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“Purchaser” shall mean Mercedes-Benz Parts Manufacturing & Services Ltd. issuing the Purchase Contract
and /or Release Order and/or Purchase Order (individually or collectively referred to as “Purchase Order”).
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“Supplier” shall mean the person, firm or company to whom the Purchase Order is issued. The Purchaser and the
Supplier, each a “Party” and, collectively, the “Parties”.
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The word “Goods” or “Services” include all goods or services covered by the Purchase Order.
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“Purchase Order” shall mean Purchaser’s purchase order, to which these General Terms and Conditions (as
defined below) shall apply.
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“This Contract” shall mean the contract between Purchaser and Supplier consisting of the Purchase Order, these
General Terms and Conditions (as defined below) and any other relevant documents (or parts thereof) (“Other
Relevant Contracts”) executed by the Parties in writing.
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“General Terms and Conditions” shall mean these General Terms and Conditions of Purchase of Goods and/or
Services.
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REPRESENTATIONS AND WARRANTIES
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The Supplier hereby represents and warrants to the Purchaser that:
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it is a company duly registered and validly existing under the laws of the jurisdiction where it is registered;
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it is an independent legal entity capable of suing, being sued and entering into contractual relationship binding on
itself with any other party;
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it has taken all corporate actions and has obtained all government consents and approvals or third party consents, to
the extent applicable, for its execution and performance of this Contract;
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its execution and performance of this Contract does not and will not violate any applicable laws, its organizational
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document, or any agreement to which it is a party or is binding by;
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these General Terms and Conditions constitute its legal, valid and binding obligations, and is enforceable against it
in accordance with the terms and conditions hereunder; and
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purchase of Goods, it is the sole legal owner of the Goods provided by it and have the full disposition right to
such Goods; and the Goods is free of any mortgage, pledge or any other encumbrance; and is free of any dispute,
arbitration, litigation or administrative procedure.
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Supplier shall handover copies of all relevant legal documents to Purchaser including but not limited to business
license, tax registration and necessary certificates, if requested by Purchaser.
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PURCHASE ORDERS, ACCEPTANCE OF TERMS AND CONDITIONS
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By accepting the Purchase Order, and/or performing hereunder, the Supplier agrees to fully comply with these
General Terms and Conditions. Any terms and conditions proposed by Supplier which are inconsistent with or in
addition to these General Terms and Conditions are void unless otherwise agreed to in writing by Purchaser.
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Acceptance by Purchaser of the Goods and/or Services delivered under this Contract shall not constitute the
acceptance or agreement to Supplier’s terms and conditions, if any. Without the prior written consent of the
Purchaser, any reservation to any provision provided herein proposed by the Supplier at any time is void.
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DELIVERY DATE AND PLACE
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Supplier acknowledges that time is of the essence in the performance of this Contract, and Supplier shall deliver
the Goods and/or Services in strict adherence to the delivery date or schedules set forth in this Contract.
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Supplier agrees to advise Purchaser, as soon as practicable, of any delay in meeting the delivery schedules and the
reason therefore.
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If Supplier fails to deliver the Goods and/or Services on the delivery dates (force majeure delays excluded),
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Supplier will be liable for any damages caused to Purchaser as a result of such delay; and in that event, Purchaser
may, in its sole discretion, either accept a revised delivery schedule, or cancel the Purchase Order for default.
Supplier agrees to pay to Purchaser liquidated damages in the amount of one percent (1%) of the delayed Goods’
value and/or the total service fees payable for the Services, as the case may be, per week (delay term less than one
week shall be deemed as one week) in the event of late delivery of Goods and/or Services until the Goods and/or
Services are delivered or provided in its entirety.
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Acceptance of late deliveries not in strict conformance with the delivery schedules shall in no event constitute a
waiver of any rights and remedies available to the Purchaser under these General Terms and Conditions, this
Contract and applicable PRC laws and regulations (including but not limited to the rights of claiming for liquidated
damages) thereof by Purchaser.
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In case the Purchase Order is rescinded by Purchaser who then purchases substitute products and/or services from
a third party, Supplier shall bear the reasonable additional costs including the price difference (if any).
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All Goods and/or Services shall be delivered at the place specified in the Purchase Order. If the Goods are not
delivered to the provided place, the Supplier shall be responsible for the additional cost of delivering the Goods to
the right place in addition to other obligations and liabilities under this Contract.

