LETTER OF INTENT
EE$H

This Letter of Intent (“LOI™) is entered into by and between the following parties in [insert the place of
execution] on [insert the date of the execution]:

AE@EE (¢ BAP ) BATEA T EELEANE[EELEHRFT

[insert the name of the IAC purchaser ], a limited liability company duly organized and validly existing
under the laws of [the People’s Republic of China (the “PRC™)] [India][U.S.A.], with its legal address at
[insert the registered address of the IAC purchaser entity] (“IAC”);

[(BEEIACEFHER , —RBE[PREARRNE (« FE" ) |[MEIEEZREHAEXEN
BFENBERTELE , HEEMNAN T [EBACTE LA EM#HAEA (“ 1AC ) ;

and
Y953

[insert the name of the seller], a company duly organized and validly existing under the laws of the PRC,
with its legal address at [insert the registered address of the seller] (the “Seller”; together with IAC the
“Parties” and, individually, a “Party”).

[(BALEEH , —FRETEEEEYARAEREENAT , R T FEALZH3
M (< RBE  SIACEHN WA, BEHK =5 ).

Whereas, Seller desires to serve as a lead supplier of IAC for [Insert project and automotive part
information] which is proposed to be launched in the year of [insert the year] (the “Project”); and 1AC is
pleased to issue this LOI to express its intent to select Seller as a lead supplier for the Project;

£T RAFEEFIACHUNE[EEFARIN[EEHEFTFEHBHEL (“ ZHE" )W
BEMHNE  BEXAERELRAEZAHUARAREERFENZIEEEHNENEE ;

NOW, THEREFORE, after friendly consultation, the Parties agree to record their intents as follows:

Hit , 2RFHE , RAREREZEIEFMOT

1. Intended Purchase and Sale of the Automotive Parts

WHT 2 R ERHNEENHE

IAC intends to purchase from Seller, and Seller intends to sell to IAC, [please insert the name of
the Automotive Parts to be sourced] (the “Automotive Parts”) meeting the requirements and
specifications set forth in Annex 1 attached to this LOI (the “Technical Requirements”) pursuant
to the terms and conditions of a definitive sale and purchase agreement and/or purchase order to
be negotiated and executed by the Parties in consideration of the terms and conditions set forth
below (the “Agreement”).




2.1

IACHIE R AR , BRI HLEIACH E/F& A Z a4 Pt By 48 — PTAL E BY E R MM (5
RER"[FEA SR 9 TEZHHED (© REBHM ) |, ZFERNHE MK
ERARERZE P Z R ER % H TS B0 & AHEFT KM i F/ R E
TTRENRMMES (¢ ) #1T.

The Agreement will incorporate the [IACNC Purchase Order Terms and Conditions, including
the Supplemental Tooling and Equipment Terms in respect of the tooling in connection with the
Automotive Parts] (the “]JACNC Purchase Order Terms and Conditions”), which, constituting an

integral part of the Agreement, can be found at [www.lACgroup.com] and the current version of
which will be attached to the Agreement.

MR ERENACNCRIT ERRMEN  RESEFHBMHEXNIEMS , BEITRN
WERIRER] (“ IACNCEMITERRMEM" ) , ZFEFRNMFAHRDPUT TS E
By—&8% , AIF [www.lACgroup.com]&b3RTG |, EILIT AR B4 By T 1%

Price

ki

The price of the Automotive Parts (“Price”) shall be as follows

HESIERNE (¢ M ) WT

No.

Description Piece Terms of | Destination |Tooling | ED&D Remarks Total Price

(HR) Price Delivery (B #1th) Cost Cost (&%) =)
() (RASHA (TER (TR’

fR) ) DEES
RRA)

[DDP/DDU]
terms [Please
insert
destination]
RMB[e ]
(INCOTERMS
2000)

[DDP/DDU]
terms [Please
insert
destination]
RMB[e ]
(INCOTERMS
2000)




[Note: Please confirm if you would like to refer to INCOTERMS 2000 to identify the price
terms. ]

2.2

2.3

24

Note:

(1) The above Price shall be exclusive of any applicable value-added tax.

LRNMET S EMEREER.

Both Parties acknowledges and agrees that the Tooling Cost and ED&D Cost as set out in Section
2.1 hereof shall have included all costs for the tooling and engineering design and development of
the Automotive Parts, and that IAC is not obligated to make any compensations to Seller in
respect of any additional tooling cost and ED&D cost. However, if the actual costs incurred by
Seller due to the tooling and engineering design and development of the Automotive Parts are
less than those provided in Section 2.1 hereof, Seller shall refund the difference to 1AC.

