b A B FH il 2 B0
1% 5 BRI e L a8 A A IR b AR ) S i AR ZE ) S A

33.03Price for Current Model Year Component Parts  The price for current model year Component Parts

will be no greater than the Supplier's actual production or acquisition cost for the Component Parts plus (a)
the actual net cost differential for required unique packaging, shipping and handling, and (b) an appropriate
fee for services to be negotiated in good faith by the Buyer and the Supplier. In no case, however, will the
total price of all Component Parts of the Goods, less the total costs for those Component Parts specified in
(a) and (b), exceed the Production Purchase Contract price for the Goods less actual assembly costs.
FEFLEMBIARNME  AF LR TEAR OG5 T 207 /AR A S bR A4 7 sl B 9 AN (2)F# 7k
BT IS A AN T SR B A S B AR LA B () 448 3K 7 R S22 075 U T e DO 2 IR 55 9 R AR AT (ELZ, T 2
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33.04Price for Past Model Year Service Parts The price for past model year Service Parts will be no greater
than the price specified in the Production Purchase Contract for the Goods used in production plus the
actual net cost differential for required unique packaging, shipping and handling.
DI R BB DU T BB A (A% AT T A7 SR () o g A= 7 P FH e 4 E 1)
Wi DK 75 EERF R G . AS A A B I AR rp e AR IR SR i AR ZE ) A

33.05Price for Past Model Year Component Parts The price for past model year Component Parts will be a
price no greater than the Supplier's actual production or acquisition cost for the Component Parts plus (a)
the actual net cost differential for required unique packaging, shipping and handling, and (b) an appropriate
fee for services to be negotiated in good faith by the Buyer and the Supplier.

DI BRI BRI DT B R B R (A A% A5 i T 3207 T sz A 7 el B 2% b L (a) 22
SRR IR0, 22 L 3 M Ak B o 7 A ) S o 147 BSOS 22 0 1) S T () 28 5K 7 R SI2 7 VAl e 0 7 ) 244 1 I 55 9 FH )
SR

33.06Price Changes If the Supplier or the Buyer believes a change in pricing (up or down) is warranted for
past model year Service Parts or Component Parts due to significant and ongoing changes in volume,
component or raw material costs, or manufacturing costs, it may file a price change request with the Buyer
or the Supplier as appropriate.
WMHEARTE AN RS J7 B I AN T R HAFER = & 8 S AR SA B IE AR AR S, R DA AR RE
RS s EA M ASAEALS) (ETES)) RIS, AT 607 8k J7 38 HdE A i is A2 sl 2K .
33.07Supporting Documentation  The party requesting the price change will provide volume data, actual
invoices, published price changes, price change requests from suppliers, and other information reasonably
requested by the other party to substantiate the requested price change. The parties will promptly
negotiate in good faith the terms of any price change.
FARSCRECHE BORMAE AR ZN I —J7 Bm i 7 il S8 . SEbr k. SAMPMEALS) . H3r K
WS AR E SR UL S 53— U7 & BRESR I FAR BORE,  DLIEBA AN SCRe BRI AE R BN BER o 807 L ] A AT 0 4
A S AT IR R

33.08Prices for Buyer's Related Companies  The prices of Service Parts and Components Parts supplied to

the Buyer will also apply to Service Parts and Component Parts supplied to the Buyer's Related Companies,
except that the prices will be adjusted (either up or down) to account for any actual net cost differential for
the presence or absence of any unique packaging, shipping and handling required for supply to the Related
Company (as compared to that required for supply to the Buyer).
EHTETREEAFRIMME  BRAEd T G A B A D8 S5 AR TR PR e . 32 A R R 2 280 45 [ 8L 5 1) S 77
BB Ly R AR AR S R BROAR AR Sl 1T 75 R BE A (BREER ) DAL, $RAE4S SETT B 4EAS IO A R 22500 (1 4 4%

Rt F TR it S5 SRR A =) (3t L A 4B C 1 AN 2 B I A0 A

33.0915 Year Past Model Year Supply Obligation  If requested by the Buyer, the Supplier will supply past
model year Service Parts and Component Parts for up tol5 years following the end of production of the
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current model year for the Goods. If the Buyer or any of its Related Companies has a legal obligation to
make the Service Parts or Component Parts available for a longer period, the Buyer will so advise the
Supplier. The Supplier will supply the Service Parts or Component Parts for this longer time period.
ISEDUEFEERMEI NF WL ER, S5 S ARAE L 42 B (1 1 b A 7 56 UG L5 4F N 1) 3K 7 Bk 82 BAAE
LR AEAE RO 5 o W SR SET7 BUHATART I 2 ) A6 8 SE A AR I ) A 48 S A2 T AP 0 22 A2 PRV e L 5%
VU ST N5 RIS T o 3205 B ZBURE B S K Bt B 12 EAS IE A B A (R I ).

33.10Discontinuance of Supply  If requested by the Buyer, the Buyer and the Supplier will negotiate, in good
faith, for the supply of the Service Parts and Component Parts beyond the applicable time period specified in
Section 33.09. If, despite good faith negotiations, the parties are unable to agree on supply beyond that
time period and the Supplier elects to discontinue supply beyond that time period, it will provide the Buyer
with Written Notice to that effect sufficiently in advance of the expiration of the required supply period to
enable the Buyer and its Related Companies to resource supply in a timely and orderly manner. Without
prejudice to the foregoing, in no case will the Supplier's Written Notice be provided less than 12 months prior
to the expiration of the required supply period. In all cases, the Supplier will consult with the Buyer's
activity responsible for purchasing service parts and component parts prior to giving its Written Notice to
ensure that it will be timely, and the parties will confirm in writing their agreement to the Supplier's Written
Notice period.
Rkt sy N SC R, ST RIS R DA A X 55 33,09 55 M SE 13T FH PR 2 A ) 4E A LA AN B A 1
PRI F B AT VIR o W ROBUTT AT W0 3 2 S5 TS AN BE e T S PR A B0 s it Bt LTk R — B, HLSIZ T R 18 )
ZJa b e, A LG S A ki@ g, ISR A B v ik i ORAIE 78 2 IR R LA ST R R A
a] S A R AR BT AL B IR . AE ARSI AT IR R TG LT, S2 05 AN LA R E B B IIRR G AT AN 2 124 H Wk
bt S A, oA, S2U7 AR R H T L8 A R ST 5 TR I AEAS B A N A 1R, A
PRAE SN HE % o I HOWT7 82 DA T8 R 20O0T 7] 2 52 077 1) = T 0 IR 7 LA A

33.11Alternative Sourcing  If the Supplier elects to discontinue supply under Section 33.10, it will, if
requested by the Buyer: (a) work diligently with the Buyer to identify an alternative source of supply that is
acceptable to the Buyer; and (b) identify the Supplier's component-part and raw-material suppliers relating
to the Goods. In addition, the Supplier will supply the Buyer and its Related Companies during the
transition period to the new supply source for up to 12 months after the expiration of the required supply
period specified in Section 33.09. If a transition period longer than 12 months is required, the Buyer and
the Supplier will negotiate in good faith on the terms and conditions of any longer transition period.
BRBRE AR R 33.105%ME b R, NI B K, SET5 N (a) 5 K5 E R o H e AT KT R
SR ABE SRR, (D) E R BT R S R A O A A RIS Ty o BEAh,  SETTRIAE 55 33.09 5% K [ 2SR At
PRHIR b fa , S205 78 B I I AT L 1) ST R R Bk A m it B 12 o SR I 124 H S5 A
S5 N A A T I T RR P 2 R AT DR W R

33.12Separate Purchase Contract If a separate Purchase Contract is issued by the Buyer or any of its
Related Companies to the Supplier for Service Parts or Component Parts (such as, for example, where the
Buyer's activity responsible for purchasing service parts issues a separate Purchase Contract to the
Supplier for the Service Parts or Component Parts), the Global Terms and Conditions will apply to the
separate Purchase Contract. The requirements of this Section 33 under the original Production Purchase
Contract will, however, continue to apply unless the parties specifically agree otherwise in writing.
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FIRMEE A (HAZ, BRARXUT SATREI R BOE 73 WAE SR A R & AR ) 88 3326 FLE (TR 4k sid

33.13Aftermarket Web-Guide The terms of the Aftermarket Web-Guide shall apply in relation to the supply of
Service Parts and/or Component Parts.

