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1.General: A purchase order (“PO") from CarParts.com, Inc. or one of its affiliates or
subsidiaries (‘PRTS”) constitutes that PRTS entity’s offer to purchase the products,
described or referenced thereon (collectively, “Products”) from supplier of such
Products (“Seller”) in accordance with the following terms and conditions and any
additional or different terms and conditions printed on the face of the PO (collectively,
“PRTS Terms”). Seller shall be deemed to have accepted this offer, and in the
absence of a separate, signed agreement between PRTS and Seller, the PRTS
Terms become the exclusive and binding agreement between the parties for the
purchase of Products (“Agreement”), upon the earlier of (i) acceptance or
acknowledgment of the PO whether orally, in writing or otherwise, or (ii) delivery of the
Products. All other terms and conditions on any quote, invoice or other commercial
document even if acknowledged by PRTS, are expressly rejected and superseded by
the PRTS Terms, and failure by PRTS to object to any other provision, and/or
PRTS's acceptance of the Products, shall not be deemed acceptance of Seller's terms
PRTS Terms may only be amended by written agreement signed by an authorized
representative of PRTS. If a separate, signed purchase agreement exists between
PRTS and Seller with respect to the Products, the terms of such agreement shall prevail
over any inconsistent terms herein.
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2.Prices: All prices shown on the face of the PO are FOB Port of Shipment (Incoterms®
2020), unless otherwise specified on the face of the PO, and are the maximum prices
to be charged for the Products. Due dates for payment of invoices shall be net forty-five
(45) days from the date of delivery of the bill of lading by the carrier to Seller (unless
otherwise indicated on the PO or separately agreed in writing or email). Title to the
Products shall pass to PRTS upon receipt at the identified point of shipment or
destination and, notwithstanding any term to the contrary herein, risk of loss in and
damage to the Products shall pass to PRTS upon PRTS's receipt of the Products. Seller
represents and warrants that the prices charged for Products are no greater than the
lowest prices charged by Seller to any other customer of Seller for substantially the
same quantity of the same products. Seller agrees to allow PRTS to reasonably verify
compliance with this provision by means of an independent external auditor. PRTS may
offset from any payments due to Seller the amount any refunds, liabilities, or other
amounts payable by Seller to PRTS under this Agreement or any other agreement
between Seller and PRTS.

N RERVWEERLESENE , RWEEE LEROAENKR IR
EEBEN (2020 (BEFRRZRERBEL) ), EENFREBHNES
M. REARBPANEREABRTRVREZBESENTH (45) X
(BREXRMWE L ZENERSEHEREFHENE ) . FmABERNE
EENEZRHBNKEERBE PRTS, FAREADUFTETAHER
WAE , = RAREMIRARRE PRTS B~ REHBE PRTS, |H
BRRHRIE , P~ RBEN NS TRAEX At E MR-~ WRER
HEHREME RN RMEN. RHEE AW PRTS BITIRT SN 1 IF
REBRIUAIAEZAREBEETF. PRTS INR ARG HEMRIF N
BREHBFBAHIRZEF S PRTS LB MM H M T R F45 PRTS
MAEMER, RSEFEMKI