REANTHBE , AEEHE 2L RAEN ITERAEN IR RITEFXREANELEIES
FEBHNTENIRRIUTAMTF RNAARAE , IAC TXLSHAEMFAIIN TREMIRERI
MFREABRAZNME, BR , MREHSRFEFFEH4H RN TRERIT AT L KER
RENBRADTARBEEABE 21 RAENEH , WSRFHRE IACREHZERD

Long term agreement

Seller agrees to share with IAC the benefit from its respective achievements in terms of cost
reduction. Seller agrees that, [three (3)] moths prior to each anniversary of the effective date of
the Agreement, it shall consult with IAC in respect of the reduction of the Piece Price of the
Automotive Parts, and further agrees that the reduction shall not be less than [3%] of the Piece
Price of the Automotive Parts applicable at then, unless otherwise agreed upon by both Parties in
writing.

RAERE IACHEREERBBRA ST HNKRAAIRENNE. RARR , EHERZ
ANENEAFRFEZBRN[=Q)]MTAE , FRRFAEFTHHFENNEES IAC HTH
&, At —PRBRZFRMETETHHERNTEZTHEENBB %], EXAZEHE
LTERBRI.

Amortization of Tooling Cost and ED&D Cost
TEBAMIRRIT ST KKK 5

[ ]% of the Tooling Cost and ED&D Cost listed in Section 2.1 above, namely [e ], shall be
amortized by [¢ ] pcs of the Automotive Parts or in [« ] years as from the delivery of the
Automotive Parts to IAC; and the remaining shall be paid by IAC to Seller in a lump sum after
[PPAP]. For avoidance of doubt, the Parties agree on the below Piece Price of the Automotive
Parts including the amortization.



3.1

3.2

3.3

4.1

LIRS 2.1 RIIAH TERARUR TRRITEFTREAER [ |%FETEFEHHRM4S IAC
ZiE B _MHREEMM P FRBRTHSY  RREDE[PPAPIZ/EH IAC —R1iE
XMNERT. NBRER , REBEATESHENTETBHEREN,

No. Description Piece price Piece price with
(k) without Amortization
Amortization (PEEY S
(P2

Payment Terms

IAC shall pay Seller the price of the Automotive Parts delivered under the Agreement [calculated
based on the Piece Price with Amortization as defined in Section 2.4] above shall be made by
T/T within certain term as from IAC’s receipt of the invoice of the Price from Seller after the
shipment of the Automotive Parts by Seller. If Seller is included in IAC’s Central Payables
System, the payment terms set in the Central Payables System shall apply. If Seller is not
included in the Central Payables System, payment terms are D65. D65 means that invoices
received through the fifteenth day of a given month will be paid on the fifth day of the second
month following.

ERAHAETHMHRZRE , B IACMARFRBINMBHRAREN —EHER , IACFE
W BCERA N[ RELIBE 2.4 RIEHHEETENITEHELIRTA FZHTFEETE
HHOHE. MRRIBIIARTHNHRIFRE , INFHROAEEZREE, MR
FREBIIARFHNRRZMARS , WEA D65 XNHER , INTFEREABGETRERRZ
BIRENEAR , ARBMNZABERZEFE-NANERR,

If a payment date falls on a non-business day, payment will occur on the following business day.
MRMAZRBHBAFELR , ARBBIRER T —NMELB,

Notwithstanding the particular payment terms applicable to the Agreement, in no event will Seller
have a right to payment for any tooling in connection with the Automotive Parts before IAC is
paid by its Customer for such tooling.

ZREATHUNRBEINEROARE , RERFFTHHEEAXNIEMS |, £ IACKE
HEFXNZIRNARUE , RAERBERIXARZITENK.

Delivery of the Automotive Parts

AEEBHHRN

Seller shall, within the Term of Delivery provided in Section 2.1 hereof or by such other date as
agreed upon by the Parties in the Agreement, deliver the Automotive Parts to IAC at the
Destination set out in Section 2.1 hereof (“Destination”) at the costs of Seller.