5.
QUALITY
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SEhaiE) o All Goods supplied shall conform to the standards and specifications described in the Purchase
Order, and all Services supplied shall conform to the requirements and standards of the Services described in the
Purchase Order. The Goods and/or Services supplied shall also meet the national and/or industry standards of the
People’s Republic of China if such standardsexist.
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Purchaser may request deviations from the “standards and specifications” of Goods, and/or “requirements, and
standards” of Services described in the Purchase Order from time to time; and if such deviations are confirmed by
Supplier, the deviations shall be binding on both Parties.
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If the Goods and/or Services fail to reach the above standards and/or the confirmed deviations, Purchaser has the
right to reject all or part of such substandard Goods and/or Services; meanwhile, Purchaser shall reserve the rights
to claim against Supplier for additional costs and damages caused by such Goods and/or Services not meeting
contractual standard and specification.
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SPECIFIC TERMS AND CONDITIONS FOR PURCHASE OF GOODS
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6.1. Az
Package and transportation
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Unless otherwise mutually agreed by the Parties, transportation costs shall be born by the Supplier. In case the
Purchaser shall bear the transportation costs, the costs shall be prepaid and separately invoiced to Purchaser by the
Supplier.
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If the Parties mutually agree that the transportation costs shall be born by the Purchaser, except that the Purchaser
explicitly require certain transportation mode, the Supplier should arrange the transportation in the most economic
and safe mode; no insurance fee or additional transportation cost shall be spent at the Purchaser’s cost unless
otherwise authorized by the Purchaser in writing.
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Under the circumstance that the Parties mutually agree that the transportation costs shall be born by the Purchaser,
the cost caused by the Supplier’s failure to comply with the explicit requirement of the Purchaser or the
requirements in 6.1(b) shall be born by the Supplier. If the Purchaser reasonably believe that the delivery of Goods
will be delayed if the Goods are transported in the most economic and safe mode, and such delay is not due to the
Purchaser’s fault, then the Purchaser is entitled to require shipment in the fastest means available and the
additional cost so incurred shall be born by the Supplier.
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Supplier shall be responsible for properly packing and packaging the Goods in suitable containers for protection
during shipment in accordance with applicable law and good commercial practice. No additional charges for
packing and packaging will be allowed unless specifically agreed in writing. Supplier shall label each package with
the corresponding Purchase Order number. Supplier shall prepare an itemized packing list bearing the Purchase
Order number, description of items, part number, and quantity shipped for each package. One copy of the packing
list shall be placed in the shipping container and one copy shall accompany Supplier’s invoice. Each shipment
shall contain the dispatch notes, packing slips, quality certificate and other documents required by the Purchase
Order. The dispatch notes and the packing slips shall indicate the complete order reference and Supplier shall
immediately advise Purchaser of shipment indicating the same data.
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Passing of Property and Risk to Purchaser
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The title and risk in the Goods shall remain in Supplier until they are delivered at the place specified in the
Purchase Order and transferred to Purchaser’s possession, at which time title and risk of the Goods shall be
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transferred to Purchaser.
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The title and risk attaching to any supplies including installation or erection shall be transferred to the Purchaser at
the time they are successfully tested and confirmation notice is issued by Purchaser.
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PAYMENT
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Payment of the purchase price and/or the service fees shall be made in accordance with the Purchase Order.
Payment shall be made through bank remittance after the Purchaser has received the correct and valid invoice
issued by the Supplier, provided that the Goods have been correctly delivered and/or the Services have been
properly performed in their entirety and the Purchaser has accepted them. Unless otherwise stated in the Purchase
Order, the standard payment time is within
60 days after the Purchaser’s receipt of invoice.
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Unless otherwise stated in the Purchase Order, the purchase price and/or service fee confirmed by Supplier shall be
inclusive of any possible taxes and the Purchaser shall have no obligation to pay or reimburse the Supplier for such
taxes.
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The Supplier shall invoice the Purchaser in time. Purchaser will not accept the invoices issued by any third party
other than Supplier for payment under this Contract.
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Down payments shall be made only if it is prior agreed to by the Parties. Upon request of Purchaser, Supplier shall
provide a bank guarantee from an accepted Chinese bank to Purchaser.
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No payment by the Purchaser shall imply the Purchaser’s acceptance of any Goods or Services as meeting the
contractual requirements, or shall preclude the Purchaser’s right to require the return or replacement of Goods and
the re-provision of Services or the maintenance.
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CHANGES
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Supplier shall not alter or vary the Goods and/or the Services, except as directed in writing by Purchaser. In
addition to other changes the Purchaser may require according to this Contract, the Purchaser shall also have the
right at any time during the term of this Contract, by notice in writing, to direct Supplier to make changes in the
following:

(@) specifications, drawings, data incorporated in this Contract;

(b) methods of shipment or packing for the Goods;

(c) place of delivery; and

(d) time of delivery.

Such change will become effective upon the receipt by the Supplier and is binding on the Parties. If any such
change causes an increase or decrease in the cost of or the time required for performance of this Contract, an
equitable adjustment shall be made in the purchase price or delivery schedule, or both. If the parties cannot agree
to such price or time adjustment within ten (10) business days (or such other time as may be then agreeable to by
both parties), of Supplier’s receipt of Purchaser’s request for a change, Purchaser may terminate this Contract upon
five (5) business days prior notice to Supplier.

9.5
DELIVERY
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Upon delivery of the Goods and/or Services, the Parties shall conduct a joint inspection in order to make sure they
are up to the agreed “standards and specifications” of Goods and/or “requirements and standards” of Services.
However, successful passage of the joint specification only indicates the Purchaser’s acceptance of the Goods
and/or Services, it shall neither exempt Supplier from the quality assurance and warranty obligation nor

preclude the Purchaser’s rights under these General Terms and Conditions and applicable PRC laws and
regulations.
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No partial delivery is permitted unless the Purchaser agrees that such partial delivery is reasonable.
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QUALITY ASSURANCE AND WARRANTY
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Supplier warrants all Goods furnished under this Contract shall (1) conform to Purchaser’s drawings, specifications
or other descriptions; (2) be of good material, design and workmanship and free of defects; (3) be new (not used or
reconditioned), merchantable and suitable for the purpose intended; and all Service furnished shall be fully in
compliance with the Purchase Order of this Contract. These assurance and warranties shall survive inspection,
acceptance, and payment.
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Without prejudice to the Purchaser’s other rights against the Supplier, if the Goods or Services do not conform to
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the terms and conditions of this Contract (including the Purchase Order) or the above quality assurance, the
Purchaser is entitled to, within reasonable period after the delivery of the Goods or Services,
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the Supplier’s cost, at any time within eighteen (18) months after delivery to Purchaser or the completion of the
Service, as to the Goods: (i) reject and return the Goods to Supplier and cancel the Purchase Order, and claim for
the return of the purchase price, (ii) require the Supplier to replace the Goods, or (iii) require the Supplier to repair
the Goods; as to the Services, (x) require the Supplier to return the service fee; (y) require the Supplier to re-
provide the Services; or (z) require the Supplier to cure such defect;
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If the Purchaser requires to replace, repair the Goods or require to re-provide Services or to cure the relevant
defect, while the Supplier fails to finish the work required by the Purchaser to the reasonable satisfaction of the
Purchaser, then the Purchaser may decide at its sole discretion to (i) at the Supplier’s cost, replace, repair the
defective Goods and/or provide the Services or cure the defect by itself or a third party engaged by the Purchaser;
(ii) demand a reduction in the purchase price or the service fee; or (iii) terminate this Contract, require the Supplier
to return the purchase price or service fee without assuming any liability;
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To avoid ambiguity, the Purchaser’s execution of the rights provided in Section 10.2(a) and 10.2(b) and the

