Standard Purchase Terms and Conditions
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1.Generalities
1. panunauaiiall

1.1.Definitions - For the purpose of these Standard Purchase Terms and Conditions:
1.1 Arfiew - AvdudngdszasdredenmunuasNeulannmsgiulunisgeativil:

“Supplier” means the party identified on the Order document and anC|IIary agreements;
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“Purchaser” or “Ducati” means Ducati Motor Holding S.p.A. and/or any other company that is controlled by or
is allied to Ducati Motor Holding S.p.A.;

“{{Iia” 1178 “gAA” UN1EDILIEN Ducati Motor Holding S.p.A. uazivizatisEmaulaegnialinisaauanees Ducati Motor

Holding S.p.A.vi3aLiluiusnsaes Ducati Motor Holding S.p.A.

“Order” means a Ducati’s written request for the supply of Parts;
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“Part” includes parts, assemblies, subassemblies and units intended for use as first equipment or as loose parts
or spare parts, as well as the Prototypes, the Semi-finished products, labor assistance, consumable materials,
Equment machmery, and any object or service speC|f|ed on Order;
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“Prototype” includes parts, assemblies, subassemblies and units corresponding to technical specifications
supplied or approved by Ducati, which are not for end production and generally homemade or realized with
provisional tools;
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“Technical Information” means any type of technical information or documents, know-how information, as
well as any models or samples made available to the Supplier by Ducati;
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“Equipment” means gauges, dies, moulds, specific tooling, equipment for testing, etc. necessary for Ducati’s
activity;
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“Semi-finished product” means a product that is to undergo further processing before it can be used by Ducati
as a Part:
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“Open Order” is an Order placed pending further detailed Purchaser’s instructions concerning required
guantities and delivery dates.
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1.2.Derogations - The contractual agreement arising from the signed Order is governed by these Standard
Purchase Terms and Conditions, which overrule any other preexisting provisions stipulated between the
parties, including the Supplier’s own standard terms and conditions. Any terms or conditions deviating from
these Standard Purchase Terms and Conditions shall only be valid if agreed upon in writing. Orders, delivery
orders, or any changes or integrations may also be forwarded by electronic data transmission systems (E.D.1.)
and/or on magnetic devices. Ducati reserves the right to change and/or amend these Standard Purchase Terms
and Conditions. Said changes and/or amendments shall be forwarded to the Supplier in the form of
attachment to whatever written correspondence is addressed to the Supplier, and shall be deemed as
accepted unless the Supplier expressly Obje”CtS to them in writing within 7 days from receipt.
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1.3.0rder - Ducati shall deem an Order as irrevocable upon receipt of order copy duly signed by the Supplier
for acceptance within 3 weeks from dispatch. When Ducati fails to receive the signed Order copy within the
above mentioned term and the Supplier proceeds to fill the order within the specified term, Ducati shall deem
these Standard Purchase Terms and Conditions as well as the specific terms and conditions detailed on Order
as tacitly accepted. In the event of Open Orders, usually processed using automatic management and planning
techniques, the individual delivery orders are deemed as tacitly accepted by the Supplier, unless notice to the
contrary |s forwarded to Ducati within 7 days from receipt.
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1.4.Assignment to third parties - The Supplier may not assign Orders and/or their execution, in full or in part,
without the precise written consent of Ducati.
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1.5.Termination - In the event where circumstances arise that Supplier is expected not to be able to fulfill its
obligations, in the event of bankruptcy, legal composition, winding up or assignment of business or if any
bankruptcy proceedings are initiated against the Supplier, Ducati shall have the right to terminate the
contractual relatlonshlp by written notification.
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1.6.Validity - In the event the conduct of either Party deviates from any provision provided herein, even
repeatedly, this shall not be construed as implied acceptance and the other Party may demand compliance at
any time.
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1.7.Severability - In the event one of the provisions established herein or in any additional agreements is or
becomes null and void, this shall not invalidate the remaining provisions. The parties undertake to replace the
invalid provisions in good faith.
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1.8.Confidentiality - The Supplier undertakes not to publicize his business relationship with Ducati without
Ducati’s written consent and shall treat Technical Information, business information or information of any
other nature made available for the purpose of Order execution as confidential.
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1.9.Interpretation - Clause headers are for reference only and shall not affect the construction of these
provisions.
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1.10.Court of jurisdiction and applicable law - Any disputes arising from or relating to these Terms and
Conditions shall be submitted to the