4.2

4.3

4.4

RFNBTAERA, TAEOHE 21 FAENRAHRAZ TR A EHNUF —BEE
MHEM BB Zal , 5 2.1 RAER B With(“ B B ") RS ETBHRNLIAC,
Before the delivery of the Automotive Parts to IAC as provided in Section 4.1 hereof, Seller shall

carry out activities in respect of the delivery of the Automotive Parts, in accordance with the
timeline as follows:

ERBEAZEHE 4.1 %0 IAC RNYAFEFEM4FZE , RANRIEFHHFHIAREN
TEERREM T3 :

Gateways Qty MRD

Prototype sample TBD - XX XX.XXXX
OTS sample TBD = XX.XX.XXXX
Appearance sample TBD - XX.XX.XXXX
PPAP Submission TBD = XX XX XXXX
SOP = XX XX XXXX

Seller shall prepare and submit to 1AC, within [e ] days of the execution of this LOI, a plan for
the [development of the Project][design, development and manufacture of the Automotive Parts]
(“Project Plan™), and keep IAC regularly posted on all milestones in its development of the
Automotive Parts and the Project as required by IAC in the Project Plan. Upon IAC’s request
from time to time during the period from the date of execution of this LOI to the date on which
the Automotive Parts is successfully put into operation, Seller shall forthwith provide 1AC with
information about the time and costs of the design, development, manufacture, testing, shipment,
delivery, trial operation and commencement of mass production operation of the Automotive
Parts.

RANEREANELELABGO PG |BREIACRER[1ZH B BRI RDTEZHBHIR
i, FRMEFURCHE R, ARBIACEI B I RIFHER , EBRTETHH
MEZMENFRNERHZRBIACHRE. EAZAHLBZHRBEREFTHHRAIRAE
FRBENBER , ZIACER , RANMABIACRHX TREFHANRIT. FR, &
=W, B, A, REST A AR B A E R BCAREYE B

During the period as from the concept design of the Automotive Parts and as of the interface data
finalization, Seller shall carry out design and development of the Automotive Parts and shall
procure its design engineers regularly consult with IAC to keep IAC instantly informed of the
progress and outcome of the design and development.

MREB SR S1% 1T Z[interface data finalization]HA8 , 275 R# TR E B SRR T
5% , #ANREHZITIZAESHS IAC #ITRELUE IAC BN THZERITER X
HHEERR,

IAC and Seller shall jointly do system level DFMEA’s and conduct joint review of the same. If

any change in design is required during the course of design and development of the Automotive
Parts, both Parties shall consult with each other to decide the plan of change..

5



IAC MEH NEBRIT[RLLL DFMEA’s] , F BN A FEFFI[DFMEA's].. MRESRE
EHHMNRITEFAIBRPEEMNRITHTEE , RAMEEHDEBETES R,

Seller shall, according to the timeline provided in the Project Plan, deliver to IAC samples of the
Automotive Parts that fully satisfy the Technical Requirements. If Seller fails to deliver the
samples as required in this Section 4.4, it shall indemnify 1AC against any and all losses suffered
by IAC therefrom, including without limitation the losses incurred due to any claims of any
customer of IAC against IAC caused directly or indirectly by Seller’s failure to deliver the
samples timely..

R MRED R TR EMRT AR , @ IAC REMFERRERWTEZTHHNFEF, W
REFRBEARE 44 ZFNERIAHES , ENLEE IAC RLEZNEMURFAER
X, BREEFRTHTRAARMXAFAAEZENEESHN IAC WEFE IAC 2
MR EK TS IAC R K,

Warranty

RiE

Seller warrants that the Automotive Parts delivered to IAC (i) will be made of best and brand new
materials and workmanship; (ii) is free from any defects in engineering, design, workmanship,
and material used in the Automotive Parts; (iii) will satisfy all applicable regulations, rules and
standards in respect of safety; and (iv) will conform to the Technical Requirements and be
suitable for the intended purposes.

RARIE , A4 IACHAEFEM4 ()R URENMEHBMBR T ZHIK ; (ii)E
AESBGPERANIR, Rit. TZAMBFEEEMARE ; (i) TERHFEREER
MEXREFENAE. JENRE ; HE(GVIERFEEARER , AERTAUZA

After termination of the current model production of the vehicle using the Automotive Parts,
Seller shall sell to IAC Automotive Parts necessary for IAC to fulfill IAC's and its customers’
service and replacement parts requirements for past model years at the prices then specified
in the last order for current model production plus any actual net cost differential for required
unique packaging for the first five (5) years of past model service. For the following ten (10)
years of past model service or such longer period as IAC’s customer requires service parts,
the prices shall be as specified in the last order for current model production plus any actual
net cost differential for required unique packaging, plus any actual net cost differential for
manufacturing costs as mutually agreed between IAC and Seller.