BEMiEr S AR R R E S T 4R RO A s A R

33.14Service and Replacement Parts During the term of this Purchase contract, Seller will sell to Buyer goods
necessary to fulfill Buyer’s service and replacement parts requirements to Buyer’s customers at the then
current production price(s)under this Purchase Contract. If the goods are systems or modules, Seller will
sell the components or parts that comprise the system or module at price(s) that will not, in the aggregate,
exceed the price of the system or module less assembly costs. If this Purchase Contract is in effect at the
end of the vehicle production program into which the goods covered by the Purchase Contract are
incorporated, Seller will also sell goods to Buyer to fulfill Buyer's and its customers’ service and replacement
parts requirements during the ten (10) year period following the end of such vehicle production program (the
“Post-Production Period”), and this Contract will automatically remain in effect during the entire
Post-Production Period. During the initial five (5) years of the Post-Production Period, the price(s) for such
goods will be the production price(s) which were in effect at the commencement of the Post-Production
Period. For the remainder of the Post-Production Period, the price(s) for such service goods will be as
reasonably agreed to by the parties. If requested by Buyer, Seller will also make service literature and
other materials available at no additional charge to support Buyer’s service activities.
BHEMAMERTG  EAKIEE FBRA, 205 N 4R G FRE B 2504 ks ) K07 B R S, DA
A ITT 1) SETT % P I AR O AT B 2/ o AR O R GBS A, S T5 B DAAS L 5 G s R
(RS D 25 2 BRAS A A, LS R G sl A i 8 S R A A o dn SRR W (R FE 22 2 A7 AR W5 [R) B E
(T il ) 22 A 2 T S5 RN AT 3, ST R R AR P I H 25 R+ (10D 4F (RITRRYE ™ JF 317D W1l K07
AR A, DA R 7 R P B R M E e A L, HACRIW & FIAE 3 M Jm ARl 2. 72457 )
FrEANTL (5D FEN, BESER MR RO 5 P T A I A U0 A ks o T JE BRI TR, R i
a8 L XU S BRZD 78 o S SETT HER, ST B[] SE 5 S A IR S5 SCRRAT A AT A AR, DASCRE SETT B IR G5 E
B, AHATFUCRUER SN 2

SECTION 34. TOOLING AND OTHER PROPERTY OF THE BUYER
KT R B FoAth g 7=

34.01General Application  This Section 34 governs Tooling, Returnable Containers and Other Property
owned by the Buyer (defined for the purposes of this Section 34 to include its Related Companies). The
term Tooling means all prototype and production tools, dies, fixtures, jigs, gauges, molds, patterns and
related software purchased by the Buyer under Production Tool Purchase Contracts (defined for the
purposes of this Section 34 to include Prototype Tool Purchase Contracts). Tooling includes all
accessions, appurtenances, modifications, repairs, refurbishments, and replacements to the Tooling and
any related drawings. Returnable Containers consist of returnable racks, bins, and other containers that
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are owned by the Buyer. Other Bailed Property consists of equipment, materials or other items owned by
the Buyer that are placed in the possession or control of the Supplier for its use in connection with the
Goods. The provisions in this Section 34 that apply to Tooling will apply equally to Returnable Containers
and Other Bailed Property. It is the Buyer's standard policy to pay for Tooling as a lump sum in line with
Section 34.04 and not to amortise the cost of such Tooling into the piece price for the Goods, unless
expressly agreed otherwise in writing and, in which case, the Supplier-Owned Tooling Web-Guide shall
apply.

—RRBH A EEH T KT CGE3AKTEFEH AT Pl A MR nIECA S BRI . R
e L7 B E AR A R (B34 PSR RE B ECR I & [R]D SR 4 il IR B AR B L e, S AL
B, R BRI BRASEE R PTEMINY) . SE TR, &RE ., 45E. BB AT
KR, AT B RR 4R K07 T iAa I mT RIS Be 52 . ORMR B A A 25 o FARFEE 7= 2 18 S5 77 P4l 158 i
JifER . P CLAE PR S A MR A A . 28 34458 A TR (1R 5 [RDRRE T AT [N A 2R H A
o SKTT R HIARAEE R AR Y 55 34.04 5% (AL E — MEA TG SO B Y, T AN S AE P ity 100 B S A A% v o4
BRERA, BRAES AW B, EE ST, RO S5 e BB R 4 15w .

34.02Production Tool Purchase Contract  If the Buyer issues a Production Tool Purchase Contract in
connection with the Production Purchase Contract, the Supplier will design and fabricate, rework, or acquire,
and in all cases install Tooling that fully conforms to the specifications and other requirements of the
Production Tool Purchase Contract. The Tooling may not contain or be marked in any manner with the
name of any person or entity other than the Buyer.
BEREREER WL S R G R GBI S R, WSETr Rt diliE . FnL. Bk
ARICCL B AEAT AR 15 50 T #2358 58 AT B 1 BRI 5 [3] BT A1 BOR AV AT A SR AR, o 45 B B A0, 35 B AT A 7
BRI K TT ZAMRAEAT A N BSR4 7R

34.03Tooling Capacity The Tooling must be capable of producing the Volume Projections for the Goods during
the life of the part as well as satisfying the requirements for Service Parts under Section 33.
BLRT=RE B AR AT R0AE FH 0 8] AR 6 196 2 7o vt ™ e LM £ 2 SR A0 455 S 33 4k A A LA (R 5K

34.04Completion and Payment  The Supplier, at its own expense, will manufacture the requisite number of
sample Goods using the Tooling in order to successfully complete the Buyer's Production Part Approval
Process (PPAP) and submit the Part Submission Warrant (PSW). The Tooling will be completed when the
necessary samples have been submitted and approved by the Buyer. The Supplier has no claim for
payment and may not issue an invoice in respect of such payment until: (a) the Tooling is completed; and (b)
the Part Submission Warrant, Schedule of Tooling, a colourphotograph of the finished Tooling, a supply
chain map, a manufacturing process map, a capital equipment map(describing the capital equipment
required to make the Goods),and any other necessary documentation have been submitted to the
reasonable satisfaction of the Buyer.
SELAMER S NAEE CRIE SR IO T, A A (6 BRI (R A i, DA 58 BRI (R A 77
UMM, R FMHIRZRIE T . BT KRR IR 2L T AT J5, BEAEE S M. 7 A Ii5E
FRHT, LTTAFERA RS R KT (@A L R(b) TR CRIE BRI . BHE I O K
BERIBERAE IR WG AR B B v B CUd W v ot P 7 B R 7 1 ek ) DA S A HAth b 8 SO DA ST i
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34.05Schedule of Tooling Following the completion of the Tooling (and when requested by the Buyer from time
to time) the Supplier shall submit a Schedule of Tooling to the Buyer which shall either be in the Buyer's
then current standard format or shall, as a minimum, contain: (a) the technical specification of the Tooling,
including the dimensions of the Tooling and the material specification of the Tooling; (b)the design
specification of the Tooling, including all drawings of the Tooling;(c) the part numbers manufactured using
such Tooling; (d) the applicable Production Tool Purchase Contract(s);and (e) the location of each item of
Tooling.
BRIR] AR LE CGEITRE ZRMI RN D, SEJ7 R SET7 558 — AR R T RIER, e R4 i K07 24
I EPRHERS R, MBS LU AR @B RRERIE, SRR IE A R R (b E
T, WHEERMPTE KR (o) HZB B FIE R EeE: ()& AR EP R ARG ER: (e)ii A % I
H A E .

