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MASTER SALE AND PURCHASE (2022-2024) AGREEMENT (this "Agreement") is
made the 11" day of November 2021

BETWEEN

1) TCL ELECTRONICS HOLDINGS LIMITED (a company incorporated in the
Cayman Islands with limited liability), having its registered office at P.O. Box 309,
Ugland House, Grand Cayman, KY1-1104, Cayman Islands (hereinafter referred
to as the "Company"); and

2) TCL INDUSTRIES HOLDINGS CO., LTD.* (TCL E#ZIZIROARAT)
(a joint stock limited company established in the PRC), having its registered office
at 22nd Floor, TCL Technology Building, No. 17, Huifeng 3rd Road, Zhongkai

High-tech Zone, Huizhou City, Guangdong Province, China (hereinafter referred
to as the "T'CL Holdings").

*for identification purpose only
WHEREAS

A)  From time to time members of the Group may request members of TCL Holdings
Group to supply, and members of TCL Holdings Group may sell, to the members
of the Group the TCL Associates Products.

B) On the other hand, members of TCL Holdings Group may from time to time
request the Group to supply, and members of the Group may sell, to TCL
Holdings Group the Electronics Products.

C) The Company and TCL Holdings entered into the Master Sale and Purchase
(2019-2021) Agreement dated 14 June 2019 ("Previous Agreement") regarding
the sale and purchase of TCL Associates Products and Electronics Products.

D) As the Previous Agreement will expire on 31 December 2021, the Company and
the TCL Holdings would like to enter into this Agreement to continue the co-
operation between members of the Group on the one hand and members of the
TCL Holdings Group on the other hand in the sale and purchase of Goods.

NOW IT IS HEREBY AGREED as follows:
INTERPRETATIONS

1. In this Agreement, except where the context otherwise requires, the following
expressions shall have the following respective meanings:



"Approval Date"

"Associate(s)"

"Business Day"

"Companies
Ordinance"

"Electronics
Products"

"Gobds"

llGroupll

"Hong Kong"

"Independent Third
Party(ies)"

means the date on which the shareholders of the Company
approve this Agreement, the transactions contemplated
hereunder and the propose annual caps in relation thereto
at the general meeting of the Company in accordance with
the requirement of the Listing Rules;

has the meaning ascribed thereto under the Listing Rules;

means a day on which banks in Hong Kong are open to
conduct business generally throughout their normal
business hours and The Hong Kong Stock Exchange
Limited is open for trading, excluding a Saturday, Sunday,
public holidays and days on which a tropical cyclone
warning no. 8 or above or a black rainstorm warning
signal is issued in Hong Kong at any time between 09:00
and 17:00;

‘means the Companies Ordinance (Chapter 622 of the

Laws of Hong Kong);

means (i) products (including but not limited to
televisions, telecommunication, mobile and connective
devices, smart home products, information technology
products and commercial use display products)
manufactured, produced or otherwise sold or distributed
by the Group; (ii) the article, things, components or
materials required for manufacturing or production of any
TCL Associates Products; and (iii) waste products arising
from manufacturing or production process of by the
Group;

means any Electronics Products or TCL Associates
Products (as the case may be);

means the Company and its Subsidiaries and any
entity(ies) that may become Subsidiary(ies) of the Group
from time to time during the Term of this Agreement, and
a "member of the Group" and "members of the Group"
shall be construed accordingly;

means the Hong Kong Special Administrative Region of
the People's Republic of China;

means any third party(ies) who is independent of and not
connected with any director, chief executive or substantial
shareholder of the Company or any of its Subsidiaries or
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"Listing Rules"

IIPRCII

"Sale and Purchase
Contract(s)"

"Subsidiary"”

"TCL  Associates
Products"

"TCL Holdings
Group"