Court of Bologna, who shall have sole jurisdiction. However, Ducati reserves the right to take legal action
against the Supplier at the Courts of the jurisdiction in which the Supplier is located. Applicable law is the law



of the Italian Republic. In the event of Orders for the account of a company of the Purchaser’s Group based
outside Italy, the law of the Italian Republic shall apply even though the Supplier is based in the same country
as the conlcerned company. . o . )
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1.11.Ducati Code of Ethics. Sustainability requirements - Code of Conduct for Ducati Partner - The Supplier
declares to have received, read and entirely approved the applicable dispositions and principles expressed in
the “Code of Ethics” of Ducati, and undertakes to respect those dispositions and principles. Ducati supports
and requires its business partners (including the Supplier) operating practices of sustainability. These
requirements reflect the expectations of Ducati with respect to the approach and the conduct to adopt in the
business activities, and they are already contained in the Ducati Organizational and Management Model
adopted by Ducati pursuant to the Italian Legislative Decree no. 231/2001 (that is and remain at disposal of
the Supplier) and in the Code of Ethics attached to tlhe present Standard Purchase Terms and Conditions.
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In particular, Ducati requires its business partners (including the Supplier) the respect of the principles
connected to anti-corruption measures, anti-money laundering prevention, control of goods and services in
importation and exportation activities and fair competition measures.
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Furthermore, these sustainability requirements are contained in the Ducati Partner Code of Conduct attached
to the present Standard Purchase Terms and Conditions as integral and essential part, and for this reason
mandatory for the Supplier.
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Ducati reserves the right to verify the Supplier's compliance with the sustainability requirements mentioned
above, even through the access to its productive and commercial seats.

pAnRATeaAYE N IAmAgeLd i Aus TR mader mmiernadiduiinan iineuiell  Taemadau

al

A
o

NAUNBNNINAALAZNTAN

The Supplier is aware and acknowledges that failure to comply with sustainability requirements, with special
reference to the Ducati Partner Code of Conduct, of Ducati will constitute a Supplier’s serious breach with
reference to the present Standard Purchase Terms and Conditions; therefore in this case, Ducati will have the
right to immediately and at any time terminate the present Standard Purchase Terms and Conditions and the
relevant business relationship existing with the Supplier.l .
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2.Technical and proprietary information
2. ey anIunANALAYNITHENT

2.1.Any Technical Information provided by Ducati or made available to the Supplier for the purpose of
designing, testing, engineering or manufacturing a Part, pertinent

Prototypes or Equipment, is the property of Ducati and may only be used in connection with Ducati Order.
Even after termination of the Purchaser-Supplier relationship, the Supplier:
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(a)shall preserve said Information with the utmost care and confidentiality and return it to Ducati on request;
(n) Snedayasinaafaanussinszdigegauaziiviiuanuduuazaudeyaliiungaifilainisfesue

(b) shall identify said Information as the property of Ducati where Ducati has not done so; may not reproduce
or copy said Information unless expressly authorized by Ducati and only within the limits of said
authorization; may not make said Information available or disclose it to third parties; may not register
patents or other industrial property rights and, if registered anyway, shall transfer all rights to Ducati;
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(c) may not manufacture any Parts designed or manufactured using the Technical Information mentioned
above or have the Parts manufactured by third parties and supply them through third parties, for any
purposes, either directly or indirectly, for use in production or as spare parts, if that could infringe or
compromise any industrial patent rights or secret know how;
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(d) shall cause the obligations established in this clause to any third parties where the Supplier may have
provided the Technical Information to - with Ducati’s consent — for the purpose of Order execution to fulfill
said obligations.
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2.2 When the Supplier offers or agrees to develop and/or adapt a Part or supply Ducati with a Part, the
Supplier shall inform Ducati in writing of any patent rights or proprietary rights on the Part in advance. Failure
to do so shall be construed as a waiver of any such rights the Supplier may have on the Part and the Supplier
may not claim such rights against Ducati or any suppliers to whom Ducati may have contracted out the
production of the Part.

dl Y o a v A =3 va o/ ! o/ Q.IQ” ) = o le ) ¥ U a vo a
2.2 LN’ﬂﬁ;ll"ﬂﬂ‘ﬁ’]'&uﬂ’]L’&u@‘ﬂ?‘ﬂL‘Mu‘ﬁ@‘]_ll‘m\lﬂW?W%JLL’]LL@Z/Vﬁ‘@ﬂ?UI‘H%%@’J%M?@@@W’]‘IJH@Q%FWLLﬂ@]ﬂ’]Eﬂ WA AAMNAUANRZHAIUAY

AnaLmavizedns luninddule ) setudiuiuliigaiansvetaiuansdnenidnweasamiin vnlddjifninazneiiunis

mmwﬁéﬁﬂmﬂm HARMNAUA renaiifedudaniu uaz fannAudnazlianunsndadnsiinanasianpfvseginuduan

1 v
a !