34.06Status Reports The Buyer, at any time, may ask the Supplier to provide status reports on the construction
or acquisition of the Tooling. Each status report will identify the Tooling, identify any subcontractors
working on the Tooling, state the percentage of completion of the Tooling, and state the percentage of sunk
costs already expended.
BEERSG KT7 A B I B R 52 77 S AR i BOR I 3 FER o BRODIRDUHR S RIFE AR, $8 9 AR
F BT 7000 R B A, SIS (0 5 R A8 R 26 S HS U8 A (9 B A8

34.07Notice of Potential Delay in Completion If, at any time, the Supplier believes that the Tooling might
not be completed by the completion date specified on the Production Tool Purchase Contract, the Supplier
will notify the Buyer by Written Notice as soon as practicable. Sending this notice will not relieve the
Supplier of either its obligation to complete the Tooling on the completion date or its liability for any
additional costs incurred by the Supplier or the Buyer as a result of any delay, unless the Buyer agrees
otherwise in a Written Notice.
Tl REREIR 58 A 4 SR SL 7 fEAT I B L v] BTG VEAE B 7 B BRI & [ e (58 LH 56 L, fEr4T
WG OL S, ROSPRASHEGE RN K TT o BRAE ST 5 M@ 50 [ S U AR, 75 0 H el A AN B A bR 207 72 52 L H 58
FAREL B BT, AN Gk FL AR H 3207 8K T7 R ART S 3R 1T 5 R AT B4 A 1 534 E:

34.08Supplier Warranty The Supplier warranty for Tooling is the same as for the Goods under Section 22.01
SEHTEMARIE  S27 R ORAIE S 58 22,01 56 5 1A 7 ot DR UEAH [7] o

34.090wnership of Tooling The Buyer becomes the sole owner of all Tooling as soon as it is fabricated or
acquired by the Supplier. The Buyer takes title to the Tooling even if the Supplier has not yet been paid for
the Tooling. Ownership by the Buyer will not relieve the Buyer of its obligation to pay for the Tooling nor
affect any claim of the Supplier for payment under a Production Tool Purchase Contract.
BRPTAR — BB 5 R AR, ST RIS T A R ME— A A SEOTHBRE R I BT AL, |/
S T7 i AR SRR B B . SKTT B BT A BT AS G ik SE 75 0 AR L B Ak 5%, AN B2 M 32 07 AR 47 I EL R
B RN BRI AT R E K

34.10Possession and Control  Tooling is in the possession or control of the Supplier as a bailment from the

Buyer. The Supplier acknowledges that it is a bailee-at-will of the Tooling.
SR REER] 2T NRFE, R H IR R AR . S5 AR SR AT A I R B SZ AR

# .44 5No:CILR-PUR-PP-F016 K Purchasing RATHITE] Issue Date: 2016-05-25
i A Rev.: 06 {#-$1 VIR Retention Time:C+12
{452 Security Classification: Confidential RS Page: 52/71



Production Purchasing GTC A
<ROVER

IAGUAR

AR 7SR i 2R 2 A O AR AR

34.11Toolmakers If all or part of the fabrication, modification, repair or refurbishment of the Tooling will be
subcontracted to a third-party toolmaker, the Supplier will: (a) inform the Buyer in advance in a Written
Notice of the identity of the toolmaker and the location of the Tooling; (b) inform the toolmaker in writing that
it is a bailee-at-will, through the Supplier, of Tooling owned by the Buyer; and (c) be solely responsible for
payments to the toolmaker.
BAGIEE  WURBASNE, B0 B EGHET aEEE s TS S TR SR ARG, LITM: (a)
FAa ) K7 A TS THE A,  RASER )38 2 B AR R B2 B (b)F i AR B G e O ST Pl
HIZFEN s B (C)MAr A HH AL i3 35 A5 3K XL 55

34.12Subcontractors  If the Supplier intends to subcontract all or part of the manufacture of the Goods to a

third-party subcontractor and to locate Tooling on the subcontractor's premises, the Supplier will: (a) inform
the Buyer in advance in a Written Notice of the identity of the subcontractor and the location of the Tooling;
(b) obtain the written permission of the Buyer in advance of the Supplier's doing so; (c) inform the
subcontractor in writing that it is a bailee-at-will, through the Supplier, of Tooling owned by the Buyer; and
(d) be solely responsible for payments to the subcontractor.
ST W RS TT AR R IR A B 0 i AR B4R SR =T A, IR RCE T BRI AE E T,
ST (a)FAa ) KT A S THE AT, 15 02060 R K B BRSO B (b) R 2 AT AR AT S5 1 F T [R]
() o A B R . 9 SET7 A BT B RO (8 S5 AT Bt I BRI B B 32 4 N 5 Ae(d) AT ARSERS 73 A0 RS
HIA R L5

34.13No Rights or Liens The Supplier has no property or other rights in the Tooling. The Supplier has no
power to transfer any rights or grant a security interest in the Tooling to a third party. The Supplier waives:
(a) any lien that it might have or otherwise be able to assert against the Tooling for work done on the Tooling
or otherwise, and (b) any objection to the Buyer's repossession and removal of the Tooling for any or no
reason, including bankruptcy or insolvency proceedings.
TRCRIERE BAL S5 i BN A B A AR AR S 75 oA 1) 55 =07 e LR (A AT ABUR Bl 7 58 =
TR . S2T5T0E (@) PRI AR BT 5 s ) A G Al B b T xof AL FT E EA 0 BPS RA AT BE ERL, A
(b) AR AT B by CROLAR AR ™ BRBE AR BTG 3 H 45 48 35 77 Bl M A 15 L

34.14Third-Party Claims  The Supplier will defend and indemnify the Buyer for all costs incurred (including
actual fees for attorneys, consultants and experts) in connection with any Adverse Claim. An Adverse
Claim is one that challenges the Buyer's sole right, title and interest in the Tooling, or right to possession of
the Tooling, brought by any third party, including toolmakers, subcontractors, and lending institutions.
BEFRWE S5 BRI P R A2 ST AR AT R P A 5 S ORI DR IR 2l P R0, 2 A T Jost o) R X 3 D
FRVOTSTRAEMHE =T (OFEASNGERE . S ERAEEID) SRR BURE LT B EZA B S AL ra AL
ANM) e A A L R ASOR 3 Hh P S 8L

34.15Presumption of Buyer Ownership In any dispute involving ownership of the Tooling, there is a
irrebuttable presumption that the Buyer is the sole owner of the Tooling. If requested by the Buyer, the
Supplier will assign to the Buyer any present or future claim the Supplier may have against any third party
(including toolmakers) concerning the Tooling.
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34.16Tool Purchase Price Unless a Production Tool Purchase Contract is expressly stated on the face of it to be
issued on a fixed-price basis, the price of the Tooling will not exceed the lower of: (a) the maximum amount
reimbursable specified on the Production Tool Purchase Contract; (b) the Supplier's actual costs of
acquiring the Tooling from a toolmaker without Supplier's markup; or (c) the Supplier's actual costs of
fabrication of the Tooling in accordance with the Buyer's guidelines provided to the Supplier.
BRI & FEER MRS BRAEE B HR I & (R A 5L T[S e s mil e, SR AN A - DL
W BARMNAE AT (@) & B ER I & RIS 1 B i BEAS 8 ()32 05 WAL il 3 35 A0 R AL ) A )
SEBRAA, 5 B(C)SE T R ST 1) FL SR A A AR 2 AT ) S AR B T A SE B A

