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These General Terms and Conditions of Purchase (the “Terms
and Conditions”) apply to all China related purchase orders,
releases, price list, supply agreements and instructions etc.
(together, “Purchase Orders” and each a “Purchase Order”)
issued by Spheros. “Spheros” means any Spheros Group
company placing the Purchase Order (if the Spheros Group
company has its registered office outside the People’s Republic
of China, these General Terms and Conditions of Purchase shall
apply if the Purchase Order is placed with a supplier with its
registered office in the People’s Republic of China). If any
Spheros General Terms and Conditions of Purchase printed at
the back of Purchase Orders are different from these Terms and
Conditions, these Terms and Conditions shall prevail.
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1. Offer; Acceptance; Exclusive Terms.

A. Each Purchase Order, including these Terms and
Conditions, is an offer by Spheros to the party to whom the Purchase
Order is addressed and that party’s affiliates, subsidiaries and
branches (together “Seller”) to enter into a contract for the production,
purchase and sale of the goods (including Tooling) specified in the
Purchase Order and in any attachments, schedules, exhibits, requests
for quotations, designs and drawings provided to Seller by Spheros
(collectively, “Goods”). Further, each Purchase Order, including these
Terms and Conditions, will be deemed accepted by Seller by Seller’s
shipment of Goods, performance of services, commencement of work
on Goods, written acknowledgement, or any other conduct of Seller
that recognizes the existence of a contract pertaining to the subject
matter of the Purchase Order. Purchase Order, these Terms and
Conditions, price list, the Generic Requirements (GR), the RFQ, the
Spheros Business Partner Code of Conduct (BPCoC) and other
contractual documents executed by both parties from time to time
shall constitute the entire contractual provisions applicable to the
business relations between the parties. (“Contractual Documents”).
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The BPCoC and its implementing rules are available at
www.spheros.com.
B. Any modification, substitution, supplementation or B. REW CRFRFZ, L& RSO RAEE

otherwise alteration to these Contractual Documents made by Seller
without Spheros’s prior agreement will not be binding upon Spheros.
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2. Quantity.

A From time to time, Spheros may provide Seller with
estimates, forecasts or projections of its future volume or quantity
requirements for the Goods and/or the term of a program
(“Projections"). Projections are not binding on Spheros and Spheros
makes no representation, warranty, guarantee or commitment
regarding any Projections. Spheros will issue releases to Seller
through EDI or other means to specify the quantities needed, delivery
locations and shipment dates for the Goods (each a “Release” and
together “Releases"). Spheros will only be obligated to purchase
quantities of Goods specified in a Release to the extent the Release
provides a definite date on or by which delivery is required, as well as
definite quantities and delivery locations.
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3. Price.

A. Prices charged for Goods will be stated in the
Purchase Order and are not subject to increase for any reason (unless
mutually agreed after negotiation and confirmed in writing) including,
but not limited to, increases in raw material or component costs,
labor costs, or overhead costs. In the event that Spheros's business
conditions are changed or Seller's price deviates from the market
price, Spheros has the right to request renegotiating on the price
reduction and the Seller shall actively cooperate and enter into
negotiation on good faith.
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B. Seller will participate in Spheros’s cost savings
and productivity programs and initiatives and will implement Seller’s
own cost savings and productivity programs and initiatives to reduce
Seller’s prices.

B. FTTH S S5 ORI AT R P R 2 7 S s
B, IR SEHESE T B OIS T LRI R Ty AN, DRGSRy
Wik

C. If the computation of the price charged for Goods
includes an amortized payment or reimbursement to Seller for
expenses (including, for example, Tooling, machinery and equipment,
and/or research and development expenses) (the total amount agreed
by Spheros and Seller to be paid or reimbursed to Seller being
hereafter referred to as the “Amortized Amount”), once Seller has
received repayment or reimbursement of the Amortized A mount, the
price for the Goods will, immediately and automatically, be decreased
by an amount equal to the per-Good portion of the Amortization
Amount.
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4. Invoices.

A. Before issuing the bills and invoices to Spheros,
Seller shall send the amounts of the bills and invoices for Spheros’s
confirmation and issue the bills and invoices upon the written (or
email) confirmation of Spheros.
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B. All invoices and/or advance shipping notices for
Goods shipped pursuant to each Purchase Order must show the
Purchase Order number, Purchase Order amendment or Release
number, Spheros’s part number, Seller's part number (if different),
quantity of pieces in the shipment, number of cartons or containers,
Seller’s name, and bill of lading number.
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C. All invoices and/or advance shipping notices for
Goods shipped pursuant to each Purchase Order must include all
information appearing in the Purchase Order which is necessary for
identification and control of the Goods including, but not limited to,
information required by any applicable taxing authority or under any
applicable tax law or regulation, and any applicable import declaration
number of any temporary import program, and/or other required
information.
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D. Seller will provide all invoices and/or advance
shipping notices for Goods shipped pursuant to each Purchase Order

to Spheros at the invoicing address identified in the Purchase
Order.
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E. No invoice may refer to any term separate from or
different from these Terms and Conditions or the terms in the
Purchase Order. Spheros reserves the right to return all invoices or
related documents submitted incorrectly. Any payment by Spheros of
a nonconforming invoice is not an acceptance of any non- conforming
element or terms on such invoice.
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5. Payment Terms.

A. The payment terms are 90 days after the invoice is
entered into the account, and the payment window period is from the
15th to the 20th of each month. And Spheros shall have the right to
decide to make the payments by electronic funds transfers, bank
acceptance draft (BAD), or other means. If a payment date falls on a
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non-business day, payment will be made on the following business | MUEFF RIRIEZ AT, B CRRIELE ST I LS A AT #I
day. No payment will be due from or made by Spheros prior to
Spheros’s receipt of (i) the Goods corresponding to such payment and
(i) Seller’s invoice in accordance with Section 4.
B. Any amount paid by Spheros for Goods will not be B. 7K R B4 BT LA (AT A ] R A oL 0 Lk 3

deemed to be a waiver of any breach of the Purchase Order by Seller
or any amount otherwise due to Spheros. Any waiver by Spheros of
any breach by Seller on one occasion will not preclude Spheros from
seeking any recovery from Seller, nor will it preclude Spheros from
terminating the Purchase Order for, or constitute a waiver of, any
other breach at another time.
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C. If reasonably concluded that the Seller has
financial problems which may affect Spheros’s rights, Spheros may
remit payments directly to Seller’'s subcontractors or suppliers for
materials, parts, components, and other goods ordered by Seller from
such subcontractors or suppliers in connection with Seller’s
production of the Goods. If Spheros makes such direct payments to
Seller’'s subcontractors or suppliers, Seller hereby agrees that
Spheros will reduce its next payments to Seller for the Goods,
dollar-for-dollar, by the amount of all such direct payments.
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D. If a customer of Spheros directs, recommends or
requests that Seller be Spheros’s source for the Goods: (i) payment
from Spheros, for the Goods, will be due to Seller only after, to the
extent of, and in proportion to Spheros’s actual receipt of payment
from such customer for Spheros’s component parts or assembled
goods into which the Goods are incorporated; (ii) any extension of
such customer’s payment terms to Spheros for Spheros’s component
parts or assembled goods into which the Goods are incorporated will
automatically extend, by the same amount of time, the payment
terms between Spheros and Seller; and (iii) within three (3) business
days following any reduction in price or change in other terms with
respect to the Goods negotiated or proposed between Seller and
Spheros’s customer, Seller will notify Spheros, in writing, of such
reduction or change. Seller will also immediately adjust its invoices to
reflect any price reduction. No change in other terms (except price
reductions) will be binding on Spheros without Spheros’s prior written
consent.
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6. Quality. Seller will meet all quality requirements stipulated
under the applicable laws and regulations, national standards,
industrial standards and all the quality requirements of Spheros under
a corresponding Purchase Order and related contractual documents.
Seller will assure that all Goods conform to all specifications,
standards, drawings, samples and descriptions including, without
limitation, as to quality, performance, fit, form, function and
appearance under the Purchase Order. Seller is responsible for the
quality, performance, fit, form, function and appearance of all Goods
and components and sub-components provided by any sub-tier and
subcontractor manufacturers and suppliers used by Seller. Seller will,
at its expense, furnish, keep in good condition, and replace when
necessary all Tooling, machinery and equipment and other items
necessary for the production of the Goods. In case that the quality of
the Goods cannot meet the quality requirement in this article, Spheros
is entitled to suspend the payment to Seller until the quality issue is
settled. (See the quality agreement for details.)
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7. Delivery; Premium Shipping Costs; Risk of Loss.

A. Deliveries will be made in quantities and at the times
specified on the Purchase Order or on Releases. Time and quantity of
delivery are of the essence of each Purchase Order and Release.
Seller will adhere to shipping directions specified on the Purchase
Order or Releases. Except as otherwise specified by Spheros in the
Purchase Order or Releases, delivery of the Goods shall be made on
FCA terms (INCOTERMS® 2020). Seller delivers the Goods, cleared
for export at a named place (possibly including the seller's own
premises). The goods can be delivered to the carrier nominated by
Spheros. Spheros will not be required to make payment for Goods
delivered to Spheros that are in excess of quantities and delivery
schedules specified in Spheros’s Releases or in a Purchase Order.
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B. Premium or payment for shipping expenses or
freight expenses and/or other related expenses or costs (including but
not limited to any insurance expenses and any applicable national,
provincial, municipal and local taxes, duties, charges, tariffs and fees)
necessary to meet delivery schedules set forth in Releases will be
covered according to the Incoterms defined under 7.A, unless the
delay or expense was the result of actions by Seller which breach
Seller ’s obligations in the Purchase Order, such expenses shall be
borne by Seller.
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C. Notwithstanding any agreement concerning
payment of freight expenses, delivery will not be deemed as having
been completed and the risk of loss will not be shifted to Spheros until
the Goods have been received at the specified delivery location and
have been accepted by Spheros at that location. Risk of loss for
Goods shall pass to Spheros at the time and point of proper delivery
and release of the Goods to Spheros at the specified delivery location
in accordance with the shipment terms.
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8. Intellectual Property.