Supplier’s timely completion of the required work to the reasonable satisfaction of the Purchaser shall not preclude

the Purchaser from requiring the Supplier to undertake the liabilities (including but not limited the liquidated

damages) for its failure to properly perform its obligations under this Contract (including every Purchase Order).
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Repairs and replacements or re-provision of Services and rectification (as the case may be) shall themselves be

subject to the foregoing obligations for a period of eighteen (18) months from the date of delivery, reinstallation or

passing of tests (if any) whichever is appropriate after repair, replacement, re-provision or rectification (as the case

may be).
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Purchaser shall be entitled to carry out repairs or cause them to be carried out by a third party at Supplier's expense

if immediate repairs are in Purchaser's interest to avoid defaulting or because of any other urgency. Defective

items shall be returned at Supplier's expense and risk.
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The Supplier shall indemnify, defend and hold the Purchaser harmless from any damage, loss, liability, cost and

expenses (including reasonable attorney fee) caused directly or indirectly by the defective Goods and/or Services.
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The foregoing quality assurance and warranties are in addition to all other quality assurance and warranties

expressed or implied by law, or any warranties of additional scope given to Purchaser by Supplier. Neither the
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foregoing nor anything contained in these General Terms and Conditions shall limit or impair any statutory or any
other rights the Purchaser may have.
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MOST FAVORABLE CUSTOMER
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All of the prices, quality assurance, warranties and benefits provided by Supplier are comparable or better than the
equivalent terms being offered by Supplier to any present customer. If Supplier shall, during the term of this
Contract, enter into arrangements with any other customer providing greater benefits or more favorable terms, then
such benefits or more favorable terms will automatically apply to this Contract unless the Purchaser objects.
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PURCHASER’S PROPERTY AND INFORMATION
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Purchaser’s and its customer’s property and information, such as drawings, specifications, data and the like,
furnished to Supplier for performance of the Purchase Orders shall remain the property of Purchaser. Any designs,
drawings, dies, molds, tooling, technical data/information, materials, equipment, etc. that Supplier makes or buys
from others for producing or providing the Goods and/or Services and charged to Purchaser’s account shall
become Purchaser’s property immediately upon manufacture or procurement and shall be deemed as the Purchaser
furnished property. When practical, all such Purchaser property shall be marked as property of Purchaser, shall be
held by Supplier on consignment at Supplier’s risk, and shall be used exclusively to perform the Purchase Orders,
and shall not be duplicated or disclosed to others. Upon full performance of the Purchase Orders, all Purchaser
furnished property shall be returned to Purchaser in the same condition as received, allowing for reasonable wear
and tear, except to the extent that the property has been incorporated into Goods and/or Services delivered or
consumed in the performance of the Purchase Orders.

13, HIHFEARL
INTELLECTUAL PROPERTY RIGHTS
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All work products, including, without limitation, designs, artwork, software, brochures, manuals, products,
procedures, drawings, notes, documents, information, materials, discoveries and inventions (collectively, the
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“Work Products”) made, conceived or developed by Supplier which result from or relate to the Services, shall be
the sole property of Purchaser. Supplier hereby unconditionally and irrevocably transfers and assigns to Purchaser
all right, title and interest in or to any Work Product by signing these General Terms and Conditions.
A B A PRALE FL T 4R 1k A B 0 00 IR 55 R AR 7 it AR S0 BOAN A B A AT 58 =7 R S L) 4R A0 BOAN 1E 2448
F o B SRATART 26 =75 5% B AN B IR 55 A B AR 7 it R AR ) i it 2k, B R B P A i e 5% M T
P SR AL BN IE 24458 F AR P B A R K07, AR R 2 gt b3 1 SRR VA XS SETT AR AT ST TS, 9%
R BEAT IS . ST R I ORIE ST A0 .
Supplier undertakes that the Goods and/or Services and the Work Products do not infringe, or constitute an
infringement or misappropriation of, any third party’s intellectual property rights. If any third party claims any
right or interest in any Goods and/or Services or Work Products or brings any action against Purchaser on alleged
infringement or misappropriation of third party intellectual property rights by the Goods and/or Services or the
Work Products, Supplier shall fully indemnify, defend and hold Purchaser harmless against any and all such
claims, actions, costs, expenses and damages which the Purchaser may incur or become liable for such
infringement.
LR P A VP T BB ST I bR B S RIRRE CERR “BRiR” D), HZSE R IR S Ak 7 52 Ak ) i
S5 AR R A = i AN AT 23 B — S OB TR BR b o Uk 2 P 75 BRASAE AT AR IR 2 1 OF IE xR VR T, 2 it XY
T3 AT VT W VE AT B SGEEAT
Supplier is not licensed or otherwise authorized to use the trademarks, trade names and logos (collectively the
“Marks”) of Purchaser, except where such Marks constitute an inseparable part of any Work Products in
connection with the Services to be delivered by Supplier hereunder. The full and formal license of use of any

Mark by Supplier, if any, shall be subject to separate license agreements to be entered into by and between the
Parties.
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14.1.

Purchaser shall give to Supplier prompt notice in writing of any claim being made or action threatened or brought
against Purchaser and will permit Supplier, at Supplier’s own expense, to conduct any litigation that may ensue
and all negotiations for a settlement of the claim. At Purchaser’s reasonable request, Supplier shall provide all
necessary assistance to Purchaser in Purchaser’s efforts to defend and protect its rights and interest in the Goods,
Services, the Work Products or the Marks used in the Work Products.