34.17Payments for Tooling For precaution of adverse claim in respect of Buyer Ownership, Certain
preconditions precedent, among others, of Payments made by the Buyer to the Supplier for the Tooling built
by a toolmaker are :1) The Buyer has already received a written confirmation from Tool maker stating that
the ownership of the Tooling has already been duly transferred to the Supplier and there is no
encumbrances on it; and 2) the Tooling has been finally accepted by the Buyer at the Supplier’s or its
subcontractor’s facilities where the Goods shall be produced and The Buyer has already received a written
confirmation from the Supplier stating that the ownership has been duly transferred to the Buyer and there
is no encumbrances on it. If a toolmaker brings an action against the Supplier for payment of the Tooling,
the Supplier will not join the Buyer in the action, and the Supplier will indemnify the Buyer under Section
34.14.
AR bt L7 BT A AR U, SET7 SRS B 5 AR AR LA ) e v B S Yok
1 KT CAW B BAIEH FIFA R, AR RTE R C G S 7L HAEMfdE, M2) KA CER
a2 AR 77 I S 07 B B0 B (R BB AL R 4T 1 A3 BT AW B BN R, BRIABLR T A L O ek i 4
T ET7 AT G o an SRASE B )3 2 iR H R O e SE 07 SRR, S AMSAEVRIA BN KT, JFNAR S 58
341456 5E Xf KT AT I A% o

34.18Restrictions on the Use of Tooling The Supplier has the obligation to use the Tooling solely in the
production of the Goods. The Supplier will not use the Tooling for any purpose other than as provided
under the Global Terms and Conditions, including the production, manufacture, sale or design of
after-market parts, unless specifically authorised in a Written Notice by the Buyer or as may be required to
comply with a Government Requirement. The Supplier shall not produce, sell or deliver to any party other
than the Buyer, goods (including any Goods rejected as defective or due to overshipment) that are the same
as the Goods. 5 EL £ F R ] ST R R R TR i A b o BRAR H 3K T e A 3 R B R A B
W ZBGE NBURF LK, 53 D0 3207 AR AR 338 P 25305 SR A e A AR AT 3, B9 Ja T i P i
B i MRS ST AR W B A AR R 2 3K DT BAANIEE =07 (RO AE R SR T AR
WA it G HH I IR T D .

34.19Supplier Obligations The Supplier will at its expense:
SIS F207 N HAT AT LUR 2
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(&) Maintain the Tooling, including its repair or replacement, in the condition necessary to produce the
Goods in accordance with the terms of the Production Purchase Contract and be responsible for all wear
and tear, excluding normal wear and tear for Returnable Containers and Other Bailed Property;

YePP R, OFHEE e, DUORFRARE A7 SR & 3] AR E A2 7 0 il I 7 BRPIRES . R ETH 1048, A
035 AT [m] ST A0 HLAth ST FE 8 B i ) 1 R

(b) Properly house the Tooling, Returnable Containers and Other Bailed Property and insure them against
loss or damage, even if it occurs despite Supplier's exercise of due care;
GHZERR. AR SMEARIEE ™, R IR AN R B IR, RIAE SR T5 AT I 21 1H 55

(c) Comply with the Tooling Web-Guide, including prominently marking the Tooling as the property of the
Buyer and with the part number; and
AR AN TER, BREERA BREAL, SRR M, AR F T

(d) Refrain from commingling the Tooling, Returnable Containers, and Other Bailed Property with property
owned by the Supplier or a third party.

SR EDUHE it R A R L L AT (RO s A A R A I 7 5 32 07 B =07 A B I PR AR

34.20Relocation of Tooling the Supplier must obtain the Buyer's prior consent in a Written Notice before
moving the Tooling to another location of the Supplier or a third party. Prior consent will not, however, be
required in the following situations: (a) the Supplier, its toolmakers and subcontractors may relocate the
Tooling in an emergency, and the Supplier will promptly notify the Buyer in a Written Notice of the new
location, and (b) the Supplier, its toolmakers and subcontractors may also relocate the Tooling without prior
notice for not more than 2 business days for the sole purpose of cleaning and performing routine
maintenance unless the Buyer has previously notified the Supplier it may not do so.
BRI R SLo B Rs 30SL 07 56E =7 AR B, N33R L7 I B F & . (H7E R AT,
SETTAIRAG T IT SR R ()27 FOTEL I 5 A0 7 B0 R AR R AR R S AR A R R, (RS D7 RS B )
SET7 R M A HE AN, ARk, AI(0)SZ 07 AL & 2 A0 46 R 9 HEAT AN AN AR H s BT H
YR TAR MR, ofgRdeilan, (H3CT7 nl Cl sz 07 25 I 1 kR Ab .

34.21Return of Tooling the Buyer requests, the Supplier will return the Tooling, Returnable Containers, or Other
Bailed Property to the Buyer at the Supplier's plant or other location specified by the Buyer. The Supplier is
responsible for labour and other costs of dismounting, dismantling, and staging the Tooling for removal.
The Supplier will cooperate with the Buyer in removing the Tooling from the location of the Supplier or
subcontractor.
BN ZITTER, S5 RO AL TSR 07 L BRI HE G B A AL B AR AT TS B AR R W
W85 TT o FT7 AR ER B BTIRED . 3 RN o) BOs e B ke 9 (155 M AR 2 F . SET7 LA SR T
BERFS H 3207 8o AR 3 BT

34.22Disposition of Tooling The Supplier may send a Written Notice requesting the Buyer to either accept the
return of the Tooling or permit its disposal by the Supplier in accordance with terms to be negotiated in good
faith in the following circumstances:
BELAE £ M T, SSARUR S R B HE AT, BRI H HIE R R, Bl V=207 R4 XU Ik
B Wi E 15 sRAC B AL
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(@) The Supplier continues to provide Service Parts or Component Parts after the period required in Section
33.09, but there have not been any Releases for the Service Parts or Component Parts for at least two
years; or
S5 AE 833,095 ER B IR 5 4k S P B4 B e Ak s i, H 307 22 /0 O AR I BB AATAT (] 4E 12
B B2 A A B A B

(b) The Supplier elects to discontinue the supply of Service Parts or Component Parts under Section 33.10,
and the Buyer fails to instruct the Supplier about the disposition of the Tooling.

MRHE 33105 HIME, LT7 ik FEh Ib (R4S TC A s, B SET7 ARt an T b B A m) 5277 VR A 4
o

34.23Technical Information Relating to Tooling In the event the Supplier fails to comply with any of the
requirements of the Purchase Contract, and the Buyer determines that it is necessary to either take
possession of the Tooling or have it relocated, the Supplier will provide the Buyer or its Related Companies
with any Technical Information for the Tooling requested by the Buyer or any of its Related Companies that
is required for the relocation, installation, assembly, maintenance, or use of the Tooling. Any such
Technical Information that is also Supplier Confidential Information will be handled in accordance with
Section 17.
BAMRKBARG R RS2 77 AR REE S RIE & [F AR E SR, K7 Yo AR B B B B 1 A
VOIS N7 [v) S5 B SK T RER A IR MR TR AR RORAE R, DU . 222, AT, 4ol fi iR . & T
ST ORE A B AR S BOR(E BN A2 IR 58 17 2% ORI E Ab PE

