Lear China Master Services Agreement (Version of June 2019)

Lear desires to obtain certain services from Supplier and Supplier desires to provide such
services to Lear on the terms and subject to the conditions set forth in this Agreement.
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The parties, intending to be legally bound, agree as follows:
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1. Term &3

The term of this Agreement (the “Term”) shall be as specified in Article 1 of Schedule A
hereto attached. A writing signed by duly authorized representatives of both parties must evidence
any extension or renewal of this Agreement.
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2. Services R%

During the Term, Supplier shall provide to Lear, and Lear shall purchase from Supplier, on
an as-needed basis, the services described on Schedule A to this Agreement (singularly, a “Service”;
collectively, the “Services”). Schedule A may be amended from time to time to add or delete
Services by mutual written agreement of duly authorized representatives of Lear and Supplier.
Nothing in this Agreement shall preclude Lear from obtaining services from third parties or its own
internal sources, including services substantially the same as or similar to the Services.
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Such other agreements between the parties, including but not limited to technical
requirements, can be further included in Schedule A hereto attached.
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3. Performance JB{T

Supplier shall perform all Services in accordance with the highest standards of professional
and ethical competence and integrity in Supplier's industry and shall ensure that all employees
assigned to perform any Services under this Agreement will conduct themselves in a manner
consistent therewith. Supplier shall perform the Services in a diligent, prompt and professional
manner by individuals with the necessary knowledge, skills, expertise and training to provide the
Services. In performing the Services, Supplier shall comply with all applicable laws and regulations
and with all reasonable policies and procedures of Lear. Supplier shall provide Lear with reasonable
access to persons performing Services under this Agreement and shall promptly replace any such
person that Lear considers unfit or otherwise unsatisfactory. In the event that during the Term any
employees of Supplier are physically located on Lear's premises, Supplier shall cause such
employees located on Lear's premises to sign and deliver to Lear a confidentiality agreement
reasonably acceptable to Lear.
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4. Service Representative(s) HREAE

From time to time during the Term, Lear may designate to Supplier in writing one or more
individuals as Lear’s representative(s) for the arrangement of all Services under this Agreement (the
“Lear Service Representative(s)”). For so long as any written designation by Lear is in effect, Supplier
shall take direction from and shall consult exclusively with the Lear Service Representative(s) in
connection with the performance of Services under this Agreement; provided, however, that Supplier
shall not take, or omit to take, any action at the direction of any Lear Service Representative(s) in
contravention of the terms of this Agreement, unless such action or omission by Supplier is
authorized in a written amendment to this Agreement signed by each of Lear and Supplier. Unless
otherwise expressly agreed in writing by a duly authorized representative of Lear, the Lear Service
Representative(s) shall not have the authority to bind Lear to any amendment, modification, waiver,
extension or renewal of this Agreement.
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During the Term hereof, Supplier shall designate to Lear in writing one or more individuals
as Supplier's representative(s) for the arrangement of all Services under this Agreement (the
“Supplier Service Representative(s)”’). When designating, Supplier shall clearly inform Lear in writing
the authority of the Supplier Service Representative(s) who shall be regarded as with full authority to
sign any document and take any action on behalf of and binding upon Supplier if their authority is not
clearly designated in writing.
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5. Fees and Payment JR%% %% H K24+

® The fee for each Service and the payment schedule are as set forth on Schedule
A. Amounts owed by Lear for the cost of Services shall be due after Lear’s receipt and approval of
an invoice for such Services from Supplier.
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(b) Supplier shall submit invoices to Lear in a form acceptable to Lear. Each invoice
shall accurately describe in sufficient detail the actual Services performed and the period of
performance for Services rendered under this Agreement. Where applicable, the Lear Service
Representative(s) shall be responsible for approving all invoices submitted by Supplier. Payment
terms will begin to run once the latest correct invoice is received and approved by Lear.
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(c) Upon Lear's request, Supplier shall furnish to Lear such additional written

