PURCHASING CONDITIONS ¥ I % 2%k

SCOPE OF APPLICATION i& & Bl

These Purchasing Conditions shall apply to any supplies of goods and services between
supplier and Marquardt Switches (Shanghai) Co., Ltd. (hereinafter referred to as “Mar-
quardt”). They shall form part of the contract for purchase or for work deliveries between
Marquardt and the supplier, with the contract prevailing in case of conflict. Alterations
and supplements shall be in writing to be valid. Any other general terms and conditions
shall not apply without need of further notice of objection and shall be of no effect nor in
any circumstance binding.
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ORDERS iT #

2.1 Supply contracts (order and acceptance of such order) and delivery call-offs under a frame
order as well as any alterations or supplements thereof shall be in writing to be valid. The written
form can also be replaced by electronic data interchange.
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2.2 In case the supplier does not accept the order within two weeks upon receipt, Mar-
quardt shall have the right to cancel such order. Delivery call-offs under a frame order
shall be binding if not rejected by the supplier within two weeks upon receipt. &4t N5
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PAYMENT, INVOICE AND DELIVERY NOTE fi3k. REMA &

3.1 Payment shall be made by bank transfer or check, and, unless otherwise specified, within
14 days with 3% discount or within 30 days net from the date of delivery and receipt of invoice.
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3.2 In case of premature deliveries payment shall be made according to the agreed delivery
dates.
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3.3 In case of defective deliveries Marquardt shall be entitied to withhold an appropriate amount
until delivery has been duly performed.
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3.4 The supplier shall forward the invoice in duplicate to the plant to be supplied. The invoice
shall quote the number and date of the purchase order (and/or order placement and delivery
call-off), additional data of the purchaser (reference to an account), sales tax identification num-
ber if relevant, place for unloading, number and date of delivery note and quantity of goods in-
voiced.
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3.5 Supplier’s right of retention pursuant to Art. 264 of the Chinese Contract Law shall be
excluded.
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NOTICE OF DEFECTS 35 i 41

Marquardt shall notify the supplier immediately in writing about any goods found defec-
tive in material or workmanship or otherwise not in conformity with the requirements of
the order, as soon as such defects have been discovered in the ordinary course of busi-
ness. Marquardt shall inspect the goods upon receipt only for identity, quantity and dam-
age occurred during transport and clearly to be seen on the packaging. In so far the sup-
plier waives his right to object to delayed or failed inspection or notice of defects made
by Marquardt.
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NON-DISCLOSURE {43

5.1 Neither party hereto shall disclose or make available in any form whatsoever any commercial
and technical data gained during their business relationship unless such data are part of the
public knowledge or domain.
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5.2 The parties hereto undertake not to furnish or make available to any unauthorised third par-
ties any drawings, models, patterns, samples or similar objects. Reproduction of such objects is
permitted only if allowed by owner’s requirements and copyright conditions.
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5.3 Subcontractors shall be committed accordingly.

I3 LR IR U L 3 8 57 A E

5.4 Each party hereto may use the established business relationship for advertising purposes
only after having obtained previous written consent from the other party.
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DELIVERY DATES AND PERIODS 3¢ H $140 48R

The delivery dates and periods agreed upon shall be binding. Compliance with such dates and
periods shall be determined by the date the goods arrive at the respective Marquardt plant to be
supplied. Unless delivery ex works has been agreed upon, the supplier shall make the goods
available in time taking into consideration the time usually needed for loading and shipment.
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DELAY IN DELIVERY iRZEZZ A

7.1 The supplier undertakes to notify Marquardt immediately in writing of circumstances that oc-
cur or become known to him which are expected to cause a delay in delivery. The supplier
shall compensate Marquardt for any damage caused by delay.

