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1. Application. These Terms and Conditions of Hendrickson (China) Vehicle Suspension Systems Co., Ltd.
Purchase apply to any and all orders and agreements for purchase and delivery of Goods and/or Services (as defined
below) to Buyer.
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2. Definitions. The definitions stated below are incorporated in and made a part hereof of the Terms and Conditions
of Hendrickson (China) Vehicle Suspension System Co., Ltd. Purchase.

2. B X TXPRAHUE A Gifndk ChED IRESHERFEAIRA 7 RIBEHD) K—#70.
* “Buyer” means Hendrickson (China) Vehicle Suspension System Co., Ltd.
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* “Customer” means the party or parties who will purchase goods and/or services from Buyer which incorporates or
involves the Goods and/or Services.
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*» “Goods” means any products, parts, systems, components or raw material that Buyer orders and Seller supplies to
Buyer, including those goods Seller obtains from third parties.
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* “Indemnified Parties” means Hendrickson (China) Vehicle Suspension System Co., Ltd. and its parents, affiliates,
their officers, directors, employees, successors and assigns.
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* “Purchase Order” means a document in paper or electronic form issued by Buyer to Seller for the purchase of Goods
and/or Services, and includes the Terms and Conditions and any and all associated agreements, releases against
the Purchase Order, warranty agreements between Buyer and Seller, cover sheets, specifications, drawings,
attached exhibits and schedules prepared by Buyer, pursuant to which Seller is to provide the Goods and/or perform
the Services.
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» “Seller” means the party identified on the Purchase Order that supplies or is intended to supply Goods and/or
Services to Buyer.
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* “Services” means any services performed by or to be performed by Seller or Seller's subcontractor covered by the
Purchase Order.
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» “Terms and Conditions” means the terms and conditions included in this document and incorporated by reference
in the Purchase Order.
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3. Buyer's Form Controls. The Purchase Order will constitute an offer by Buyer to purchase the Goods and/or
Services specified upon the Terms and Conditions, quantity, price(s), and delivery date(s) stated in the Purchase
Order and is not an acceptance of any offer by Seller to sell. Any other different terms and conditions of Seller that
are hereby rejected. Seller acknowledges it has read and understands the Terms and Conditions. Seller agrees that
Seller's shipment of Goods or commencement of any Services under a Purchase Order, or receipt of payment from
Buyer relating to a Purchase Order, will constitute Seller's acceptance of these Terms and Conditions only. No
changes or additions to the Terms and Conditions will be binding on Buyer unless expressly accepted in writing by
Buyer.
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4. Warranty.
4. fRiE
(A) Seller warrants that the Goods will:
(A) SLTTRUED:
(i) be free from all liens and defects of title, design, manufacture, workmanship and material;
() AR G, HBA AR, it $iliE. T2, PRk LR
(ii) conform to descriptions, specifications, drawings, data and samples provided by or referred to by Buyer;
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(iii) be new and of the best quality and merchantable, safe and fit for the intended purpose;
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(iv) conform to any statements made on the container, labels or in advertisements;
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(v) conform in all respects with samples supplied by Seller and with any applicable quality manual, standards,
procedures and requirements furnished by Buyer or Customer;
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(vi) be adequately contained, packaged, marked and labeled; and
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(vii) comply with national and industry codes and standards.
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Seller further warrants that the Goods will meet performance requirements including length of service and mileage
warranties, and that when applicable, all facilities where the Goods are produced are currently certified and will remain
certified during the term of the Purchase Order under IATF16949/ISO9001:2015, TS16949, ISO9000 and any other
applicable standard specified in the Purchase Order or otherwise communicated by Buyer to Seller, unless exempted
in accordance with Buyer’s procedures.
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Without limiting the preceding paragraph, Buyer will, in accordance with IATF16949/ISO9001:2015, communicate to
Seller certain requirements, including without limitation, applicable statutory and regulatory requirements and/or
special product and process characteristics, to be followed by Seller in the course of Seller's providing the Goods
(“Requirements”). Seller shall flow down the Requirements to its suppliers and require its suppliers to further flow
down the Requirements to the point of original manufacture.
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(B) The warranty period for Goods, unless otherwise specified in the Purchase Order, will be thirty-six (36) months
from the date of delivery to a final user. If at any time prior to the expiration of the warranty period it appears that the
Goods, or any part thereof, do not conform to the foregoing warranties set forth in this Article, Seller will, at Buyer’s
option and at Seller’s sole cost and expense, promptly repair or replace the Goods to Buyer's satisfaction. If the
Goods are replaced or repaired, the warranty period for the Goods will be suspended from the date Seller receives
notice of the warranty claim until the date the Goods are replaced or repaired to Buyer's satisfaction.
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(C) Seller's liability hereunder will extend to any Services and the repair or replacement of all or any part of any Goods
covered by the Purchase Order, and will include all damages proximately caused by the breach of any of the foregoing
warranties, including but not limited to, all costs arising out of disassembly, removal, re-inspection, re-installation, re-
testing, transportation and/or warehousing. If Seller does not remedy any nonconformity with the foregoing warrants
to Buyer’s satisfaction within a reasonable time after notice, Buyer may exercise certain remedies. Such remedies
include but are not limited to:
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(i) remedy such nonconformity by itself or through others, in which case Seller will reimburse Buyer for the
reasonable expense of remedy;
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(ii) retain the nonconforming Goods and make an equitable adjustment to the Purchase Order price to reflect the
diminished value;
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(iii) reject or revoke acceptance of the Goods, and cover by making any reasonable purchase of Goods in
substitution, in which case, Seller will be liable for all costs of cover; or
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(iv) reject or revoke acceptance of the Goods, and demand prompt refund of the Purchase Order price in full, in
which case, Seller will be liable for Buyer's costs, including but not limited to, costs incurred for transporting the
nonconforming Goods to and from the delivery point.
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Any action on the part of Buyer or Customer under this Article will not relieve Seller of any responsibility or liability
with respect to such Goods.
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(D) If Seller provides Services to Buyer, Seller warrants that all Services and all Goods, parts and components
supplied or utilized in the Services will meet the terms described in (A), (B) and (C) above. Seller further warrants
that the Services will conform to descriptions, specifications, drawings, and data presented by Seller and accepted
by Buyer. In all Services, Seller will employ good, sound procedures, skill, care and judgment. All Services will be
performed in accordance with applicable laws, regulations, and standards.
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(E) The warranties described in (A), (B), (C) and (D) above will be in addition to any warranties, extended to Buyer
by Seller, and in the event of any default under or breach of this warranty or any other provision of the Purchase
Order by Seller, Buyer will be entitled to damages. Seller agrees that the aforesaid warranties will survive inspection
and acceptance of the Goods and/or Services, and will run to Buyer and to Customer and their dealers, customers
and users of the Goods and/or Services.
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5. Inspection. All Goods will be subject to inspection and test by Buyer or Customer or its designee at all times
through the manufacturing process, the time of shipment and a reasonable time after arrival at the final destination.
Final inspection and acceptance by Buyer will be at Buyer's premises. Payment for Goods prior to inspection will not
constitute acceptance of the Goods, nor constitute a waiver of Buyer's rights. Returned Goods will be deducted from
total shipments, and Buyer will be entitled to full reimbursement or credit for returned Goods.
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6. Delivery. The Goods and/or Services will be delivered in accordance with the delivery terms set forth on the
Purchase Order. Goods will normally be routed to provide the most economical transportation rates. If any Goods