A. Intellectual Property Rights. The term “Intellectual
Property Rights ” means inventions, patents (including utility patents
and design patents), trade secrets, trademarks, service marks, trade
dress, industrial designs, mask works, copyrights, know -how,
software, database rights and other proprietary rights. The term *
Background Intellectual Property Rights " means the Intellectual
Property Rights of either Spheros or Seller existing prior to an
applicable Purchase Order, as well as any improvements thereto,
excluding the Foreground Intellectual Property Rights. The term
Foreground Intellectual Property Rights " means any and all
Intellectual Property Rights pertaining to the Goods or toolings that
are either developed by Spheros alone, by Spheros and Seller jointly,
or by Seller alone as requested by Spheros in connection with any
Purchase Order. Foreground Intellectual Property Rights do not
include any Background Intellectual Property Rights.
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B. Background Intellectual Property Rights. Each
party will retain exclusive ownership of its Background Intellectual

Property Rights. Spheros does not transfer to Seller any of its
Background Intellectual Property Rights, and Seller may not use the
same other than to produce and supply Goods to Spheros. Except as
stated in this Section 8.B, Seller does not transfer to Spheros any
Background Intellectual Property Rights of Seller, other than Seller
grants to Spheros and its customers the right to resell Goods or
incorporate Goods purchased from Seller in vehicles, component
parts or assemblies and to sell the same to Spheros’s customers.
Upon termination or expiration of a Purchase Order, if needed by
Spheros for supplying its customers and until an alternate technology
is secured, Seller grants to Spheros an irrevocable, non-exclusive
worldwide license, with the right to grant sublicenses, to use Seller’s
Background Intellectual Property Rights relating to the terminated or
expired Purchase Order, , to produce, use, sell and to obtain, from
alternate sources, products and services similar to the Goods (
including related systems and components). There will be no fee for
this license.
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C. Eoreground Intellectual Property Rights. Al

Foreground Intellectual Property Rights are owned by Spheros and
not by Seller. Seller hereby confirms the same and assigns to Spheros
all of Seller's right, titte and interest in and to all Foreground
Intellectual Property Rights that are developed or created in the
course of performing any Purchase Order (separately or as part of any
Goods). To the extent that any Foreground Intellectual Property
Rights are copyrightable works or works of authorship (including, but
not limited to, computer programs, technical specifications,
documentation and manuals), the parties agree that they are “work
made for hire” as that term is used in connection with the Copyright
Law of the People’s Republic of China. Seller may only use the
Foreground Intellectual Property Rights to produce and supply Goods
to Spheros.
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D. Seller warrants that all Goods covered by each
Purchase Order do not and will not infringe upon, violate or
misappropriate the Intellectual Property Rights of any third party.
Seller: (i) will defend, hold harmless and indemnify Spheros and its
customers against all claims, demands, losses, suits, damages,
liability and expenses (including actual fees for attorneys, experts and
consultants, settlement costs and judgments) arising out of any
lawsuit, claim, demand or action for actual or alleged direct or
contributory or vicarious infringement of, or inducement to infringe,
any Intellectual Property Right arising under the laws of the People’s
Republic of China (“China”) and/or the United States, or any other
applicable country or region by reason of the manufacture, use, sale,
offering for sale, importation or distribution of the Goods ( including
such claims w here Seller has provided only part of the Goods); and
(i) waives any claim against Spheros and its customers, including any
hold-harmless or similar claim, whether known or unknown, contingent
or latent, in any way related to a claim asserted against Seller or
Spheros for infringement of any Intellectual Property Rights, including
claims arising out of compliance with specifications furnished by
Spheros.
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E. Seller will not assert or transfer to any third party a
right to assert against Spheros or its customers any Intellectual
Property Rights that Seller has or may have that are applicable to the
Goods used or furnished under the Purchase Order.
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F. Seller will not sell or otherwise dispose of any
Goods that incorporate any Intellectual Property Rights of Spheros to
any party other than Spheros unless specifically authorized by
Spheros in advance and in writing.
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G. Subject to an explicit written license of Spheros,
Seller may use the Intellectual Property Rights licensed by Spheros
according to the scope and requirement of such explicit written license
of Spheros. Seller shall not misrepresent or damage such Intellectual
Property Rights. Seller shall inform Spheros immediately of any
infingement or possible infringement of any of the Intellectual
Property Rights.
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9. Warranty.

A. Seller warrants that all Goods covered by each
Purchase Order will conform to all specifications, standards, drawings,
samples and/or descriptions, quality requirements, performance
requirements, and fit, form and function requirements furnished to
Seller by Spheros, and all industry standards, laws and regulations in
force in countries where the Goods or vehicles equipped with such
Goods are to be sold. Seller warrants that all Goods will be
merchantable, safe, of good material and workmanship and free from
defects. In addition, Seller acknowledges that Seller knows of
Spheros’s intended use of the Goods and expressly warrants that all
Goods will be fit and sufficient for the particular purpose intended by
Spheros.
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B. Seller warrants that Seller will convey good title
to the Goods to Spheros, free and clear of all liens, claims, interests
and other encumbrances.
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C. All warranties will be effective for the longer of

(i) the period provided by applicable law or (ii) the warranty period
provided by Spheros to its customer (and such warranty period may
be extended by Spheros by notifying the Seller from time to time if the
warranty period provided by Spheros to its customer is extended);
provided, how ever, that if Spheros or its customer, voluntarily or
pursuant to a government mandate, makes an offer to owners of
vehicles (or other finished products) on which the Goods or any parts,
components or systems incorporating the Goods are installed to
provide remedial action to address a defect or condition that relates to
motor vehicle safety or the failure of the vehicle to comply with any
applicable law , safety standard or guideline, whether in connection
with a recall campaign or other customer satisfaction or corrective
service action (a “Remedial Action”), the warranty will continue for
such time period as may be dictated by Spheros’s customer or the
national, provincial, municipal, local or foreign government where the
Goods are used or provided. Notwithstanding any expiration of a
warranty period set forth in this Section 9, Seller will nonetheless be
liable for costs and damages associated with any Remedial Action to
the extent that such Remedial Action is based upon a reasonable
determination that the Goods fail to conform to the warranties set forth
in the Purchase Order. Where applicable, Seller will pay all reasonable
expenses incurred while determining whether a Remedial Action is
necessary, including but not limited to any indirect damages suffered
by Spheros and/or its customers.

C. JITA B RAUERE 2 I8 SRR v i I3 R 2L

(D) & FPAEME IRER (2) il GRS R S (AR UE R
Chndlf CUR PR AR B 7 B PRAE IR AE G, U322 38 PR AE Y PR FT by 38 Ul
FIST IR AERS) 5 (HA, WA URECR R T, H IR SRS BUT
4, NTRANS BB 2 AR R BB BRSO TAE MG R, %
SRR AESE AN, 222 T SR e e T A SRR T A
EFE RGN (AR AR KPR AN IR, oIk
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RIELTREFEER B . HOTBUREA ST 6 U A4 B B
IFEIES, S PRER R SEX A — BON ). AR EE LI i T L€ PRAE
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D. All warranties are intended to provide Spheros with
protection from any and all warranty claims brought against Spheros
by its customer. This includes, but is not limited to, meeting any
customer-required warranties relating to the Goods or products into
which the Goods are incorporated. All such customer-required
warranties are incorporated by reference.

D. FITA PRIE R B R T RS AL IR R, A 52
B URE P AT ORGSR AR AT GRIER G . 1255 (RIE EARE AR
TR ORI S B SR BRI il R AT ORI, T X L
B PR PRAE RS S22 82 51 T A AR Sk AN 2R ) — BB 0o

E. The warranties provided for in this Section 9 are in
addition to all other warranties, express, implied or statutory, and will
survive Spheros’s inspection, test, delivery, acceptance, use and
payment of and for the Goods, and inure to the benefit of Spheros, its
successors and assigns, and Spheros’s customers and the users of
Spheros’ or its customers’ products. The warranties provided for in
this Section 9 may not be limited or disclaimed by Seller. Spheros’s
approval of Seller's designs, materials, processes, drawings,
specifications or the like will not be construed to relieve Seller of any
warranties, nor will a waiver by Spheros of any required specification
as to any particular Goods constitute a waiver of any such
requirements for the remaining Goods to be delivered unless so
stated by Spheros in writing.

E. A 9 FPHUE I BRIIERRR 1T A HAt, WIR
v BUREREE I TRIE A BRIE . 255 DRAUEKS BT 28 300 CURXT SR s
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F. Seller will immediately notify Spheros in writing if
Seller learns of any facts, circumstances or conditions, the existence
of which causes or threatens to cause breach of any warranties or
interruption in Seller’s production of Goods.

F. W SE IR AT AT 2 S 3 ak AT i e 4 AT
AR S5 BRS2 5 I SR AE P T I . B, WSz 05 8 ST R
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G. To mitigate its damages, Spheros may defend any
claim that any Goods supplied by Seller are defective, in breach of
warranty, or otherwise do not meet applicable legal or contractual
requirements because such customer may attempt to hold Spheros
responsible for problems caused in whole or in part by Seller. Such
defense is in the interest of both Seller and Spheros. Seller waives the
right to argue that the fact that Spheros took any such position in any
way limits Spheros’s right to assert a claim against Seller by Spheros
for breach of warranty, contribution,indemnification or other claim that
may arise from or be related to the subject matter of any of the

G. TR T RE 2 BB ZOR TR & ek
P73 H AT U A T S 77 9 L DR R A o el B AR S EL DA, R TR
Han®, B RSN LSRRI SRR . R ARIE L B
HABATT & H VR A [ ) ZOR TR R AT R AT R . 1255
FHPT &L ORPIE IR S . SEOTHGREL 3 CUORRBUEM 2%
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10. Indemnification.