14, RZBEFEIE R
CONFIDENTIALITY AND DATA PROTECTION
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The Parties recognize that, in furtherance of or incidental to this Contracts, Purchaser or its affiliates (collectively,
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the “Disclosing Group”) may disclose to Supplier various forms of proprietary and confidential information or
trade secrets which pertain to or are valuable to the Disclosing Group. For purposes of this Contract, such
information or trade secrets (including any such information provided prior to the date of this Contract,
collectively, “Confidential Information”) may include but shall not be limited to the following: information,
regardless of the form in which it is transmitted, relating to past, present or future research, development or
business plans, financial information, customer, vendor, business partner or employee-related information,
intellectual property, operations or systems (including, without limitation, studies or reports, software, memoranda,
drafts, drawings, designs, data, know-how and other information in either tangible or intangible form) of the
Disclosing Group or a third party whose information is in the Disclosing Group’s possession under an obligation of
confidentiality. All the information indicated above shall be deemed as Confidential Information, regardless
whether or not it is identified or marked as confidential at or after the time of disclosure and whether written (in
whatever format) or oral, together with any copies, reproductions or summaries thereof, in whatever format and
however or by whomever made or compiled. In addition, Supplier shall treat all private technical, commercial and
organizational information of which it becomes aware as a result of its business relationship with Purchaser as
confidential, and shall not exploit it or make it available to third parties either during the period of this Agreement
or thereafter.

14.2 A DR E AT B Rk B 0 58 125 B I RR 7 T A o B R AN S AE Ry JE AT A B SL55 16 H R T A FH AE 8] 3K 07 &
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All Confidential Information shall remain the property of the member of the Disclosing Group that provided it.
Supplier shall only use the information and materials which have been or will be made available to it in the course
of the collaboration with Purchaser for the purpose of carrying out the duties assigned to it. shall not use any
Confidential Information of the Disclosing Group for any purpose other than providing Goods and/or
Services to Purchaser, and shall hold such Confidential Information in confidence and take all reasonable
precautions to prevent its unauthorized disclosure to third parties, or to its employees not having a direct need for
access for purposes of
those discussions. The same shall apply in the case of results, data and knowledge arising in connection with this
Agreement or any of the Purchase Order.
14.3 PR R 2K TR A D 5B ) AT 3RAT B HOR T BORSR BC— D) 7T BE (1 it LAORTIE S BR HLA RO SR 1 3K 05 BTl
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Using the latest available technology, Supplier undertakes to do everything possible to immediately and
effectively protect all information and data received from Purchaser against access by unauthorized third parties,
and in particular to secure it against misappropriation, loss, manipulation, damage or any duplication.
14.4 n SRAR N R A 2R Y PRSBEARSRAFARA M 58 = J7 345 15 ROREGE, AR R R ST RVE RN SE T, JRAE R K T5
R S5 SR A SRR TR AR IR 52, 7R B I 0 T 58 = BB D7 ZE R R L UGRI Bk (5 R .

If Supplier has reason to suspect that unauthorized third parties have obtained knowledge of the information
and data, it must inform Purchaser immediately and, in consultation with Purchaser, take all measures necessary
to establish the facts and, if necessary, prevent future third-party access.
14.5 QRGN E ST RGP ARG, N L3 ARG S S, AR R SRR IR S =7 A
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If Supplier stores, works on or processes the information and data in its data processing systems, Supplier shall
ensure that unauthorized third parties cannot access this data.
14.6 S0 7 75 JE AT FLOREE LS5 I 7 R L 8 i 1y EL AT B0 2 (R VE R 055, IR & SU55 (AR AR T X
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Supplier shall exercise the due care of a diligent businessman in respect of its confidentiality obligation, whereby
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the standard of care shall not fall below that which it would apply when dealing with its own confidential
information. Supplier is under a duty to comply with all data protection provisions as amended from time to time,
and will observe these.

14.7. BERNIAUAT [ EAT A G R 2 H K E A R %G R R A R, RSB RS RE  F
B TR AR AT Sy AR RN (A P LS8 ST A (5] A DR 5% o R R R 0 2 1) T B AR N R
YRS BRSSO L AR N AR H [ AF IR 55 . ESLTT RGO T, BERIRIR iR At I
IR P ] ST R R B TAE N R A .

Supplier may disclose the Confidential Information only to its respective employees, subcontractors, agents or
professional consultants who need to have access to such information for the purposes of this Contract and shall
cause them to observe the same confidentiality obligations hereunder. Supplier must instruct all of its staffs about
the relevant data protection provisions and place them under a duty of confidentiality in this respect. Such
declarations must be presented to Purchaser or its data protection officer on request.

14.8. FEAR— MK L L BURIT, RS BER, bR L 1) 3K 5 A8 3 BB BB AT AT O DR 3% 5 B Sk, (B R
B, BB RCIZ R B P MR Z SRS R, FERAE IE kS XS RS B . TEK TR
T BN S 4 AE B BT AR e A B i Ak i I 24 R A5 T E AR S A B ER L . Upon
termination or expiration of these General Terms and Conditions, Supplier shall, at the request of Purchaser,
return or destroy any documents, information or software containing any of such Confidential Information, delete
any such Confidential Information from any memory devices, and shall cease to use such Confidential
Information. At the request of Purchaser, Supplier shall demonstrate that all materials have been destroyed or
returned and shall confirm in writing that this has been done.

14.9. KRREFAAGEH T TRER:

This confidentiality clause shall not apply to the information which:

() TEEERET TN A RPN

has already become known to the public prior or at the time of the disclosure;

(b) FES R J5 AE R4 R s 11 o 5 9 A AR T

becomes available or known to the public after the disclosure not due to the fault of Supplier;

(C) IR I Ay A S s 7 5 i T AN S0 DR 355 1038 =7 i 2 R

is proved to be properly obtained by Supplier before the disclosure from a third party which is not subject to a duty
of confidentiality with respect to such information; or

(d) ik, VEBL @A ESRAE 5 BT BT AT EUR LGB S WU BER B8, (ARSI ST, AR g R 3K 7 32
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is required to be disclosed by law, pursuant to a court order, by any securities exchange or by any governmental or
regulatory body, provided, that Supplier shall provide a draft of such disclosure to Purchaser and incorporate any
modification reasonably requested by Purchaser to the extent permitted by law.