918107 DA R liindtynyn liinastudausnann

al

2.3 Without prejudice to the provisions under clauses 2.1 and 2.2 and any specific written agreements, after
the Suppliers offers and accepts to develop and/or adapt and or supply the Part, the Supplier shall inform
Ducati of any inventions, whether they can be patented or not, developed by the Supplier in connection with
research work, design, testing or development concerning a Part designed for the manufacture of Ducati
motorcycles. At Ducati’s request, the Supplier shall provide Ducati with the full documentation and
information necessary or useful for implementing said invention in production. Such inventions and related
patent rights shall be automatically transferred to Ducati who shall have the right to use them in production
(either directly or through third parties) and for any commercial purposes in Italy and abroad, including the
right to license said rights to third parties. The Supplier undertakes to apply for the patent in Italy and major
countries, should Ducati so require, or to authorize Ducati to do so on behalf and for the account of the
Supplier and shall furnish Ducati with all applicable information and provide all documents and assistance in a
timely manner and without charge, as may be necessary or expedient, to give full effect to such transfer and
grant of rights. In the event the Supplier can provide evidence that the invention has been made
independently, without using Ducati’s Information, documentation or technical support, the Supplier shall be
entitled to receive a valuable consideration for the license. Otherwise, the license and sub-license rights shall
be automatically granted free of charge. When the research work, design, testing or development has been
carried out by the Supplier at Ducati’s specific request and against due payment, the invention and related
patent rights, the drawings and technical breakthroughs shall be the sole property of Duqati.
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2.4 At Ducati’s request, the Supplier shall affix the Ducati trademark or any other trademarks or devices
owned by Ducati to the Parts on order and/or any original packaging as Ducati may request, in compliance
with Ducati’s instructions. This shall by no means be construed as a license to use the Ducati trademark and
the Parts bearing the Ducati trademark may only be supplled to Ducati.
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3.Specific equipment and materials
3. gUnanduazdaniianizianzag

3.1The Equipment made available to the Supplier by Ducati for the purpose of Order execution is the
exclusive property of Ducati. The Supplier shall be responsible in the event such equipment is lost, destroyed
or damaged. In regard to said Equipment, the Supplier:
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(a) shall record and mark the Equipment as Ducati’s property;
(n) %ﬁmﬁuﬁmmzﬁﬁLﬂ?@wmﬂqﬂmtﬁﬁmdmdﬁLﬂum§wﬁaumﬂqqﬂﬁﬁ

(b) should Ducati so require, the Supplier shall provide and maintain at its costs an adequate insurance policy
against fire, theft, vandalism, natural disasters, tampering and such other risks of loss or damage that can be
insured;
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(c) shall keep and use the Equipment with the utmost care and carry out ordinary maintenance at its own
expense;

(n) azFiasineuazlfugiinanifainainfosannsyainsrdsetngeanuaziinistingeineasdnalageanaA lianaies

(d) shall inform Ducati of the need for major repairs, replacements or rebuilds without delay. It is agreed that
the Equipment shall be repaired, replaced or rebuild at Ducati’s sole discretion and at Ducati’s charge, unless
the need for such work arises from accidents, negligence, or any other causes due to the Supplier, in which
case all expenses shaIII be to Supplier’s charge; .
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(e) shall communicate to Ducati, every six months, the Equipments production volume;
(7) azhipuiatEnnunisuangUnanifananaliigriansiunny 6 e

(f) may not move the Equipment to other premises without the prior consent of Ducati and anyway within
the limits of said authorization;
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(g) shall allow Ducati inspectors to verify Equipment upkeep, operation, condition during regular working
hours and use condition;
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(h) may not assign the Equipment to third parties under any circumstances or use it to secure liens;
(1) azbindlilanginanifananaliiunyapanaunialfianiunisniles viveldinedundnilsein

(i) may not use the Equipment or allow its use for any purpose other than executing Ducati orders even after
termination of the supply and may not reproduce and/or assign to third parties under any circumstances,
either directly or indirectly, any Parts designed or manufactured from the Equipment for use in production or
as spare parts; . .
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(j) shall bring to the Equipments every technical modification requested by Ducati in writing; it is understood
that the relevant expenses shall be previously agreed in wr|t|ng with Ducati and will be borne by the Iatter
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(k) upon termination of the supply of the concerned Part, the Supplier shall adhere to the instructions
supplied by Ducati concerning the return or disposal of the Equipment used to manufacture that Part or its
upkeep for future suppl|es to the Ducati’s specific Spare Parts Department.
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3.2.The provisions under clause 3.1 also apply to any Semi-finished parts and other materials property of
Ducati made available to the Supplier for the purpose of or in connection with Order execution, as far as
compatible. ) . . . .
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3.3.Where Ducati undertakes to pay for the depreciation balance relevant to specific Equipment property of
the Supplier in the event the supply is terminated before the agreed term: (a) said Equipment shall be
transferred to Ducati at a price equal to depreciation balance, regardless of the reason for supply
termination; (b) it is expressly agreed upon that said Equipment may not be used for any purpose other than
the execution of Orders.
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4.Changes of supply
4. naulasunlasluEesnissnniAuAn

4.1.At Ducati’s request, the Supplier shall: (a) change the specifications of the Part on order without delay;
and/or (b) cease promptly productlon and supply of the Part on order without delay.
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4.2.In such cases, the Supplier shall make every effort to limit the quantity of cancelled Parts to a minimum
and shall act as agreed upon with Ducati from time to time and/ or under Ducati’s instructions. The Supplier
shall allow Ducati to inspect Parts’ stock.
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4.3.In the cases indicated in the above clause 4.1 and save the disposition of clause 4.2 and unless otherwise
agreed, the Parts which production is completed or in progress shall be in any case supplied to Ducati by the
Supplier, providing that the relevant quantities shall, however, not exceed those forecasted to be delivered in
the period named

