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Article 1: Definitions
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The following Terms and Words used in the Contract shall have specific meanings as follows:
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1.1 “Contract” means an agreement concluded by/between Party A and Party B hereunder, including any
appendixes and documents relating to the supply and lending of the Tooling herein.
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1.2 “Contract Price” means the total sum that shall be paid by Party A to Party B hereunder, provided that,
Party B, fully and properly, performs all its obligations under the Contract.
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1.3 “Products” means any tooling, instruments, spare parts, drawings, user manuals, technical

documents, materials and components provided and supplied by Party B hereunder, as requested by
Party A.
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1.4 “Term” means a period from the date on which the Contract becomes effective upon execution by
both parties (Commencement Date), until the tenth anniversary after the End Date of Production (EOP)
of corresponding Model under the Supplemental Contract (Termination Date). For the purpose of any
contract previously executed with Party B (hereinafter referred to as the “Original Contract”), in case,
upon execution of the Contract, the Original Contract remains effective and valid, any inconsistencies
between the Contract and the Original Contract, or any uncovered matters therein shall be subject to the
provisions under the Contract; in case the three-year term of the Original Contract expires, the Original
Contract will be automatically invalidated and terminated upon execution of the Contract.
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Article 2: Contract Price and Scope of Payment
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The Contract Price shall be based on the Approved Amount, being subject to the specific amount in the
Tooling (or Tooling Fixture) and Price List under the Supplemental Contract set forth in Appendix 2 hereto.
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2.1 The Tooling (or Tooling Fixture) & Price List shall be consistent with the scope said in the Tooling List
at time of Nomination. Where no Tooling List is made available at the Nomination, the said scope shall
be inclusive of a full range of all the Tooling and Tooling Fixture special for the parts that Party B produces
for Party A.
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2.2 The payment for individual Tooling may be made by installments, rather than made in one-off manner
as per the Approved Amount herein.
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Article 3: Contract & Units
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3.1 The Contract is made in duplicate, and each Party holds one.
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3.2 All the measuring units shall be metric units hereunder.
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Article 4: Patent Rights
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Party B will defend and hold Party A harmless from any claim against Party A by any third party for any
patent, industrial property right or trade mark infringement arising from the use of Party B’s Products.

Party B will bear all the possible legal and economical liabilities arising out of any third party's claim
against Party A, if any.
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Article 5: Confidentiality
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5.1 Party B or its agent is prohibited to lose, re-produce or disclose any Technical Documents (including

any modification or enhancement thereto) to any third party without Party A’s consent. All the Technical
Documents provided by Party A shall be returned to Party A, upon completion of use.
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5.2 The Technical Documents designed by Party B for Party A will be returned to Party A, and shall not
be copied or disclosed to any third party.
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5.3 If any third party intends to read, take reference, or re-produce Party A’s Technical Documents or

requests Party B to re-produce the same Tooling, Party B shall not permit to do so unless obtaining Party
A’s written consent.
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5.4 Any disclosure will be deemed as a disclosure by relevant party as an entity herein.
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5.5 The Confidentiality provisions shall remain valid during the Term and within ten years after the
Termination Date hereto.
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5.5 In case of any losses to Party A, arising from Party B's violation of the Confidentiality provisions herein,

Party B shall pay Party A (whichever is higher) (i) the sum of losses; or (ii) 30% of the value of the
subject hereunder.
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Article 6: Force Majeure
6.1 WIS [F WAL — T FEAT & R AR I HA RS Kk G R BOKFIESE, BAEE

FRIPRAT I TEDRE SE A 5 AN T 0 0 S A R RIS TR, AN TT 50 SR 48 U7 7R 25 3T & RN ASRE UL,
B R BIRERT R /7 AN RE R G (1 HANRE TR o

6.1 Where any party suffers any Force Majeure, in time of executing the Contract, including but not limited
to war, fire, typhoon, flood and earthquake, etc., the Contract Term will be extended accordingly by the



same time of length as the duration of the said Force Majeure. Force Majeure refers to any
unforeseeable event in time of executing the Contract, which contingency and impact are inescapable
and insurmountable.
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6.2 The affected party shall notify the other party of the occurrence of Force Majeure ASAP and
immediately upon the occurrence of Force Majeure, and present the other party the supporting
documents issued by the relevant authority, certificating the occurrence of Force Majeure, within 14 days.
If the Force Majeure continues for more than one hundred and twenty days, both parties shall conclude

an agreement on the further performance of the Contract through friendly negotiation, provided that the
said agreement shall also be concluded within a reasonable time of period.
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Article 7: Modification
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Neither party is allowed to modify the terms and conditions of the Contract unless signed and agreed by
both parties.
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Article 8: Liability for Breach
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In case of any losses to Party A, arising from Party B's violation of the Confidentiality provisions herein,
Party B shall pay Party A (whichever is higher) (i) the sum of losses; or (ii) 30% of the value of the subject
hereunder.
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Article 9: Dispute Resolution and Termination
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Any dispute or claim arising from the Contract or termination or invalidation of the Contract shall be
submitted to the Court in Changchun City for further ruling pursuant to the laws of the People's Republic
of China.
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During the Term of the Contract, both parties may terminate the Contract in advance if they agree to do
so through negotiation, provided that the termination does not affect the supply of the products within 10
years after the EOP of corresponding model during the cooperation period hereto.
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Article 10: Claim
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10.1 Party B shall bear all expenses and full liabilities for any damage to the Products herein, on the