reports concerning Supplier’s activities under this Agreement as may be necessary or desirable for
Lear to review Supplier’s performance of Services under this Agreement or any of Supplier’s invoices
for such Services. Supplier shall maintain complete and accurate records with respect to all Services
performed under this Agreement.
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(d) If Supplier is included in Lear's Central Payables System (“CPS”), payment
terms are those set for Supplier in CPS. If Supplier is not included in CPS, payment terms are as
follows: invoices received and approved by Lear will be paid within sixty (60) days of Lear’s receipt
and approval of such invoices.
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(e) Supplier represents that the price charged to Lear for Services is at least as low
as the price charged by Supplier to companies of a class similar to Lear under conditions similar to
those specified in this Agreement. During the Term, Supplier shall ensure that the price charged to
Lear for Services remains competitive with the price for similar services available to Lear from other
service providers.
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0) In addition to any right of setoff or recoupment provided or allowed by law, all
amounts owed by Lear to Supplier shall be considered net of any indebtedness or obligations of
Supplier to Lear. Lear may setoff against or recoup from any amounts due or to become due
from Supplier to Lear however and whenever arising.
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(9) Any taxes levied on the fee for Services paid by Lear to Supplier hereunder shall
be paid by the Supplier itself.
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6. Warranties ffiE

Supplier warrants that the Services will comply with and conform to the specifications set
forth in this Agreement and any other specifications or description furnished to or by Supplier.
Supplier acknowledges that it is responsible for the accuracy, reliability, completeness, validity and
timeliness of all Services to be provided under this Agreement. Supplier warrants that for all Services,
Supplier shall have the license, qualification, expertise and resources necessary to provide the
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Services in accordance with applicable laws and regulations and with this Agreement.
warrants that all Services shall be provided in the time frames set forth in this Agreement.

JIR S5 PR ORAIE, RS IRE ~3 FE AT A Bl L8 A R DA A 1o IR 55 B A3 v P Al e e 959
PR AR AL AL AT AR RIS B W o IR S5 FR BRI AT HRE AW O A SR A — DRSS O MR . T
Phy SEREME. AR R RSB ORAIE, ST —VIRSS, HR ARG AR
PAB A SR BEIRSS BT T O VF AT S BEBT. T RE A BEi e RS 3R AL DRALE — VIR S5 RIAE A W SO 2
AR R

Supplier shall ensure that when it collects and provides the personal information of
individuals in the performance of this Agreement, it shall comply with the relevant laws and
regulations on data privacy, and if any of such personal information is provided by Supplier to Lear,
the same would be deemed to have been done so with the consent of each individual.
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When providing the Services hereunder, Supplier guarantees to observe the Code of
Business Conduct and Ethics of Lear Corporation (available at www.lear.com).
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Supplier

7. Indemnification J&4%

Supplier agrees to indemnify and hold harmless Lear and its affiliates, and each of their
respective directors, officers, employees and agents (collectively, the “Lear Indemnified Parties”)
from and against any and all loss, cost, liability, damage, penalty, fine, judgment, claim or expense
(including actual attorneys’ fees) incurred by or asserted against any of the Lear Indemnified Parties
in connection with or arising from (a) Supplier's performance of or failure to perform the Services or
any other obligations under this Agreement; (b) the breach by Supplier of any of its representations
or warranties under this Agreement; (c) the infringement or alleged infringement by any Service of a
third party’s patent, copyright, trademark, trade secret or other intellectual property right; (d) the
negligence or intentional wrongful act of Supplier, its employees, authorized subcontractors, agent
or representatives that causes injury to a person or damage to property; and/or (e) the failure of
Supplier, its employees, subcontractors, agents, or representatives to comply with any applicable
laws and regulations.
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8. Ownership of Materials BRIBTE AR

Lear shall have and retain all rights, title and interests, including all intellectual property
rights, in and to all computer software and other products, and all documents, summaries, reports,
analysis, studies or other materials created by Supplier in connection with, or pursuant to, this
Agreement, including, but not limited to, all copyrightable works of original authorship (including
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computer programs, technical specifications and manuals), ideas, inventions (whether patentable or
not), “know-how,” processes, compilations of information, trademarks and other intellectual property
(collectively, the “Proprietary Materials”). To the extent that, by operation of law, Supplier owns any
intellectual property rights in such Proprietary Materials, Supplier hereby assigns to Lear all rights,
title and interest in and to such Proprietary Materials. Supplier shall, at Lear's expense, provide
whatever assistance is reasonably required by Lear to perfect, secure, enforce or otherwise maintain
its interests in all Proprietary Materials.
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9. Insurance Requirements {REESR