“Delivery Lead time from the issue of the order” indicated in the delivery planning form 1a of the Ducati’s “



Logistic Supply Specification”.
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5.Reliability, quality and inspections
5. ANULTETNE AT LAZNIIAIIRADL

5.1.Unless otherwise agreed upon in writing at the time the Supplier offers or accepts to study and/or adapt
and/or supply the Part and except where the Supplier manufactures the Part in compliance with the technical
and know-how information made available by Ducati, the Supplier shall carry out or cause any such tests
and/or inspections to be carried out as may be necessary to determine whether the Part is reliable and fit for
its intended purpose and whether it conforms to the provisions of law in force in Italy and abroad indicated
by Ducati. The outcome of said tests and inspections is not binding on Ducati, who reserves the right to
approve it at its sole discretion and its decision shall be final. The Supplier may only commence series
production after prior approval of the prior samples by Ducati on sampling or pre series. It is agreed that
Ducati’s approval and/or release for production shall not relieve the Supplier from or diminish its liability or
the scope of its warranty.
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5.2.The Supplier undertakes to set up and maintain adequate production and control equipment so to ensure
that the Parts to be supplied are always reliable, the adequate quality and conformity to Ducati technical
specifications (drawings, standards, speC|f|cat|ons tables, approved and/or reglstered samples and so on)
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5.3.Without prejudice to the liability and obligations arising from the above clauses 5.1 and 5.2, upon Order
acceptance the Supplier accepts and undertakes to comply with Ducati’s provisions, and shall allow Ducati to
inspect and verify the manufacturing and/or checking methods adopted. The Supplier shall cause its sub-
suppliers to undertake similar obligations. The Supplier undertakes to respect and comply with the provisions
of Ducati’s “Supply Quality Specifications”, which the Supplier declares to have received, read and entirely
approved, as well as the provisions contained in the latest update version of said specifications, which Ducati
will deliver to the Supplier from time to time.
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5.4.Upon Ducati’s written request, the Supplier shall issue an adequate “Quality and Conformity Certificate”,
with which the Supplier certifies the concerned Parts have undergone adequate inspection and were found to
be fit for their intended purpose; Ducati may reject the Parts should such certificate be missing.
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5.5.The Supplier may not introduce any changes in the process without the prior written consent of Ducati.
The Supplier shall promptly inform Ducati of any technical breakthroughs that may improve the quality, the
service level, the costs and/or features of the Part on order, as well as any technological innovation that may
improve Part quality.
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5.6.In the event the Part on order falls within the scope of law regulations in force in Italy or other countries
(such as safety rules, environmental protection regulations, and so on), the Supplier shall - under Ducati’s
instructions - prepare a set of documents concerning homologation and production processes including - but
not limited to - evidence of who tested the concerned characteristics, what methods were adopted and what
test results were obtained. The Supplier shall maintain said documents for at least 13 years and shall deliver
them to Ducati on demand. In addition, since Ducati has the obligation to allow competent authorities to
inspect and verify production and testing methods and to review the relevant documents, the Supplier
undertakes to allow access to its own premises for the purpose of similar inspections and verification The
Supplier shall cause its sub- suppllers to undertake same obligations.

5.6 ’lummwnumummmzﬁ"\asn@uu@ﬂium@umm@mm@ummgumﬂ s ”ulﬂu@m@m@ﬂmmﬂ@m (\ungAN

v o Y v o a v o

taansit °1I‘ﬂ‘].|\‘iﬂ‘]_|ﬂ’]uﬂ’]ﬁ‘ﬂﬂﬂ‘ﬂﬂﬂ%mﬁ@@ﬂ Lmz@w]) WA ﬂﬂ’muﬂ’]@zﬁlﬂ\‘lﬂﬁLﬁ]ﬁ‘ﬁﬂﬁﬂl@ﬂ@’ﬁ‘wLﬂﬂQT@QﬂUﬂqﬁ‘ﬂwﬂmﬁLL@X

a = o M 10 o o o o o A @ o aal oy o
ﬂﬁ‘z‘u'}uﬂqﬁ‘ﬂ’]ﬁ‘f}\l@m"ﬂﬁﬂﬁ‘zﬂﬂumqﬂLLMiN”’Wﬂ@LWﬂ\?V@ﬂi’]HT@QEJ]V]V]Wﬂ']?V]ﬂ@@U@ﬂﬂszILﬂuﬂ\?'}@ qﬁﬂ']ﬁ“l/ﬂ“ﬁ LATHANIT