A. Seller covenants and agrees to indemnify and hold
harmless Spheros and its respective directors, officers, employees and
agents from any claims, liabilities, damages (including actual, special,
consequential, punitive and exemplary damages and including the
Spheros’s compensation to third parties and the losses due to the stop
of the production line or sales line), costs and expenses (including
actual fees for attorneys, experts and consultants, settlement costs
and judgments) incurred in connection with any claims (including
lawsuits, administrative claims, regulatory actions and other
proceedings to recover for personal injury or death, property damage
or economic losses of any kind) that are related in any way to or arise
in any way from the Goods, Seller’s representations, Seller’s
performance of or failure to perform obligations under any Purchase
Order, including claims based on Seller’s breach or alleged breach of
warranty (whether or not the Goods have been incorporated into
Spheros’s products and/or resold by Spheros) and claims for any
violation of any applicable law , ordinance or regulation or government
authorization or order. Seller’s indemnification obligations will apply
even if Spheros furnishes all or a portion of the design and specifies all
or a portion of the processing used by Seller.

10. FME,
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B. If Seller performs any work on Spheros’s premises
or utilizes the property of Spheros, whether on or off Spheros’s
premises, Seller will indemnify and hold harmless Spheros, its
affiliates and subsidiaries, and their respective directors, officers,
employees and agents from and against any liabilities, claims,
demands or expenses (including actual fees for attorneys, experts and
consultants, settlement costs and judgments) for damages to the
property of Spheros or injuries (including death) to its employees or
any other person arising from or in connection with Seller’s
performance of work or use of Spheros’s property except to the extent
any such liability, claim or demand arises solely from the gross
negligence of Spheros.

B. BRI ORI T BT 182 T AEHT WUR it
EERM AT IR I P I RAR AT A, SE07 BN UR S L Sk
WA AR, DACENTEANESR. @R DA T
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C. Spheros will notify Seller after Spheros becomes
aware of the basis for a claim against Seller under this Section 10.
Seller will immediately begin to work cooperatively with Spheros to
determine the root cause of a defect in or failure of the Goods (and
related systems and components).

C. IRIEAEI0 SFKHME, T WRMBRIE —F 0 25 &
VB AR ) RSO AN Sy o 325 K SERIHT R LARRC &30 R LA S8 1 1k
ey CRIAHIR RGANELAE) ShBA BRI AR A SR A o

D. For each breach of Seller, Spheros is entitled to a
liquidated damages amounting to the higher of (1) RMB [20,000] or (2)
the sum of prices of the Purchase Orders in the recent [three] months
when issuing the notice on the claim. In case such liquidated
damages cannot cover the losses of Spheros, Seller shall further
compensate Spheros according to the full amount of losses.

D. WM —BELTHEA, I URE BRI, &
LB E B R e (1) NRT20, 00070, 20Q2)%EKRTHR
WEREEAINE (=] NA R BRI M. iRz s A e Tk
SEATRAMST RIRRIRSR, SRS R 2 — 2P AR AR SR 200 K AR HEAT I
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1. Changes.

A. Spheros reserves the right at any time to direct
changes, or cause Seller to make changes, to the Goods under any
Purchase Order or Purchase Order amendment including, but not
limited to, changes in the design (including drawings and

11. ZHE,

A. R IR B AR (TN R BB T, B 207 1Bk
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specifications), processing, methods of packing and shipping and the
date or place of delivery of the Goods covered by the Purchase Order
or to otherwise change the scope of the work covered by the
Purchase Order including work with respect to such matters as
inspection, testing or quality control, and Seller agrees to promptly
make such changes. Price and/or timing for delivery of Goods
resulting from changes pursuant to this Section will be equitably
adjusted by Spheros following Spheros’s receipt from Seller of
sufficient documentation regarding Seller’s costs and/or production
timing resulting from such changes.

IR B s ) A 2 5 TR ) AR AT AR B AR, HL3 07 R e A
AT . MRYEASEAE KA, P51 AN R A/ BB 52 A I ]
AL, FEHT ORI 5 SR AL R WS IR 96 T 3205 1 THZ AR A A3 B Ak
AHEA I R AR S JE T R AT R

B. Any change (i) in subcontractors of Seller or
suppliers of Seller, or (ii) in the processes or procedures used by
Seller in its production of Goods, or (iii) the fit, form, function or
appearance of Goods, must be approved by Spheros in advance and
in writing. If Seller purchases materials, parts or components used in
Seller’s production of Goods from any suppliers or subcontractors, any
change (i) in the processes or procedures used by Seller’s suppliers
or subcontractors in the production of such materials, parts or
components, or (ii) the fit, form, function or appearance of such
materials, parts or components, must be approved by Spheros in
advance and in writing. Any requests for such changes by Seller or
Seller’s suppliers or subcontractors may be approved or denied by
Spheros in its sole discretion.

B. LAUT AR ORGSR E: (1) 271
I BRI AT AR A, B (2) SEO7 AR SRR 1 R e
FEEEAARAL, B (3) IRMIRIERE. AME. ThREESM I HIAT (AL
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12. Financial and Operational Condition of Seller. Seller
represents and warrants to Spheros as of the date of each Purchase
Order that it is not insolvent and is paying all debts as they become
due; that it is in compliance with all loan covenants and other
obligations; that all financial information provided by Seller to Spheros
concerning Seller is true and accurate; that such financial information
fairly represents Seller’s financial condition; and that all financial
statements of Seller have been prepared in accordance with generally
accepted accounting principles, uniformly and consistently applied.

12 ETHMEMEERG. 07000 R IR RAE AR IE1T
BH, SBARAMEGL SN TR REI6ISS, ST TR SR
ARV S e U555 SET7 R ORISR T A R 3207 (M 55 R
oo HERAIN: EWSER, ISR T 2T SR SR A T
FR O AIRL I IR — TR A IE 2 v SR 0 2 o

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

13. EITWT=. AT T FU AR T H A AR R S S, 367
TRURAISZ BRI AR RIGIT R, HI ORAK ST AR IR A DT E: (D
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R — AN SEOTROR P B (BRI F) 5 (B) fEdr3Ts/
FTTRHE NBZIEN; 8 (6) ST B AR 2 28 E AR T FE ik )

W

14. Remedies for Breach by Seller.

A. Without limiting any of Spheros’s rights and
remedies at law or in equity (all of which are preserved), should any
Goods fail to conform to any applicable warranties, Seller will
reimburse Spheros for any and all actual, special, incidental and
consequential damages caused by nonconforming Goods including,
without limitation, costs, expenses and losses incurred by Spheros: (i)
in inspecting, sorting, testing, repairing or replacing such
nonconforming Goods; (ii) resulting from production interruptions; (iii)
in conducting Remedial Actions; and ( iv) in connection with claims for
personal injury (including death) or property damage caused by
nonconforming Goods.

14. EHBAKFE.

A. FEASGIRGHT R IRAE AR LB AP IR SR L P2y
PEATBOR BB AT T (T R T AR ED . KRS
PIARBERT BAEMIE I GAIER), SRR URBIZ A S A% I 554
AR RSERRIN . REBRI BT R a3t , AmEART
HrORBE TR A SRS (D) faE. 22K, W
W BREEERZEAGKIY: (2 T4 PR TEr; ) JF
RAMNIATE & (4 5ASRKREYPNERASE (RIETD 5
WP R R R WA K o

Spheros General Terms and Conditions of Purchase - China
As per: 01.07.2024
Page 10 / 27



SPIHEROUS

15. Termination. 15. AR .
A. heros’s Right to Terminate for - Spheros A. B ORISR AR . SRS T7 LB R 5T
may terminate immediately all or any part of each Purchase Order, AT S BRI A SRIET B[ A SR B AT 304, T T 2 1 S 7 7K

\tl)vrlg;(:;uhte:?: t::?:;‘l;tgnso:osrgherqs to Seller, if Seller: (i) repudiates, }Eﬁiﬁ s (1) SRARAT . 3 sk B A AT O 5 AT SR T
pudiate or breach any of the terms of the :
Purchase Order including, without limitation, Seller’'s warranties HHRRK BRREARIRT s ST IAEA SR PR BEIOIRIE: (2
provided in these Terms and Conditions; or (i) fails to perform or | ) ARIZIIT KR MR B ZRAN A AT A2 A B2 ol (3D Rfig
deliver Goods as and when specified by Spheros; (iii) fails to provide | [ € iRIEHE, B ICTLT7 REWS SN EAT AR RIGIT 5 AR SE 7 L5
Spheros with adequate and reasonable assurance of Seller’s ability to | 784 (IS H RIE, AIEEARIRT: FERA2 TR
perform timely any of Seller’s obligations under any Purchase Order
including, without limitation, timely delivery of Goods.

B. Spheros'’s Right to Terminate for Convenience. B. 1K O DR ) g 228 1 E BOASCRI
(1) In addition to any other rights of Spheros to 1) Wi KR8 T B RURE MR A SRIAT Bk, B E N E AT

terminate each Purchase Order for cause, Spheros may, at its option, VerE, TEAT TR, AT EE S S T A T 2 4 o AT A
terminate all or any part of the Purchase Order at any time and for any WA I T -
=] N &) °

reason by giving written notice to Seller.