14.10. SEJ7IBEN R IR ER ) 5 A — B R AR NGBS C D ANEHE” D, HERIR N A%
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To the extend the Purchaser discloses to the Supplier in connection with this General Terms and Conditions any
data related to individual persons (“Personal Data"), the Supplier shall treat, store, handle, transfer and modify such
Personal Data in compliance with applicable privacy laws and with additional instructions provided by the
Purchaser.

1400, MRAEITTRIER, BERIR R ST 2T — i BA K DR 5 1]

Upon request of Purchaser, Supplier shall sign an additional Confidentiality Agreement with Purchaser.
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If an agreement concerning data processing has to be signed, the annex on the www.mercedes-benz.com.cn
entitled Standard Clauses to ensure “Agreement On Data Processing On Behalf” will become a component part of
the Agreement which must be completed for each order, signed by the Contractor and appended to the order
concerned. The applicable version of the annex will be that in force at the time the order was placed. If the order
constitutes an order for commissioned data processing on behalf but the annex entitled “Agreement on Data
Processing On Behalf" is not appended to the order, Supplier must inform Purchaser of this immediately in writing.
14.13 IR RS R G HAFT RIS, RIHER g oy 3807 8 1 2 5 AU 1) 07 SXOT A 8l B ik 55, B4
www.mercedes-benz.com.cn EARRRA Obf THAFFF K BIGE B2 22K ) BIMHER Y B 3 oA G R —i 2. LN
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If a service is related to software development, which means the Supplier develops or customizes software for
Purchaser with coding, the annex on the www.mercedes-benz.com.cn which is entitled “Information Security
Requirements for Software Development” shall automatically become a component part of the Agreement and the
Supplier shall comply with all the requirements detailed in this “Information Security Requirements for Software
Development”.

14.14 WERARSS R 5 R GHTE M, RIMBERIRS L K05 B O Z S KT 88 RSk SS, B4
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If a service is related to system hosting service, which means the Supplier hosts system for Purchaser out of
Purchaser’s datacenter, the annex on the www.mercedes-benz.com.cn which is entitled “Information Security
Requirements for System Hosting Service” shall automatically become a component part of the Agreement and
the Supplier shall comply with all the requirements detailed in this “Information Security Requirements for
System Hosting Service”.

15. BAMIELE

DEFAULTAND INDEMNITY
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Except as otherwise provided herein, where one Party fails to perform its obligations hereunder, the other Party
may by written notice to the defaulting Party to request the defaulting Party to perform its obligations or to provide
proper remedies to effectively and promptly avoid or minimize the losses and damages, and to resume its
performance of this Contract. In addition, the defaulting Party shall indemnify the performing Party for all direct
losses and damages incurred as a result of such default.
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If both Parties breach this Contract, they shall determine the compensation payable to each other based on the
severity of their breach respectively.

16. AE[HL A
FORCE MAJEURE
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16.2.

If performance of these General Terms and Conditions is delayed or prevented by an Force Majeure Event (as
defined below), the Party affected by such Force Majeure Event shall be excused from any liability hereunder. For
the purposes of these General Terms and Conditions, an “Force Majeure Event” shall mean any event that is
unforeseeable, beyond the affected party's reasonable control, and cannot be prevented with reasonable care, which
includes but is not limited to the acts of governments, fire, explosion, geographic change, flood, earthquake, tide,
lightning, war, epidemic or any other unforeseeable, unavoidable and insurmountable events. However, any
shortage of credit, capital or finance shall not be regarded as an event beyond a Party’s reasonable control.
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The Party affected by an Force Majeure Event who claims to be excused from its obligation to perform these
General Terms and Conditions or any article herein shall notify the other Party within three (3) days after the
occurrence of the Force Majeure Event and shall take all necessary actions to minimize and mitigate the losses and
damages and resume its performance of this Contract as soon as practicable
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Should any Force Majeure Event cause an increase in the time required for performance of any part of this
Contract, an equitable adjustment shall be made after the Parties consult with each other. And if any proved Force
Majeure Event or its effect lasts for thirty (30) days which hinders the performance of this Contract, either Party
may terminate this Contract by a prior written notice.

17. & VR Sy
COMPLIANCE WITH APPLICABLE LAWS

17.1. BERERS B B IRRHRITT, BRIk, SRIUEIF R T

Supplier, for itself and on behalf of its Affiliated Persons, represents, warrants and covenants that:
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Supplier and its Affiliated Persons are solely responsible for complying, have to their best knowledge complied,
and will comply, with Applicable Laws and have to their best knowledge not taken and will not take or fail to
take any action, which act or omission would subject Daimler or its affiliated companies to liability under
Applicable Laws;
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neither itself nor any of its Affiliated Persons has, to its best knowledge, offered, paid, given or loaned or promised
to pay, give or loan, or will offer, pay, give or loan or promise to pay, give or loan, directly or indirectly, money or
any other thing of value to or for the benefit of any Government Official, for the purposes of corruptly (i)
influencing any act or decision of such Government Official in his official capacity, (ii) inducing such Government
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Official to do or omit to do any act in violation of his lawful duty, (iii) securing any improper advantage, or (iv)
inducing such Government Official to use his influence with a Government Entity to affect or influence any act or
decision of that Government Entity, in each instance to direct business to itself or Purchaser or any Daimler Group
Company;
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In case Supplier or any of its Affiliated Persons are or will become a Government Entity or a Government Official
whose official duties include decisions to direct business to itself, Purchaser, or any Daimler Group Company or to
supervise, or otherwise control or direct the actions of Government Officials who are in a position to direct
business to itself, Purchaser, or any Daimler Group Company, Supplier and the respective Affiliated Persons have
to make sure that conflicts of interest will be excluded. Supplier shall inform Purchaser in writing without undue
delay about the measures taken.
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Supplier shall assist and cooperate fully with the efforts of Purchaser to comply with all Applicable Laws. In
particular, Supplier shall keep accurate books and records and Supplier shall immediately notify Daimler of any
information that bribes or other improper payments are being requested, made or offered in connection with this
Agreement. Upon request of Daimler, Supplier shall make those records which are necessary for Daimler to verify
Supplier’s compliance with the Applicable Laws relating to this Agreement available to a sworn auditor who is
obligated to observe secrecy and selected by Daimler. If such auditor notices any failure by Supplier to comply
with the Applicable Laws supplier agrees that the

auditor may disclose information relating to Supplier’s failure to Daimler and, to the extent required by a legal
demand by a competent court of law or government body, to third parties;
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17.4.