Y va o o Y Ly = % . AT a A
V]m@ﬂ‘]_mvl,ﬂ N@muq@uﬂq@vmﬂ\ﬁ‘ﬂﬂqLﬂﬂ@q?m\‘iﬂ@q'ﬂ’lL‘]JLLL"J@']@H’]\‘]H@E 13 ﬂLL@”@”W@\W\NL@ﬂ@qﬁ‘l,ﬂ@quuslﬂl’lﬂ@]ﬂqmmqlw]?hl

U

ady

nsiFEngas u@mmﬁuuéﬁq L‘ﬁ‘ﬂ\i"ﬂﬂ@jﬂﬁﬁ]ﬂ‘ﬂ@ Al ”Lumfmum’]mlmmmamummmmmwmmaﬂ? A9A LUNN9RTIREAL

wazigauinafneiu §anunduinasazfiewinliifudesddvivesnuiuiataunudegniuduibsaiu

a

6.Delivery
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6.1.The Parts on order shall be marked, packed, labeled, identified, dispatched and transported in compliance
with Ducati’s instructions and the delivery address shall be as specified by Ducati. The Supplier shall be liable
for any damage resulting from delays, loss of or damage to goods due to poor or wrong marking, packing,
labeling, identification, dispatch, transport or to non compliance with above mentioned instructions. Any
change made by Ducat| to delivery instructions shall be notified in writing.
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6.2 Unless otherwise agreed, for the purpose of determining compliance with delivery terms and time of
transfer of risk from Supplier to Ducati, the Parts on order are considered delivered at the time goods are
received at the warehouses and/or plants of destination.
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6.3.The delivery terms and schedules established according to the planning procedure notified by Ducati or
agreed upon with the Supplier are binding and essential and Ducati shall accept no delayed or advance
deliveries. If any goods are delivered earlier than the agreed term, Ducati may return such Parts to the
Supplier, who shall bear all risks and expenses, or may charge any warehousing and acceptance costs
incurred to the Supplier. In the event delivery is delayed for any reason other than force majeure, Ducati may,
at its discretion, choose one or more of the remedies listed below. Ducati may:
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(a) demand that Order be executed in full or in part, and - failing any specific agreements on penalty
determination - charge the Supplier a conventional penalty at the rate of 0.50% of the price of the quantity of
goods not delivered within agreed term for each day delivery is delayed and/or goods are not available,
startlng from the agreed delivery date until Parts are actually delivered;
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(b) procure all or part of the Parts on order elsewhere at any time, at the expense and risk of the Supplier,
without the need of any notice or demand;
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(c) cancel the Order with immediate and full effect by simple written notice to the Supplier. In any case Ducati
will have the right to obtain from the Supplier the compensation for any further damage incurred for delivery



delays. It is also understood that Ducati shall have the right to offset such damages with any sum due to the
Supplier by it for whatever reason, by deducting the amount of such damages from the Supplier’s expiring
invoices.
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6.4.Where required, the Supplier shall keep Parts in stock at its warehouse in the amount needed to ensure
uninterrupted delivery according to agreed schedule, methods and terms.

6.4 winailu § mmmmm@ mmmwumuiummzﬁumluﬂ?mmwmLﬂul,‘wmuﬂi”ﬂummmmmﬁmumumm\ﬁLfam

3am7 uwazideulafinnaaiuly

6.5.In the event Order cannot be filled because of proven force majeure events, the parties may agree a new
delivery term provided that the Supplier has advised Ducati in writing promptly and on time of the
occurrence of said force majeure events and has made reasonable efforts to reduce their effects. The force
majeure clause shall not apply when the associated events occur after the agreed delivery terms. Under no
circumstances shall the delayed delivery or sub-suppliers be considered as a force majeure event. When the
delay arising from a force majeure event exceeds twenty (20) days after agreed delivery term, or when delay
is less than 20 days but still upsets Ducati’s production planning, Ducati shall have the right to cancel the
Order in full or in part at any tlme by simple wrltten notice to the Supplier. ‘
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6.6.If the Parts manufactured by the Supplier an behalf of Ducati are designated for export markets, the
Supplier shall submit a written declaration of origin of the Part in question as required by the customs
authorities using the form provided by Ducati. Said declaration shall be forwarded to Ducati with the first
supply delivery at the latest. The Supplier shall inform Ducati immediately and on its own initiative of the
origin of any Parts to be delivered for which no declaration has been issued yet, as well as or any changes in
Part origin. The Supplier shall be liable for any inconvenience or damage Ducati may incur due to the delayed
or improper submission of said declarations. If needed, the Supplier shall confirm the information on Part
origin it hyas suplplied by filling a suitable form stamped by the customs authorities.
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6.7.Unless otherwise agreed in writing, the Supplier undertakes to supply Ducati - at Ducati’s request - with
spare parts for ten (10) years after the last supply or Parts designed for use in production of motorcycles or
of other products to be commerC|aI|zed Relevant supply terms and conditions may be renegotiated.
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6.8.No liability shall attach to Ducati in event of strikes, fires, pickets or any other circumstances outside their
control that may prevent dellvery or reduce the requirement or the Parts on order.
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6.9.The Supplier undertakes to respect and comply with the provisions of the Ducati’s “Logistic Supply
Specification”, which the Supplier declares to have received, read and entirely approved, as well as the
provisions contained in the latest update version of said specifications, which Ducati will deliver to the
Supplier from time to time.
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7.Acceptance — Warranty
7. NM95UTRILaZFUUTE WA WAN