SECTION 35. COMPLIANCE WITH LAWS
e

35.01General Obligations the Supplier will comply with all Government Requirements that may apply to the
design, production, sale, or distribution of the Goods. A Government Requirement includes any law or
requirement of a Government, including those that apply to new motor vehicles in general or specific
components installed in them. These requirements include export controls, emissions control, safety,
hazardous materials, conflict minerals, recycling, and end-of-life disposal. A Government Requirement
may include specific warranty periods or terms of coverage, or a period of time during which the Buyer may
be required to conduct a Field Service Action as defined in Section 23.02. The term Government refers to
an entity that claims a right to investigate or regulate the Goods, the vehicles into which the Goods may be
installed, the Buyer, the Supplier, or any of their Related Companies. The term Government includes the
United Kingdom Vehicle and Operator Services Agency, the United States Environmental Protection
Agency, the United States National Highway Traffic Safety Administration, the Commission of the European
Union and relevant administrative authorities of China.
—R XS LU ROESFRTAER TR A AR R BRI T A BUN B K . BURESR BEBUM
il BAFATVER BER , AFEE T — OB BB 8 4230 ont 22 28 A e e AT VR AR NIBURT 2R . SR IBURT 23R
BFEH DB HosdEhl 2. SRR, ORI RO RSO PR AR B o SR R AT AL 7 R
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35.02 ANTI-BRIBERY AND ANTI-CORRUPTION COMPLIANCE Seller is aware that Chery Jaguar Land Rover
Automotive Co., Ltd (“CJLR”) is a joint venture of two automotive manufactures based in the United
Kingdom and People’s Republic of China (PRC). Therefore, Seller’s performance and its service providers
and vendors must respect and be in full compliance with all relevant anticorruption laws and regulations,
including but not limited to (a) the PRC Criminal Law, as amended and interpreted; (b) the UK Bribery Act;
c) the US Foreign Corrupt Practices Act (the “FCPA”), and (d) relevant multilateral measures such as the
OECD Convention on Combating Bribery of Foreign Public Officials in International Business Transactions
and the UN Convention Against Corruption. Seller acknowledges and is aware of CJLR’s Anti-Bribery and
Anti-Corruption Policy (“Policy”). Accordingly, Seller agrees that in connection with its activities under this
contract, neither the Seller, nor any agent, affiliate, employee or other person acting on its behalf has or
will offer, promise or give anything of value, nor make any bribe, rebate, payoff, influence payment,
kickback or other similar unlawful payment, nor authorize the payment or delivery of anything of value to
any Government Official or political party in order to obtain or retain business, gain any unfair advantage,
influence any act or decision of a Government Official, or induce a Government Official to perform or
refrain from performing any act in breach of his/her legal duties.

RGNS WA L7 AR, A IR E A PR A A (( “CILR” ) — 5% b o [ A v [B VR 2528 7 B AL
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Knowledge and compliance: The Seller shall ensure that all its officers, employees, agents, advisors, directors,
consultants, representatives and business associates who participate in the fulfilment of the Purchase Contracts
have sufficient knowledge of the effects and provisions of the Legislation, also agreeing to adopt all requisite
measures conducive to have said officers, employees, agents, advisors, directors, consultants, representatives
and business associates comply with the letter and spirit of the Legislation and do not carry out any act resulting
in any of the Parties being in breach of Legislation, the Policy or provisions of this Section 35.02.

HIBRFIES: L7 NCYRIERITE 2 5B RS FME AL, T, B EhA. FEFE B, AR
AR 73 7RI E MR, [RIECRICA R T R E BN L, R BN BN #EE, min, fARM
AR A S VR RSO RS M BT D A 0, JF AN AT SBURAT A J7 1 o, HilE, BiA35.02%H
FLE HIAT N .

Condition of employees, relatives: The Seller acknowledges being familiar with the Legislation, the Policy, and
its effects, representing that none of its representatives or those of its affiliates are Government Officials (as
defined in the Compliance Policies).
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The Seller represents having informed CJLR in full as to all the family ties between its Representatives or those
of its affiliates with Government Officials, and the Seller agrees to notify CIJLR with regard to any comparable
family ties arising during the effective term hereof.

RITAEBEO: L7 ANATIEE, BORAHT), I HARUESE T AR R R B G A w] I AR A A R BUN &
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No breach of Legislation: The Seller represents that nothing of value received hereunder shall be accepted or
used by the same for any purpose such as may constitute a breach of Legislation, the Policy, and the
Procedures, and that neither its employees nor its representatives shall conduct any act constituting a breach of
Legislation.

The Seller represents it has no intention and shall not request any service, act or omission on the part of CJLR
such as could constitute a breach of, or result in any of the Parties being in breach of Legislation.

REREHE: LA, ANEZEUE RIS RSN SRR Y, PASCTwT R skt HIEEARE T,
I HARUEFL 53 Tl AR A NN AT AT SOE B AT
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Prohibition against incurring in expenses for third parties: The Seller shall not make any direct payments to
nor incur obligations on behalf of another entity that is not a party hereto unless it has the prior express consent
of the CJLR therefor.

BIPAE=J5 MBI 207 AN B A AR & [ B A 07 (K58 =7 B SOAT, ARz 88 =05 AR 8 LS5, BRAE
S5 RAF CILRE XL F I S 58 B VT 7T

Prohibition against illegal payments or forbidden transactions: The Seller agrees that in connection with its
activities under purchase contracts, neither the Seller, nor any agent, affiliate, employee or other person acting
on its behalf has or will offer, promise or give anything of value, nor make any bribe, rebate, payoff, influence
payment, kickback or other similar unlawful payment, nor authorize the payment or delivery of anything of value
to any Government Official in order to obtain or retain business, gain any unfair advantage, influence any act or
decision of a Government Official, or induce a Government Official to perform or refrain from performing any act
in breach of his/her legal duties.

BENF RSSO B IERT 5. L7 AR, AT ARG RN AT, 207 AR, RIBCAR] . 5 LEL
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Audit rights: No “off the books” or unrecorded funds or accounts shall be created or maintained by the Seller for
any purpose, understood as incorrectly identified transactions, non-existent expense records, liabilities records
within correct or different identifications or the use of false documents. The Seller shall maintain books, accounts
and records that, with a sufficient detail, accurately and clearly reflect its transactions and the disposition of funds
paid hereunder.
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CJLR will have the right to audit all relevant invoices and documents existing in relation to the performance of the
Purchase Contracts on the part of the Seller to confirm that demands under Legislation are met with regard to the
prohibition to maintain “off the books” funds, conducting incorrectly identified transactions, recording non-existent
expenses, recording incorrectly identified liabilities or differing from their purpose and using false documents.
CILRKAT BN 5 3277 JEAT R & R4 SR T RCE A SO AT it AN REEIEHFA “RAIK” 300 #5147
BRRBINAL 5 ICRAFEAE SO« DB R AR 651 55 B 15 H 9 A T O o SO ik A 2R 45 21036 /2

The Seller will allow, according to the requirements of CJLR and exercising good faith as between the parties,
independent audits granting full access to records in relation to the work or service made or product delivered.
TEIBRRCILRMZL R H & 7 B BBATHIRIIE T, S207 6 Vi o & vHE 5 58 T AR AR &5 BSE A 72 i A R 1) 4B
ke IRH TR AL S =07 58 e

The Seller shall likewise cooperate in good faith upon any request for investigation conducted by CJLR on the
knowledge or any indication regarding performance of payments or Forbidden Transactions or any violation of
the Legislation and the Policy.

— HCILRANIR R 8 A7 R JEAT ST 55 B A 1B B AT Ao Sy s i BE R e 14T D, I 1) 207 L R A v
K, 7 N E LS CILRIFEAT & 1E.

Obligation to update/report changes: The Seller assures all its representations and warranties with respect to
the compliance of anti-bribery and anti-corruption shall continue being true and correct throughout the duration of
the business relationship of the Parties. The fact that Seller does not provide timely information to CJLR
regarding changes to the aforesaid presentations or warranties shall be deemed a material breach of contract by
the Seller, entitling CILR to terminate any and all Purchase Contracts immediately without liability.
ERARERAMI NS I RAE, S5 BT T S 8 S5 Ji WS L ERD 7 PR CRAIE JSEAE XU b 55 9K R A7 S 3 N R
PRATF RS IER o A1 SR ST AR BEKs B3R P B B ORAE S5 AR AR A A 50 S N SN CILR, MR 5207 B =R 2947,
CILRIK A B ZI R BRAT AT S i A R I [7] HANRAEATAT 514E

Annual compliance certification: CILR will conduct an annual compliance certification to determine that
neither the Seller nor its Representatives have committed any act forbidden by Legislation. If the Seller does not
pass this annual certification process, CJLR is authorized to terminate the Purchase Contracts before the
expiration date of the Purchase Contracts as outlined in the Purchase Contracts.

