Diehl Controls (Nanjing) Co. Ltd.
EEAEBETER (R ARAR

109 Zhuangpai Road Jiangning Development Zone, 211106 Nanjing, PR China
1 E L T AR ARIT R X EHE#E 109 5, HF%K: 211106

General Terms and Conditions of Purchase as of

October 15,2010 for Purchases from Suppliers

seated outside PR China

1.1

1.2.

DIEHL CONTROLS POINTS OUT THAT THESE
GENERAL TERMS AND CONDITIONS MAY
CONTAIN CLAUSES WHICH EXPRESSLY
ELIMINATE OR LIMIT DIEHL CONTROLS’
LIABILITY. UPON REQUEST OF THE
SUPPLIER, DIEHL CONTROLS WILL EXPLAIN
THE MEANING AND IMPLICATION OF SUCH
CLAUSES.

Exclusive Validity of these Conditions;
Acknowledgement of Ordinary Retention-of-

Title Clauses

Unless Diehl CONTROLS and Supplier have
agreed by separate written contract to deviating,
other or additional conditions, all and any orders
placed by Diehl CONTROLS with the Supplier
shall exclusively be governed by these General
Terms and Conditions of Purchase. Any condi-
tions of the Supplier irrespective of their type and
form are herewith explicitly rejected to the extent

they are in conflict with these conditions.

Diehl CONTROLS accepts a simple retention of
titte by Supplier provided that ownership of any
one item sold passes to the buyer upon full pay-

ment of the invoice for that particular item only.

Order Forms

Unless a deviant order form is agreed separately,
both orders and their subsequent amendments, in
order to become effective, must be made in writ-
ing. Oral orders or amendments thereto are valid
only if confirmed by Diehl CONTROLS in writing.
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Documents

Any documents, data or data media, Diehl
CONTROLS has provided to the Supplier shall
remain the sole property of Diehl CONTROLS and
shall not be copied or made available to third par-
ties in any way nor be used for any purpose other

than the execution of the respective contract.

Products which are manufactured on the basis of
documentation drawn up by us like drawings,
models or the like, or on the basis of confidential
information provided by us or by using our tools or
reproduced tools must not be manufactured by
the Supplier for its own purposes or manufactured
for, offered or delivered to any third party. This

shall apply mutatis mutandis to our print jobs.

Payment

Payment shall be effected within 14 days ata 3 %
cash discount, within 30 days at a 2% cash dis-

count or within 60 days net without deduction.

Assignment of Claims

Claims against Diehl CONTROLS must not be
assigned to a third party without Diehl
CONTROLS's prior written consent.

Deliveries and Quantity / Quality Deviations

Agreed delivery dates shall be binding. The date
of receipt of the certain product of the Supplier
(“Product”/"Products”) by Diehl CONTROLS shall
be deemed as the relevant delivery date. Unless
otherwise expressly agreed or contained in the
single orders of Diehl CONTROLS delivery shall
be effected DDP in
INCOTERMS 2010, to the address indicated in

our order. If the Supplier fails to comply with

compliance  with

agreed delivery dates the statutory provisions

shall apply. The Supplier shall notify Diehl
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CONTROLS's ordering department without undue LEAE AN A RUHE 44T Ar] A5 F s A0 8l i B 5 TH R 52
delay of any difficulties regarding manufacture, A KRIIZEAT o

supply with primary material, compliance with the
delivery date or similar circumstances that could

prevent him from effecting delivery in due time.

Diehl CONTROLS shall be free to reject any de-
livery not in full conformity with the respective or-

der in terms of quantity and/or quality.

7. FCREAR L BA

7. Reduced Incoming Inspection; Notification
Diehl CONTROLS’s duty to inspect incoming TCHHFE #IRE S 2 (RS 3 SC55 T Ak A 36 A 15
Products is reduced to checking them for obvious, A L) AP RIRT #3152 R
outwardly recognizable transportation and/or DA K B ASAST P2 S B B A2 SRR PR, )
packaging defects and for the identity of both the FCREE AN A R T RIS 1 10 (1) AN TAE

guantity and the type of the products delivered. If 0 o B A, AR MR A
a defect is found, notice of defect has to be given
by Diehl CONTROLS without undue delay, but
within 10 (ten) working days from discovery at the

latest.