7.1.The delivery of Parts or payment of their price shall by no means imply acceptance of the parts.
Acceptance is the responsibility of competent Ducati activities, which follow the procedures outlined here
below. The Supplier, at its own expense, may - after prior agreement with Ducati - send its personnel to
observe the methods and procedures adopted for incoming goods inspection and acceptance testing at
Ducati’s premlses
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7.2.The Supplier warrants that the quantity of Parts delivered is as agreed and as stated on the Order or
consignment note. In the event discrepancies are found during incoming goods inspection, Ducati may, at its
discretion, take one or more of the fgllowinlg actions: . . .
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(a) accept the discrepancy and - at its discretion - adjust the quantities on any future deliveries so to
compensate for such discrepancies;
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(b) with the exception of any allowed deviations agreed upon beforehand in writing, reject part of the
consignment if in excess from agreed quantity and - if the Supplier does not promptly collect the excess
quantity - return the excess quantity at the risk and expense of the Supplier or charge handling, warehousing
and acceptance costs to the Supplier;
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(c) demand that the Supplier dispatch the missing quantity immediately, where any extra charge or expense
incurred in integrating the consignment shall be at the Supplier’s charge. For the purpose or the remedies
established in this clause 7.2, Ducati shall forward its claims to the Supplier not later than 90 days after
delivery date of concerned lot. 3
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7.3.The Supplier warrants that the Parts supplied are free from defects or from defects in design or from
defects of manufacturing or lack of conformity arising from:
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(1) inadequate or poor quality material,
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(2) inadequate production processes,
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(3) inobservance with agreed contract specifications and any law provisions indicated by Ducati and
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(4) however the act or omission of the Supplier. Determination that a defect exists may occur at any time,
before or after the Part has been used in production, during or after assembly on the motorcycles, or even
when the motorcycles are in the market or when any Parts supplied for use as spare parts or loose parts have
been put in the market and for the whole duration of (i) the legal warranty period which Ducati has to
guarantee to its retailers and customers and (ii) the conventional warranty period eventually offered by the
Purchaser to its customers on the different markets. All this in compliance with the provisions under clause
7.3 here below.
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7.3.1 When defects, as outlined in clause 7.3, are found in the period of time between the date of delivery of
Parts at Ducati and the date when they leave the factory or which the motorcycle or assembly the concerned
Part is used in are manufactured, Ducati may:
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(a) obtain that the defected Parts or - when the allowed defect rate agreed between the parties is exceeded -
the fuII lot concerned be replaced immediately at the risk and expense of the Supplier;
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(b) reject the affected Parts or the full lot concerned at the risk and expense or the Supplier;
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(c) demand that the defective Parts be sorted out by the Supplier at its expense or, when the Supplier fails to
do so within the required or agreed term, Ducati will sort out the defective Parts and charge the incurred cost
to the Supplier;
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(d) rework the defected Parts at the risk and expense or the Supplier in the event the Parts are urgently
needed or the Supplier cannot replace them immediately or under the circumstances agreed with the
Supplier. Ducati shall make use of the remedies established under letters (a), (b) and (c) no later than six (6)
months from date of claim.
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7.3.2 When any defects, as outlined in clause 7.3, are found in the period of time between the date when the
motorcycle or the assembly the Part is used in has left the factory or when the Part has been sold as a spare
part or loose part and the date of expiration of (i) the legal warranty period which Ducati has to guarantee to
its retailers and customers and (ii) the conventional warranty period eventually offered by the Purchaser to
its customers on the different markets, Ducati may:
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(a) demand the prompt, free replacement of any defective Parts at Supplier’s expense and - failing to do so
within fifteen (15) days after Ducati’s demand, charge back the defective Parts to the Supplier at the price
they were first supplied at that time plus an additional 3%;
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(b) repair the defectlve Parts and charge incurred cost to the Supplier;
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(c) in the event replacement as per letter (a) is useless because the Parts have been discontinued and are no
longer used in Ducati motorcycles, charge the amount of the defective Parts to the Supplier at the price in
force at that time;
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(d) charge the Supplier for the amount of defective Parts, where the quantity of defective Parts is to be
calculated on the basis of samples taken by Ducati according to a procedure mutually agreed between the
parties; said amount is determinate on the basis of the price at which the Parts were first supplied in force at
