GENERAL CONDITIONS OF PURCHASE

These General Conditions of Purchase are hereinafter referred to as "GCP" or the “Conditions™. In these
Conditions, the following terms shall have the meanings set out below:
“Contraet™: the sel of contractual documents concerning the Supply and governing relations between the
Supplier and Purchaser, including in particular in descending order of priority:
1) the Order Form,
2)  where applicable, any specific conditions and their appendices,
3)  the GCP,
4)  any other documents drafted by the Supplier, as the case may be, which the Purchaser expressly
agrees Lo incorporale into the Contracl.
"Order Form" or “Order™ the paper or electronic form (as parl of electronic transactions) by which the
Purchaser orders the Supply from the Supplier which shall include the following as a minimum:
a description of the Supply, the article code number, the price of the Supply, the date and place of
delivery and the quantity ;
lhe Purchaser's delails ;
- relerence lo the Contracl.
""Purchaser": any enily referred lo in the Contract of the HUTCHINSON GROUP
“Sub-Contractor”: the natural person or legal entity selected by the Supplier to provide all or part of the
Supply.
""Supplier": the supplier selected by the Purchaser lo perform the Contracl.
""Supply"' or “Supplies™ any goods, product or equipment, including where applicable, the associated
documents and installation services of the said goods, products or equipment, as defined in the Contract.

These Conditions shall prevail and shall override any general conditions of sale as well as any provision con-
Lained in or on the back of any invoices and/or in any other document issued by the Supplier, and shall be
applicable insofar as no legal, contractual or specific condition set out in the Contract stipulates otherwise.
Verbal undertakings and agreements shall be of no force and effect unless they are confirmed by writlen
agreement between the parties. The Contract conslitutes the entire agreement of the parties and supersedes
all previous exchanges, obligations and agreements relating to the Supply.

3.1 General
All Contracts shall be in writing. A Contract gives rise lo the issue of an Order Form. The Supplier shall
acknowledge receipl in wriling of the Order Form within seven (7) calendar days from the date on which the
Order Form was sent. If the Supplier doesn’t acknowledge receipt of the Order Form within such period, the
Purchaser shall have a further period of seven (7) calendar days in which to notify the Supplier of ils deci-
sion 1o cancel the Order Form. By replying lo an invilation to tender the Supplier is deemed to have unre-
servedly accepted the Conditions and by starting performance of the Order Form the Supplier is deemed Lo
have accepted the Contracl.

3.2 Electronie transactions

3.2.1 General prineiples :if the Purchaser and the Supplier so provide in the specific conditions of the
Contract, their commercial transactions for the purchase and sale of the Supply shall be performed in whole
or in part by electronic means. These transactions shall be performed either through an electronic markel-
place (the “Electronic Market”) with which the parties shall adhere o by contracting with the Electronic
Market provider, or through any other electronic means. Further terms regarding the use of electronic
means for the performance of the Contract shall be set out in specific conditions. Transactions based on an
electronic Order Form, shall not be exclusive of any other form of purchase between the Purchaser and the
Supplier. All terms and conditions of these Conditions shall equally apply to e-transactions.

3.2.2 Proof of electronic transaetions : where a transaction is performed through electronic means,
both parties are deemed to act in full knowledge of the technical specifications (or, by joining the Electronic
Market, the parties are deemed to have accepled ils lechnical specifications) aimed al ensuring the identifica-
lion, integrily and generally the securily of correspondence between them. In particular, an electronic Order
Form and subsequent electronic acceptance thereof by the Supplier shall conslitute an electronic signature
which, as between the parties, shall have the same effect as a handwrillen signature and shall also constitute
proof of the Order Form and of its acceplance by the Supplier. Consequently, unless otherwise provided for
in the Contacl, the electronic registers stored on the Purchaser's computer system in good security condi-
lions, are agreed o be conclusive evidence of the entire electronic correspondence between the parties and,
as the case may be, of the payments made. In particular, if a time or date limil is sel, only the computer
dating system of the Purchaser shall be conclusive evidence as between the parties. The parties waive all
rights to question the appropriateness of or lo challenge the validity of any contractual undertaking con-
ducted by way of exchange of electronic correspondence and which is stored in the form as set out above.