3.Shipping: Seller shall provide adequate protective packing to prevent loss or
damage, and in accordance with best commercial practices in the absence of any
specifications provided by PRTS all at no additional charge, and Seller shall bear full
responsibility for damage due to improper packing or shipping of the Products.
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4.Late Delivery: In this Agreement, time is of the essence. Failure to deliver Products
within the time stated on the PO shall constitute a material breach. Seller shall notify
PRTS as soon as it becomes aware that it cannot meet the delivery date specified on
the face of the PO and shall propose a new delivery date, which PRTS shall have the
option to accept or reject. Seller shall, at no additional cost to PRTS, employ accelerated
measures such as material expediting fees, premium transportation costs or labor
overtime to ensure the Products are delivered on or before the delivery date.
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5.Inspection: PRTS shall have a reasonable time after receipt of the Products at
PRTS's warehouses to inspect and accept the Products. Where PRTS discovers
defective or non-conforming Products, PRTS may at its option and without prejudice
to any other rights or remedies it may have hereunder or at law: (i) at Seller's
expense and at PRTS'’s option, return such Products for refund, credit, repair or
replacement; (ii) obtain a price reduction, as determined by PRTS in good faith; and/or
(iii) at PRTS'’s option, PRTS may perform a partial or complete inspection, analysis
and/or sorting of all delivered Products for the purposes of segregating any defective or
non-conforming Products, and Seller shall pay, and fully indemnify PRTS for, PRTS'’s
expenses related to such inspection, analysis and/or sorting, including without
limitation, any labor costs arising from such inspection, analysis, and/or sorting.
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6.Product Categories. If PRTS intends that any Product purchased under this
Agreement is to be treated as custom or specialty product ("Custom Product”), then the
Products shall be specifically identified as such on the applicable PO and shall be
prepared by Seller or its manufacturers with any specific customizations or modifications
provided by PRTS in the product specification or ordering instructions. For Custom
Product, PRTS shall be the sole purchaser. Seller shall not manufacture Custom Product
for its own use or sell Custom Product to any third party other than PRTS. Any customer
of PRTS shall constitute such a third party.
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Absent the express written consent of PRTS, Seller agrees not to (a) sell the Custom
Product to any third party, including PRTS's customers, (b) use PRTS's name logo or
trademark in any way other than as specifically authorized in this Agreement, (c) make
any direct contact with any of PRTS’s customers or (d) make any direct contact or enter
into any business dealings that are competitive with PRTS with any person or entity
revealed to Seller by PRTS.
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Where Seller supplies Products manufactured by a third party entity (“Third Party
Product"), all sources of Third Party Product shall be approved by PRTS in advance. All
Third Party Product shall be warranted by Seller in the same manner as Product
manufactured by Seller. Seller hereby transfers to PRTS all warranties, indemnities and
remedies with respect to Third Party Product that Seller receives from the manufacturers
thereof (collectively for any third-party manufacturer, the "Manufacturer's Terms"). Seller
authorizes PRTS to assert against such third party manufacturers to the maximum extent
permitted by law, and for PRTS's account, all rights and remedies of Seller under any
Manufacturer's Terms. Seller also agrees to use reasonable commercial efforts to assist
and support PRTS in asserting any Third Party Product related claims.
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7.Warranty: Seller warrants to PRTS and its customers that: (i) the Products will be
new (not refurbished or re-worked) and free from defects in title, design, material
and workmanship and be merchantable and fit for their intended purpose; (ii) where
applicable, the Products will conform to and perform in accordance with specifications,
drawings and samples furnished or accepted by PRTS; (iii) the Products comply with
all laws, regulations, and industry standards applicable to the nature of the Products;
(iv) any Products provided to PRTS shall not infringe or constitute an infringement or
misappropriation of any copyright, patent, trademark, service mark, trade name, trade
secret or similar proprietary right conferred by contract, statute, common law or any
other law hereunder; (v) Seller shall and shall ensure that any third party manufacturers
and subcontractors adhere to any PRTS quality policy, procedure, or control required by
PRTS; and (vi) Seller has not and will not act unethically, and Seller has not offered or