2) Upon receipt of notice of termination pursuant to (2) SITEWHIE 16 % B FHEmZ&ibammiE, Bk
this Section 15.B, Seller, unless otherwise directed in writing by ﬁﬁ%ﬁ‘%ﬁ%ﬁfamy B (1) STENRIESEIAT S R T, (2
Spheros, will: (i) immediately terminate all work under the Purchase ) BRI BTSRRI A IR AT S T R R e e
Order; ( ii) upon Spheros’s written request, transfer title and deliver to T i et e e . .
Spheros the usable and merchantable finished Goods and raw Aﬁ*ﬁﬁ*mﬁfd’ AR P SRR R, RSOy e T A H
materials/components that Seller produced or acquired in accordance CLECH Al AR SOV AT P PR 1 1 e SR VA SRR AL
with Release or amounts under the Purchase Order and which Seller | ;  (3) REGHELERATA RS URIAR R, FFhETT A1
cannot reasonably use in producing goods for itself or for others; (iii) | 147=; & (4) *E%Eﬁﬁﬁﬁfﬁﬁ’ﬂ%ﬁ‘i, S5 RETE, BRIGT AT S
take actions reasonably necessary to protect property in Seller's | (sl 258 € 48 58 B9 BARAL RS
possession which Spheros has an interest; and (iv) upon Spheros’s
request, cooperate with Spheros in effecting the resourcing of the
Goods covered by the Purchase Order to an alternative supplier
designated by Spheros.

C. Because Spheros’s commitments to its customers C. FH T 307 6 R ) 2 R AR AR T RN SR T LT
are made in reliance on Seller's commitments under each Purchase | 597K, EIEE TIiEEMR T LB &b B, ShiEse
Orden e Sellr scceps 2 Purchaso Ordr e Sellr shall ot | ITILE, RAAILUSRNIT, £ 0ERIMG AL
the law explicitly grants the right of termination. In case of unilateral ﬁﬁ%iﬁém@ﬂ%%%%Tﬁ iﬁ)&[%ﬂ%{%,ﬁﬁ%ﬁ:ﬂ%jﬁﬁ"& CELEREAR
termination of a Purchase Order by the Seller without recourse to the ﬂﬁﬁﬁ%%y\%ﬁ‘ ZEERIGT IR B T ISR ORI Wi R T
rights explicitly granted by law s, the Seller shall compensate the U[’Jﬂﬁégﬂf“‘”m% IS AEATIAME L YRR, AT .

losses of Spheros (including but not limited to Spheros’s lost profits,
Spheros’s compensation to third parties for contract breach due to the
termination of the Purchase Order, litigation fees, attorney fees).

D. Upon the expiration or earlier termination of any D. AT AT SR VT B A3 5 Bl 3 R AT I R T 4 E'ﬁﬁgézjtlj’]
Purchase Order for any reason, Seller will take such actions as may | | sz 74T & 0 AT AEER H -2 BB SR A B M A 72 M S 5 i 4

be reasonably required by Spheros to transfer the production of the BANET T CRIEB AT | ﬁL}fETBTKE?UTﬁﬁ
Goods from Seller to an alternative seller (including any Spheros I a )

affiliate) including, without limitation, the actions set forth below:
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(1) On the premise that the purchase order is
confirmed, if the supply requirements of the order cannot be met due
to the seller's reasons, Seller will, at its own costs, provide Spheros
with a sufficient inventory bank of Goods covered by the Purchase
Order to ensure that the transition to any alternative seller chosen by
Spheros will proceed smoothly. Unless otherwise specified by
Spheros in a Purchase Order, an eight (8) week inventory bank of
Goods will be deemed sufficient to accomplish the transition. The
eight (8) week inventory bank will be calculated using the Purchase
Orders and Releases from the eight (8) weeks immediately prior to
Seller’s notice of termination excluding any temporary interruptions,
plant or industry shutdowns or other reduced schedules. Prices in
effect immediately prior to expiration or termination of the Purchase
Order will be the prices to be paid by Spheros for the eight (8) week
inventory bank of Goods.

ey FERIEVT BN RIRT B T, B 5205 i B R A g
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il 36 AT RN A

(2) Seller will return to Spheros all Bailed Property and
any other property furnished by or belonging to Spheros or any of
Spheros’s customers in as good as condition as when received by
Seller, except reasonable wear and tear.

(2 SET7 N R ST BN B R PR (R BRLBE BiRR S
) RIEW YR IR T W AR AT AR b 357 R B R Bt
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3) Seller will, at Spheros’s option: (i) assign to
Spheros or an alternative Seller any or all supply contracts or orders
for raw material or components relating to the Purchase Order; ( ii)
sell to Spheros, any or all inventory and/or work in process relating to
the Purchase Order; and (iii) sell to Spheros, for a price equal to the
unamortized portion of the cost of such items less any amounts
Spheros previously has paid to Seller for the cost of such items, any
or all of Seller’s Tooling or machinery or equipment used by Seller to
manufacture the Goods.

) FOTRARIRI R EE: (D AURERE R —
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16. Limitation of Damages. In no event will Spheros be liable to
Seller or Seller’s subcontractors for anticipated profits or for special,
incidental or consequential damages.

16. BURBR o FEARNTREOLT ) Hr CORHAS KT 207 B0 S 07
PR BT O TIUYIAR I G R R BT B (R e 4 AR AR T A E

17. Assignment.

A. Seller may not assign or delegate any of its duties or
obligations under any Purchase Order without the prior written
consent of Spheros, which may be withheld in Spheros’s sole
discretion. Any sale, assignment or other transfer of stock, securities,
or other interests of Seller that would result in a change in control of
Seller will be deemed to be a purported assignment of the Purchase

Order, with respect to which Spheros reserves the right
to withhold its consent.

17. ik,
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B. Spheros may assign the Purchase Order and/or
any of its rights and interests in the Purchase Order, without Seller’s
consent, to any person or entity whomsoever or whatsoever including,
without limitation, any of Spheros’s affiliates (including, without
limitation, any parent, subsidiary, branch or division), or to any
purchaser of or successor to all or any portion of Spheros’s business
or assets.
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18. Bailed Property.

A. All  supplies, materials, machinery, equipment,
Tooling (as hereinafter defined), blueprints, designs, specifications,
drawings, photographic negatives and positives, artwork, copy layout,
electronic data, consigned material for production or repair and other
items furnished by Spheros (or Spheros’s customers), either directly
or indirectly, to Seller or to any sub-supplier of Seller in connection
with or related to any Purchase Order, or for which Seller has been at
least partially reimbursed by Spheros (collectively, “ Bailed Property”)
will be and remain the property of Spheros (or Spheros’s customers,
as applicable) and be held by Seller on a bailment at-will basis..
“Tooling” means, collectively, all tooling, dies, test and assembly
fixtures, gauges, jigs, patterns, casting patterns,cavities, molds, and
documentation (including engineering specifications and test reports)
used by Seller in connection with its manufacture and sale to Spheros
of the Goods.

18. BEM.
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B. Seller will bear the risk of loss of and damage to
Bailed Property and Seller, at its own expense, will keep Bailed
Property fully insured for the benefit of Spheros, naming Spheros as
the loss payee and an additional insured. The Bailed Property will at
all times be property housed and maintained by Seller, will not be
used by Seller for any purpose other than the performance of the
Purchase Order, will be deemed to be personal property, will be
conspicuously marked by Seller to identify it as the property of
Spheros and indicate Spheros’s name and address, will not be
commingled with the property of Seller or with that of a third person,
and will not be moved from Seller’s premises without the prior written
approval by Spheros. Seller will maintain a written inventory of all
Bailed Property that sets forth a description of the location of all Bailed
Property, and provide a copy of this index to Spheros upon request.
Seller, at its expense, will maintain, repair and refurbish Bailed
Property. All replacement parts, additions, improvements and
accessories for such Bailed Property will automatically become
Spheros’s property upon their incorporation into or attachment to the
Bailed Property. Any missing components of or inserts to any Bailed
Property will be replaced by Seller.

B. ST R AR W 7 SR K R AR o SETT R B B
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C. Spheros may, at any time, for any reason and
without payment of any kind, retake possession of or request return of
any Bailed Property, without the necessity of obtaining a court order.
Upon Spheros’s request, the Bailed Property will be immediately
released to Spheros or delivered to Spheros by Seller.
Notwithstanding anything in these Terms and Conditions to the
contrary, Spheros may commence an injunctive action or proceeding
to obtain possession of the Bailed Property in any court having
competent jurisdiction.

C. TR AR AR, DUEME S, HUEXHEA L
TR SR, B SRR R MR M, TR S AHME AN E
PRAHEBE . — 2 RIEDR, 3207 BT RPRHE Y 308 852
FHEHTR . ARIEAZFA KA HRBAEM S ZAHRRE, Bk
IR AT BRI RS, 83— DS AT S SRR P RS R A 4
B LA.

D To the fullest extent permitted by law, Seller waives
any liens, interests, or other rights or interests that seller might
otherwise have on any of the bailed property for work performed on
such property and for the purchase price of any goods manufactured
or produced under a purchase order.

D TR RV IRKTEIE N, 2058 AR AR T
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E. Seller acknowledges and agrees that (i) Spheros is
bailing the Bailed Property to Seller for Seller’s benefit; (i) Seller has
inspected the Bailed Property and is satisfied that the Bailed Property
is suitable and fit for its intended purposes, and (iii) Spheros has not
made and does not make any warranty or representation whatsoever,
either express or implied, as to the fitness, condition, merchantability,
design or operation of the bailed property or its fithess for any
particular purpose. Spheros will not be liable to Seller for any loss,
damage, injury (including death) or expense of any kind or nature
caused, directly or indirectly, by the Bailed Property including, without
limitation, its use or maintenance, or its repair, service or adjustment,
or by any interruption of service or for any loss of business
whatsoever or howsoever caused, including, without limitation any
anticipatory damages, loss of profits or any other indirect, special or
consequential damages.