In no event will Purchaser be obligated to Supplier under or in connection with this Contract to act or refrain from
acting if Purchaser believes that such act or omission would cause it or any Daimler Group Company to be in
violation of the Applicable Laws. In no event will either Party be liable to the other Party for any act or omission
which it believes is necessary to comply with the Applicable Laws.
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If Supplier or any of its Affiliated Persons breaches any of the representations, warranties or covenants in this
Section 17, each of which is deemed to be material and continuously made throughout the term of this Contract,
then, in addition to any other rights the other Party may have under this Contract,
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Purchaser may declare a forfeit of any unpaid amounts owing to Supplier and will be entitled to repayment of any
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amounts paid or credited to Supplier, in each case, which are prohibited by Applicable Laws; and

(b) BT LLSZZN bR IR A

Daimler may immediately terminate this Agreement; and
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Supplier shall, upon first written request by Daimler, indemnify and hold harmless Daimler in regard

to any and all cost and claims brought forward against Daimler arising out of any failure of Supplier to comply with
its representations, warranties and covenants of this Article

175, AL 17 KW HE), FIRR NS LT :

For purposes of this Section 17, the following terms shall have the respective meanings set forth below:
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“Applicable Laws” means any laws and regulations (including Chinese laws and regulations) on anticorruption to
which each Party, its Affiliated Person, or it’s shareholder(s) is subject (including, without limitation, the Foreign
Corrupt Practices Act of the United States and/or the anti-corruption laws of the Federal Republic of Germany),
and all other laws, regulations, rules, orders, decrees or other directives carrying the force of law applicable to any
activities engaged in by each Party or any of its Affiliated Persons in connection with this Contract or any other
business matters involving each Party or another Daimler Group Company, in each case as the same may be
amended from time to time;
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N

“Affiliated Persons” means each Party’s officers, directors, employees, or agents, or shareholders, principals or
owners acting on its behalf or in its interests;
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“Government Entity” means a government or any department, agency or instrumentality thereof (including any
company or other entity controlled by a government), a political party or a public international organization;
“BURNE R IREUNSSARRAEME A JERARKEE R (OIFATRAEMERFERRA) , DRSS S0 N EBUN
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“Government Official” means any officeholder, employee or other official (including any immediate family
member thereof) of a Government Entity, any person acting in an official capacity for a Government Entity or any
candidate for political office.
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If requested by Purchaser, Supplier shall sign an additional Letter Agreement Regarding Integrity with Purchaser.

17.7. (RN N Bl B I 0 5 SR80 A A S 4 T 8 ) O TR (RN N OV B S AR AE IR 7

17.8.
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Supplier shall assist and cooperate fully with the efforts of Daimler or any Daimler Group Company to comply
with the Applicable Laws. Supplier shall permit Daimler and its representatives during normal office hours to
examine and make copies of Supplier's books and records relating to transactions based on this Contract, to verify
compliance by Supplier with the representations, warranties and covenants of this clause.

S P S LA 7 2 P B S 0 S AR AT HAT S5, e ST RIHAT SR (T 15 SR Bk LU SR vE A
2 PR A RS A K FEATC S 7 3. B RN R 3 A R BN, DU S 8 B FLARER T LA ik
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Supplier shall assist Daimler and its representatives in every way to carry out their tasks, in particular by promptly
providing all information and materials and by permitting unhindered access and inspection of the books and
records. If duplicating facilities are not available on Supplier's premises, Daimler or its representatives may remove
the books and records from the premises for purposes of making copies. In so far as required for the protection of
Supplier's business secrets, he can demand, that the examination is performed by a certified accountant appointed
by Daimler that is bound by a confidentiality agreement.