given, and will not offer or give, any employee, agent or representative of PRTS or any
government, any gift or gratuity with the intent of securing business from, or favorable
treatment by, PRTS. If Products are covered by third party warranties, Seller hereby
assigns such warranties to PRTS and its customers and upon request shall provide
details of such warranties to PRTS and its customers. Products failing to comply with
applicable warranties (“Non-compliant Product”) will be, at PRTS'’s option, (1) returned
for a full refund or credit of amounts paid by PRTS for the Non-compliant Product, (1)
repaired, (Il) replaced or (IV) re-performed by Seller, in each case at no cost or expense
to PRTS or its customers and with shipping and transportation costs and risk of
loss and damage in transit borne by Seller. Repaired and replaced Products shall be
warranted as set forth in this clause. The above warranties, together with Seller's
service warranties and guarantees, if any, survive inspection, test, acceptance of and
payment for the Products and inure to PRTS, its subsidiaries, affiliates, customers and
their respective successors and assigns.
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8.Excessive Failure: An Excessive Failure shall be deemed to have occurred where
more than three percent (3%) of any Product sold to PRTS are found to be defective in
materials, manufacture, design or otherwise fails, or in the reasonable opinion of PRTS
are expected to fail, in substantially the same manner anytime within the two (2) year
period after the Products are shipped to the delivery location specified by PRTS. In
the event of an Excessive Failure, Seller shall, at its cost, provide support services as
required by PRTS and, if deemed necessary by PRTS, at Seller's cost, implement an
engineering change to correct the problem giving rise to the Excessive Failure.
Additionally, PRTS shall have the right to reject further deliveries of such Product
without liability. All Product return costs related to an Excessive Failure, the cost of
implementing any product recalls, and any other costs incurred by PRTS in order to
comply with directives and regulations, including but not limited to those promulgated by
the United States National Highway Transportation Safety Agency and associated
regulatory fines shall be reimbursed by Seller. In addition, and without limitation, in
relation to all affected Products, (whether already sold to PRTS customers or stocked at
PRTS or authorized subcontractor facilities and, whether or not such Products have in
fact failed), Seller shall, as directed by PRTS, at PRTS' option, and sole discretion, pay
PRTS a full refund or credit, perform repair services, and/or provide replacement
Products, all at Seller's cost, together with Seller compensating PRTS for any and all
costs, expenses, damages and/or liabilities related to the Excessive Failure,
including, without limitation, PRTS end-customer costs associated with Product
removal and (re)installation and ancillary labor charges.
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9.Compliance: Seller, its third party manufacturers, subcontractors and the Products,
shall comply with all applicable legal regulations, ordinances, decrees, orders, laws, and
other rules and regulations, including without limitation all rules, regulations and
provisions relevant to health, safety, human rights, labor and ethics. Seller shall provide
PRTS with a written declaration of compliance with the foregoing requirements upon
PRTS's request. Without limiting the generality of the foregoing, Seller warrants and
represents that Seller, its third party manufacturers and subcontractors (i) do not use
child, forced or involuntary labor, (i) comply with all applicable environmental laws and
regulations in the countries in which they operate; (i) comply with all applicable safety
and health laws and regulations in the countries in which they operate, and provide a safe
working environment that supports accident prevention and minimizes exposure to health
risks; and (iv) comply with all motor vehicle equipment manufacturer registration
requirements imposed by the National Highway Traffic Safety Administration. Seller
further represents and warrants that (a) none of the Products contain conflict minerals as
defined by Section 1502 of the Dodd-Frank Wall Street Reform and Consumer Protection
Act; (b) in accordance with Proposition 65, Products containing one or more of the
chemicals identified by the State of California must be sold with a compliant on-Product
warning (i.e., on the product's packaging for a packaged product, or otherwise affixed to
the Product for products that are not contained within packaging); (c) the Products comply
with all applicable hazardous substance and consumer product safety laws, directives,
and regulations, including those that that ban or restrict the type and concentration of
potentially hazardous substances in Products and packaging; and (d) the Products
comply with all applicable Federal Motor Vehicle Safety Standards. PRTS shall have the
right to monitor Seller's and its third-party manufacturers’ production facilities through