FEAMIER: CILREEFEITEESVIE, PLkE ST FIAE R NSRRI LRSS . RS T5 R
M EREREER R, CILRAAUERIE & [F] v L E 1 B3 3039 H A A BRI 5 17«

Due Diligence: The Seller and CJLR agree that the Purchase Contract shall only be effective once the Seller
passes the Due Diligence process conducted by CJLR as outlined in the Third Party Due Diligence Policy.
RERRE: 2 MCILRAZ, 43277 CILRSEMI =77 R A BCE P e WRIRRE Z f5, RIBERJ;
A AR
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SECTION 36. LIQUIDATED DAMAGES
BAREE

36.01For any violation of Section 15.02 (Parts Branding Directive), Section 15.03 (Other Use of Buyer's
Intellectual Property Rights) or Section 34.18 (Restrictions on the Use of Tooling) by the Seller and without
prejudice to other remedies that the Buyer may have hereunder, the Supplier shall pay liquidated damages
calculated as below to the Buyer:
PSEJT R EEL5.02% (RARRR R « 215.03% CEITANRF RN HAD IR 85634.18% (BLAf IR
i) HE AT, FEANBR 1] K7 MR A8 F 2% 0CH BUEAT B HAR RO I AT $2 T, 207 R IR T 5177 2 i) 3K 77 32
AT L £ 46
(a) for the first violation (e.qg. first proved unauthorised sale), the liquidated damages shall be 100 times the
amount of the sold parts or RMB500,000, whichever the higher;
X H— B 2] CANSE — UG SE AR IR B, B A 42 8 N oA B8 T4 S 3K 1001 2 A R T1500,000
T, LA 9
(b) for the second violation, the liquidated damages shall be 200 times the amount of the sold parts or RMB
1,000,000, whichever the higher;
X T EY, B Ny EEF A A 20015 B [ T11,000,0007T, A 9T
(c) For the third violation, the liquidated damages shall be 300 times the amount of the sold parts or
RMB2,500,000, whichever the higher .

xR =), AW NN AR TR 300 £ B G 112,500,0007C,  BLAEE R A HE

36.02The Buyer shall be entitled to deduct the amount of the liquidated damages from any payables to the
Supplier. The Buyer reserves the right to take legal actions in accordance with the Global Terms and
Conditions.

S 75 LM 17 32 7 SEASE AR I b T B i 24 4 R B S 75 AR A8 5 2 R S AR TR M AT R VR 1Y o

36.03The Supplier hereby agrees that in case of any such legal actions brought by the Buyer, the Buyer shall
have the right to apply to the court for property attachment, regardless of whether the above liquidated
damages have been fully paid or deducted.
TR AR, A LT SR AR M SRE R A, KT E R g = 0r 2, ik EIREBAEREC
RS BAIER o

SECTION 37. BASIC WORKING CONDITIONS, EMPLOYMENT STATUS AND CODE OF CONDUCT
EARTIEFA BRI ST AME

37.01 Basic Working Conditions When the Supplier performs work on the Goods or their component parts, the
Supplier will not: (a) use forced labour, regardless of its form; (b) employ any person below the age of 15,
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unless it is part of a Government approved job training, apprenticeship or other programme that would be
clearly beneficial to its participants; or (c) engage in physically abusive disciplinary practices.

BEATAEFM LA MM E AN, 27 @EAEMERNZ %, (b)EH15% LU FREMA
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37.02 Subcontractors If the Supplier retains subcontractors to perform work on the Goods or their component
parts, the Supplier will use only subcontractors that will adhere to the requirements of Section 36.01. The
Supplier will monitor the subcontractor's compliance.

S3E T W RS2 7 S o A R AR 7 R i BRI, A BRI 1 S S5 37 .01 5 M R M A R . 3207 R MR B
I3 LT BIHRAT I 0L -

37.03Adoption of Code the Buyer has adopted a Code of Basic Working Conditions that includes the
requirements of Section 37.01 and other work-place practices. The Code applies to all of the Buyer's
operations. The Code can be found via the Social Responsibility Web-Guide or by contacting the Buyer
directly. The Supplier is encouraged to adopt and enforce a similar code of practice and to have its

subcontractors do so.

MVEHIRA K7 K AE 5537014 Frid Ji e A A T AR TSI/ o (38 A TAE A sE I o ZMVEiE A T35
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37.04 Certification of Compliance The Supplier represents when it delivers the Goods that it has complied with
the requirements of Section 35, Section 37.01 and Section 37.02. The Buyer may retain an independent
third party, or request the Supplier to retain one reasonably acceptable to the Buyer, to: (a) audit the
Supplier's compliance with the requirements of Section 37; and (b) provide the Supplier and the Buyer with
written certification of the Supplier's compliance, including areas for potential improvement.

B FRAER S5 75 A4 R il I B2 3 W L 3~y 5365k BE37.0156 MEE37.0255 (KB sKk . LT A AU E A A7 55 =
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37.05 Cost of Audit the Supplier will bear the cost of any third-party audit and certification under Section 37.04,
regardless of which party retained the auditor. The Buyer, at its option, may accept an audit or certification
by the Supplier in lieu of a third-party certification.

ARSI BURAR AR T 58 =7 iR 4 55 37.04 %k EAT WA RE I I 9 F . IR W A A S i 7 % . K7 Rl H
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37.06 Temporary Assignment of Employees The temporary assignment of employees of one party to the
facilities operated by the other party will not affect the status or change the employment relationship of the

assigned employees.

R TIHRIRE (R 53 T2 55— 75 8 R A SO AR I A S B YR 53 00 S 47 S LR AR OC &R

37.07 Buyer's Code of Conduct The Supplier will have regard to the principles contained in the Buyer's Code
of Conduct (as amended from time to time) when interacting with the Buyer's employees and workers and
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will not knowingly incite any such employee or worker to contravene such Code of Conduct. The Code of
Conduct can be obtained by contacting the Buyer directly

SEJFHIATORIVE ST RiAE S SET7 IR ORI CEAEIE R, RSk TT AT ARYE (BB BTl & i e
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SECTION 38. PROTECTION OF SUPPLY
(VAR

38.01 Notice to the Buyer the Supplier will provide the Buyer with Written Notice (a) at least 30 days in advance
of the expiration of any labor contract or (b) concerning any potential labour dispute involving the Supplier
that could affect the Buyer's operations or the supply of the Goods under the Production Purchase Contract
BIET (a)F2T7 Mg LA FIa) L 75 R HAS EE R AR s & Rk £ 430H, 5i(b) I A K AT
RERG M K7 1 8 A 77 SR ) R R A8 F 7 i B L A AT VB A2 57 BR 2 2

38.02 Plan to Avoid Disruption Upon the Buyer's request, the Supplier will provide the Buyer with its plan to

avoid adversely affecting the Buyer's operations or to ensure that the Buyer's requirements for the Goods
will be met without disruption for at least a 30-day period after the expiration of the labour contract or the
commencement of a labour dispute affecting the Supplier. The Supplier will keep the Buyer informed of
any changes to the plan, its implementation and the Supplier's efforts to resolve the labour dispute. The
Buyer's obligations to treat information provided by the Supplier under this Section 38.02 as confidential are
described in Section 17.
B AW TR MR SO EIR, S2T5 A SEOT BRI LRI, kG S 718 A AN R R B R 57 30 [ 214
BRSNS T (57 8 4 WOT AR 5 22030 H A AT BE 2 S5 77 P i B3R o S2 75 B DR SE 07 BEIN R 28 oH R AR 58 L 3t
RIS U S 7 9 o 57 S e AT 8955 0 o S5 BEXS 3277 M B AR 55 38,02 2% SR A A5 S BEAT DR 5 1 e 11
MG FLT AT

38.03 Business Continuity Plan Upon the Buyer's request, the Supplier will provide the Buyer with a copy of its
up-to-date business continuity/disaster recovery plan, covering matters such as alternative production
capability, back-up and recovery of IT systems and data related to the Goods and/or Tooling. The plan
shall be tested regularly and appropriate amendments made in light of the results of such tests.