and/or Services are not delivered within the time specified in the Purchase Order or within a reasonable time if no
time is so specified, Buyer may either:
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(i) refuse to accept such Goods and/or Services and terminate the Purchase Order with no cost to Buyer;
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i) cause Seller to ship the Goods by the most expeditious means of transportation and any additional
transportation charges in excess of those which would apply for the usual means of transportation will be paid by
Seller; or
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(iii) accept the Goods and/or Services and Seller will be liable for all damages caused by failure to meet delivery
specifications.
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7. Title and Risk of Loss. If Buyer makes progress payments to Seller under the Purchase Order, title to the Goods
will pass to Buyer at the time that Seller identifies the Goods to a Purchase Order, otherwise title to the Goods and
all components thereof will pass to Buyer upon the earlier of payment or delivery. Regardless of delivery point or
delivery terms, risk of loss of Goods will not pass to Buyer until the Goods are received, inspected and accepted by
Buyer or the Customer at the delivery destination.
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8. Pricing and Payment. Terms of payment for all Seller invoices will be sixty (60) days from the date of invoice
unless the Purchase Order specifies different terms.
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9. Changes. Buyer reserves the right to change specifications, engineering drawings, and/or change other
requirements on reasonable notice to Seller. Any differences in price, delivery or warranty resulting from such
changes will be equitably adjusted, and Buyer will modify the Purchase Order in writing. Price increases and/or