audits by third parties and visits by PRTS personnel.
AW =H. HE=FEFE., 2EFURTR , NETHE
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10.Indemnity: Seller agrees to indemnify and hold harmless PRTS, its subsidiaries,
affiliates and customers and their respective directors, officers, employees, agents,
subcontractors and other representatives (for purposes of this Section 10, collectively
“PRTS") from any and all loss, damage, liability, cost (including reasonable solicitors’ or
attorneys’ fees), penalty or any other expense of whatever nature (collectively
“Claims”) arising out of: (i) any act or omission of Seller (including but not limited to
negligence) directly or indirectly relating to the PO, or the use or sale of the Products,
whether alone or in combination with other parts in a vehicle; (i) Seller's breach of this
Agreement; (iii) any intellectual property infringement resulting from the importation of the
Products into the United States or their sale or use in the United States. The foregoing
indemnity covers without limitation any Claims relating to allegations, actions or
proceedings for breach of contract, in tort (including negligence and strict liability),
intellectual property infringement, any statutory, regulatory or other legal claims,
product recalls, and/or claims for bodily injury (including death) and/or damage to
property or any fines, penalties, costs, damages, settlement amounts, and other amounts
payable or incurred in relation to Product related defects or to an Excessive Failure.
Without limiting the generality of the foregoing, the obligations set forth in this Section 10,
Indemnity, expressly include PRTS' right to recover from Seller the costs of conducting a
recall or customer satisfaction campaign, whether or not compelled by a regulatory body,
including without limitation, the costs associated with the recall remedy, such as product
repair, replacement or reimbursement; notification to product purchasers; and attorneys’
fees incurred in conducting and implementing the recall or customer satisfaction
campaign. BE . =HEEMEPRTS, HFAE., XBEATIANE
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11.Confidential Information: Seller acknowledges that certain information provided
by PRTS in connection with the PO is confidential in nature. Confidential Information
means any business, marketing, technical, scientific, financial or other information,
specifications, designs, plans, drawings, software, prototypes or process techniques of
PRTS, an affiliate or other third party, which at the time of disclosure, is reasonably
understood to be confidential in nature, including the identity of the parties and the fact
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that the parties are in contact with each other (collectively, “Confidential
Information”). Seller shall hold Confidential Information in confidence and shall not
disclose Confidential Information to third parties.
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12.Liability: TO THE GREATEST EXTENT PERMITTED UNDER APPLICABLE LAW,
IN NO EVENT SHALL PRTS OR ITS AFFILIATES, THEIR DIRECTORS, OFFICERS,
EMPLOYEES, AGENTS, SUBCONTRACTORS OR OTHER REPRESENTATIVES BE
LIABLE TO SELLER FOR SPECIAL, CONSEQUENTIAL, INCIDENTAL, EXEMPLARY
OR INDIRECT COSTS, EXPENSES OR DAMAGES INCLUDING WITHOUT
LIMITATION LITIGATION COSTS, THE LOSS OF PRODUCTION OR PROFIT
ARISING FROM ANY CAUSE WHATSOEVER, EVEN IF ADVISED OF THE
POSSIBILITY OF SUCH COSTS OR DAMAGES OR EVEN IF SUCH COSTS OR
DAMAGES ARE ALLEGED TO ARISE FROM NEGLIGENT ACTS, OMISSIONS OR
CONDUCT OF PRTS OR ITS AFFILIATES, THEIR RESPECTIVE OFFICERS,
DIRECTORS, EMPLOYEES, AGENTS, SUBCONTRACTORS OR OTHER
REPRESENTATIVES. TO THE GREATEST EXTENT PERMITTED UNDER
APPLICABLE LAW, IN NO EVENT SHALL PRTS'S LIABILITY TO SELLER UNDER
THIS AGREEMENT EXCEED THE AMOUNT PAID OR DUE TO SELLER FOR
PRODUCTS DELIVERED IN ACCORDANCE WITH THIS AGREEMENT.