E. FTTANEFR, (1) BUROAIETT A R
W R E TI A (2) I OXZSEE M TR, #i%sE

FEEM P RE SIS TR K: M (3 HUREAFREErs
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TR SR 3 R B A A AT R B BRI 7R A PRI B B o 7 RUR AT
S5 AR REE 7 B e B SRR A P v B i ok . 452
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P HEE B, BRI TR R R T8 S A SR AT AR SS b
BRI, BIREARIRT, BRI, R RS
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F. In the event of any dispute between Spheros and
Seller regarding whether any Bailed Property is owned by Spheros or
Seller, the Bailed Property subject to the dispute will be presumed to
be owned by Spheros pending resolution of the dispute,band
Spheros will have the right to immediate possession of the Bailed
Property pending resolution of the dispute (and Seller may not
withhold delivery of possession of the Bailed Property subject to the
dispute to Spheros pending such resolution), but will remain subject to
any claim or right to payment of Seller for the disputed amounts
(despite Seller’s relinquishment of possession).

F. A RN T7 2 T8 B A R W 7 TR AL
VRBI B PR LRSTEW P, R USRI, Rt
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B AT 7 52 77 TR B SR T2 77 S 4 W B AR R4 207 I8
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19. Transfer of Title to Tooling.
Tooling:

Seller transfers to Spheros title to all Tooling which is subject to the
Purchase Order upon the earlier to occur of (i) Seller's
commencement of manufacture, production, or fabrication of such
Tooling, or (ii) acquisition of such Tooling by Seller from Seller’s
subcontractor or supplier of the Tooling, as applicable. Title to all
Tooling will be transferred to Spheros even if Seller has not been paid
(in full or in part) for the Tooling; provided that Spheros will not be
relieved of its obligation to pay for the Tooling pursuant to the
Purchase Order. To the fullest extent permitted by law , Seller waives,
releases and discharges all liens, claims, interests and encumbrances
it has or may have with respect to Tooling, other than Seller’s right to
be paid for the Tooling pursuant to the Purchase Order. Seller
authorizes Spheros (in Spheros’s discretion) to file any financing
statements or other documents on behalf of Seller evidencing that
Seller’s interest in Tooling is strictly a bailment interest in accordance
with Section 18 above. Seller grants to Spheros a continuing security
interest in any alleged right or interest it may have in the Tooling. Any
payments made by Spheros for Tooling are expressly intended by
Spheros to be held in trust for the benefit of any subcontractors or
suppliers used by Seller to manufacture, produce, or fabricate the
Tooling that relate to such payments; and Seller agrees to hold such
payments as trustee in express trust for such subcontractors or
suppliers until Seller has paid the subcontractors or suppliers in full for
the Tooling.

19. BRI FI#L.
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20. Seller-Owned Tooling. If Tooling required to support production
of Goods under a Purchase Order is to be funded or provided by
Seller (“Seller-Owned Tooling”), the following provisions apply:

20. ETTEFBE. WA R IR B, BT R
M BB AL ( “RHFBABRR” ), WG FHIHE:

A. Seller acknowledges that it will bear the cost of
Seller-Owned Tooling and will not request any financial contribution
from Spheros in this respect. Seller-Owned Tooling will be properly
maintained meeting Spheros’s requirements by Seller at its own
expense for the term of the Purchase Order and any period Seller is
obligated to provide replacement parts, unless otherwise specified in
the Purchase Order or another written agreement between Spheros
and Seller. If Seller has any portion of Seller-Owned Tooling financed
by a third party, Seller will obtain for Spheros the rights granted in this
Section 20 from its financing source/lender.

A. IRV IR RIS T A BRI A, HARE
SRR MR 55 S BB BRRIATT S Bl HA T WK 5 S20738
JREIFS TS A E S, FERITT BB A, ASETT A S5 SR
BeRARUEMFIRIAN, 207 BARE ML A%, MOTRE R e«
SREDRIYEIEORTR . G0 RSETT 17 55 =77 1 A B A T 3 i %
o TSR MRS /ST AT RS ALE 20 £ R THIBLH.

B. Seller warrants that the lifetime and productivity of B. SETFPRAIESE TS E A AL B 75w A AR P ROR i R K
the Seller-Owned Tooling shall meet the requirements of Spheros. RIESK
C. Seller agrees that Spheros is entitled to use C. R, BCREBORAE, RS R

Intellectual Property Rights of the Seller-Owned Tooling for the

manufacture, incorporation and sale of the Goods free of charge
without additional authorization of Seller otherwise.

2275 BB IATR B, T LT AT HAMEAL

D. Seller-Owned Tooling can be classified into (1) D. ST BAEBAT RIS N (D) AT VT AP AR
generic tooling which can be used for the production of standard | BgEFMEE ( “SEAME” ) F(Q) N R EYEMTHI1ER
products (“Generic Tooling”) and (2) specific tooling which are MEer R E (AR REELY ) L ARG CR BRI, S AR
specially designed and made for Spheros’s Goods (“Specific Tooling”). [ s 5 5 ;EE e .

Unless agreed to in writing by Spheros, Seller will not use Specific BRI A e, SRR T A
Tooling to produce goods for other customers, including aftermarket
customers.
E. Given that the Goods under the Spheros’s E. KT KR SRIGTT B R (R s E AR B

Purchase Order are produced by Specific Tooling, the ownership of
the tooling is owned by Spheros’s company, so Seller grants
confirmation that it has an exclusive, irrevocable option to purchase
that Specific Tooling for an amount equal to the outstanding
discounted unrecovered cost at the time Spheros exercises the option.
The term “discounted unrecovered cost’” means the actual cost of
Specific Tooling (without mark-up for profit or allocated overhead)
minus the aggregate per-part amortization for all Goods manufactured
using the tools and delivered to Spheros, discounted for early payment
based upon the remaining portion of the originally-quoted program life
using a discount rate of twelve percent (12%) per annum. Spheros
may exercise this option at any time and not just in the case of
termination, expiration or cancellation of a Purchase Order. Upon
exercise by Spheros of its option to acquire Specific Tooling, at
Spheros’s request, Seller will cooperate with Spheros in its removal of
the property from Seller’s facility.

,ﬁﬁﬂ%ﬁﬂ%%%%ﬁﬂ%ﬁ,ﬂ%,iﬁﬁﬂ%%%ﬂﬁﬁim
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21. Rights of Entry, Reclamation and Inspection. Spheros
will have the right to enter Seller’s facilities during normal business
hours at reasonable times to inspect the facilities, Goods, any Bailed
Property and, without the necessity of a court order, remove property
belonging to Spheros or any customer of Spheros including, without
limitation, Bailed Property and Goods, inventory or Seller’s property
that has been or is agreed to be sold to Spheros. Spheros’s inspection
of the Goods whether during manufacture, prior to delivery or within a
reasonable time after delivery, will not constitute acceptance of any
work in process or finished Goods.

21, HEA. YEARERRR. R A RTEER TAER R A&
BN T, a5, ERHEE™, #ERTH T
IREAEFATHT RS I I B REE AT 2, G EARRT, EE 0™
. AR BB RE I ES I WURIIM ™. B URx TR
YRS, JCRRAEREL R SAATEC AT S S E TR A, A
e FCEER A A A 7 v B L 5 B B D 45

22. Subcontracting. Seller will not subcontract any of its duties or
obligations under any Purchase Order without prior written approval
by Spheros. Seller will ensure that any subcontractor so approved
complies with all production part approval process (PPAP)
requirements of Spheros’s customer and any other requirements of
Spheros. Spheros or Spheros’s representative will be afforded the
right to verify at any subcontractor’s premises and Seller’s premises
that subcontracted Goods conform to specified requirements.

22, 8. RN URFSETHEEAME, S0 ARRRE S5 EAE TR
W TFRER ST S . ST DR E T 2 e 2 B AT &
SR TR AP PR T (PPAP) ZESR AN ARAT A Hofh 2R .
R AR AR AT AT AT 3B 755 PR T 1 B S 7 T A% 52
TR AT B E I ZER

23. Nonconforming Goods. Spheros, at its option, may reject and
return, at Seller’s risk and expense, Goods received pursuant to any
Purchase Order that fail to conform to the requirements of the
Purchase Order even if the nonconformity does not become apparent
to Spheros until the manufacturing, processing or assembly stage or
later. To the extent Spheros rejects Goods as nonconforming, the
quantities under the Purchase Order will not be reduced by the
quantity of nonconforming Goods unless Spheros so notifies Seller in
writing. Seller will replace nonconforming Goods with conforming
Goods, unless otherwise notified in writing by Spheros, including
without limitation by way of a termination notice from Spheros under
Section 15 above. Seller will reimburse Spheros for (i) any amounts
paid by Spheros on account of the purchase price of any rejected
nonconforming Goods, and (ii) any costs incurred by Spheros in
connection with the nonconforming Goods including, but not limited
to, inspection, sorting, testing, evaluations, storage and rework.
Payment by Spheros for nonconforming Goods will not constitute an
acceptance, limit or impair Spheros’s right to seek any legal or
equitable remedy, or relieve Seller’s responsibility for latent defects.

23, AEHFR. R AT G PR AR B AR RIS [H)
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24. Insurance. Seller will obtain and maintain, at its sole expense,
insurance coverage customary in the automotive supply industry and
as otherwise required by law or reasonably requested by Spheros
with such insurance carriers and in such amounts as are set forth in
Spheros’s Insurance Policy for Suppliers and On- Site
Subcontractors, a copy of which will be provided to Supplier upon
Supplier’s written request. This includes, without limitation, providing
full fire and extended coverage insurance for the replacement value of
(i) all of Seller’s Property and (ii) any Bailed Property, both for their full
replacement value. All such insurance coverage will name Spheros as
loss payee and additional insured. Upon request, Seller will furnish to
Spheros certificates of insurance setting forth the amount of coverage,
policy number and date(s) of expiration for insurance maintained by
Seller and such certificates must provide that Spheros will receive not
less than thirty (30) days prior written notification from the insurer of
any termination or reduction in the amount or scope of
coverage. Seller’s furnishings of certificates of insurance or purchase
of insurance will not release Seller of its obligations or liabilities under
any Purchase Order. If Seller fails to maintain any insurance under
any Purchase Order, Spheros will have the right to procure such

24, REY.  FU7RA R RR A AR HERHZ SR, SRR
S8R 55 9 A E AT PR JEE P R 55 T L L b A A 6
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SE W BT AT 2 1 % DR A1 DR 5 i L i, AR ER AR AS
AT =R (30) RETHIEEAN R, S277 R ORI B LR
AN SRR TT AT RGBT 0 LS BDT . ARG R T, 32
Tr A YEFFAR IR, U R A A B AT SRR GRS, SETTRHL IR
7 TROR BORAMEE T IR A ORI ) 42 B S R A R B

insurance and Seller will reimburse Spheros on demand, for all

actual costs and expenses of procuring such

insurance.