that time plus an additional 3% (unless a higher rate is agreed). It is understood that Ducati may charge the
amount corresponding to the quantity or defective Parts as determinate on the basis of the sampling
procedure carried out in the absence of the Supplier, if the Supplier fails to attend the joint inspection upon
demand by Ducati within the agreed term. Regardless of which remedy among those outlined at letters (a),
(b), (c) and (d) above Ducati should choose, the Supplier shall bear all labor costs incurred in the disassembly
and assembly operations required to eliminate the defect, included transport, material handling, postage,
and delivery costs. Labor costs are calculated at Ducati’s standard rates at the man-hour rates in force in the
different markets. Ducati shall make use of the remedies established under letters (a), (b) and (c) within six
(6) months from date or claim. The Supplier undertakes to take the required action according to claimed
defect and has the right to verify - at its expense - whether a claim is grounded at the sites indicated by
Ducati in ItaIy or abroad.
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7.3.3 It is understood that in any case Ducati will have the right to obtain from the Supplier the compensation
for any further damages due to defected Parts. It is also understood that Ducati shall have the right to offset
such damages with any sum due to the Supplier by it for whatever reason, by deducting the amount of such
damages from the Supplier’s expiring invoices.
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7.3.4 When defects are found in the material used to manufacture the Parts and supplied by Ducati to the
Suppller the following provmons apply:
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(a) when the defect could not have been detected by the Supplier adopting Ducati testing procedures or,
failing these, the Supplier’s own procedures, the warranty obligations established in clause 7.3 do not apply;
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(b) in the event of defects other than hidden defects, or anyway that can be detected by the above
mentioned testing procedures, the warranty obligations established in clause 7.3 apply, however the Supplier
shall be charged the amount of the compensation agreed for the Supplier’s process in force at that time
instead of the price of the Part.
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7.3.5 The Supplier undertakes not to put in the market any defective or non-conformed Parts returned by
Ducati, which the parties did not agree to re-work. The Supplier shall dispose of any such Parts and Ducati is
fully entitled to verify that they have been duly disposed of. After prior agreement with the Supplier on the
method of disposal, Ducati may dlspose of the Parts directly on behalf and for the account of the Supplier.
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7.3.6 Ducati is not entitled to the actions provided for by the warranty under clause 7 when the defects,
discussed under par. 7.3, can be traced back to non-observance of usage, maintenance or installation
instructions, to use other than intended purpose or improper use, or to wrong or negligent handling on the
part by Ducati or third parties.
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7.4 With the exception of those Parts that are the property of Ducati, the Supplier warrants that the
manufacture, usage and sales of the Parts it supplies does not constitute forgery or infringement of third
party’s patent and proprietary rights enforceable in Italy or abroad. The Supplier undertakes to promptly
settle any claims by third parties and shall hold Ducati unharmed from such claims or any such action aimed
at restricting the manufacture, sales or circulation of Ducati motorcycles.
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7.5 In the event legal action is brought against Ducati by reason of liability (including product liability) or
contract liability claims, or for non compliance with law provisions - such as safety or environmental protection
rules and so on - as a result of the Parts supplied being defective, non conforming or non reliable, the Supplier
shall hold Ducati unharmed and compensate any damage incurred by Ducati. Ducati shall inform the Supplier
as soon as it becomes clear that the breach of law or the liability claim arise from the defect, non conformity or
poor reliability of the Part supplied by the Supplier. In addition to the above, before commencing the supply of
the Parts, the Supplier shall obtain - at its expense - an (all-risk, world-wide) insurance policy covering both
parties’ liability against third parties for any damage to persons and/or property, directly or indirectly
connected with the Parts, their production or marketing, during or after the period of this agreement.
Alternatively, the Supplier may name Ducati as a third insured/covered party in the (all-risk) policy, provided
that such policy is stipulated to Ducati’s satisfaction and Ducati accepts it. The insurance policy shall (a) name
Ducati as the “insured” and specify that the insurance may not be cancelled unless the policy holder notifies
Ducati in writing at least 60 days before cancellation, and that anyway (b) confirm that the policy is to cover
the Supplier’s liability. The Supplier undertakes to maintain the insurance policy valid and in effect for the
whole period of the supply for the three years after supply is discontinued whatever the reason is
discontinuance.
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7.6 Unless otherwise agreed at the time the Supplier offers or accepts to supply the Part, in the event Ducati
initiates a recall or remedial campaign to replace or repair any Parts turned out to be defective or non reliable
or not-conformed to law requirements indicated by Ducati, even though the Part is determined to be
defective, or non reliable or not-conformed after the warranty term, the Supplier shall provide all Parts