IITeI.mH

any Associate of the above persons;

means the Rules Governing the Listing of Securities on
The Stock Exchange of Hong Kong Limited (as revised
from time to time);

means the People's Republic of China (for the purpose of
this Agreement excluding Hong Kong, Taiwan and the
Macau Special Administrative Region);

means written sale and purchase contract(s) (in such form
and style as the Company and TCL Holdings may agree
from time to time) entered into between any member of
TCL Holdings Group and any member of the Group from
time to time in accordance with the terms of this
Agreement for the sale and purchase of the Goods during
the Term of this Agreement;

means any entity within the meaning of the term
"subsidiary" as defined in the Listing Rules and the term
"Subsidiaries" shall be construed accordingly;

means (i) any goods or appliances (including but not
limited to electronic, information technology or electrical
goods (such as but not limited to refrigerators, washing
machine, dishwashers, air conditioners, other household
appliances, electrical accessories and their components))
designed, developed, manufactured, produced or
otherwise sold, marketed or supplied by any member of
TCL Holdings Group; (ii) the article, things, components
or materials required for manufacturing or production of
any Electronics Products; and (iii) waste products arising
from manufacturing or production process of TCL
Holdings Group; and

means, collectively, TCL Holdings and its Subsidiary(ies)
and Associate(s) and any entity(ies) that may become
Subsidiary(ies) or Associate(s) of TCL Holdings from
time to time during the Term of this Agreement and for
the purpose of this Agreement it shall not include the
Group; and a "member of TCL Holdings Group" and
"members of TCL Holdings Group" shall be construed
accordingly;

means the period commencing from 1 January 2022 or (if
applicable) the Approval Date (whichever is later) to 31
December 2024.



CONDITION PRECEDENT

2.

This Agreement is conditional on and subject to the compliance by the Company
with relevant Listing Rules requirements regarding the Agreement, including but
not limited to, where applicable, the sharcholders of the Company having
approved this Agreement, the transactions contemplated hereunder and the
proposed annual caps in relation thereto at the general meeting of the Company in
accordance with the requirement of the Listing Rules.

CAPACITY

3.

The parties hereby agree that:

3.1. the Company enters into this Agreement for and on behalf of itself and each
and every member of the Group;

3.2. TCL Holdings enters into this Agreement for and on behalf of itself and
each and every member of TCL Holdings Group; and

3.3. each of the Company and TCL Holdings further agrees that if any of the
terms of this Agreement or the Sale and Purchase Contracts thereunder (as
the case may be) involve the rights or obligations of any member(s) of the
Group and TCL Holdings Group respectively, it will procure such member(s)
of the Group and TCL Holdings Group respectively to comply with the
relevant terms of this Agreement or the Sale and Purchase Contracts
thereunder (as the case may be).

DURATION

4,

Subject to Clause 2 above, this Agreement shall become effective on 1 January
2022 or the Approval Date, whichever is later.

Subject to termination as herein provided, the term of this Agreement shall be for
the entirety of the Term.

PURCHASING OF GOODS FROM TCL HOLDINGS GROUP

6.

Each member of the Group may, at its absolute discretion, request to purchase its
required TCL Associates Products from members of TCL Holdings Group
provided that:

6.1. the relevant member of TCL Holdings Group can meet the timeline, quality
and quantity requirements of the relevant orders placed; and

6.2. the overall terms and conditions (including but not limited to price, payment
terms and credit terms) as a whole offered by the relevant member of TCL
Holdings Group to the relevant member of the Group are no less favourable
to the relevant member of the Group than those offered by Independent
Third Parties and shall be on normal commercial terms or better.



7.

Upon receiving purchase request from members of the Group, TCL Holdings may,
at its absolute discretion, procure the relevant member of TCL Holdings Group to
sell to the relevant member of the Group the required TCL Associates Products.

SALE OF GOODS TO TCL HOLDINGS GROUP

8.

Each member of TCL Holdings may, at its absolute discretion, request to purchase
Electronics Products from members of the Group.

If any member of TCL Holdings Group so requests or makes a written offer to any
member of the Group to purchase from the Group any Electronics Products, the
Company may, at its absolute discretion, procure relevant member of the Group to
supply such Electronics Products to the relevant member of TCL Holdings Group
provided that:-

9.1. the relevant member of the Group is capable of meeting the timeline, quality
and quantity for the relevant orders; and :

9.2. the overall terms and conditions (including but not limited to price, payment
terms and credit terms) as a whole offered by the relevant member of TCL
Holdings Group to the relevant member of the Group are no less favourable
to the relevant member of the Group than those offered by Independent
Third Parties and shall be on normal commercial terms or better.

SALE AND PURCHASE ORDER

10.

11.