WAL : EEAERATNRALEN , EAERLT , PRTS REXBEAT,
HEE BERA. AI. RE. SEEALBRRSFNRSNEE
B, ERMK, KEY, ETENRAENRE, RARAELEK , €
FEFRTREARESEMFAREK, EFRABRE , PERSH
HUXRARAEQTEY | RERXRARREERLHT PRTS RH
ABAT, HEARSMA, B, AT, RE, SEARLHRRNY
RBGH. ENRFENFSH, EEAERAUVNBATEA | £
BRT , PRTS AN FH RS WL S FEELREADURAN NS
RS XARAENISE.

13. Insurance: Seller shall, at its own expense, at all times while suppling Products,
provide and maintain in effect those insurance policies and minimum limits of coverage
designated below (all dollar figures in United States currency) with insurance
companies authorized to do business in the state or country in which work is being
performed, with an A.M. Best's Insurance Rating at a minimum of A- with a financial
size category of Class VIl or better, or as otherwise acceptable to PRTS:

R EANAERA , EHNTRPRNEFARR  REFEFRR
NTFEENRAENRERT (HUETIT) |, XERENRTNHAER
RETEFENIERTFRLSHRERATRME , & AM. Best fREEITHR
ELRA, MESAESEEIR VIR L | SRUEAMTS XA PRTS s :

o Worker's Compensation Insurance (or local equivalent) as required by the applicable
law of the state in which the work is being performed, including Employer’s liability
with a minimum limit of One Million Dollars (USD $1,000,000) for bodily injury by
accident, and One Million Dollars (USD $1,000,000) for bodily injury by disease.
THEFAEMNEREZRERNIGRE (RYNESRE ) , BFR
ERMER , BEAANSEERBERIFAN —FF ($1,000,000 ) =T , KH
ASHERERMI —AT ($1,000,000 ) ET,

e Commercial General Liability Insurance maintained on an occurrence basis covering
bodily injury and property damage liability, personal and advertising injury liability,
products completed operations and contractual liability for bodily injury, property
damage, personal injury and advertising injury, with minimum coverage of One
Million Dollars (USD $1,000,000) per occurrence and Two Million Dollars (USD
$2,000,000) in the aggregate.
HUNERRRN—BRBLREIR , BEASHENUFHREATT, A
B EHERE  FERERREURASHAE, BEHRE, ASH
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e Business Automobile Liability Insurance covering bodily injury and property damage
liability, including coverage for all owned, non-owned, and hired vehicles with a
minimum combined single limit of One Million Dollars (USD $1,000,000) per
occurrence.

BlRERER  BEAFHSAVFRARE , @FEFEEE. F
BERHAEFNRR  SBAETHNERRESLMRAN—BF
($1,000,000 ) E7To

o Professional Liability Insurance for errors and omissions with a minimum limit of Five
Million Dollars (USD $5,000,000) per occurrence or per claim and Five Million
Dollars (USD $5,000,000) in the aggregate.

HOBRABRORLRER , SAEHRERERHRARANES
J7 (1$5,000,000 ) &5t , BitBREIAEEF ( $5,000,000 ) =T,

e Umbrella and/or Excess Liability insurance on an occurrence basis with limits not
less than Five Million Dollars (USD $5,000,000) per occurrence and Five Million
Dollars (USD $5,000,000) in the aggregate in excess of the limits provided by the
Seller Employer's Liability, Commercial General Liability, and Business Automobile
Liability.
HYIFHNECARERN/IBERARER , BREREATRTEER
(195,000,000 ) 5T , BHRFAREERERER. —RELRERM
B ERERRIA , RIFRFAE T ($5,000,000 ) ETo

Seller shall ensure that PRTS, its parent and subsidiaries including any affiliates, its
officers, directors, agents, employees and shareholders, are named as additional
insureds to Seller's Commercial General Liability Insurance. Certificates of Insurance
including endorsements evidencing the insurance maintained by Seller shall be
furnished to PRTS upon request, and within a reasonable time after such coverage is
renewed or replaced. Seller shall provide PRTS with thirty (30) days prior written notice
in the event of cancellation, non-renewal or reduction in coverage that causes Seller to
no longer be in compliance with any of the requirements set forth in this Section 13.
5 NHR , PRTS, HEARMFLHE , BEEAXKAR. HSHRR
B, 5, RE, AITMRERINEHE —RELSTER A MR RS
Ao BREIEASTRATBEANRRIEPLNRERREMS PRTS , HE
HRRRERFFREHSENRRRMA. MRREBUE., FTERIA
LPREVER , SBRATEREELRE BEAENIAER , RHNR
BI=+ (30) X[ PRTS % HPEEA.