PR 7R, Al B AR I BH SR S AT e BOR IE A A 115 T B A H T 50
R R BN ) A £ R R R B A T B AT HRR o

7.2 If the delivery periods agreed upon are not adhered to, Marquardt is, notwithstanding
any further claims, entitled to withdraw from the order and/or claim damages and/or pro-
cure replacement from third parties.
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7.3 Acceptance of a delayed delivery or performance does not imply a waiver for any
claims for damages.
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FORCE MAJEURE R AT #i 77

Acts of God, strikes, lockouts, civil commotion, government directives and any other unforesee-
able events of force majeure out of control of the party affected shall release the affected party
from its duty to deliver or take delivery for the duration and to the extent of the event. This shall
not apply in case the party concerned is already in delay. The parties hereto undertake to
give each other the necessary information and to adjust their obligations in good faith to the
changed circumstances.
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QUALITY AND DOCUMENTATION & EA13Cf

9.1 Concerning his deliveries the supplier shall comply with the state of the art, the relevant safe-
ty regulations and the specified technical data. Any and all modifications of the goods to be
furnished hereunder, no matters whether deemed to be important for its later use, are
subject to the prior written consent of Marquardt. The supplier shall permanently control
the quality of the goods delivered. The parties hereto will inform each other of possible
quality improvements.
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9.2 For materials which on account of laws, regulations and other provisions or due to their com-
position and effect on environment need a special treatment as to packaging, transport, storage,
handling, trade restrictions and waste disposal, the offer furnished by the supplier to Marquardt
shall be accompanied by the safety data sheet filled in, the data sheet required for possible re-
sale abroad and the respective accident leaflet (transport). In case the materials or the legal sit-
uation change, the supplier will provide Marquardt with updated data sheets and leaflets for ap-
proval.
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CLAIMS BASED ON DEFECTS PHIZEE =4 H & R AL

10.1 If the goods or services supplied exhibit any defects, Marquardt at its discretion and if rea-
sonable shall give the supplier the opportunity to sort out, repair or replace them, before pro-
cessing or treatment is started on schedule or before merchandise is supplied to the customer.
In case the supplier is unable to do so or only within an unreasonable period, Marquardt
shall have the right to rescind the contract to this extent and to return the goods to the
supplier at the supplier's risk and against reimbursement of the transport costs notwith-
standing any claims for damages. In urgent cases Marquardt may, upon hearing of the
supplier, accomplish the rework or repair itself or have it done by a third party. Any costs
resulting therefrom shall be borne by the supplier. In case the same goods or services are
repeatedly supplied with defects of material and workmanship. Marquardt shall be enti-
tled to rescind the contract also with respect to the goods not yet supplied, if, after notifi-
cation, the supplier has again delivered defective goods.
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10.2 In case Marquardt discovers a defect only after treatment or processing has started on
schedule or the goods have been supplied to the Marquardt's customer and in case Marquardt
complied with article 4 (notice of defect), Marquardt is, in addition to the right stated in article
10.1, entitled to claim damages for additional expenditure.
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10.3 Marquardt shall inmediately make available the parts to be replaced to the supplier at sup-
plier's cost.
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10.4 Claims based on defects within the meaning of Article 158 sec. 2 of the Contract Law
of China lapse after 24 months upon delivery of the final product from Marquardt to the
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customer, at the latest, however, after 36 months upon delivery of goods or services to
Marquardt.
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10.5 In case a defect in material or workmanship is discovered within 6 months upon de-
livery, this defect is assumed to have already existed on transfer of risk, unless this as-
sumption is not compatible with the type of defect.
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LIABILITY 354

According to statutory provisions the supplier shall be liable for any damage caused to Mar-
quardt by rendering defective goods and services or by breach of his contractual obligations. As
far as Marquardt is held liable due to imperative statutory provisions for a damage result-
ing from a defective product (also partially) caused by the supplier, the supplier shall hold
Marquardt free and harmless of any claims for damages of any third parties (notwith-
standing the duty to indemnify each other for the pro rata damage).
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Industrial property rights T)MEF=4T