WA RpEETERY 4 ST ER, ST REfA] KT SR A — 03 FL R Al S5 R R e MR TR, A i S N AT AR
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SECTION 39. RESOLVING DISPUTES
SRR

39.01 Negotiation In the event of a dispute between the parties arising from or in connection with the Purchase
Contract, the one raising the matter in dispute will notify the other in a Written Notice describing in sufficient

# .44 5No:CILR-PUR-PP-F016 K Purchasing RATHITE] Issue Date: 2016-05-25
i A Rev.: 06 {#-$1 VIR Retention Time:C+12
{452 Security Classification: Confidential RS Page: 62/71



Production Purchasing GTC X
<ROVER

IAGUAR

AR 7SR i 2R 2 A O AR AR

detail the nature of the dispute. Each party will then appoint one or more representatives to resolve the
dispute. These representatives will promptly meet and negotiate in good faith to reach a fair and equitable
settlement. At the end of 60 days, if no settlement has been reached, either party may end discussions
and declare an impasse. RA U & AE 5 R G [R5 B 40, 38 H G SR I — 7 B LA THT & %
BRI, X7 VEAEAR ST . &7 AR E — 2B AR R UL AR RIS B 2 1 = B i
PLIK R PRI TE BRI T %6 o 60 BARRES G, WU 5 AR BeIE il — SR L 7 %8, AT — T 35 ml g th 4%
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39.02 Litigation/arbitration  If the dispute has not been resolved within 60 days following the declaration of

an impasse under Section 39.01:provided the Seller is a Chinese company, either party will initiate litigation
at the court where the Buyer’s legal address is located. If the Seller is a company incorporated outside of
P.R.C.: The dispute shall be submitted to Shanghai International Economic and Trade Arbitration
Commission (“Commission”) for arbitration at Shanghai, which shall be conducted in accordance with the
Commission’s Arbitration Rules in effect at the time of applying for arbitration. The Arbitration Rules are
deemed to be incorporated by reference into this Article.Three arbitrators shall be selected and the award
shall be final and binding with any and all legal costs borne by the losing party.
AMPE  WKIEEE39.01 5% B AT E B E60 H W AR M. & SLT7 e E AR, AR — 5 B 1m K5
258 b P e A B EE RO R B S AL VR A o RS2 5 AR AE B Z ANEN 2 7] . Sl N AZ b it [ bR 22 5 7 5 fib
BE e CRAL (B LEIATME. PSR Fg A 0 2 B A R0 R A i BT 3R AP
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39.03 Governing law and jurisdiction Any dispute arising from or in connection with the Purchase Contract will
be governed by the laws of P.R China without regard to any conflict of law’s provisions which may otherwise
apply.

ERERMERA AR A 7 51 18 A R B2 HERR v R ) rh e N R FL T [ A A

39.04 Effect on Buyer's Rights The dispute resolution processes specified in Sections 39.01 through 39.04
are not preconditions to the exercise by the Buyer of any of its rights or remedies under the Purchase
Contract or applicable law, including its rights under Section 11 or Section 23. The Buyer's exercise of its
rights will not, however, affect either party's obligations to comply with the requirements of this Section 39.
XF SEFAUFIRIRE MR 5539.01 5% 28 5539.04 5% MU i ¥ G WA PR e -l S 05 470 AR SR 5[] B3 FH V1 (AR
RTBUR BRI T SR 2R, B G HAE S 11 5% B 23 5% T KUE HIBCR] o SRTIT, K7 AT A8 AR AN 5 i 447
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SECTION 40. EXCUSABLE DELAY
W RITHIFER

40.01 Excusable Events Neither the Buyer nor the Supplier will be liable for a delay or failure to perform directly
due to an Excusable Event. An Excusable Event is a cause or event beyond the reasonable control of a
party that is not attributable to its fault or negligence. Excusable Events may include fire, flood,

F #4955 No:CILR-PUR-PP-F016 R Purchasing KATHE Issue Date: 2016-05-25
& 4Rev.: 06 {4 #4 WP Retention Time:C+12
{25 %5 2% Security Classification: Confidential Y Page: 63/71



Pr tion Purchasing GT R -
oduction Purchasing GTC -

IAGUAR

A PSRN B AR B

earthquake, and other extreme natural events, acts of God, riots, civil disorders, and war or acts of terrorism
whether or not declared as such by a Government. In every case, the failure to perform must be beyond
the reasonable control, and not attributable to the fault or negligence, of the party claiming the Excusable
Event. Excusable Events do not include the failure to comply with applicable law or to take actions
reasonably necessary to schedule performance in anticipation of any customs, export-import, or other
Government Requirement of which public notice has been given.
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40.02 Notice of Excusable Event  The party claiming an Excusable Event will provide the other party with
Written Notice of its occurrence and its termination as soon as practicable and shall undertake all
reasonable steps, at its own cost, to mitigate the effects of the Excusable Event.

Al RTTEMER R KT AT BRSSO N RO R ) 5 SR A O T A (0 R AR AN 2 1k 1 A T
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40.03 Work-In-Process In the event of an Excusable Event, the Buyer, at its option, may acquire possession
of all finished Goods, work-in-process, and raw materials produced or acquired for the work under the
Purchase Contract.

Fd ST SRR, KT BERAITA R A R 0 AT AR R AR A S AR
HIFT AL

40.04 Right to Substitute and Reduce Quantity = The Buyer reserves the right to acquire the Goods
elsewhere for the duration of the Excusable Event and for a reasonable time afterwards to minimize
production disruptions until the Supplier's facilities are producing the Goods in the quantities required by the
Purchase Contract or Releases and to reduce accordingly any quantity of Goods ordered under an
outstanding Release.

BATIREARL K7 TR B LB 75 W] b 5% S04 0 00 (R R0 S A i 1 SRS T P D S B 7 T B 1T A J31)
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40.05 Rightto Terminate  The Buyer may terminate a Purchase Contract, in whole or in part, upon written
Notice to the Supplier if an Excusable Event has occurred resulting in a failure or delay to perform that has
lasted for more than one month after the date the Written Notice from the party claiming an Excusable Event
is effective (as described in Section 44.02).

ZAER WOR T AT — IR I RHE A AR (HEEE44.025 58 ) ZJEikE, SEEHASIE R 5T E
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SECTION 41. WAIVER OF NONPERFORMANCE
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41.01 Waiver of Nonperformance A waiver of nonperformance under the Purchase Contract must be in a
Written Notice and will apply only to the specific instance addressed in the waiver and to no other past or
future nonperformance.

TR LB FRIE A [R50 R 17857 1 2018 00 2 LA @ S, HAE TR B 2938 78 75 B i R 4,
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SECTION 42. ASSIGNMENTS
ik

42.01 Assignment of Payment by the Supplier The Supplier may assign its right to receive payment from

the Buyer. The Supplier will provide the Buyer with reasonable advance Written Notice of any such
assignment. The Buyer will use reasonable efforts to effect payment in accordance with the Supplier's
assignment provided that the Supplier has provided correct payee details for the Supplier's assignee and
the Buyer has sufficient time to amend the Buyer's payment systems to reflect the assignee's details
otherwise the Buyer will have no liability to the Supplier or the party to which the payment has been
assigned if the Buyer sends payment to an incorrect party following an assignment.
SEJF AR 207 AT R A SE T AR SRARAS SR B RR], S277 3 2 AR T 17 SE 7 SR LA AT L 2R A Lk ) A5 T A
SETT NAZ ST R LB, AF S B SS R SISO, AT PR ST Ca et 12k N I RG4S LA
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42.02 Indemnification The Supplier will defend, indemnify and hold the Buyer harmless against any claim of
non-payment by the assignee in the event the Buyer made payment to the Supplier after receipt of an
assignment notice. Any assignment will not affect the validity or enforceability by the Buyer of any of its
rights against the Supplier.
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42.03 Assignment by the Buyer The Buyer may assign any benefit or duty under the Purchase Contract upon
Written Notice to the Supplier unless the Buyer wishes to assign any such benefit or duty to a direct
competitor of the Supplier, in which case the Buyer must obtain the Supplier's prior written consent (such
consent can not be unreasonably withheld or delayed) to such an assignment.