25, Customs Requirements. 25. WRER.
A. Seller will promptly furnish to Spheros all documents

required for customs drawback purposes, properly completed in
accordance with all applicable laws and regulations. Seller will also, at
Seller’s sole expense, provide all information (including written
documentation and electronic transaction records) relating to the
Goods which is necessary for Spheros to fulfill any customs-related or
other governmental agency-related obligations, (e.g. origin marking
and labeling requirements, and certification and local content
reporting requirements), to enable Spheros to claim preferential
duty treatment at the time of entry for Goods eligible under trade
preference regimes, and to make all arrangements necessary for the
Goods to be covered by any applicable duty deferral or free trade zone
program(s) of the country of import.

A NIEBIRBOEBL B, 207 RN TR BRAET
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B. To the extent that Goods are to be exported from
China to any other applicable country or region, Seller will comply
with all applicable requirements of supply chain safety: for
example, but not limitation, the United States Bureau of Customs and
Border Protection’s Customer-Trade Partnership Against Terrorism (“
C-TPAT”) initiative. Upon request, Seller will certify in writing its
compliance with this paragraph 25.B.
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C. Export licenses or authorizations necessary for the
export of Goods will be the responsibility of Seller unless otherwise
expressly stated in the Purchase Order, in which case Seller will, at
Seller's expense, provide all information and documentation
necessary or desirable to enable Spheros to obtain necessary or
appropriate licenses or authorizations. Credits or benefits resulting or
arising from any Purchase Order including trade credits, export
credits, customs drawbacks, and the refund of duties, taxes or fees,
will belong to Spheros. Seller will indemnify and hold Spheros and
Spheros’s customers and their respective successors, assigns,
representatives, employees and agents harmless from and against
any costs, expenses or liabilities arising from Seller’'s provision of
incorrect information or non-compliance with customs regulations.

C. BRI R A DT R ST 5T, BRAE
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26. Certificates of Origin.

A. Upon request, Seller will promptly furnish Spheros
with all certificates of origin and domestic value-added and other
information relating to the costs and places of origin of the Goods and
the materials contained therein or used in the performance thereof, as
may be required by Spheros to comply fully with all customs, tariffs
and other applicable governmental regulations. Seller will comply with
all such regulations. Seller will indemnify and hold Spheros, Spheros’s
customers and their respective successors, assigns, representatives,
employees and agents harmless from and against all liabilities,
demands, claims, losses, costs, damages and expenses of any kind
or nature (including attorneys’ fees and costs, fines and penalties)
arising or resulting from (i) Seller’s delay in furnishing such certificates
or other information to Spheros, (ii) any errors or omissions contained

in such certificates, and (iii) any non-compliance by Seller with such
regulations.
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B. Seller will provide Spheros with correct Country of
Origin information for all Goods. If Seller does not provide the required
Certificate(s) or correct Country of Origin information, Spheros may
charge-back to Seller any duties, penalties, or other liabilities or
expenses (including reasonable attorneys’ fees) charged to or
imposed or assessed against Spheros.

B. IR S, BUITA B, R IR R
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27. Compliance with Laws.

A. Seller warrants to comply with all the applicable
laws and regulations, in particular, those related to environmental
protection, safety, anti-corruption and antitrust.

27. HERAR.

A. ST PRIERESF T A &R AR, CHAERTH
Ry Za. RIGBA R ZERE AR

B. Seller will not (i) utilize forced or involuntary labor,
regardless of its form, (ii) employ any child, except as part of a
government approved job training, apprenticeship or similar program,
or (iii) engage in abusive employment or corrupt business practices in
the supply or provision of Goods under any Purchase Order. If Seller
subcontracts any of its duties or obligations under any Purchase
Order in accordance with Section 22, Seller will ensure that all
subcontractors comply with the requirements under this Section 27.
Further, Seller hereby acknowledges and understands that Spheros
strictly forbids giving or promising anything of value to a government
official or employee, whether to influence that person in his or her
official duties or to encourage unlawful conduct.
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C. Upon Spheros’s request, Seller will promptly provide
to Spheros, in such format as Spheros may request, information to
enable Spheros and/or Spheros’s customers, as the case may be, to
timely comply with all due diligence, disclosure and/or audit requests
and requirements with respect to the ingredients and materials used in
Seller’s Goods, including, without limitation, under so-called “conflict
minerals” laws (for example, Section 1502 of the Dodd- Frank Wall
Street Reform and Consumer Protection Act of the United States
and other laws passed in any jurisdiction requiring any disclosure or
restriction on the use of ingredients or materials (collectively, “
Ingredients Law s”)). Seller’s responses shall be sufficiently detailed,
and include any requested written certifications regarding the
accuracy and completeness thereof, so as to enable Spheros and
Spheros’s customers to fully comply with Ingredients Laws. If
requested by Spheros, Seller’s response shall include a thorough
inquiry of Seller’s supply chain (and written certifications by all entities
in such supply chain) identifying the ingredients or materials in the
Goods and the country of origin of such ingredients or materials (or,
following due inquiry, information regarding why such country of origin
cannot be determined). Seller shall be responsible for the timeliness,
accuracy and completeness of its sub-suppliers’ responses to such
inquiries. Seller will take all actions necessary to ensure that the
Goods will be free of ingredients or materials restricted by Ingredients
Laws including, without limitation, ensuring that Seller’s contracts with
its sub-suppliers enable Seller to timely obtain, from such
sub-suppliers, information sufficient for Seller to timely respond to
Spheros’s and Spheros’ customers’ requests for information under
Ingredients Laws.
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D. Applicable laws and regulations may set
occupational dose levels for ionizing radiation in the workplace, and
require licenses and/or other governmental authorizations for the
distribution of products or materials containing nuclear byproduct
material in concentrations exceeding levels established by
governmental authorities and regulatory agencies, including, for
example, the United States Nuclear Regulatory Commission. All
Goods (including all components and materials used in such Goods)
shall be free of radiation exceeding naturally-occurring background
levels. Any Goods (including components and materials used in such
Goods) exceeding radiation levels set or recommended by any
applicable governmental authority or regulatory agency shall be
deemed defective, and Seller will indemnify and hold harmless
Spheros and its directors, officers, employees and agents from for all
claims, liabilities, damages (including actual, special, consequential,
punitive and exemplary damages), costs and expenses (including
actual fees for attorneys, experts and consultants, settlement costs
and judgments) incurred in connection with any claims (including
lawsuits, administrative claims, regulatory actions and other
proceedings to recover for personal injury or death, property damage
or economic losses of any kind) that are related to or arise in any way
therefrom. Seller shall be responsible for all costs of disposal, storage,
and return shipment, including, but not limited to, return shipment to
the country of origin if such Goods are denied entry to any country,
state, province, municipality or region.
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E. Neither Intermediary nor Intermediary Personnel E. EFTR AU SR A LA B AN i SRS
will, directly or indirectly, pay, offer, promise to pay or authorize the | /Bl YARE MG/ BT RN BT AMEN, EHEBREL
payment of, any monies or financial or other advantage in violation of | F. ZEEKIFEL T oL HEL TAEMT &Rl SRS M Bl AR S AL
Anti- _Corruption Law s and/or Spheros’ BPCo_C and/or the _Spheros FEH, AR A A HI AR 5 RS H ek ) B R B e a
Supplior, Standards of Gonduct. Further, notther Intormediaty nor | REsRARFE T SN WRaUN WRAZURG, %, SUTAHI/HILK
ntermediary Personnel has taken, or will take, directly or indirectly, | ., =» S T3 F 47 ) N G 2 I (4 T SR
any action that could cause Spheros or Spheros’s officers, directors, B Q%&%E%ﬂlﬁﬂ’]ﬁﬁ EF;,;I *ﬂ*@ﬁ%n(})fﬁﬂﬁ%ﬁg;ﬂﬁ?iﬁi
employees and/or affiliates to be in violation of Anti-Corruption Laws. I«E}‘\T‘J&TT FAEL (2) ﬁEE'ﬁﬁﬁgﬁ)‘%]ﬂﬁﬁ?é ?*5’3‘ %58
Intermediary will (i) make all Intermediary Personnel available for REMAERF DR, A ) MR ORE ZOR AT R BCHIEE AR
compliance training as requested by Spheros, (i) keep full and | Li&iC3k, DUME s A AUA 8 < S Mo ids B R W 1T SR p) 1t 5L kA7 o
accurate books and records of all payments made in respect of any | #%. FAHIIR SR — 780 FIFEF LT IbE R R B M. 2857
transaction or business effected in connection with this Purchase | Ry Z i\ R AHIA S A S E 1K, 37 K A A7 B 35 T @ 2
Ord_er, and_ (iii) make all such books and records ava_iilable to Sphero's AN LSBT B, T TE AR AT . A WLM RO 17
compliance.wit Anl Comuption Laws and this. Purchase Order | [ M WRBUAIES, WAL, L RIASHIE b Lty
Intermediary shall maintain an adequate program to protect against ﬁj\jﬁfﬁEE\J:EE@%TTEW#%W%TE?NE 5 Tm%(@jﬁ%\%
breaches of Anti- Corruption Laws. Spheros may terminate this [ 10~ FFAIKI. IR RIEITPEIBITILR) . BoAM B8 H] (4652 PRK
Purchase Order, without liability to Intermediary, immediately upon | ARVERITZE . &5l IRAERAVRIA S HT) T, HFOEIL AT
written notice to Intermediary, if Spheros determines, in good faith, | #i5E. NUAE2TRERIIME, XK “ RIBIGE” RIGHEM
that Intermediary has breached this provision. Intermediary will | & B 7 E NAN M S, RZEWT. ek & HARR
ind‘emnify and hold harmless Spheros and !ts re§pggt_ive directors, | 447, A4EERET (201045 E R IEEITREZ) « (1977 fFEE
?_fﬁclegs_, empl?yeles and _algents from fort_alll clalm_s;_, |Iabl|ltldes, damalges RATHMEMEZEY o R B 2R R ki
including actual, special, consequential, punitive and exemplar S . — .
damageg), costs ang expenses (izcluding arz:tual fees for attorr:)eys){ BAERS &E ffgé%%ﬁ,gyiﬁéﬂéﬂ/&%» ﬂfﬁ?{%ﬁﬂx%}ﬁﬂﬁlﬁ
experts and consultants, settlement costs and judgments) and BeSMEE EUNE SRR AT R R RS e
penalties incurred in connection with and arising from any breach of | 778 #tRRT, LA R ARAA SCEON T C AR IOA 2 AT IR H A HLR 1
this provision. For purposes of this Section 27. E, the foregoing terms | #¢ AR ET WURAERKIFHANIN, QIS SBUT 4R BBUN & kT
have the following meanings: "Anti-Corruption Laws " means any | B} DLl K SR 1942 SCEE Y3 € AR B9 R 28 B A 2 B ORI R I T A
applicable foreign or domestic anti-bribery, anti-corruption, anti- | #xy. 1 “HBAVRAR” LI AHMEH A, FH, AT,