12.1 The supplier shall be liable for any claims which, by using the products in conformity
with the contract, result from the infringement of property rights, either granted or applied
for.
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12.2 The supplier shall hold Marquardt and its customers free and harmless of all liabili-
ties resulting from making use of such property rights.
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12.3 The parties hereto commit themselves to inform each other forthwith on all risks of in-
fringement known and all (alleged or detected) events of infringement and to jointly oppose such
claims of third parties.
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12.4 Upon request the supplier shall inform Marquardt about the use of any published and un-
published property rights (granted or applied for) relating to the products to be delivered regard-
less whether they are owned by or licensed to him.
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12.5 For all other claims the regulations pursuant to article 10 shall apply accordingly.
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USE OF MANUFACTURING EQUIPMENT AND CONFIDENTIAL INFORMATION ] i # %
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13.1 Models, moulds, templates, samples, drawings, sketches, tools, data carriers and other
manufacturing equipment, as well as confidential information and engineering data provided to
the supplier upon Marquardt's request or fully paid by Marquardt, shall not be passed on to third
parties without Marquardt's written consent.
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13.2 Tools or manufacturing equipment paid by Marquardt in whole or in part shall pass
to Marquardt property in whole or in part.
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MATERIAL PROVISIONS #4131 &

14.1 Materials provided by Marquardt shall remain Marquardt's property and shall only be used
according to Marquardt’s order. The supplier shall process and assemble the material for Mar-
quardt. It is agreed that Marquardt gains co-ownership in the final product in proportion of
the provided material to the value of the finished product.
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14.2 In case of material sales to the supplier the respectively valid Marquardt conditions
of delivery and payment shall apply.
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CORPORATE RESPONSIBILITY A 5] 3/F
The supplier undertakes to fulfill the principles and requirements of the Marquardt Code of
Conduct, which can be found on https://us.marquardt.com/meta-footer/downloads/ . {3 /5
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For the supplier it is an essential element of the contract to observe the rules of the Marquardt
Code of Conduct. Furthermore, the supplier uses his best efforts to forward the Marquardt
Code of Conduct to his customers and to convince them to observe these requirements. X}
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Upon request of Marquardt the supplier shall give a written self-assessment within an adequate
period in the required form. This self-assessment includes information about the observation of
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16.1 In the event one of the parties hereto becomes insolvent or a domestic or foreign insolven-
cy proceeding in or out of court on a significant part of the property of one of the parties hereto is
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opened, the other party shall be entitled to rescind the contract with respect to the part not yet
fulfilled.
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16.2 The invalidity or incompleteness of any one of the aforesaid provisions shall not affect the
validity or enforceability of the remaining provisions hereof. In this case the contracting parties
undertake to supplement or replace the ineffective or incomplete provision by a provision with
which the economic purpose of the ineffective provision is reached as far as possible.
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16.3 All relations arising out of the contract shall be governed exclusively by the laws of the
People's Republic of China excluding the applying of the United Nations Convention on Con-
tracts for the International Sale of Goods (CISG).
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16.4 Place of fulfiliment shall be Marquardt’ domicile in Shanghai and/or the plant to be
supplied designated by Marquardt.
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16.5 All disputes arising in connection with this Agreement which cannot be settled amicably
shall be irrevocably decided by the China International Economic and Trade Arbitration Commis-
sion (CIETAC) according to the rules of arbitration in force at the time of application, thereby ex-
cluding proceedings before general courts. Venue of arbitration shall be Shanghai, China, lan-
guage of arbitration shall be English. Notwithstanding the foregoing, the Parties agree that
each Party has the right to seek temporary or permanent injunctive or other similar relief in any
court or other authority of competent jurisdiction in respect of any claims of breach of confidenti-
ality or intellectual property rights infringement or for an order of specific performance or other in-
junctive relief as permitted under Applicable Laws.
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16.6 This Agreement is executed in the English and Chinese language simultaneously. In
case of inconsistence between both versions the English version shall prevail.
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