Supplier shall obtain and maintain during the Term, at Supplier’s sole expense, insurance
coverage customary in the industry and as otherwise required by law or reasonably requested by
Lear with such insurance carriers and in such amounts as are reasonably acceptable to Lear.
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Supplier shall furnish to Lear certificates of insurance setting forth the amount of coverage,
policy number and date(s) of expiration for insurance maintained by Supplier, and Supplier shall give
Lear thirty (30) days prior written notification with respect to any termination of insurance or reduction
in the amount or scope of insurance coverages. Supplier’s furnishing of certificates or notifications
of insurance or purchase of insurance shall not release Supply of any of its obligations or liabilities
under this Agreement.
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10. Business and Financial Condition of Supplier R &#AER KNV 55 & M Z 4RI

Supplier represents and warrants to Lear as of the date of this Agreement, 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 information provided by Supplier to Lear concerning Supplier’s business
and financial condition is true and accurate.
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11. Required Consents FIEEE

Any consents, approvals or amendments to existing agreements of Supplier necessary to
allow Supplier to provide Services to Lear shall be obtained by Supplier at Supplier’s cost.
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12. Confidentiality {##

Supplier shall (a) keep all Lear Information confidential and disclose it only to those
employees of Supplier who need to know such Lear Information in order for Supplier to perform the
Services under this Agreement and (b) use Lear Information solely for the purpose of performing the
Services under this Agreement.
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“Lear Information” means all information provided to Supplier by Lear or its representatives
in connection with this Agreement, including without limitation, pricing and other terms of this
Agreement, technical “know-how,” specifications, formulas, compositions, designs, sketches,
photographs, samples, prototypes, test vehicles, manufacturing, packaging or shipping methods and
processes, computer software and programs (including object code and source code), protocols,
strategic business plans, results of testing, systems, financial information, product information,
methods of operation, customer information, supplier information and other compilations of data.
Lear Information also includes any materials or information that contain, or are based on, any Lear
Information, whether prepared by Lear, Supplier or any other person. Upon termination of this
Agreement, Supplier shall return to Lear any Lear Information in Supplier's possession or under its
control and shall not use Lear Information for its own, or any third party’s benefit.
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Supplier’s confidentiality obligations shall survive termination of this Agreement, for so long
as the Lear Information remains confidential. Supplier agrees that, in addition to any other remedies
that Lear may possess hereunder, Lear shall be entitled to seek any and all other remedies and
indemnifications under the applicable Chinese laws and regulations.
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13. Termination #.b

If either party fails to perform any of its material duties or obligations pursuant to this
Agreement and such failure is not cured within fifteen (15) days after written notice to the defaulting
party specifying the nature of such failure, the other party may terminate this Agreement upon further
written notice to the defaulting party. Notwithstanding the foregoing, Lear shall have the right to
terminate this Agreement as to all or any Services at any time during the Term upon thirty (30) days’
prior written notice to Supplier.
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In the event of termination of this Agreement the parties shall have no further rights or
obligations under this Agreement, except that rights and obligations of the parties that have accrued
at the time of the expiration or termination such as Supplier’s right to receive the Fees which already
accrued.
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Upon the expiration of this Agreement or the termination of this Agreement pursuant to this
Section 13, Supplier shall deliver to Lear all notes, data, memoranda, software and other materials
constituting work in progress and Lear shall pay to Supplier, in accordance with Section 5 of this
Agreement, all costs and other sums owed by Lear to Supplier for Services actually performed
through the date of such expiration or termination. Except for payment for such Services, Lear shall
have no further liability or obligation to Supplier upon expiration or termination of this Agreement.
The provisions of this Agreement relating to ownership, confidentiality and indemnification shall
survive the expiration or termination of this Agreement.
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14. Independent Contract Relationship &KX &R