8. The Supplier’'s Unlimited Liability For His Sub- 8. PLRLRIRT IR AR TR FTAE

Suppliers R SE 7R ISR FAT AT DR AL o BT S AR AT AT 9 A
The Supplier shall be liable to Diehl CONTROLS LA ) fCAFE R 5T, RIS A
for all and any acts and/or omissions committed SVEXAB T MMMR (CRaigyes, & T AN
by any of its sub-suppliers, irrespective of the na- 3 26 B A ot 42 )

ture of the relationship he has with Diehl
CONTROLS (mere sale or comprising the Suppli-
er's obligation to manufacture or have manufac-

tured the object of the sale).

9. A EHEHHIERBE

9. Determination of the Agreed Upon
Characteristics 29 58 A AT 5 A = T A g DR UE7E ST DR S B A ¢
Any specifications agreed upon shall be deemed LA

to have been guaranteed as durable for the period

of warranty.

10. Warranty 10. FfR
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10.1. Treatment of Products Found to be Defective

If a Product is defective, Diehl CONTROLS may
request the Supplier at Diehl CONTROLS'’s option
to either replace or repair such part within an ap-
propriate period. If necessary the Supplier shall
remove the pertinent Products from any product
into or onto which it has been assembled as a
component and reinstall it subsequently. If this is
impossible for the Supplier despite making rea-
sonable efforts or if it is impossible for other rea-
sons, Diehl CONTROLS shall remove / reinstall
such part at the Supplier's cost. If the Supplier
fails to replace or repair the defective Product af-
ter two attempts — or only one attempt if the defect
is of a safety-critical nature — or within the time
period set by Diehl CONTROLS for doing so,
Diehl CONTROLS shall be entitled, at its option,
either to carry out the repair of such Product itself
or to have it carried out by a third person, both at
the Supplier's cost. A defect shall be deemed as
safety-critical if it causes the danger of either
non-minor personal injuries or non-minor damage

to items not part of the respective Product.

Alternatively to the above mentioned repair or re-
placement of the defective Product Diehl
CONTROLS shall be, on its own decision, entitled
either to reduce the price for such defective Prod-
uct appropriately or to return them to the Supplier
(by holding them ready for pick up by the Suppli-
er) and to either retain payment or demand re-
payment (as the case may be) in full of the pur-
chase price, or, finally, if the Supplier so wishes
and assumes the pertinent costs, properly to dis-
pose of them. The same rights shall inure to Diehl
CONTROLS if either (i) the Supplier declines to
remedy the defect; or (ii) if he is obviously unable

to do so; or (iii) if the defect is negligible; or (iv) if
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Diehl CONTROLS cannot reasonably be ex-
pected to wait for such removal due to the immi-

nence of unusually high damage.
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In addition to the above mentioned rights of Diehl
CONTROLS Supplier shall compensate any dam-
ages, costs and expenses Diehl CONTROLS
and/or its customers suffers, resulting from a de-
fect of a Product. Such damages include, without
limitation the costs of identifying defective prod-
ucts, the costs of their removal and subsequent
reinstallation, lost profit, call-back costs and/or
(both at Diehl
CONTROLS itself and at Diehl CONTROLS's cus-
tomers). If defective Product deliveries cause fur-
ther costs incurred by Diehl CONTROLS, includ-

ing without limitation transportation costs, tolls, la-

costs of a line standstill

bour costs, costs of material or costs in connec-
tion with an incoming inspection going beyond the
normal scope, any such costs have to be borne
by the Supplier. If the Supplier despite a respec-
tive request fails to remove the defect without de-
lay, Diehl CONTROLS may in urgent cases, in
particular for the purpose of defending against
impending dangers or so as to prevent major
damage, remove the defect or to have the defect

removed by any third party, each at the cost of the

Supplier.
10.2. Treatment of Delivery Partially Quality- 10.2. EEZFRERRKIES A E 5%k
Checked .
10.2.1. HERME; “HA” W “ERHE” KEX; £
10.2.1. Voluntary Character of Taking Samples; _
b A i AL B

Definition of “Sample” and “Basis Quantity™;

WRAE L3CH 7 %, SCHFERN AR GE & 1R BT AR
BT, ACAFE A AR 1V B LU AR 4%

Treatment of Products Actually Checked
Subject to section 7 above, Diehl CONTROLS

shall be entirely free as to whether and to what
extent and on what occasion (incoming inspec-
tion, during manufacturing or final tests), if any, it

conducts any quality controls at all. However, if
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Diehl CONTROLS conducts random inspections
of a certain part (“Sample”) of any delivery (“Ba-
sis Quantity”), any Products within such Sample
that turn out to be actually defective shall - without
prejudice to the rights arising from section 10.2.2
below - be treated as defective under sec-
tion 10.1, above. Any non-defective Products of a
Sample Diehl CONTROLS shall either return or
dispose of if the quantity of such Sample is too
small to be of interest to Diehl CONTROLS.