HAMNERSEETHRHENEXERELEFTR  EAUEERREMBRSHLE (5) F
M, BARMAIACHEIACHHEEAFRFIACKHEEFNRSNEHERMEN~R ,
BREIANEREFNEE-—BITRENNE , MEMFRAMEBESENKEGRANE. H2E

NUAFEERRHRSH+ (10 ) FARIACEFERERHZHANERBRA , MMERZE
6



FREFRE-RITENNME  MERAFEMIEFENXKEGANE , BN EIACNRS
HER BN EME RANKERENE,

All warranties will be effective for the longer of (i) the period provided by applicable law, or
(ii) the warranty period provided by IAC to its customer; provided, however, in the event that
IAC or its customer voluntarily or pursuant to a government mandate, makes an offer to
owners of vehicles (or other finished products) on which the Automotive Parts, or any parts,
components or systems incorporating the Automotive Parts, are installed to provide remedial
action to address a defect or condition that relates to motor vehicle safety or the failure of the
vehicle to comply with any applicable law, safety standard or guideline, whether in
connection with a recall campaign or other customer satisfaction or corrective service action
(a “Remedial Action™), the warranty shall continue for such time period as may be dictated
by IAC's customer or the government where the Automotive Parts are used or provided and
Seller shall fully comply with the requirements under Section 12o0f IACNC Purchase Order
Terms and Conditions.

FIERIENASHEBRATEARERREKE : (1) EAEEAENHR , = (2) IACEHE
ERRHNRIIS, R  WRIACRKEEFF I HERBBUFHIERALZET EF
B, RRETESAEETHHENEAEM. BAIRENTF (REMBER ) HABA
RBH, WHIASRAERE, RBETEREFEEMER LR, TEERERENRE
FERRBFBERE , TR mA R EMERERSHY ERSEE (“HRIEHE

T) L, ERERT  SEFHHNRAYNESINACE P ST E B AR S AR A B
FERTERNIZEFHR , MEARHNTLETIACNCRMIT ERRMEFMA12FRAAE

Seller warrants that it will be responsible for a life-long supply of spare parts required for the
Automotive Parts.

SHRIEENARESRESETHBHAMENEZ S,

[Training]

[3E ]

[insert requirements for training, if applicable. / EA S EK |, EEZHF, ]

Good Faith Efforts
EE8h

The Parties agree to negotiate in good faith and use their best efforts to enter into the Agreement
on or before [insert the intended deadline for both parties to sign the Agreement].

RAEEEERMNEHARERKE D T EAX G ZE N XA TRR /G RR 11T th
Mo



10.

11.

Confidentiality
R&]

The Parties confirm to abide by the non-disclosure agreement entered into by the Parties.

WA HEINE TR A E T REZE DI

Effectiveness

xH

This LOI shall come into effect and be legally binding on both Parties upon execution hereof by
the duly authorized representatives of the Parties. The terms of this LOI shall be incorporated
into the Agreement. If there is any conflict between the provisions of this LOI and the terms of
the Agreement, the terms of the Agreement shall prevail.

AEMPBERFELHBENNRREBEFERANREETERARS . NE@HHRARA
WIFET NP, WREABEQBNAESHUNRRBEMFR | MBI RRRN H,
Notwithstanding anything herein to the contrary, IAC shall has the right to terminate this LOI or
terminate the negotiations of the Agreement or any matter regarding the sale and purchase of the

Automotive Parts at any time prior to the execution and delivery of the Agreement with no
liability or obligation whatsoever to Seller.

ZRABEPRESHEERAE |, IAC AREMNMEZ MBI 6T B HEFL
EAZEABHA RPN ERTEFTBHHENRUNEAERNRY , MEFERA
ABEEMEANTERLS.

No Partnership Formed by this LOI
AERBFHEEEK

This LOI does not establish a joint venture, partnership or any other type of business entity
between the Parties, and in no event shall either Party represent to any other persons or entities
that a joint venture, partnership or other type of business entity has been formed between the
Parties.

AEEBHBAERGT ZBRILEFASRHEERIL, SRIEMEMBFANELKE , HE
EEABERT , FA-FEFFEAEMEMALHZERAEERF ZARILTERRE
Edeab, SRREAMF XA SLAK,

Governing Law and Dispute Resolution

ERAEENSUUERR

This LOI shall be governed by and construed in accordance with the laws of the PRC.
8



AEMPNHPEEEERHKERER,
[Note: If both of the parties are PRC entities, then CIETAC arbitration should apply. If one
party is a PRC entity and the other is a foreign entity, Hong Kong arbitration can be chosen.]