The relationship between Lear and Supplier under this Agreement is that of independent
contract. Nothing in this Agreement shall be construed as creating a relationship between Lear and
Supplier of joint ventures, partners, employer-employee, or agent. Neither party has the authority
under this Agreement to create any obligations for the other party, or to bind the other party to any
representation or document. Supplier will be responsible for all employees of Supplier that may
provide Services to Lear. Personnel furnished by Supplier shall be and will remain Supplier's
employees and under no circumstances are they to be considered Lear’'s employees or agents. No
income tax of any kind shall be withheld or paid by Lear on behalf of Supplier or Supplier's employees.
No employees of Supplier shall participate in any benefit of Lear, including health insurance, paid
vacation or other benefit provided by Lear to its employees.
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15. Entire Agreement SEEEHMY

This Agreement (including all exhibits, schedules or other attachments hereto) and Lear’s
purchase orders to Supplier for Services under this Agreement constitute the complete and exclusive
statement of the terms of the agreement among the parties with respect to the subject matter hereof
and thereof and supersede all prior agreements, understandings, promises, and arrangements, oral
or written, between the parties with respect to the subject matter hereof and thereof. The provisions
of this Agreement may not be explained, supplemented or qualified through evidence of trade usage
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or a prior course of dealings. In the event of any conflict between the terms of this Agreement and
the terms of Lear’s purchase orders, the terms of this Agreement shall prevail.
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16. Amendment &
This Agreement may be amended or modified only by an instrument in writing signed by

duly authorized representatives of both of the parties.
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17. Third Parties =7

Nothing in this Agreement, express or implied, is intended to or shall be construed to confer
upon or give any person other than the parties and their respective successors and permitted assigns,
any legal right, remedy or claim under or with respect to this Agreement.
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18. H

Expenses

Except as otherwise expressly provided in this Agreement, each party shall pay its own
fees and expenses (including, without limitation, the fees of any attorneys, accountants, investment
bankers or others engaged by such party) incurred in connection with the preparation, negotiation,
execution and performance of this Agreement and the transactions contemplated hereby.
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19. Notices JE%N

All notices, consents, waivers and other communications required or permitted under this
Agreement shall be sufficiently given for all purposes hereunder if in writing and (a) hand delivered,
(b) sent by certified or registered mail, return receipt requested and proper postage prepaid, (c) sent
by a nationally recognized overnight courier service, or (d) sent by email, in each case to the address
or email address and to the attention of the person (by name or title) set forth at the beginning of this
Agreement (or to such other address and to the attention of such other person as a party may
designate by written notice to the other party).
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The date of giving of any such notice, consent, waiver or other communication shall be (i)
the date of delivery if hand delivered, (ii) the date of receipt for certified or registered mail, (iii) the
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day after delivery to the overnight courier service if sent thereby, and (iv) the date of email sent which
indicates that the email content was sent in its entirety to the recipient’s email address.
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20. Public Announcements A4

Neither party shall make, or cause to be made, any press release or public announcement
with respect to this Agreement or the transactions contemplated by this Agreement or otherwise
communicate with any news media without the prior written consent of a duly authorized
representative of the other party unless otherwise required by law, and the parties shall cooperate
as to the timing and contents of any such press release, public announcement or communication.
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21. Successors and Assigns A ARZiEA

This Agreement shall be binding upon and inure to the benefit of the parties and their
respective successors and permitted assigns; provided, however, that neither party shall assign any
of its rights or delegate any of its obligations under this Agreement without the express prior written
consent of the other party (signed by a duly authorized representative of such party), except that Lear
may assign and/or delegate any or all of its rights and obligations under this Agreement without the
written consent of Supplier to: (a) one or more affiliates of Lear, (b) an entity which acquires all or
substantially all of the assets of Lear; or (c) to any successor in a merger or acquisition involving Lear.
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22. Subcontracting 4

Supplier shall not subcontract any of its duties or obligations under this Agreement without
the express prior written consent of a duly authorized representative of Lear. In the event Lear
consents to Supplier's subcontracting of any of the work under this Agreement, and as a condition to
such consent, Supplier shall provide Lear with written evidence that the subcontractor agrees to be
bound by all of the terms and conditions set forth in this Agreement. Supplier remains fully liable and
bears joint and several liabilities for any work subcontracted under this Agreement.
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23. Construction f#g