The terms and conditions of any sale and purchase conducted pursuant to Clauses
6 to 9 shall be agreed between relevant member(s) of the Group and TCL
Holdings Group in writing in the form of Sale and Purchase Contracts. The terms
of such Sale and Purchase Contracts shall be consistent with this Agreement save
and except for the clauses regarding applicable law and dispute resolution.

Without prejudice to Clauses 6 to 9, the terms of each of the Sale and Purchase
Contracts shall also be subject to the following requirements:-

11.1. the terms of the Sale and Purchase Contracts (including price and payment
terms) shall be agreed between the relevant member of TCL Holdings
Group on the one hand and relevant member of the Group on the other hand
based on normal commercial terms after arm’s length negotiations;

11.2. in determining whether the overall terms and conditions are no less
favourable to the relevant member of the Group than those offered by
Independent Third Parties, the Group will take into account all relevant
factors including the fair market price ranges and pricing terms of products
of identical, or (if that is not available) of comparable or similar quality,
specifications, quantities, required time of delivery, etc. offered by
Independent Third Parties in the market as at the time when the Sale and
Purchase Contract is entered into; and



11.3. subject to mutual agreement, the relevant member of the Group has the right
to sell, resell or otherwise distribute TCL Associates Products which it has
acquired from the relevant member of TCL Holdings Group to any person at
such price as such member of the Group may in its absolute discretion
determine.

FURTHER OBLIGATIONS AND UNDERTAKINGS

12. TCL Holdings Group shall keep full and accurate books and records relating to
the transactions contemplated under this Agreement and shall allow auditor(s)
engaged or appointed by the Company to have access to, inspect and make copies
(whether in paper or electronic form or otherwise) of the same upon reasonable
notice and during reasonable working hours of the relevant member of TCL
Holdings Group, for the purpose of enabling the Group to comply with the Listing
Rules or other applicable laws and regulations.

VARIATION

13. This Agreement shall only be varied by written agreement between the parties
hereto and the Company shall fully comply with the Listing Rules (where
applicable) or other applicable laws and regulations with regard to any such
variation.

FORCE MAJEURE

14. If a relevant member of the Group or TCL Holdings Group is prevented from
carrying out its obligations hereunder or under any transactions as contemplated
hereunder by reason of war, riot, strike, embargo, pandemic, act of God, or
government intervention, then the performance thereof shall be suspended for so
long as such circumstances continue. If such suspension continues for a period
exceeding 60 days, the relevant member of the Group or TCL Holdings Group
whose performance of obligations is so prevented may then give notice to the
relevant counterparty of the termination of the relevant purchase orders, and the
Company or TCL Holdings (as the case may be) shall procure that the termination
of any purchase order placed by such member of the Group or TCL Holdings
Group (as the case may be) is to be accepted by the relevant member of the Group
or TCL Holdings Group. No liability shall attach to either party by reason of such
termination pursuant to this Clause.

ASSIGNMENT

15. Each party shall not assign any rights or benefits of this Agreement without the
other party's prior written consent and any purported assignment without such
consent shall be void.

LAW AND JURISDICTION

16. This Agreement shall be governed by and construed in all respects in accordance
with the laws of Hong Kong.



17. Each party agrees that in the event of any disputes, controversies and claims
("Dispute(s)") arising between the Group and the TCL Holdings Group n
connection with this Agreement, they should use their best endeavours to
negotiate in good faith or should procure their respective disputing members to
use their best endeavours to negotiate in good faith and settle amicably any such
dispute locally; and if resolution could not be reached within 2 months (or such
extended periods as may be agreed by the parties hereto), the Disputes shall be
finally settled by arbitration between the Company and TCL Holdings under the
UNCITRAL Arbitration Rules in effect on the date hereof by the Hong Kong
International Arbitration Centre ("HKIAC"). Any matter expressed in this
Agreement to be a matter for the mutual consultation, consent, decision or
agreement by the parties shall not, in the event of failure of decision or agreement,
constitute a Dispute to be referred to or settled by arbitration under this Clause 17.
The arbitration shall be the sole and exclusive forum for resolution of the Dispute
and the award resulting from such arbitration shall be final and binding. The
parties hereto waive irrevocably to the extent permitted under applicable law any
rights to any form of appeal, review or recourse to any state or judicial authority.
A decision given by the HKIAC may be entered into by any court having
jurisdiction. The number of arbitrators shall be three and shall be impartial and
independent of any party. The Company shall appoint one arbitrator and TCL
Holdings shall appoint one arbitrator, and the two arbitrators so appointed shall
choose a third arbitrator. If the arbitrators chosen by the parties cannot agree on
the choice of the third arbitrator within a period of 30 days after both of them have
been appointed, then the third arbitrator shall be appointed by the HKIAC. The
place of arbitration shall be Hong Kong. The arbitration shall be conducted in the
Chinese language and any non-Chinese language documents presented at such
arbitration shall be accompanied by a Chinese translation thereof. The arbitrators
shall state the reasons upon which the award is based.