required to implement the recall or remedial campaign free of charge, shall bear any expenses and refund
Ducati of disassembly and assembly costs. It is understood that this clause is not applicable in case the Supplier
is the company Ducati Corse S.r.l.
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8.1 The prlces stated on Order are fixed prices, except where expressly agreed otherwise in writing.
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8.2 Any Parts’ price increases due to engineering changes shall be notified to Ducati before introduction and
shall onIy be con5|dered in force and binding on Ducati after prior written approval by Ducati.
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9. Invoices, shipping documents and payments
9. Tuua93718N19AUAT LBNANTNITAIRAUAT WAZNFTITLNL

9.1 An invoice shall be made out for those Parts from the same Order that is subject to the same VAT rate.
Invoice shall report: - order number, name of contact person in Ducati, Supplier number, Supplier fiscal
number, bill of transportation number, drawing serial number or Ducati reference number; - list of Parts in the
same order as the shipping documents; - unit of measurement, quantity, description, settled price and Parts’
condition of payment. The unit of measurement reported on invoice and shipping document shall be same as
on Order, or, where this is not possible, quantity shall be clearly stated in both units of measurement and the
equivalence is the two units (for instance: x = y Kg.) shall be included. It is expressly agreed that in every case
of a Supplier’s invoice issued with errors or omissions with respect of the minimum invoice content indicated
in this clause, Ducati will have the right to charge to the Supplier a sum as compensation for damages and/or
troubles suffered due to the managing of the wrong invoicing. The determination’s modalities of such sum
have already been commumcated to the Supplier, whlch declares to know and accept them.
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9.2 The Parts dispatched must be accompanied with the shipping document in the number of copies required
by Ducati. In addition to the elements required by the law, the shipping document shall contain the following
information:

'
a

9.2 Tudaunasziinsnnieniuenaimnisad@uinineidnuudunmaigeanimun uenwileang@einguanenivun Bugo

I a ¥ 2 IS4 o 1 dsjdl
NAITNITANAUATACADINTDL A SERRIbER

- name of the Supplier, drawing serial number or Ducati reference or code number, Supplier number;
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- description of the Part, date of shipment, Order number and date, name of contact person, place of delivery;
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- size of lot shipped, number of packs and any other information required on Order.
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9.3 Ducati shall pay the Supplier’s invoice, provided that the documents required in clauses 9.1 and 9.2 above
are received duly filled, through bank transfer pursuant to the Suppliers’ payment calendar, which the Supplier
declares to have already received and approved, as well as the provisions contained in the latest update
version of said calendar, which Ducati will deliver to the Supplier time by time. When the Suppliers demands
payment of an invoice and the invoice is not settled within the term specified on Order, any such invoices shall
be listed in a separate statement as account to be forwarded to Ducati by the 15th day of the month following
the month in which the invoices fell due.
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9.4 It is expressly agreed that the Supplier may not issue drafts by reason of invoice payment. Any such drafts
shall not be collected, and the Supplier shall be liable for any damage arising from failure to collect such drafts.
The parties expressly agree that any credit arising from the supply of the Parts may not be assigned or their
collection delegated in any way whatsoever.
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9.5 If one or more lots of Parts contain a number of defective or not-conformed Parts greater than the agreed
allowed defect rate, Ducati may retain the price of the concerned lot or lots from the total amount owing to
the Supplier at that time until the Supplier delivers the replacement Parts or lot. It is understood that, in case
the Supplier is the company Ducati Corse S.r.l., such agreed allowed defect rate is hereby previously fixed in
the 30% of the total number of Parts of the defected lot. In the event Ducati accepts advance deliveries,
payment term is determined on the basis of the agreed delivery term. In event the Supplier is to pay back any
amount, which was not entitled to or anyway owing to Ducati, Ducati shall issue a debit note that shall be paid
with the same methods and under the same terms agreed for the principal transaction.
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The following documents are enclosed to the present Standard Purchase Terms and Conditions and constitute
an integral and essential part of the latter:
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- Code of Ethics
- UANLNUNATUETTN

- Supply Quality Specification
- INUTAUNINYBIAUANG AN

- Code of Conduct for Ducati Partner
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- Suppliers payment calendar
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- Compensation for wrong invoicing

- NEAEAINTLN1788N LLLAITIANAUATRANAA
- Logistic Supply Specification
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These Standard Purchase Terms and Conditions are signed for acceptance by the Supplier or its legal
representatlve duly authorized by V|rtue of: Per/ proxy per/ resolution of the board of directors per/ other
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Signed for approval and unconditional acceptance of the Standard Purchase Terms and Conditions stated
above:
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Stamp and Signature Place and Date
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We expressly accept in writing clauses no. :
12-13-1-4-15-1.10-1.11-21-2.2-23-41-43-63-65-6.6-7.2-73.1-73.2.-73.3-73.4.-7.5
-7.6-9.1-9.3-9.4-9.5 of the Standard Purchase

Terms and

Conditions above.

w lHdiuiasatinetaavasinailuansdneaisnsdadasiasiuiaa
12-13-14-15-110-111-21-22-23-41-43-63-65-66-72-731-732.-733-734.-75-76-
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Stamp and Signature Place and Date
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Ducati Motor Holding spa

www.ducati.com

Via Cavalieri Ducati, 3
40132 Bologna, Italy
Ph. +39 051 6413111
Fax +39 051 406580

Via Cavalieri Ducati, 3
40132 Bologna, Italy

3. +39 051 6413111
wind +39 051 406580
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An Audi Group Company
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