extensions of time for delivery or completion will not be binding on Buyer unless evidenced by a change order issued
and signed by an authorized representative of Buyer and accepted by Seller.
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10. Termination. Buyer may, at any time, terminate a Purchase Order in whole or in part, or suspend, delay or
interrupt all or any part of the Goods and/or Services hereunder by written or oral notice confirmed in writing within

thirty (30) days. If Buyer terminates for convenience, Buyer will reimburse Seller for only those completed Services
and for Goods delivered or in transit, but in any case not in excess of the Purchase Order price.
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11. Confidential Information. Seller may gain access or knowledge through its business relationship with Buyer to
proprietary information about Buyer's or Customer's operations and business information (collectively “Confidential
Information”). Seller will keep all Confidential Information confidential, including its business relationship with Buyer
and the terms of the Purchase Order, and will not disclose any such information to others except as authorized by
Buyer in a signed writing. In addition, Seller agrees that all patterns, dies or other tools, jigs, fixtures, forms and any
other devices and specifications or drawings furnished or paid for by Buyer will:
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(i) be considered Confidential Information;
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(ii) remain Buyer's sole property;
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(iii) be safely stored, maintained and held at Seller's risk and insured at Seller's expense;
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(iv) wherever possible be clearly marked as the property of Buyer;
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(v) be used only in the performance of Purchase Orders from Buyer; and
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(vi) together with all copies thereof, be delivered to Buyer or destroyed by Seller, as Buyer specifies.
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Confidential Information will not be used by Seller for the production and/or supply of any goods or services to any
other party. If Buyer compensates Seller for development or design work initiated by Buyer for Goods and/or
Services, any intellectual property rights, including but not limited to inventions, discoveries, techniques and
processes, arising from such work will accrue to Buyer, and Seller hereby assigns to Buyer all of its right, title, and
interest in the intellectual property. Seller acknowledges that any sale of Goods bearing Buyer's or Customer's trade
name and/or trademarks to other than Buyer is an infringement of Buyer's or Customer's proprietary rights in its trade
name and/or trademarks.
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12. Taxes and Duties. The prices for the Goods and/or Services include VAT (and/or business tax if applicable).
The amounts of VAT and/or business tax will be shown separately on Seller's invoice. Seller will furnish Buyer and



its designees with documentation establishing the country of origin and value of the Goods as Buyer or Customer
may request.
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13. Compliance With Laws. Seller hereby covenants that it and the Goods and/or Services will comply with all laws
and regulations (“Laws”) applicable to the country or countries of manufacture, sale, purchase and use. Seller further
covenants that neither it nor any person acting for it will make any payments or give anything of value to any
government officials or representatives of state-owned enterprises or any persons acting for them for the purpose of
obtaining any improper business advantage in connection with its provision of the Goods and/or Services to Buyer.
Upon Buyer’s request, Seller will permit Buyer and its representatives access to its books and records to confirm its
compliance with the foregoing covenant.