monopoly, anti-laundering laws and regulations, as amended from B (B A 2 AT NS A . ST A E A A F A ALK —
time to time, including, without limitation, the United Kingdom'’s Bribery - - I

Act 2010, the United States Foreign Corrupt Practices Act of 1977,
China anti-bribery, anti-corruption, anti- monopoly, anti-laundering law
s and any laws intended to implement the OECD Convention on
Combating Bribery of Foreign Public Officials in International
Business Transactions; "Intermediary" means any service provider or
supplier, including Seller, acting in the name or behalf of Spheros as
an intermediary or perceived as acting on behalf of Spheros, including
when interacting with governmental authorities or public officials; and
"Intermediary Personnel" means Intermediary's officers, directors,
employees, direct or indirect beneficial owners or shareholders, or any
other party acting for or on behalf of Intermediary.

de and F.th ?e”glr war(;anfts to COTP'Y W;:h hSpher%S Supdp”terd F. ST PRUE 8 ST 17 SR B0 A R R A D A0 R Atk FH T
code and other applicabe code for suppliers Which may be upaate LR T, SR UL 30 A DA TS 0 552 77 (0 T AR e
by Spheros’s written notice to Seller from time to time. -

28. Identification of Goods . All Goods supplied pursuant to | 28. YRR R WRYEEEAS R AR AL TG Sel, 1E R — A5

each Purchase Order that are construed as a completed part will | gifapsmk A B &= E, Bl R EEGR S M2 FRaC . it

permanently bear information such as’ Spheros’s part number and B ST A FRERACRD . R/ 5 R K R 1 7 AT S 1
name or code name, lot number, Seller's name or code name, and/or H 15

date of manufacture by Seller in a manner directed by Spheros.
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29. Packaging and Shipping. All packaging must conform to
Spheros’s standard packaging requirements. Seller will: (i) properly
pack, mark and ship Goods in accordance with Spheros’s
requirements and the involved carrier in a manner to secure the
lowest transportation cost; (ii) route shipment in accordance with
Spheros’s instructions; (iii) make no charge for handling, packaging,
storage, transportation (including duties, taxes, fees, etc.), cost of
vehicle or other transport expenses unless otherwise approved by
Spheros in writing; (iv) provide Spheros with shipment papers
showing the Purchase Order number, Purchase Order amendment or
Release number, Spheros’s part number, Seller’s part number where
applicable, quantity of pieces in shipment, number of cartons or
containers in shipment, Seller's name, the bill of lading number and
the country of origin; and (v) promptly forward to Spheros the original
bill of lading or other shipment receipt for each shipment identification
of the Goods on packing slips, bills of lading and invoices in order to
enable Spheros to easily identify the Goods purchased.

29. BENEE. IANERBARFENT CURIRER R, 25
Bi: (1) MR CARAH SRS ARIZER,  DUEIS S A e (K A 75 AU IE
o, icEhiy: () BBIFURRERERLE: ) &
Wois . X%, ffE. B CEIREL Bk, S , EmEt
figf@mde . BURBAT R RIS () ORI GERIE S
o PRUIRIGIT B S . RIGIT AR B AR S I T . I ORE A
T LT EMNGS EH) . IS BB AR 5. ST
MRR, PGS HE M, F (5) B € ORAR AL IE AR B el
A T HA B BRI AR R RE Y . BREAT SR DU
RN S AR T SR B

30. Setoff and Contractual Recoupment.

A. In addition to any right of setoff or recoupment
provided or allowed by law , Spheros and any of its affiliates,
subsidiaries, branches and divisions (“Spheros Group”) may setoff
against or recoup from any amounts owing to Seller or any of its
affiliates, subsidiaries, branches and divisions (“Seller Group”) any
amounts owing to any member of the Spheros Group by any member
of the Seller Group including, without limitation, for damages resulting
from breaches by Seller of its obligations under this or any other
Purchase Order.

30. HHEME M.

A. BRI E e T AR AT ML, ORI
R FAR L S ARAHET] C “HRREE” ) TR LTy
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B. If an obligation of any member of the Seller Group
is disputed, contingent or unliquidated, payment by any member of
the Spheros Group of all or any portion of the amount due may be
deferred until such dispute contingency is resolved or the obligation is
liquidated. Without limiting the generality of the foregoing and by way
of example only, in the event of a bankruptcy of Seller, if all of the
Purchase Orders between Spheros and Seller have not been
assumed, then Spheros may withhold payment to Seller for Goods
previously delivered (via an administrative hold or otherwise) until the
risk of potential rejection and other damages is eliminated.

B. IR RS TT B R T AR A ) LS AR D BA fik
FEE RGBT, B CURE BT 5 2 76 4 BT 0 2 4
WU ] IR R AZ AU B 115515 DU ok il 5 B2 S5 AR £ 65
FRUEE . FEARGRTIR — A MRS T, Bt 5Se07 kAR
FA AR AR AISETT 2 18] B AR T B RIS BUBAT, IR
SRAT LA 05 BARTASAS SRR A Gl I AT BV LA A B DA A 7 =0
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31. Audit Rights and Financial Information. If requested by
Spheros, Seller will permit Spheros and/or its designees to: (i)
examine all pertinent documents, data and other information relating
to the Goods, Tooling, Seller’s obligations under the Purchase Order,
any payment made to Seller, any claim made by Seller and any
quotes, invoices or similar materials from Seller’'s own suppliers or
subcontractors; (ii) view any facility or process relating to the Goods
or the Purchase Order, including those relating to production quality;
and (iii) audit any facility or process to determine compliance with the
requirements of the Purchase Order. If requested by Spheros, Seller
will provide to Spheros its most current income statements, balance
sheets, cash flow statements and supporting data and schedules.

31. HIHRAMEER. WRN URER, SRV URA/ Bt
FRENR: (1) HEPFAMRIM . BEMEAE XT i),
B RIGITIRTRSETT L5 AT AR B EMAATE 3207 AR AT 5K
AR B 2277 B SRR R E ) SRR REEEEE B EIE R

(2) BEEARFEWECRIATT BHEM SRR, AR5
R R BOEE0E R & (3) FHAEMM st i, LAfE =&
BRFE R BT R . WUARAT WREDSR, SR R A4 7 R Sl
MfimR. AR, IERER MR EE L.

32. Advertising. Seller will not refer to Spheros in advertising or
public releases without Spheros’s prior written approval and will not
use Spheros’s trademarks or trade names in advertising or
promotional materials.

32. o LW URFLBIFZ, LI AEIE & SAT R
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o
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33. Force Majeure; Labor Disruptions.

A. Any delay or failure of Spheros or Seller to perform
its obligations under the Purchase Order will be excused if, and to the
extent that, the party is unable to perform specifically due to an event
or occurrence beyond its reasonable control and without its fault or
negligence, such as: acts of God; restrictions, prohibitions, priorities or
allocations imposed or actions taken by a governmental authority;
embargoes; fires; explosions; natural disasters; riots; or wars. During
any delay or failure to perform by Seller, Spheros may, at its option:
(a) purchase the Goods from other sources and reduce its Releases
to Seller by such quantities without liability of Spheros to Seller, and
require Seller to reimburse Spheros for any additional costs to
Spheros of obtaining the substitute Goods compared to the prices set
forth in the Purchase Order; (b) require Seller to deliver to Spheros, at
Spheros’s expense, all finished Goods, work in process and/or parts
and materials produced or acquired for work under the Purchase
Order; or (c) require Seller to provide Goods from other sources in
quantities and at a time requested by Spheros and at the price set
forth in the Purchase Order.

33. Kﬂﬁﬁ; %Io

A Wi R BT TR AT HE A SR REHCR AT H
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B. Seller’s financial inability to perform, changes in
cost or availability of materials or components based on market
conditions, and/or supplier actions or contract disputes will not excuse
performance by Seller under theories of force majeure, commercial
impracticability or otherwise, and Seller expressly assumes these
risks.