[Optional arbitration clause (applicable if CIETAC arbitration is chosen) Any dispute arising
from or in connection with any of the terms of this LOI shall be settled by the Parties through
amicable discussions within thirty (30) days of the date of the notice of dispute issued by either
Party. In case no settlement is reached through such amicable discussions, the dispute shall be
submitted to the Shanghai Sub-commission of the China International Economic and Trade
Arbitration Commission (“CIETAC”) for final and biding arbitration in Shanghai by an
arbitration tribunal in accordance with the then effective arbitration rules of CIETAC. The
arbitration tribunal shall consist of three (3) arbitrators. Each Party shall appoint one (I)
arbitrator. If either Party fails to appoint its arbitrator within twenty (20) days of its receipt of the
written notice of arbitration from CIETAC, such appointment shall be made by CIETAC. The
third arbitrator shall be appointed by the Chairman of CIETAC and will serve as the presiding
arbitrator. The arbitration shall be conducted in Chinese and English languages and the
arbitration award shall be issued also in both Chinese and English languages.

B IERF ( BERABCIETACHE , WEFAFHK ) AEBEHHEFARR=ENRE
ZHEXRNEMEWNERNTBEIRFDERER, EEEAN-FREFUEABREN=T
(30) RAZXZBLZERFHERREW , WENNREXFPEEREFREZMBERS
s (¢ Bt ) , A—HRERRRFENERONHFEANE LBRETELRFRY
RAONMHE, FEEH= (3) BFBALAK. B—FTREE— (1) BFRRA. SEF—
FEERIRAHPEMBRBEANEN =T (20) RAREEEMRBR A NZFEENHAR
e, F=FMHBANHERMNEFEEFFEEERMRR . HEMUP, HXHT
FEMBERNUP, HXEH. ]

[Optional arbitration clause (applicable if HKIAC arbitration is chosen): Any dispute arising
from or in connection with any of the terms of this LOI shall be settled by the Parties through
amicable discussions. In case no settlement is reached through such amicable discussions within
thirty (30) days of the date of the notice of dispute issued by either Party, the dispute shall be
settled by final arbitration binding upon both Parties in the Hong Kong Special Administrative
Region at the Hong Kong International Arbitration Center (“HKIAC”) by an arbitration tribunal
in accordance with the Arbitration Rules of the United Nations Commission on International
Trade Law (the “UNCITRAL Arbitration Rules”). The arbitration tribunal shall consist of three
(3) arbitrators. Each Party shall appoint one (l) arbitrator. If either Party fails to appoint its
arbitrator within thirty (30) days of its receipt of the written notice of request for arbitration by
the other Party, such appointment shall be made by the HKIAC. The third arbitrator shall be
appointed by HIIAC and will serve as the presiding arbitrator. The arbitration shall be conducted
in the English language and the arbitration award shall be issued also in English.

B IER ( ERABEEGHEFOME , WEHEFN )  REBDHEMRR

FENSREZEANEFAFUNENSESRFNDERER. EEEF-—FRHFIUEHZ

AEN=1 (30) RATZBEIZERFHDEER , WZEFFUNERTEEFINITERX

MERERGARFLO (¢« FRAEGMREPL ) H—HREERRKSEERRZEZZEAS
9




12.

BY RN (“ UNCITRALMFEMA ) HITERHANRAEFLARINMHE. HREH
= (3) BPRAEAR. B—ANEE— (1) B8R, #EA-AREERIZ-FE
RPBHPEEANEN=T (30) RAEE-—BMREAR , WZFEENHEFRERMES
MEH, F=RNBANATRERFEPOEEABEEREMERRA, MEMUEHIT
FHEMEEBRNAFE A, ]

Language

ES
This LOI is executed in English and Chinese languages. Both language versions are equally

valid. In case of any discrepancy between the English and Chinese versions, the English version
shall prevail.

ABEBUP, RNLEZE, HHESNAEREASFR D, BH. RXXEAREFEEAR—
B, MBI BAZE ST SRR o

[Signature Page Follows]
[FELFA]
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IN WITNESS WHEREOF, the Parties have caused this LOI to be executed in two (2) originals in both
Chinese and English languages by their representatives, duly authorized hereunto, on [insert the execution
date], 2008 in [insert the place of execution].

LZRRIE , REERNEENARE[EALFAA| T EALFLR]EEM (2 ) BHRRIUR
REEBEREMSF,

[IAC ]

By(%&):
Name ( 5 ) : [« ]
Title(B2%5): [o ]

[insert Seller’s name]

By:
Name (2% ) : [e]
Title(BR55): [« ]
(Company Seal)
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