GENERAL
Notices

18. Every notice, request, demand or other communication under this Agreement
shall:-

18.1. be in writing, delivered personally or by post or facsimile transmission,

18.2. be deemed to have been received, subject as otherwise provided in this
Agreement, in the case of a facsimile transmission at the time of despatch at
the specified facsimile number (with receipt of such facsimile transmission
confirmed) and in the case of a letter when delivered personally or 3
Business Days after it has been deposited in the post with postage prepaid
and contained in an envelope addressed to the specified address; and

18.3. Dbe sent:

(a) tothe Company at:



19.

20.

21.

22.

23.

24.

Address: 7th Floor, Building 22E, 22 Science Park East Avenue,
Hong Kong Science Park, Shatin , New Territories, Hong
Kong

(b) to TCL Holdings at:

Address: 22nd Floor, TCL Technology Building, No. 17, Huifeng
3rd Road, Zhongkai High-tech Zone, Huizhou City,
Guangdong Province, PRC

or such other address as is notified by a party hereto to the other pursuant to
this clause.

Any document (including notice of legal process) required to be served under this
Agreement shall be sufficiently served if it is served to the address given under
Clause 18.3.

Waiver

No forbearance or indulgence on the part of the Company in enforcing any term
of this Agreement shall prejudice the rights of the Company hereunder nor be
construed as a waiver thereof.

Invalidity

If at any time any one or more of the provisions of this Agreement become invalid
illegal or unenforceable in any respect under any law the validity legality and
enforceability of the remaining provisions hereunder shall not in any way be
affected or impaired thereby.

Headings

The insertion of headings in this Agreement is for convenience of reference only
and shall not affect the interpretation thereof.

Counterparts

This Agreement may be executed in any number of copies or counterparts, and by
the parties hereto on separate counterparts, but shall not be effective until each
party has executed at least one counterpart and each such counterpart shall
constitute an original of this Agreement but all the counterparts shall together
constitute one and the same instrument.

Third party rights

Subject to Clause 26, no person shall have any right under the Contracts (Rights
of Third Parties) Ordinance (Cap. 623 of the Laws of Hong Kong) (the "Third
Parties Ordinance") to enforce or enjoy the benefit of any of the provisions of
this Agreement and any contract associated therewith (including but not limited to
any Sale and Purchase Contract) between such parties.

8



25. Notwithstanding any provision of this Agreement, the consent of any person who
is not a party to this document and its counterparts (if any) is not required to
rescind or vary this Agreement at any time.

26. Any member of the Group and TCL Holdings Group (each a "Designated Third
Party") may, by virtue of the Third Parties Ordinance, rely on any provision of
this document and any contract associated therewith between parties to this
document and its counterparts (if any) only if and to the extent that such

provision:-

26.1. expressly limits or excludes liability of that Designated Third Party; and/or

26.2. expressly confers other rights or benefits on that Designated Third Party
(including without limitation any indemnity).

27. No right or benefit under any provision of this Agreement enforceable by a Third
Party under the Third Parties Ordinance shall be assigned by the Designated Third
Party to another person unless this document expressly provides otherwise.

(the rest of this page is intentionally left blank)



EXECUTION PAGE

SIGNED by , ) For and on behalf of
Director and/or authorised representative ) TC[,: ﬂ?g,?;grgni_cs Holding
for and on behalf of TCL, ELECTRONICS ) (neiporated s g0 .2
HOLDINGS LIMITED

inthe presence of - S

LAD QmaxA
|~

Limited

SIGNED by 5 )
Director and/or authorised representative )
for and on behalf TCL INDUSTRIES)

HOLDINGS CO., LTD.
in the presence of :-

LKO QenGIA

| ooe