The Purchaser shall be entitled to request in wriling that the Supplier make changes to the Supply as ini-
lially defined in the Contract. The Supplier shall inform the Purchaser as soon as possible (and in any event
no later than seven (7) calendar days following the Purchaser’s request for changes to the Contract) of the
new delivery date, of any impact on the cost of the Supply and more generally any other (GP effect on the
Contract arising directly from said changes. The changes shall only become effective upon the signature by
the parties of an amendment to the Contract or al the very least, upon receipt of the Purchaser’s prior wril-
Len acceplance of the project estimate and any changes o the cost of the Supplies.

Artiele 5 — DELIVERY

5.1 - Delivery terms : all deliveries shall be made in accordance with the latest edition of Incoterms and
any other delivery conditions specified in the Contract. Should the Contract be silent on the method of deli-
very, all deliveries pursuant to the Contract shall be made "Delivered Duty Paid — named place of delivery"
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(DDP), as specified in the latest edition of Incoterms, al the place agreed, during working days and normal
working hours as set out in the ContracL. The place of delivery shall be that set out in the Order Form. The
Purchaser is entitled to change the place of delivery by notifying the Supplier in writing of the said change
in advance of the expected date of dispatch of the Supply. Any partial delivery is subject to the Purchaser’s
prior wrillen consent.

5.2 - Packing — Labelling — Marking : the Supplier shall be responsible for packing the Supplies. The
packing shall be suitable for the Supply delivered and the means of transport used to deliver the Supply.
Furthermore, the packing shall be in conformity with all applicable legislation, be state of the arl, and shall
be adequate so as to prevent any damage lo the Supply during transport, handling and storage at the place
of delivery. The Supply shall be adequately labelled and packed in an appropriate manner and the parcels
marked by the Supplier in compliance with all applicable laws and moreover as provided for in the Contract.
5.3 - Adherence 1o delivery lead times or dates — Incentives : adherence o delivery lead limes or
dales is an essential condition of the Contract. Whenever failure to comply with delivery lead times or dates
is foreseeable, the Supplier shall inform the Purchaser immediately in writing of the extent of and reasons
for the non-compliance. To the extent the Supplier does not comply with contractual delivery lead times or
dates (whether by early or late delivery) and the Purchaser does not accepl in wriling the new delivery lime
or date, the Purchaser shall be entitled to either return to the Supplier any Supply not delivered in accor-
dance with the Contract or otherwise lo store the same al the risk and cost of the Supplier until it is taken
back by the Supplier. If the Supply is delivered late by the Supplier and/or any of ils sub-contractors, the
incentive amounts specified in the Contract shall immediately as of rights and without notice become due
and payable by the Supplier to the Purchaser. These incentives shall where relevant have the legal effect of
“astreinte”. The payment by the Supplier of these incentives shall not aifect the Purchaser's right to claim,
in addition a refund of sums already paid by the Purchaser for the Supply (if any), damages from the Sup-
plier and/or to cancel the Contract immediately as of right, notwithstanding the provisions of article 17.1.

Acceptance of the Supply is expected to occur following wrillen verification by the Purchaser that the Supply
conforms Lo the Contract and, where applicable, following receipt by the Purchaser or by ils representative
of the documens relating o the Supply (including material certificates and drawings) and more generally
receipl of any document set oul in the Contract. At the time of any such verification, the Supplier shall en-
sure that the Purchaser has all information and documents required to ensure the safe and proper use of the
Supply. The absence of a refusal of the Supply by the Purchaser whether at the time of delivery and/or on
payment shall not constitute acceptance. If the Supply is expressly rejected, it shall be kept available for the
Supplier at the point of delivery, at the Supplier’s risk and expense. In the event of such rejection, and
unless the Purchaser decides otherwise in writing, the Supply shall, at the choice of the Purchaser, either be
repaired or be replaced not later than seven (7) calendar days following rejection by the Purchaser. The
Supplier shall not raise any objection, including regarding its own manufacturing or delivery schedule, with
regards lo fulfilling the above obligation to repair or lo replace.