18. Anti-Bribery Clause
B MR

18.1 LRI A XA MNFALM 2 FEONFEFEMIRVE MM B0, ERTESE. HTPEELSHS, ik
B S B RAT Dy, R A ey £3t L R AR RN % BB =0T BEAT SR AT v i e, ST KR BUAL B
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Supplier is obliged to desist from all practices which may lead to penal liability due to fraud or embezzlement,
insolvency crimes, crimes in violation of competition, guaranteeing advantages, bribery, acceptance of bribes or
other corruption crimes on the part of persons employed by the supplier or other third parties. In the event of
violation of the above, Purchaser has the right to immediately withdraw from or terminate all legal transactions
existing with the Supplier and the right to cancel all negotiations. The above notwithstanding, the Supplier is
obliged to adhere to all laws and regulations applicable to both itself and the commercial relationship with
Purchaser.
18.2 R ORAEFI A Vb TAE N BAF N N IUETAH AT REE I A AL 5 IE 58 15 3):
Supplier undertakes and covenants that its employees will not engage in any of the following activities, which
might influence the fairness of transaction and fair competition:
(@) M7 TAE AR RISILRRIRGE. KBRS T e, BTSSR N5 A
AU By AL4. TR, g5 R
To offer, promise or provide the employees of Purchaser and/or his/her relatives, in the name of “reward”,
“commission” or otherwise, any money or anything of value, including, negotiable securities, shares, gifts,
purchasing cards, sports cards, etc.;
(b) LT TAE N A RIERHFCR & AT AR T . B 2 ORUGSERTE Bl Ath A FE 0 IR 3 PITdE AT 3 9%
To invite the employees of Purchaser and/or his/her relatives to any Karaoke, night club, bowling or other public
places of entertainment;
(c) BBl 22 HE L 77 TAEN G R/ R R e . AR
To arrange tourism or vacations for the employees of Purchaser and/or his/her relatives;
) SE 77 AR N SR B s SR AR A H Al A7 TR B TE TR A 2
18.3 LR e H AR N G K7 TAE N AR EEMMATE 300 Jo AR DL g s AL A A S er,  an S F e g
Pt BANEAERZ M K77 TAEN A AE FEAT HR ST I R ) W AT S Rl RE P, TURT DAASBERR 95 A IR PR i S
The provisions of promotional material and other items with a value of less than [300 RMB] by Supplier and its
employees to the employees of Purchaser, if made voluntarily and there is no reasonable likelihood of influencing
the employees’ judgment or actions in performing their duties, will not be regarded as a violation of this Contract.
18.4  LLLEE 18.2 K ATk AT AT RE M A A B LI IS AT v o K07 — BUR BRI R 8L TAE A RS 5 ERiE R A S
G, SKT7 B2 H B 5% A AERR 5 B R 25T AR T & R, HAVRKIBAEAT 534F . SET7 75 A 7K P 30T A6 R 7 1
SETT I AEHE B R ) BT A
The activities described in Article 18.2 above may be regarded as commercial bribery. In the event Supplier or its
employees engage in such activities in breach of this Contract, Purchaser shall be entitled to terminate any signed
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contract with Supplier without any condition and any liability. Purchaser may also permanently remove Supplier
from consideration as a potential supplier to Purchaser.
185  FFHERI KL T AN SUBRAG [, S R 24005 947 FRA 57 6 52 H1 15 41 i 5 AR A RIE 2072 2E 1Y
B SR AT RN A BB 30 2E . Be. ARIE % (EIREAIR TAHEAHIT %A .
If Supplier or its employees breach this Contract, Supplier shall indemnify and hold Purchaser harmless from and
in
respect of any and all damages, losses, costs and expenses (including, without limitation, reasonable attorneys’
fees) arising out of or relating to such breach by Supplier or its employees.
18.6 SN A DT A B DR AT ART 75 SR () 73 2 2 BT A 1) 03 TR/ B AR A AL e N 5 B AT AT B SR AH SR HOAR AT I T
FRGEH) 53 A NAT R S A A T/ B ) S )4 o B S R AN A5 AT ] A S 5 AT ] S 380 1 DR B
Ti B BEAT AP AR EAE U7 A )N R B AT AT
Supplier has a duty to ensure that any employees used on site at Daimler and/or that any employees given access to
any IT- systems in connection with fulfilling the requirements of this purchase order must receive an admission
and/or access authorization from Daimler. Individuals to whom Daimler or any Daimler affiliate has declared a

house ban, an admission ban, and/or an access ban cannot be used by the supplier in the fulfilment of this purchase
order.

19. WIPR Kk
TERM AND TERMINATION

19.1. AGF¥KEZEEZ DRAEX, JHBRIERITKIE ARG FA RF TR AL LA SR, ARG R RS2
L2 P HIUT BRI 55 35 Ca 58 AT (AT

This Contract shall come into effect as from the signing date and shall remain effective until all the rights and
obligations have been fully fulfilled and satisfied unless earlier terminated by the Parties pursuant to the terms of
this Contract.

19.2. fEARGFJEZ H, X7 A] BLHACAT LA i e KA R .

Upon the expiration of the term, the Parties can extend it by written agreement only.

19.3. HAERAEM —T7 I RS — I, 53— 75 A BGE I fm) e 77 kA5 1 E A0 SR 21 26 1A (R -
Upon the occurrence of any of the following events to a Party, the other Party may unilaterally terminate this
Contract by a written notice to such Party with immediate effect:

(8) — T RBEIEATHOE S ARG R R L5 Kk Mok, Hix 1T RARREAE LR 5 — 7 R A 1E
W) AT mEm Hilg =+ (300 HANTUAIE; B

The Party fails to comply with any of the obligations, provisions and conditions of this Contract, and such failure is
not cured within thirty (30) days after it has received a written notice from the other Party; or

(b) — 77N BB AR, B I 75 S R A, B3R DR TO VAR % B S 55 IR i P VR A e

The Party becomes insolvent or bankrupt, or is the subject of proceedings for liquidation or dissolution, or
becomes unable to pay its debts as they become due or is dissolved in accordance with applicable law.

19.4. KTTABAEAEMT B, ©TAEMIRERE, DERETM (2) DA BIEME T K& EAGR, mMERE
PR 2 55 R A

Further, Purchaser has the right to terminate this Contract any time by giving two (2) months prior written notice to
Supplier for any reason and without the need for notifying that reason to Supplier.

19.5. A& 104 13, 14, 15, 19, 20, 21 kA 19.5 KEASRIL LGS 2.
Sections 10, 13, 14, 15, 19, 20, 21 and this Section 19.5 shall survive after the termination of this Contract.

20. O A
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APPLICABLE LAW
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This Contract shall be governed by and construed in accordance with the laws of the People’s Republic of China.
If this Contract has an international sales nature, the application of the United Nations Convention on Contracts for
International Sales of Goods of April 11, 1980 shall beexcluded.