14. General: Seller shall not publicize the fact the parties are doing business, without
the prior written consent of PRTS. The construction, interpretation and performance
of this Agreement are governed by the laws of the State of New York, United States, as if
this Agreement was executed and performed entirely within that State, without regard
to conflicts of laws principles. The parties expressly exclude application of the United

Nations Convention on Contracts for the International Sale of Goods. Any dispute
arising out of or in connection with this contract, including any question regarding its
existence, validity or termination, shall be referred to and finally resolved by arbitration in
Singapore administered by the Singapore International Arbitration Centre (SIAC) in
accordance with the Arbitration Rules of the Singapore International Arbitration Centre
("SIAC Rules") for the time being in force, which rules are deemed to be incorporated by
reference in this clause. The seat of the arbitration shall be Singapore. The arbitration
tribunal shall consist of one (1) arbitrator. The language of the arbitration shall be
English. Seller may not assign or transfer any right or obligations hereunder without the
prior written consent of PRTS. PRTS may assign its rights and obligations under this
Agreement without requiring any notice to or consent from Seller. This Agreement shall
inure to the benefit of the permitted successors and assigns. Seller may not subcontract
any of its rights or obligations under the Agreement without PRTS'’s prior written consent.
If PRTS consents to the use of a subcontractor or third party manufacturer, Seller will: (i)
guarantee and will remain liable for the performance of all subcontracted obligations; (i)
fully indemnify PRTS for all damages and costs of any kind incurred by PRTS or any
third party and caused by the acts and omissions of Seller's subcontractors or
third party manufacturers; and (i) make all payments to its subcontractors and third
party manufacturers without delay. To be valid, any waiver by PRTS must be made in
writing and expressly reference the PO. A valid waiver of any right or remedy herein
shall in no event be deemed to: (i) constitute a waiver of such right or remedy arising
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in the future or (ii) operate as a waiver of any other right or remedy. If and to the extent
that any of the terms of this Agreement become or are declared to be illegal by any court
of competent jurisdiction or arbitration panel, it is the intention of the parties that such
terms shall be reformed by such court or arbitrator to render them enforceable to the
maximum extent permitted by law, or if such clause cannot legally be reformed, such
terms shall be null and void and shall be deemed deleted from this Agreement, but only
to the extent that such term is illegal. All remaining terms of this Agreement shall remain
in full force and effect. The parties to this Agreement are independent contractors.

B REPRTSEAPHERBE , XFF
BEARFTEETRUFSHES. AHUNBRRE, BUNET , 2XE

AAMNEZRER , WRAFAHUELERZMNEBHANIT —H , FERER
HREM. REABHER (REEEFKYHESRNN) NEM. B
AHUEI B~ ENEMYYS , BRAHUHEFE, ERERLILNE
R, RI3R 3K EER AR O H BRIE LB RE CH s E R
PO MEHAN) EFIEHAATHEARLHER , XEANELBIRE
RBEARANESRZR, HEB QN FT IR FREME— (1) HE
RAH. MBESHHE, REPRTSELAHERE , REFEBELHE
BEEADUI FHEARFIE LS, PRTS I UL EER DI TE
RAMLE , MAREARARHBARE/RSTHEE. FAHUEN
REREARMZIUEANFREMR, KL PRISEEFARDE , RH5FE2
BEAXRPUATHEARFRNLS . &PRISEEEAISERE=H
£, BHE () RIEABREXNAES BN USHEITAE ; (i) X
PRTSRAEMBE=HFREN. BRIV EFRE=FEFENENRT
ERNERNEARENRERENZARTLEBE | R(i) ETELL
ARSI BENE=FEFEAXMNRERT. PRTS WEMFR , LHUH
ERXEL , AEBRERBEE , TRER. NABLFEARFRK
FRARKF  EEABERT , TEAN : () WG R~ 8RR
MRIOFHRF ; (i) BRIFEAMEMRFRILFORFT. WRUR
ERBEA , XHUWEAEFREEAETERNNERRHABENE R
RERFEE  NANZER , ZEEXFNAZERRABRAFTHER
BZEZEATNRICEEATUT , REMRZEERTREEB
B, WEZEEFRERBRR , HENAIMNERBDICFRIBR , BRRTZ
EEXRNTEENEE. APUFAEEREFRNRABT2EREEN.
RIPWHNETRIBIB I A,