B. S2T7 I 55 TE DI BEAT . MR B AR AT AR
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34. Replacement Parts.

A. From time to time, upon receipt of Spheros’s Release
for such Goods, Seller will sell to Spheros all Goods necessary for
Spheros to fulfill Spheros’s and its customer’s replacement parts
requirements for its current model year at the then current production
prices plus any actual net cost differential for required unique
packaging, provided that sufficient evidence of such packaging costs
is provided to Spheros. If the Goods are systems, modules or
assemblies, Seller will sell the components or parts of such systems,
modules or assemblies at prices that will not in the aggregate exceed
the then current production price of the system, module or assembly
less the costs of labor involved in connection with the system, module
or assembly plus any actual net cost differential for required unique
packaging.

34. FHEMH,
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B. After termination of the current model production of
the vehicle model(s) for which the Goods are produced, Seller will sell
to Spheros additional Goods necessary for Spheros to fulfill Spheros’
and its customer’s service and replacement parts requirements for
past model at the prices then specified in the last Purchase Order for
current model production plus any actual net cost differential for
required unique packaging for the first five (5) years following the stop
of production of past model parts. For the five (5) years following the
first five years or such longer period for which Spheros’s customer
requires to be provided with service parts, the prices will be as
specified in the last Purchase Order for current model production plus
any actual net cost differential for required unique packaging plus any
actual net cost differential for manufacturing costs as mutually agreed
by Spheros and Seller.

B. T T B T R SR R R A R b )
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35. Claims from Seller. Any legal action by Seller against Spheros
arising under or relating to any Purchase Order must be commenced
within statutory time limit of action after the breach of other event
giving rise to such claim.

35,  EHRME. IKIEEOCTAEMRIGI L, 207 B R
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36. Customer Terms. If Goods will be sold, or incorporated into
products that will be sold, by Spheros, to a vehicle manufacturer
(whether directly or indirectly through another supplier), Seller
acknowledges and agrees that it is Spheros’s and Seller’s intent, in
part, that these Terms and Conditions ensure that Seller will be in
compliance with Spheros’s obligations to such vehicle manufacturer.
Therefore, upon Spheros’s request, Seller will perform such acts,
provide such disclosures, and comply with such requirements and
requests as Spheros deems necessary or desirable, and within
Seller’s control, to satisfy Spheros’s obligations under the terms and
conditions of any purchase order, supply agreement or other
document (“Customer Terms") applicable to Spheros’s agreement
with its vehicle manufacturer customer and to which the Goods relate.
For example, but without limitation, Spheros may require Seller to
comply with Customer Terms relating to delivery, packaging and
labeling, warranty and warranty periods, intellectual property rights,
indemnification, confidentiality, access to facilities and records, and
the production and sale of replacement and service parts. In
Spheros’s sole discretion and upon Spheros’s written notice to Seller,
any portion of the Customer Terms designated by Spheros shall be
deemed incorporated into these Terms and Conditions, and, in such
event, to the extent of any conflict between the Purchase Order (
including these Terms and Conditions) and the subject Customer
Terms, the Customer Terms shall govern and control.
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37. Severability. If any terms(s) of the Purchase Order is invalid or
unenforceable under any law, regulation, rule, legislative document or
judicial interpretation, such term(s) will be deemed reformed or
deleted, as the case may be, but only to the extent necessary to
comply with such law , regulation, rule, legislative document or judicial
interpretation, and the remaining provisions of the Purchase Order will
remain in full force and effect.
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38. Notices. All notices, claims and other communications to
Spheros required or permitted under the Purchase Order will be made
in writing and will be effective only upon receipt by Spheros. Seller’s
failure to provide any notice, claim or other communication to Spheros
in the manner and within the time periods specified in the Purchase
Order will constitute a waiver by Seller of any and all rights and
remedies that otherwise would have been available to Seller upon
making such notice, claim or other communication.

38. BA. SRIGIT FIT FTER B VE A TR T
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39. Electronic Communication. Seller will comply with the
method of electronic communication specified by Spheros, including

requirements for electronic funds transfer, purchase order
transmission, electronic signature, and other communications.

39. RTEW. S R R R TR A, e
RAT B @R, RIGTRERE ., B4 M IRT .

40. Relationship of Parties. Seller and Spheros are independent
contracting parties and nothing in these Terms and Conditions will
make either party the agent, partner, joint venturer or legal
representative of the other for any purpose, nor does it grant either
party any authority to assume or to create any obligation on behalf of
or in the name of the other.

40. BAFZEMIRR. LI AT CRRMLELITT, AFH
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41. Confidentiality.

A. Seller will (i) keep all Spheros’s information
confidential and disclose it only to its employees who need to know
such information in order for Seller to supply Goods, Tooling, and
equipment to Spheros under the Purchase Order and (ii) use
Spheros’s information solely for the purpose of supplying Goods to
Spheros. “Spheros’s information” means all information provided to
Seller by Spheros or its representatives or subcontractors in
connection with the business, programs, and Goods data, formulas,
compositions, designs, sketches,photographs, samples, prototypes,
test vehicles, manufacturing, packaging or shipping methods and
processes and computer software and programs (including object
code and source code). Spheros’s information also includes any
materials or information that contains, or is based on any Spheros’s
information, whether prepared by Spheros, Seller or any other person.

41. .
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B. Spheros shall undertake the same confidentiality
obligations if the Seller has provided any technical documentation
related to the supply of the Goods.

B. ST A ORI A RPN L B AR R
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42. Entire Agreement; Modification. A Purchase Order, including
these Terms and Conditions, as may hereafter be modified together
with the attachments, exhibits or supplements specifically referenced
in the Purchase Order, constitutes the entire agreement between
Seller and Spheros with respect to the matters contained in the
Purchase Order and will be deemed to supersede all prior oral or
written representations and agreements. Spheros may modify the
Terms and Conditions, at any time, by posting notice of such modified
Terms and Conditions through links provided on the Spheros website
at http://www.Spheros.com. No separate notice to the Seller is
required.
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43. Governing Law ; Arbitration.

A. The following provision applies only if the Spheros
entity named on the Purchase Order is an entity organized under the
law of mainland China. In such cases, and only in such cases, the
interpretation, performance and enforceability of the Terms and
Conditions and each Purchase Order shall be governed by the laws of
China. The United Nations Convention on the International Sale of
Goods is expressly excluded. In the event any dispute arises in
connection with the interpretation or implementation of these Terms
and Conditions and any Purchase Order hereunder, either Party may
refer the dispute to Shanghai International Arbitration Centre
(“SHIAC”) for arbitration. The arbitral tribunal shall consist of three
arbitrators who are able to communicate in both English and Chinese
verbally and in writing. Each party shall appoint one arbitrator, and the
presiding arbitrator shall be appointed by agreement between the
Parties, or by the Chairman of SHIAC, if the Parties cannot reach the
agreement. The arbitration shall be conducted in the English and
Chinese languages. The arbitral award shall be final and binding on
the Parties.
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B. The following provision applies only if the Spheros
entity named on the Purchase Order is an entity organized under the
law of any other country other than mainland China or the
performance of the contract is outside mainland China. In such cases,
and only in such cases, the interpretation, performance and
enforceability of the Terms and Conditions and each Purchase Order
shall be governed by the laws of Hong Kong without regard to any
otherwise applicable conflict of laws provisions. The United Nations
Convention on the International Sale of Goods is expressly excluded.
Any dispute, controversy or claim arising out of or relating to this
contract shall be submitted to and exclusively and finally settled
through arbitration conducted in Hong Kong under the auspices of the
Hong Kong International Arbitration Centre (“HKIAC”) in accordance
with the current HKIAC arbitration rules then in force. The number of
arbitrators shall be three (3). Spheros shall select one (1) arbitrator
and Seller shall select one (1) arbitrator. The third arbitrator, who
shall be the presiding arbitrator, shall be appointed by the Chairman or
the Secretary-General of HKIAC, as applicable. Arbitration
proceedings shall be conducted in both Chinese and English. The
decision of the arbitration board shall be final and binding upon the
parties and such decision shall be enforceable through any courts
having jurisdiction. The costs and expenses of arbitration shall be
allocated and paid by the parties as determined by the arbitrators.

B. FUA 2RI S (T KR m) 2 — S A
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44. Continuing Obligations. These Terms and Conditions will
survive expiration, non-renewal or termination of the purchasing
relationship between Spheros and Seller, until the protection period of
the quality assurance, intellectual property rights and information
confidentiality of the relevant products involved in the purchase order
is terminated.

44, FREFE. AFRAFA AT RSS2 [ARIE R R 5
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45, Language. These Terms and Conditions are written in  the
Chinese and English languages, each of which shall be considered an
original. However, in the interest of certainty, the parties agree that the
Chinese version shall prevail, govern and be controlling in the event
of any inconsistency or discrepancy.
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46. Effectiveness. These Terms and Conditions come into force
upon signature by duly authorized representatives of Both Parties and
affixing of the official seals or contract seals hereto.

[ & I 5 Ja A2

46. A AR ERBREE T I N~ F Bl s

[End of Spheros General Terms and Conditions of Purchase]

B R BRI E XS]

[No text below; signing page follows]
(L FIEX, NFR)
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[Signing Page]
[ 5]

IN WITNESS whereof these Terms and Conditions have been executed on , 2024.
Kb, ALEHAMEMET 20244 H  HZE, LIS
[ Spheros company name ] [ supplier’'s company name ]
[ B ¥ RAT L [ HEEDXATAT 1
(AFE) /(company seal) (A#) /(company seal)
% IBy: %7 IBy:
4 /Name: 4 /Name
HHZ5[Title: 2% [Title:
H #/Date: H #i/Date:
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