6/7

Captions, titles and headings to articles, sections or paragraphs of this Agreement are
inserted for convenience of reference only and shall not affect the construction or interpretation of
this Agreement. All references in this Agreement to a “party” or “parties” refer to the parties signing
this Agreement. All defined terms and phrases used in this Agreement are equally applicable to both
the singular and plural forms of such terms. Nouns and pronouns will be deemed to refer to the
masculine, feminine or neuter, singular and plural, as the identity of the person or persons may in the
context require. The term “person” as used in this Agreement means an individual, firm, corporation,
partnership, limited partnership, limited liability company, limited liability partnership, association,
estate, trust, pension or profit-sharing plan, or any other entity, including any governmental entity.
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24. Cumulative Remedies EFAREF

The rights and remedies of the parties under this Agreement are cumulative and not
alternative and are in addition to any other right or remedy set forth in any other agreement between
the parties, or which may now or subsequently exist at law.
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25. Waiver 8

Neither any failure nor any delay by either party in exercising any right, power or privilege
under this Agreement will operate as a waiver of such right, power or privilege, and no single or
partial exercise of any such right, power or privilege will preclude any other or further exercise of such
right, power or privilege or the exercise of any other right, power or privilege. To the maximum extent
permitted by applicable law, (a) no claim or right arising out of this Agreement can be discharged by
one party, in whole or in part, by a waiver or renunciation of the claim or right unless in writing signed
by a duly authorized representative of the other party; (b) no waiver that may be given by a party will
be applicable except in the specific instance for which it is given; and (c) no notice to or demand on
one party will be deemed to be a waiver of any obligation of that party or of the right of the party
giving such notice or demand to take further action without notice or demand as provided in this
Agreement.
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26. Severability B4rEliE:
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In the event that a court or arbitral body of competent jurisdiction holds any provision of
this Agreement invalid, illegal or unenforceable, such decision shall not affect the validity or
enforceability of any of the other provisions of this Agreement, which other provisions shall remain in
full force and effect, and the application of such invalid, illegal or unenforceable provision to persons
or circumstances other than those as to which it is held invalid, illegal or unenforceable shall be valid
and be enforced to the fullest extent permitted by law.
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27. Further Assurances #—B{RiF

After the execution and delivery of this Agreement, and without receiving any additional
consideration, each party and its officers and directors shall execute and deliver any further legal
instruments and perform any acts that that are or may become necessary or desirable to carry out
the purposes of this Agreement.
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28. Time of the Essence B &) I M

With regard to all dates and time periods set forth or referred to in this Agreement, time is
of the essence.
AV BRI A B A R BT H AN T, I IR B R E A

29. Enforceability EHATH:

This Agreement has been duly executed and delivered by an authorized representative of
each party and constitutes the legal, valid and binding obligation of each party, enforceable against
each party in accordance with its terms.
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30. Execution of Agreement il K2

This Agreement may be executed in two (2) originals and each Party shall hold one (1)
original. Each of the originals will be deemed to be an original copy of this Agreement. This
Agreement is bilingual, i.e. in English and Chinese languages and in case of any discrepancies
between the two versions, the English version shall prevail.
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Delivery of the executed Agreement by electronic or facsimile delivery shall also be equally
effective as delivery of a manually executed counterpart thereof. For avoidance of doubt, electronic
or facsimile delivery includes without limitation facsimile transmission, or electronic delivery via
electronic mail or electronic file transfer or electronic depository in portable document format (.pdf)
or any image file format. The parties acknowledge and agree that in any legal proceedings between

717

them arising in connection with this Agreement, each party shall waive the right to raise any defense
based on the delivery of such executed counterparts by electronic or facsimile delivery, as the case
may be.
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This Agreement shall become effective on the starting date of the Term specified in the
Article 1 of this Agreement after signature by both parties.
FWERTTRE G, TR 1 %2058 A RO HiEER.

31. Governing Law Eikpp

This Agreement shall be governed by and construed in accordance with the laws of the
People’s Republic of China.
RS2 A N R L AN VA3 A O e LR

32. Arbitration f'$&

Any disputes arising from or related to this Agreement shall be settled by the parties
through amicable discussions. In case no settlement is reached through amicable discussions, the
dispute shall be submitted to and for settlement by Shanghai International Economic and Trade
Arbitration Commission according to the applicable rules of such Committee. The arbitration shall be
made in Chinese and English languages and the arbitration award shall be issued also in the said
two (2) languages. The arbitration award shall be final and binding upon both parties.
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