The transfer of ownership shall occur on delivery of the Supply, except if all or part of payments are made
before the delivery date, in which case the transfer of ownership shall occur in advance as soon as the Sup-
ply can be identified. In the latter case, the Supplier undertakes to identify and to set aside in the name of
the Purchaser the Supply deliverable for the performance of the Contract as and when produced, in such a
way that it cannol be confused with the Supplier's own stocks or with any other items lo be delivered to
other purchasers. The Supplier shall ensure that its Sub-Contractors do the same. The Supplier waives any
right of recourse to any retention of title clause not expressly agreed by the Purchaser. The Supplier shall
ensure that its own supplier’s chain and its Sub-Contractors do the same. The transfer of risks shall occur in
all cases on delivery of the Supply, except in the event of refusal of the said Supply as provided in Article 6.

Unless otherwise specified in the Contract, the prices stated in the Contract shall be fixed lump sums and,
subject to Article 10, shall not be subject to amendment. These prices shall include, but not be limited to, all
costs incurred in the course of production, packing, loading, transport and unloading of the Supply. All
prices are nel of VAT. The Supplier shall bear all costs relating to customs duties, laxes, fees and levies
arising in conneclion with the Supply.

Unless otherwise provided for in the Contract, invoices shall be prepared by the Supplier in duplicate, in
compliance with all applicable laws, and indeed the provisions of the Contract. The invoices shall be ad-
dressed to the Purchaser at the address specified by the Purchaser in the Order Form and shall quote the re-
ferences of the Contract and the Order Form. All invoices shall be made out in the currency specified in the
Contract. Where il is agreed that the costs of certain services, such as transport, are lo be paid by the Pur-
chaser separately from the price of the Supply, the Supplier shall submil detailed receipts and other relevant
documents to the Purchaser. Invoices shall be paid to the extent the Supply has been duly accepted by the
Purchaser. Unless otherwise provided for in the Contract, the Purchaser shall pay the invoice within ninety
(90) days end of the month the 15" date of receipt of the goods or supplies. If the goods or supplies are
received by the Purchaser between the twenty five (25) and the end of the month considered, the payment is
deferred to the end of the month following this expiry.

10.1 Commercial conditions : the Supplier shall grant o the Purchaser the most favourable commercial
conditions that the Supplier may grant to third parties for the supply of ilems of similar characteristics,
namely, among others, for comparable quantities to those ordered by the Purchaser under comparable pay-
ment and delivery conditions.
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10.2 Renegotiation clause : if the Contract has a duration of more than one (1) year and if the Purchaser
becomes aware that the price provided for in the Contract concerning the Supply is more expensive than
conditions offered on the market for the supply of items of similar characteristics in quantity and in quality,
the Supplier undertakes to renegotiate in good faith the conditions provided for in the Contract when re-
quested to do so by the Purchaser. The Purchaser shall set out in wriling ils proposal vis-d-vis, the agenda
and the duration of this re-negotiation. Where such re-negotiation leads to new agreed lerms a wrillen
amendment lo the Contract shall be entered into which shall set out such new agreed terms.

1.1 — Purpose : the Supplier shall, irrespective of the Purchaser having any prior competence or know-
ledge, give the Purchaser all necessary information, advice and warnings in relation to the nature and com-
position of the Supply. The Supplier shall warn the Purchaser about the risks related to the Supply, inclu-
ding but not limited to health and safety risks or concerns and any other hazardous risks. The Supplier war-
rants that it has the full right to sell the Supply and that the Supply is free from any encumbrances, rights
and privileges of any third party. The Supplier warrants that the Supply corresponds to any description,
specification and to any samples referred to in the Contract. The Supplier further warrants that the Supply is
fit for the purpose(s) and objective(s), specified by the Purchaser and shall have no recourse lo any pur-
ported lack of accuracy in the documents attached to the Contract. The Supplier shall observe all laws, rules,
provisions and highest professional standards applicable to the Supply, in particular with regard to produc-
lion, manufacture, repair, price definition and delivery, in order lo ensure that the said Supply may be le-
gally purchased, sold, transported and exported.