13, WSFIERR. SLOTRRMORIE, 3207 DLR SR AN B 55 2 SR S T A AR SRR P A [ K — DA
R CRSCRRIAROY “MREENEI” ) o SETFREmiARE, 3207 LUK OS5 AT S AR T NI A AE I 7 SET7 SR AL B2 Al
TERIRSS IS, R BT A AN 2 B R Lk 4 A i AT AT BT B 5 1 A ARER BRAT AT O AT 3 2 NSRRI sl s TAR A 4
JSESKTT IR, SETH SUVR K T5 b HARR B [ S 7 (K AT C 53¢ AR S HL 8 7338 5 BT AR o

14. Insolvency. Buyer may cancel any Purchase Order when Buyer deems itself insecure due to threatened or
actual bankruptcy or insolvency of Seller, the filing of any petition in bankruptcy, the appointment of a receiver for
Seller, or the execution by Seller of an assignment for the benefit of creditors.
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15. Seller’s Breach.

15. L5 EA

(A) If Seller breaches any of its representations, warranties or obligations, it shall compensate the Indemnified Parties
for losses caused by the breach of Seller, including any loss of profits.
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(B) If any Goods and/or Services create, cause or contribute to a vehicle or other product repair campaign or recall,
Seller will compensate the Indemnified Parties as described in (A) above and will pay all costs of recall, repair, and
correction, and any damages incurred by Indemnified Parties, Customers and their dealers, and users of the Goods
and/or Services. The remedies provided in this paragraph will be cumulative and will not limit Seller’s liability.
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16. Seller Insurance. Seller will maintain proper public liability insurance and product liability insurance protecting
the Indemnified Parties and Customer(s), against claims of personal injury and property damage, arising out of or
attributed or related to the Goods and/or Services.
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17. Governing Law and Dispute Settlement. The Purchase Order and these Terms and Conditions will be
governed by and construed in accordance with the substantive laws of the People’s Republic of China, without regard
to the conflict of law principles, rules or statutes of any jurisdiction. Any dispute arising out of or in connection with
the Purchase Order and these Terms and Conditions shall be submitted to China International Economic and Trade
Arbitration Commission (“CIETAC”) for arbitration in Beijing pursuant to the rules of CIETAC then in effect. The
Purchase Order and these Terms and Conditions will not be governed by the United Nations Convention on Contracts
for the International Sale of Goods.
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18. Force Majeure. Neither party will be liable for any delay or failure to perform where the delay or failure is directly
caused by causes beyond its control, including but not limited to: natural disasters, acts of governmental, quasi-
governmental, civil or military authority; refusal or delay in granting necessary licenses; fires, floods, earthquakes or



other natural disaster; riot, insurrection, or acts of terrorism or the effects thereof; the inability to obtain necessary
labor, materials or manufacturing; accident or wrecks in transport, or suspension of any mode of transport. In the
event of such delay, the delivery date will be extended for a period equal to the time lost by reason of the delay, or
where necessary to overcome the direct effects of the force majeure event. Notwithstanding the foregoing, if the
effects of a force majeure event continue for more than thirty (30) days, Buyer may terminate the Purchase Order.
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19. General. The Global Vendor Code of Conduct which has been provided by Buyer to Supplier, is incorporated by
reference into this Agreement, and any violation by Supplier of the Global Vendor Code of Conduct will be considered
a default under this Agreement. Any provision of the Terms and Conditions that is prohibited by law, regulation or
ordinance will be ineffective to the extent of such prohibition without invalidating the remaining provisions. Each of
the provisions of the Purchase Order will extend to and will, as the case may require: (i) bind Buyer and Seller and
their respective successors and assigns; and, (ii) inure to the benefit not only of Buyer and Seller but also to the
Customer and to each of their respective successors and assigns. This clause will not permit any assignment of the
Purchase Order by Seller without the prior written consent of Buyer. Seller will maintain, and make available to Buyer,
adequate records of its activities under any Purchase Order, for a period equal to the duration of the Purchase Order
and for ten (10) years following final shipment. Upon reasonable notice, Buyer or its representatives will have the
right to review and audit the records of Seller relating to the performance of a Purchase Order, the prices contained
in any Purchase Order or change order, or any other matter relating to the performance or default under a Purchase
Order. The provisions of Articles 4, Warranty; 11, Confidential Information; 13, Compliance with Law; 15, Seller
Indemnification; 16, Seller Insurance; and 17, Governing Law and Dispute Settlement will survive any termination of
any Purchase Order.
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