10.2.2. Treatment of Products not Tested; Defective

Sample affecting Basis Quantity as a Whole.

In case one or more Products within the Sample
is found to have a safety-critical defect or if the
Sample as a whole is found to have an error rate
of at least 100 ppm for defects of a non-safety-
critical nature, the entire Basis Quantity shall be
deemed to be defective regardless of whether or
not any particular part out of such Basis Quantity

is actually defective.

In such case, Dienl CONTROLS may freely
choose to exercise any of the rights under sec-
tion 10.1 above for all Products belonging to such
Basis Quantity. The amount by which the pur-
chase price may be reduced shall depend on the
probable percentage of defective Products within
the pertinent Basis Quantity and the probable
gravity of their defects. In addition, in such cases
Diehl CONTROLS may request the Supplier to re-
imburse all selection, search and testing costs in-

curred.
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10.3. Non-Exclusive Character of the Above

Provisions

10.3.1. The above provisions shall in no way abridge
any statutory rights in case of defects of the Prod-
ucts and defects of title Diehl CONTROLS may
otherwise have. In addition to the provisions set
forth above Diehl CONTROLS may claim
bursement of any costs Diehl CONTROLS incurs

reim-

due to a defect of the Products or a defect of title
or in case such costs are invoiced to Diehl
CONTROLS by a customer. Diehl CONTROLS
shall have the right to select the manner in which

repair is effected.

10.3.2. Any reliability requirements of the Products may
separately be agreed in a Quality Assurance
Agreement (QAA).

10.4. Expiring of Warranty Claims

10.4.1. The warranty period for any warranty claims of
Diehl CONTROLS against Supplier shall be 36
(thirty-six) months after receipt of the affected
Products by Diehl CONTROLS.

10.4.2. For replaced Products the original period of war-
ranty shall begin to run anew when the replaced
part is delivered or reinstalled as the case may
be.

10.4.3. For repaired Products the following shall apply:
In principle, the original period of the repaired
Product shall remain unchanged save that it shall
run for at least 6 months from the date of deliv-
ery/re-installation of the repaired Product. Howev-
er, the full warranty period shall begin to run anew
from this date with regard to defects of the kind

that gave rise to the repair in question.
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11.  Reduced Duty of Diehl CONTROLS Vis-a-Vis | 11. AABEHITTHE PEARBOR 3R K M2 B AR K 2 X
the Supplier to Assert Certain Defences %) AU R R H K 3R R R R 5T

Towards Its Customers as Part of Diehl
CONTROLS's Obligation of Damage

Minimisation 1R FEAAE AR A A P RIUAF R B A7
IF CLAIMS ARE MADE AGAINST DIEHL e e T AR OR35S, L R gkt
CONTROLS BY ONE OR SEVERAL OF ITS WK A TR T 1 T R AR e R

CUSTOMERS WHICH ARE BASED ON
EXISTING OR ALLEGED DEFICIENCIES FOR
WHICH, IF TRUE, THE SUPPLIER WOULD BE
LIABLE, DIEHL CONTROLS, IN ORDER TO

i, AFER FCAFER) (AE D HOR L AR FH 1 —
A st AR B BRI AR B E R B AR (1) 2
RIGIVRVR I LAY, (242 A8 7 R AE UG

MAKE RESPECTIVE CLAIMS AGAINST THE 75 ACHLZ I R KPR S Jn ACA 27, BRAE(AE
SUPPLIER, SHALL NOT BE REQUIRED, AS IR A FCACFE i A% SRR 32 5K 1T 1% 55 VR VA I 2%
PART OF ITS GENERAL DUTY TOWARDS THE Ot L b, HAZSRUR 32 TR 2 A 1% 4%
SUPPLIER TO MINIMIZE ITS DAMAGE BY VRVARES 2R IR R 5T, BR(2) R BRI H 2
RAISING ANY (1) EXPIRY/PRESCRITION 5 P A