21, iR R
DISPUTE RESOLUTION

P ARG F SRS, AR KA S RIAAAE . AR S 2 b B TR AN G+, N 56 o7 il
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Any dispute arising out of or in connection with this Contract, including any question regarding its existence,
validity or termination, shall first be resolved through friendly consultation. If such dispute can not be resolved
within thirty (30) days after the initiation of the consultation, either Party may submit the same to China
International Economic and Trade Arbitration Commission (“CIETAC”) for arbitration in accordance with the
Arbitration Rules of the CIETAC then being in force which rules are deemed to be incorporated by reference to
this clause. The tribunal shall consist of three arbitrators of which each Party shall appoint one arbitrator and the
third arbitrator shall be appointed by the Chairman of CIETAC; provided that the third arbitrator shall not be a
national or citizen of the People’s Republic of China, the United States or the Federal Republic of Germany. The
language of the arbitration proceedings shall be English and the arbitration procedure shall be held in Beijing. The
arbitration award shall be final and binding on the Parties. The losing Party shall bear all costs and expenses of the
arbitration.

21.2. FEGCRINIE], PR UCEINAN, X5 H 4k B JEAT HAE ARG R T T 2% H ) HAR 55 .

During the period when the dispute is being resolved, except for the matters in dispute, the Parties shall in all other
respects continue performing their obligations under this Contract.

22. ek
MISCELLANOUS
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Notice. Notices or other communications required to be given by either Party pursuant to these General Terms and
Conditions shall be written in Chinese and English and delivered in person or sent by an internationally recognized
courier service or by facsimile to the following address of the other Party or to such other address as may from
time to time be designated by the other Party through notification to such Party. The dates on which notices shall
be deemed to have been effectively given shall be determined as follows:

(a) aniRiE T Niik, DAL Nk = 0 vikik H 3,

Notices given by personal delivery shall be deemed effectively given on the date of personal delivery;
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Notices sent by an internationally recognized courier service shall be deemed effectively given on the third day
after the date deposited with such courier service;

(c) WAL R A, IRIE H IR A% R ACE A S flos A& H S IS — A TAEH .

Notices given by facsimile shall be deemed effectively given on the first working day following the date of
transmission as indicated on the transmission confirmation slip of the document in question.

22.2. AWMU o ARG TR RIS R ) 4 RO EL TR R X007 B S 6 T 1 B B 2R % A
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22.3.

22.4.

22.5.

Entire Agreement. This Contract sets forth the entire agreement of the Parties hereto with respect to the subject
matter hereof and expressly limits acceptance to the terms and conditions stated. In the case of any discrepancy
between the Purchase Order, these General Terms and Conditions and Other Relevant Contracts, Other Relevant
Contracts shall prevail.

#WEE . AR TRERER, NETAGRIUT AT EIAES R TR K, HERE S
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Further Assurances. Each of the Parties agrees to expeditiously execute such documents and perform such further
acts as may be reasonably required or desirable to carry out or to perform the provisions and purposes of this
Contract.

BT o BRI B mFER, SN AE FERAEAE S 2.

Amendment. No amendment to this Contract shall be of effect unless agreed in writing by the Parties.

F o BRARFEUT AT AR EAT A G AT 26300 T BIBUR . BT8Rt IFEiz A5 s it
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Waiver. No waiver of any provision of this Contract shall be effective unless set forth in a written instrument
signed by the Party waiving such provision. No failure or delay by any Party in exercising any right, power or
remedy under this Contract shall operate as a waiver thereof, nor shall any single or partial exercise of the same
preclude any further exercise thereof or the exercise of any other right, power or remedy. Without limiting the
foregoing, no waiver by any Party of any breach by the other Party of any provision hereof shall be deemed to be a
waiver of any subsequent breach of that or any other provision hereof.

22.6. A EIME o ARE R SFH B B A TR ARE BN AR AT, R R E A A
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Severability. If any provision of this Contract is determined invalid or unlawful or unenforceable to any extent
such provision shall be severed from the body of this Contract and the remainder thereof shall continue to be valid
and enforceable to the fullest extent permitted by law.

22.7. #ik o REF—THREBIER, AR —J7 BIEBUE HRB AU Z A0 A F A AT ] S (R B AL AR AR
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Assignment. Without the prior written consent of the other Party, neither Party may assign any of its rights or
obligations hereunder to any party other than its affiliates. When Purchaser has consented to the placing of
subcontracts, copies of each subcontract shall be sent by Supplier to Purchaser immediately upon signing and prior
to commencement of work by the subcontractor. The Supplier shall still undertake all obligations such as the
quality assurance and warranties in connection with this Contract after the subcontract.
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Setoff. Purchaser shall have the right at all times to set off any amount due or payable to Supplier hereunder
against any claim or charge Purchaser may have against Supplier.

229. EUEN. KAFERBTIELNDEAR S, BAGECIRT . W7 & E &A% V0
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Successors. This Contract shall be binding upon and shall inure to the benefit of the Parties, their respective
successors and permitted assigns.

22.10._EIA o AEFETTHNTEE R ZHEIA, 80BN EE, & G BIASIEFE R
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Counterparts. This Contract may be executed in one or more counterparts, each of which shall be deemed an
original and all of which together shall be deemed one single instrument.

2211 38E . AEEPCRE, SOCEe AERD (ChEE . EHREECS PR SORA T
Languages. This Contract is written in Chinese language with an English translation (if applicable) for reference
only. In case of any discrepancies between the Chinese language and the English translation, the Chinese version

shall prevail.
22.12 3 8 e A8 S SR A AT AR R A BIMBST 5536 2 O 24 RT A A (R =L hr e ] FR sttt 5
RES R A S HObRUE 5 EESR . % MBST 53655 1] T~ S S AL R 7 171 7 W s
(https://supplier-portal.daimler.com/portal/en) i ii“Service -> download” % 17 5 LA N 58
(https://docmaster.supplier.daimler.com/DMPublic/en/index.html) $£ .

The Supplier shall adhere to the standards and requirements of Daimler regarding sustainability and
environmental protection as specified in the Article 36 of the current version of MBST (and its Annex 1). The
Article 36 of the MBST can be found in the Daimler Supplier website (https://supplier-
portal.daimler.com/portal/en) via “Service -> download” button or directly by using the following internet
address: https://docmaster.supplier.daimler.com/DMPublic/en/index.html
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