11.2 - Duration and scope : the Supplier warrants, for a minimum period of twelve (12) months, from
the date of the Purchaser's acceplance of delivery, that the Supply is free of all defects, faults, contamination
and abnormal wear of whatsoever nature. Should the Supplier breach this warranty, the Purchaser shall at
ils option either require the Supplier to repair or to replace the Supply or if the Supplier does not do so
within seven (7) calendar days as of the date of the request by the Purchaser, take appropriate measures lo
arrange the same itself or through a third party. In any event, the Supplier shall bear all costs of any re-
placement and repair of the Supply, including but not limited to travel expenses, the costs of returning the
Supply o the factory and any parts and labour, but without prejudice to any other rights or remedies the
Purchaser may have. Any replacement or repair of the Supply under warranty shall give rise lo a new war-
ranly for a minimum period of twelve (12) months irom the date of the Purchaser’s acceplance of delivery of
the repaired or replaced Supply. The Supplier remains bound by all applicable statutory warranties and
product liability guarantees as well as for hidden defects.

11.3 - Availability of spare parts : the Supplier warrants that it shall promptly supply all spare parts
required for the correct operation of the Supply for a minimum period of ten (10) years from the date of de-
livery, unless otherwise specified in the Contract.

Article 12 — QUALITY

12.1 - Quality controls and/or audits : the Supplier shall use all means, including without limitation,
quality controls, necessary to ensure that the Supply complies with all statutory and contractual specifica-
tions. On the condition it provides three (3) calendar days’ nolice in advance lo the Supplier, the Purchaser
shall be entitled, either itself or through ils representatives, to carry out quality controls and/or audits at
the Supplier’s production sites before or during the performance of the Contract. These quality controls
and/or audits carried out by the Purchaser shall not reduce the Supplier’s contractual liability in any way
whatsoever, for example regarding the extent of the Supplier’s own required quality controls and further
they shall not afect the Purchaser’s right to subsequently reject all or part of the Supply on delivery. The
Supplier shall provide to the Purchaser all assistance required to carry out such quality controls and/or audits.
12.2 — Traceability : upon wrillen request by the Purchaser, the Supplier undertakes to furnish to the
Purchaser all information necessary to identify the origin, place and date of manufacture of the Supply; its
components; the quality controls performed in relation to the Supply, the serial or balch numbers, and any
other relevant information.

When delivering the Supply to a site designated by the Purchaser, the Supplier shall observe and ensure that
all of its employees, representatives or Sub-Contractors comply with all rules and regulations in force on the
sile designated by the Purchaser regarding health, safety, working conditions and the environment as well
as all applicable legislation and regulations. If he Supplier, ils contractors, employees or representatives do
not comply with any of these obligations, the Purchaser reserves the right to refuse the Supplier and/or any
of its employees or Sub-Contractors access o or continued presence al the site. All consequences of non-
compliance with any of these obligations, and the denial of access to or of continued presence on the site
shall solely be borne by the Supplier.

14.1 — Liability : each party shall be liable for any damage or cost that it or ils employees, representalives

and/or Sub-Contractors causes to the other party or to a third party in relation to the Supply and/or in con-

nection with the performance of the Contract. Such party shall indemnify and hold harmless the other party
and ils insurers against any such damage, cost or liability that the other party may suffer.

14.2 — Insurance : the Supplier and the Supplier's Sub-Contractors shall take out and maintain in force

and effect the following insurance policies, at their own expense and throughout the entire period of per-

formance of the Contract including any extension:

* a “General / Public Liability” and a “Product Liability” insurance, for a minimum amount of €
2.500,000 (two million five hundred thousand Euro) to include cover for damage to properly, financial
loss and bodily injury for each case and combined single limit per occurrence;

e acivil or third parly liability automobile insurance policy for automobiles and automotive equipment

used to perform the Contract;
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e an insurance policy covering damages caused lo ils personnel, when the Supplier is located in a coun-
try in which there is no system of social securily insurance;

e inaddition, any other insurance required in order to comply with the applicable laws and regulations.
Before commencing performance of the Contract, the Supplier shall provide the Purchaser with copies of all
insurance certificales issued by the Supplier’s insurer cerlifying the existence, insured capital, guarantees,
duration and renewal dates of the policy or policies. These insurance certificates shall conform with the in-
surance cerlificate examples (if any) appended to the Contract. None of the amounts set oul above shall be
construed or interpreted as limiting the Supplier’s liability in any respect.