DEFENSE OR (2) DEFENSE THAT SUCH
CUSTOMER FAILED TO PROPERLY NOTIFY
DIEHL CONTROLS OF THE RESPECTIVE
DEFECT UNLESS (1) SUCH PRESCRIPTION
OCCURRED MORE THAN ONE YEAR BEFORE
SUCH CLAIM WAS FIRST RAISED AGAINST
DIEHL CONTROLS IN A MANNER THAT
STOPPED OR INTERRUPTED SUCH
PRESCRIPTION TO RUN, OR (2) IF SUCH
NOTIFICATION WAS MADE LATER THAN TWO
WEEKS AFTER THE DATE OF DISCOVERY.

12.  Export Control and Customs 12. HPEERIANER
The Supplier is obligated to inform us in writing PERER A X 55 LS Y iy, Jih (ot
about possible approvals or notices mandatory T B B $2EH At B SR
with a view to (re-)exports of his Products (or 77 LB G H A5G () AH SC IRAT RILE 7T R 75 R e i
parts thereof) in accordance with the then relevant WEBGE R, ik, AR N AE RN . T AR
export and customs regulations of the country of > E 28 R DL R AL

destination and of the country of origin of his

Products. For this purpose the Supplier shall at
i i PR - Ry ] A N T A 154 1t [ BAF
least furnish the following information in his offers, IR A PERIRS,  BIFR AT 7 (b sAfS

AL A H TR i H S35 B0E 125 SRR 1

— The export list number in compliance with Ap-
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pendix AL to the German Foreign Trade and AHICH B S B 2w =,
Payments Ordinance (Auf3enwirtschaftsver- IR, ARG A EE (O &

ordnung) (in case of German Suppliers) or sim-
ordnung) ¢ Suppliers) o Bl) CEAR) ff ECON (i 1 i 4 %
ilar items of relevant export lists as applicable
, . )
for the respective Supplier,

— for US-American Products the ECCN (Export 7RI EDERTR, AL

Control Classification Number) in compliance e —r & -
- SRR AR E & s, e SR E G E

i A7 B 2 15 A5 P 5% Rl R il i,
- ARG RS GERID) - BLK

with the US Export Administration Regulation
(EAR),

— the commercial origin of the Products and of its
components including technology and soft- R TR E S IR A
72 WA S AN ‘ 2N o

ware,

— whether or not the Products have been trans-

ported across the USA, manufactured or

stored in the USA or manufactured by means NEACHFZ R EESR,, BERIR Y DA i e gt

of American technology, KAZ 7 ta S F B RT3 — 2 H DE R, DA
— the statistic product number (HS code) of the ARG B AT AR A2 B3 S0 7C A7 Cn iR B IR AE B
Products; and RAAET, NAEZRATREE i Wi R D .

— a contact person of the Supplier in charge of

respective matters.

On Diehl CONTROLS's request the Supplier shall
provide any further export information on the
Products and its components in writing as well as
to inform Diehl CONTROLS about any changes in
the aforementioned information (prior to delivery
of any Product with regard to which there are

changes in the above mentioned information).

13. Force Majeure 13. RATHy

13.1 *“Force Majeure” shall mean any event which is 13.1. ARG BT RHRB G L2
not within the control of the Parties or SPECEIE BULIAE T, 2 SRR A St
their affiliates and which is unforeseeable, the oc- SN Jo v 8 e B v IR LR AR AE AR SGT RS e 2
currence and consequences of which cannot be J&, FEXT—J5 BRI 4 S T B AT PR A R,
avoided or overcome, and which arise after A AR EURAT R BT BwAg. K
the respective order has been agreed and prevent oo BHE. HIE. LR . AR oK. 2%

total or partial performance of the obligations of a _ . .
paria’p J Btk SAATA. AT (AR HIND 7

BORRE. ARSI, EWUERSE) L R
BRI LB R B i M AS A E AN AT B )

Party. Such events shall include acts of govern-
ment, strikes, labour disputes, fire, explosion,

earthquakes, volcanic eruptions, typhoons, flood,
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13.2

14.