part of Party B, if any. Party B shall bear all expenses and full liabilities for any damage to any third party
arising during the process of using the Products by Party B, if any.
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10.2 Party B shall provide the complete process tooling list and Products (the list shall not be changed
upon approval by Party A). If Party A becomes aware of any violation in the list provided by Party B
hereunder (including but not limited to inclusion of any items outside Party A's investment scope therein,
inclusion of any items having not actually occurred therein, or Party B's failure in fully providing the tooling
assets that shall belong to Party A), Party A may request Party B to make up the relevant Products for
complete processes and pay Party A the compensation amount by THREE HUNDRED PERCENT of
actually omitted or overstated amount thereto, in which case, such the compensation amount shall be
deducted by Party A from any payables for the Products hereunder in one-off manner.
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10.3 The Products hereunder are inclusive of any Products and related Technical Documents that Party
B re-produces on its own costs and shall be used only for Party B's production of parts as Party A may
specify, and Party B is prohibited to provide/produce Products or related spare parts and Technical
Documents for any party other than Party A. If Party B violates the said clause, Party B shall, in addition
to pay Party A liquidated damages of FOUR HUNDRED PERCENT of the total value of the Products
herein, compensate Party A additional liquidated damages being equal to FOUR HUNDRED PERCENT
of the product of (i) the quantity of parts produced by Party B for a third party, multiplied by (ii) the batch
supply price thereof, in which case, Party A may terminate this Contract and further claim for any losses
to Party A arising from such provision or production by Party B.
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10.4 In case of any missing of Party A's Tooling arising from Party B's improper storage, Party B shall be
liable to compensate Party A.
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If any Tooling becomes lost or missing before EOP, Party B shall re-produce a set of the same Tooling
according to Party A's requirements and instructions.
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If any Tooling becomes lost or missing after EOP, Party B may compensate at least 5 % of the original
value of the same Tooling ( the Tooling price agreed in the Tooling Supply Contract ) without re-producing

the same, however, provided, that Party A acknowledges no demand for spare parts thereto; otherwise,
Party B is still obligated to re-produce the same.
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And, after the Tooling becomes lost, Party B shall be liable / responsible for the supply of Party A's parts
and normal production of spare parts. All and any expenses arising therefrom shall be borne by Party B.
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10.5 Party B shall compensate Party A for all losses arising from its failure in providing Products within
the specified scope and in accordance with the provisions of the relevant Supply Contract on the part of
Party B.
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10.6 Party B shall enforce all amount of claim (compensation) within 60 days upon confirmation of



information by Party A and Party B, and make payment to Party A. If beyond the time limit, Party A will
directly make such deductions from payment for goods. Party B shall be liable for all legal consequences
arising from late payment of claim (compensation).
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Article 11: Ownership of Tooling ( or Tooling Fixture )
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Party A is and will be the owner of the Products hereunder. The ownership determination and handover
shall be subject to Appendix 2: Tooling (or Tooling Fixture) and Price List under the Supplemental Contract.
Without Party A's written consent, Party B shall not use the Products to manufacture any parts for any

third party. In addition, Party B shall not move/transfer the Products to any other sites without Party A's
written consent.
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11.1 Party B shall not pawn, mortgage, transfer, or otherwise use the Products herein. Party B shall not
interfere with Party A's right to dispose of the Tooling.
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11.2 In the event of legal enforcement measures related to the Products, Party B shall promptly notify
Party A and state to the relevant authorities taking the measures the fact that Party A is the owner of the
Products.
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Article 12: Uncompensated Use
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12.1.1 Party A will provide Party B with the Products listed in Appendix 2 for use in free-of-charge,
provided that the ownership of the Products belongs to Party A, and Party B is only entitled to the right to
use the Products, other than the right to dispose of the Products.
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12.1.2 Party B shall be responsible for installation, commissioning and production of the Products.
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12.2.1 Party B is obligated to maintain, repair and store the Products at Party B's expenses and costs.
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12.2.2 The spare parts and wearing parts for the Products shall be on the account of Party B.
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Where Party B intends to change any Tooling ( including modification or changes in positions ), Party B
shall obtain Party A's written consent before such change is made.
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12.3.1 Party B shall cooperate with Party A in regular inventory check of Products (including written
inventory check and on-site check) and accurately provide all data and information as required by Party
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12.3.2 If Party A requests to destroy any of the Products at Party B's site, Party B shall cooperate with
Party A and any third party entrusted by Party A in doing so properly.
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With respect to any Tooling located abroad ( including all materials ), Party B may:
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either (i) buy out the Tooling in one-off manner, at a price as Party A and Party B may agree through
negotiation (not less than 5 % of the Contract Price) or; (ii) ship the Tooling to the designated site within
China and unload the same properly, in which case Party B shall bear any risks and expenses arising
therefrom.

12.3.3 G % 75 ZR B H R IE G A, B O5 A B R & R il 3% e 275 &8 A 205
R AR A A 7 T 3 AR — VR SR FAT

12.3.3 If the Products are not returned by the date as Party A may require, Party A may recover the

Products at any time at Party B's expenses. In addition, Party B shall be liable for all legal consequences
arising from the late return of the Products.
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Party A: FAW-Volkswagen AUTOMOTIVE CO., LTD.
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Party B: Chengdu Guanghua Intelligent Automobile Parts Co.,LTD.
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Appendix 1: FAW-Volkswagen Fixed Assets Nameplate
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Supplier Management No.: FAW-VOLKSWAGEN
Model / Product Materials:
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Appgn’dieg\Z: Tooling (or Tooling Fixture) and Price List (Sample)
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gpﬁendix 2 Tooling (or Tooling Fixture) and Price List (Sample)
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Remarks: Party A shall be the owner of the Tooling ( or Tooling Fixture) said in this List.
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Party A: FAW-Volkswagen AUTOMOTIVE CO., LTD.
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