KL 7R ST R M ATIE AU, ARG R E AR TR B 45, R G SE D7 = B 1a) 32 07 (¥ B
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42.04 Assignment by the Supplier the Supplier may not assign, subcontract or delegate any of its duties or
obligations without obtaining the Buyer's prior written consent. The Supplier will continue to be liable to the
Buyer for the performance of all of its obligations following any assignment or delegation, including one for
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which the Supplier has not obtained the consent of the Buyer as required by this Section 42.04. Any
consent to an assignment does not include consent to any further assignment by the party to which the
Supplier has made the assignment. The Supplier shall ensure that no permitted subcontractor has the
right to further subcontract any of the Supplier's duties or obligations.
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SECTION 43. CONTINUING OBLIGATIONS; SEVERABILITY
X% Aot

43.01 Continuing Obligations The obligations of the Buyer and the Supplier under the following Sections will
survive the expiration, non-renewal or termination of the Purchase Contract: 11, 15, 16, 17, 19, 20, 21, 22,
23, 24, 25, 31, 32, 33, 34, 38 and 43.0ther obligations which by its nature shall survive shall survive
RSy EITMISETTE IR SRR E B USSR K & R G . RS b2 JE kA 2% 5511, 15, 16.
17. 19, 20. 21, 22, 23, 24, 25. 31. 32. 33. 34. 38F143%. R4 N %4k A R HoAth L 55 M
ZARBH R

43.02 Severability Any term or condition that is declared unlawful or unenforceable by a court of competent
jurisdiction will not apply. The unenforceability of any such term or condition will not affect the
enforceability of any other term or condition.
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SECTION 44. WRITTEN NOTICES
T A

44.01 Use of Written Notice A Written Notice is used by the Buyer to provide a required notice or instructions to
the Supplier, or to authorise an exception, deviation or waiver of a pre-existing obligation or requirement
under the Purchase Contract. A Written Notice is also used by the Supplier to provide any notice to the
Buyer that is required to be in writing. In the case of the Buyer, any Written Notice is valid only if chopped
by the Buyer or signed by an authorized representative of the Buyer's purchasing activity. A Written
Notice may be executed manually or electronically.
=Fi T R RO P K D770 4 1 368 28 1) <2077 b B P N 5 B 5 0SSR R IS ) S 55 SR AR AL SEAT
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44.02 How Provided A Written Notice may be provided by: (a) registered mail; (b) courier service; (c) fax; (d)
standard e-mail; or (e) the Buyer's electronic system for communications with its suppliers. A Written
Notice using method (a) or (b) is effective as of the date of delivery, and using method (c), (d), or (e) is
effective as of the date of transmission.
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SECTION 45. NO THIRD-PARTY RIGHTS
TeSE =TT BUR

45.01 No Third-Party Rights Except as expressly provided in the Global Terms and Conditions, no term,
condition or right in or arising under any of the documents or Web-Guides relating to the purchase of the
Goods gives or creates any third-party beneficiary rights or any other rights whether in law or equity to any
person or entity other than the Buyer, the Supplier and their Related Companies.
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SECTION 46. ADVERTISING, PUBLICITY AND NEWS RELEASES
& EEMFEEA

46.01 Advertising All advertising and promotional materials related to the Buyer or the Goods the Supplier sells
to the Buyer must be approved in advance in accordance with the Supplier Advertising Web-Guide.
JoE ST MORE S 3207 B 4 SETT KR A SR BT T R R A B AR AR SR SETT T I 4 45 R
RAGHLAE.

46.02 News Releases  All news releases and other forms of publicity related to the Buyer or the Goods the
Supplier sells to the Buyer must be approved in advance in accordance with the Supplier News Release &
Publicity Web-Guide.
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SECTION 47.CUSTOMS AND EXPORT CONTROLS
SR O

47.01 Credits and Refunds. Transferable credits or benefits associated with or arising from goods purchased
under the Purchase Contract, including trade credits, export credits or rights to the refund of duties, taxes or
fees, belong to Buyer. Seller will, at its expense, provide all information necessary (including written
documentation and electronic transaction records in Buyer-approved formats) to permit Buyer to receive
these benefits, credits, or rights.  Seller will furthermore, at its expense, provide Buyer with all information,
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documentation, and electronic transaction records relating to the goods necessary for Buyer to fulfill any
customs -related obligations, origin marking or labeling requirements and certification or local content
reporting requirements, to enable Buyer to claim preferential duty treatment for goods eligible under
applicable trade preference regimes, and to make all arrangements that are necessary for the goods to be
covered by any duty deferral or free trade zone program(s) of the country of import. Seller will, at its
expense, provide Buyer or Buyer's nominated service provider with export documentation to enable the
goods to be exported, and obtain all export licenses or authorizations necessary for the export of the goods
unless otherwise indicated in the Purchase Contract, in which event Supplier will provide all information as
may be necessary to enable Buyer to obtain such licensees or authorization(s).
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SECTION 48. MISCELLANEOUS MATTERS
HihFEE

48.01 Convenience Only The Table of Contents, Index of Defined or Referenced Terms,headings and captions
are provided for convenience only and do not create or affect any substantive rights. Examples are
provided for illustrative purposes only.

PORAER H3ey RiEEXESHE RG] bSO ER B 06, FFAE G AT SRR . 7=
R B T U H 8.

48.02 Construction No provision may be construed against the Buyer as the drafting party. The term
"including” means "including without limitation." The term "days" means calendar days. The term
"document” means a document in paper or electronic form.
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48.03 Execution This document shall be effective upon stamping of company chop or contract chop of the
Parties except: if the Seller is a company incorporated outside of P.R.C., its stamping shall be replaced by
the signature of general manager or equivalent as the duly authorized representative.To avoid any doubt,
the act of signature by general manager or equivalent not duly authorized shall be a fraud.
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Chery Jaguar Land Rover Automotive Co., Ltd.

#EZECHOP

25 AFEAFIf the Seller is a Chinese company:

AT LR

Name of the COMPaANY: [ceeiiiioiiiii e

FECHOP

EHET5ANANE AT I the Seller is a company incorporated outside of P.R.C.:

BEE

Duly authorized for and on behalf of

Acting bY: [veeieeiiiiiiiiiceeeas

TEZNAME: [cereerieriienireeerneeenns

....................... ]

................................. ]

B4 Position: BZEERZREAM AR general manager or equivalent

ZFSignature: ........cccceeenveennnnns
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11T 352 Revision History:
[R5 BITH#H BITAR
Version Date of Revision Changes from Previous
V1 2013-01-01 IR AT
Initial Release
V2 2013-07-18 YR 7 B AR 5 B K RV PIEV P25 25 K
Canceled CJLR purchasing VP/EVP signature requirement
V3 2014-08-28 FK39.02 “HhEEFRAT A SR RS Bl B8 N BB EBRZ G
G

Clause 39.02“ China International Economic and Trade Arbitration
Commission Shanghai Sub-commission “change to “Shanghai International
Economic and Trade Arbitration”

V4 2015-06-01 1) 2kaKA.057% 5 Ay S J7 BE I AT BEXT ¥ A AT 1R X 4 48 i S b 78 Sk R Sk A2
VT OB R AT HT R 28 45 B Rk 78 25 KR 264

Clause 4.05 change to : Buyer may make revision for web guide or
supplemental terms and conditions (including release of new Web-Guides
and Supplemental Terms and Conditions)
2) MIBRV3hRAAL8.04% 5k “ “HHECAT R SRAG MR, PLESCHRA N
#fE” JiDelete V3 clause 48.04" in case of any conflict between English version
and Chinese version, English version shall prevail.

V5 2016-04-20 BT g 2 1% i)
Fix a format bug
V6 2016-05-25 H41N 35.02 “ S W S JEE MCE R kR
Add clause 35.02 “ANTI-BRIBERY AND ANTI-CORRUPTION
COMPLIANCE”
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