15.

economic sanctions, acts of war, epidemics (in-
cluding HIN1, SARS, bird flu, etc.), terrorism, acts
of God and other events which are accepted as
force majeure in general international commercial
practice. If an event of Force Majeure occurs and
affects the performance of the obligations of a
Party, such performance shall be suspended dur-
ing the period of delay caused by the Force
Majeure, and this shall not constitute a breach of
contract. In the event of Force Majeure, each Par-
ty shall immediately consult with the other Party in
order to find an equitable solution and shall use
all reasonable endeavours to minimize the loss
suffered by the Parties as a direct or indirect con-

sequence of such Force Majeure.

Should a Force Majeure event lasts more than 1
(one) month, Diehl CONTROLS shall be — without
prejudice to other rights — entitled to withdraw

from the affected orders.

Corporate Compliance

Supplier acknowledges and undertakes to comply
during the entire supply relationship with the
.General Business Principles of the Diehl Corpo-
rate Group“ published on the official web-site
x<diehl.com”. Additionally Supplier warrants that it
carries out his business in full accordance with
applicable law, in particular anticorruption, anti-
trust and competition law, and that it will not vio-
late these regulations in a direct or indirect man-
ner.

Compliance with EU Law

Supplier will comply in every respect and for each
of the Products with the requirements and obliga-
tions of the REACH Regulation of the EU (VO
(EG) No. 1907/2006 as of 18 December 2006)
and of the RoHS-Directive of the EU (RL
2002/95/EG as of 27 January 2003) in its last ap-

13.2.
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15. BFRRIBEE

AL IS 78 4 7E 5 AN 7 T S BROBE A R LR 1
REACH (L0 B3 . VA RS RED 1L
(VO (EG) No. 1907/2006 , 2006 4 12 H 18 H 2
Ui LAKBRER ROHS 84 CLFH RS &S
AEYFAEH KRS (RL 2002/95/EG, 2003 4F
1 7 27 HlgsEi) EHRA (EREEAR TZ%5 0
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16.

16.1.

16.2.

16.3.

plicable version (including but not limited to
changes and amendments to these rules and, as
applicable, its transformations into national law by
the EU member states). Diehl CONTROLS will
provide Supplier on request a copy of the above
mentioned rules. On request of Diehl CONTROLS
Supplier shall confirm in writing that any respec-
tive Product complies with the above mentioned
rules for this specific Product; such confirmations
of the Supplier may be used by Diehl CONTROLS

vis-a-vis its customers.

Final Provisions

The place of performance for all obligations gov-
erned by these Conditions shall be the place of
delivery specified by Diehl CONTROLS. If no
place of delivery is specified, the factory of Diehl
CONTROLS located in Nanjing/China shall be

deemed to be the place of performance.

Should any of these Conditions and the further
agreements entered into be or become invalid or
ineffective, the validity of the remaining provisions
shall not be affected thereby. The Parties under-
take to replace the provision that is or has be-
come invalid/ineffective by such a valid/effective
provision as comes closest in its economic effects

to the original provision.

Applicable Law/Place of Jurisdiction/Arbitration

16.3.1. Provision for supplier seated outside of a mem-

ber state of the European Union

With respect to orders placed with Suppliers seat-
ed outside of a member state of the European
Union, these Conditions shall be exclusively gov-
erned by the laws of China to the exclusion of the
provisions of the Convention on Contracts for the
International Sale of Goods (CISG) and to the ex-
clusion of private international law. Any disputes
arising out of or in connection with the respective

orders and deliveries shall be exclusively and fi-
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nally decided by the branch of the China Interna-
tional Economic and Trade Arbitration Commis-
sion (“CIETAC") located in Shanghai according to
the than applicable CIETAC-rules of arbitration.
The arbitration award shall be final, binding and
non-appealable for Diehl CONTROLS and Sup-
plier. The arbitration shall be held in the English

language.

16.3.2. Provision for supplier seated within a member

state of the European Union

With respect to orders placed with Suppliers seat-
ed within a member state of the European Union
these Conditions shall exclusively be governed by
German Law to the exclusion of the provisions of
the Convention on Contracts for the International
Sale of Goods (CISG) and to the exclusion of pri-
vate international law. Exclusive place of jurisdic-
tion for all disputes arising out of or in connection
with such orders shall be the courts located in

Wangen/Allgau, Germany.
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