None of the parties shall be deemed in default of their contractual obligations to the extent that their non-
performance is due lo an event of force majeure as recognised by law and courts. Force majeure shall only
relieve the affected party from ils contractual obligations lo the extent and for such period as the said party
is prevented from performing those obligations. Each party shall bear ils own expenses resulting from the
occurrence of a force majeure evenl.

The party affected by an event of force majeure shall immediately nolify the other party (“the Non-Defaulling
Party”) of the situation by fax confirmed by registered letter with receipt, supplying all necessary documen-
lary evidence. The Non-Defaulting Party reserves the right to verify the reality of the claimed facts. The party
claiming an event of force majeure shall make every effort to mitigate as far as possible any adverse effect
arising from this situation. In any even, sirikes that are limited to employees of the Supplier or employees
of any of the Supplier's Sub-Contractors shall not relieve the Supplier from liability for late or impeded de-
livery and shall therefore not be deemed to be a force majeure even. If the event or circumslance giving rise
1o an event of force majeure continues for longer than fifleen (15) consecutive calendar days, the Non De-
faulting Party shall be entitled to cancel the Contract immediately as of right and without compensation. The
Supplier shall refund the Purchaser any and all amounts already paid pursuant to the Contract to the extent
such sums do not correspond with Supplies delivered at the time of occurrence of the event of force majeure.

16.1 — Assignment and Change of Control : the Supplier shall not assign the Contract to any third
parly, in whole or in parl, without the prior writlen consent of the Purchaser. The Purchaser shall be enti-
Uled to assign all or part of the Contract to a company, which is part of the Purchaser’s Group, as defined in
Article 1, subject to prior wrillen information regarding such assignment being sent to the Supplier. In the
event of the Supplier merging with a company not controlled by the same company as the company contro-
lling the Supplier, or in the event of a contribution in kind to a company which is not controlled by the
company controlling the Supplier, or in the event of a change of control, the Supplier shall immediately no-
lify the Purchaser thereof. For the purposes of these Conditions, control shall mean ownership or possession
of more than fifty percent (50%) of the shares in the capilal giving voling rights or the right to elect a ma-
jority of the board of directors of another company. Within thirty (30) calendar days following dispalch of
such notification, the Purchaser shall be entitled to cancel the Contract on giving two (2) months' wrillen
notice. Any such termination shall be without indemnity to the Supplier but shall not affect any Order in the
course of being performed. Where the Contract is assigned by the Supplier to a third party, all the Pur-
chaser's rights arising from the Contracl, including the right to claim damages shall be enforceable against
the said third party. Unless expressly stipulated to the contrary, the Supplier shall remain jointly and seve-
rally liable to the Purchaser for the full performance of the Contract.

16.2 - Sub-Contraetors under no circumstances shall the manufacturing of the Supply to be performed in
accordance with specifications of the Purchaser and the operations associaled with such performance under
the Contract be subcontracted or entrusted to another person or company by the Supplier without the prior
wrilten consent of the Purchaser and the same shall only be so subcontracted subject to the condition that
the Supplier and the said third party both comply with all statutory provisions applicable. In all cases, the
Supplier shall remain solely liable for the proper performance of the entire Contract. The Supplier shall in-
demnify and hold the Purchaser harmless from and against any and all claims by the Supplier’s employees
or Sub-Contractors or by the personnel of said Sub-Contractors.

17.1 - Termination for non-performance : either party shall be entitled to terminate the Contract in
the event of a breach of an obligation by the other parly thal is not remedied within fifteen (15) calendar
days after receipt of a written notice to do so. In particular, the Purchaser shall be entitled to terminate the
Contract in the event of defaull or deficiency relating to the quality, characteristics, manufacture or perfor-
mance of the Supply. the fifteen (15) day period set out in the paragraph above shall be reduced to seven (7)
calendar days where the Purchaser terminates for repeated breaches by the Supplier of one of ils obliga-
tions. The Purchaser shall be entitled to terminate the Contract as of right without notice for breach by the
Supplier of one or more rules and/or regulations concerning hygiene, health and safety and/or protection of
the environmenL. In such case, lermination shall be effective immediately upon receipt by the Supplier of the
notification of termination. In the event of termination of the Contract by the Purchaser, all payments already
made and concerning an undelivered portion of the Supply shall be immediately refunded to the Purchaser.
17.2 - Termination at the initiative of the Purchaser :notwithstanding any other provisions of the
Conditions, the Purchaser shall be entitled 1o terminate the Contract al any lime, on giving thirty (30) calen-
dar days’ notice by registered letter with receipt to the Supplier whereupon the Supplier shall irom receipt
of such notice immediately cease further performance of the Contract. Termination of the Contract in the
alorementioned manner shall have the effect of terminating any Order Form outstanding. Following such
lermination the parties shall in good faith agree on a lermination fee. Unless otherwise provided in the Con-
tracl, such termination fee shall not exceed the reasonable and duly itemised costs incurred by the Supplier
for its performance of any firm Order Forms which have been affected by such termination. This termination
fee shall be a lump sum in full and final settlement of any claims whether in respect of costs incurred, loss,
damage or otherwise any other cost suffered by the Supplier as a result of such termination the Supplier
waving any further recourse against the Purchaser in this connection.
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17.3 - Termination in the event of bankruptey ete : unless contrary lo any provision of public order,
the Purchaser shall be entitled to terminate the Contract as of right without warning and withoul notice in
the event the Supplier has a petition for its winding up presented or advertised, calls a meeling with a view
lo going into liquidation, or otherwise enters into liquidation or has a pelition presented for appointment of
any administrator in respect of the Suppliers business.

18.1 - Intellectual Property rights
18.1.1 Specific elements if the Supply contains specific (namely bespoke) elements prepared by the Sup-
plier in connection with the performance of the Contract (including but not limited to plans, manuals or bro-
chures, documents prepared by the Supplier and/or any third party called upon), the payment term agreed
between the parties shall include, without necessitating any further terms elsewhere in the Contracl, the
transier to the Purchaser of all intellectual property rights in relation to such specific elements. Consequently,
the Supplier shall assign to the Purchaser the exclusive rights relating to the specific elements, including all
rights of reproduction, representation, translation, adaplation and sale, on all media and for all forms of use.
This assignment shall be made in perpetuity including for the whole duration of the protection of the intel-
lectual property, for all countries and in all languages. This assignment of intellectual property rights shall
gradually occur as and when the specific elements are created.

Alist of specific elements shall be set out in the Contract.

18.1.2 Standard elements : 1o the extent that the Supply contains standard elements (including but not
limited to plans, manuals or brochures, documents, standard software included in or incidental to the Sup-
ply) subject to intellectual property rights and handed over by the Supplier to the Purchaser for utilising the
Supply. the Supplier grants to the Purchaser, to the entities of the HUTCHINSON Group and to the third par-
lies acting on behalf of or for the benefil of the Purchaser and/or any entity of the HUTCHINSON Group, a
personal and non-exclusive right to use, reproduce, represent, translate and adapt the said standard ele-
menls for its own purposes. This right shall be granted without additional cost for the entire duration of the
applicable intellectual property right prolection, and where permitled by law, in perpetuily, for all countries
and for all media. In case of transfer by the Purchaser of the Supply to a third party, the above right to use
on standard elements shall be transierable by the Purchaser to such third party without necessitaling spe-
cific consent to such transier from the Supplier and without additional cost to the Purchaser.

18.2 - Infringement of Intellectual Property rights : the Supplier declares that all intellectual pro-
perly rights relating to the Supply are either the exclusive property of the Supplier or subject to a licence
granled to the Supplier by a third party holding these rights, under conditions allowing the Purchaser to
freely use and/or transier the Supply. Consequently, the Supplier shall indemnify and hold harmless the
Purchaser against any and all claims, costs, damages, expenses or legal action by third parties in connection
with any actual or alleged infringement of intellectual property rights in relation to the Supply. If in the
opinion of the Purchaser the Supply carries a risk of claim or legal action, the Supplier shall take all steps
necessary lo ensure that such risk of infringement is eliminated. If an allegation is made that the Purchaser
may nol use the Supply without infringing a third party’s intellectual property right, the Supplier shall, at
its own cost and at the sole option of the Purchaser, either replace or modify the Supply in respect of which
such allegation is made, in such a way so as lo ensure that the infringement of Intellectual Property rights
no longer exist and al all times in accordance with ils contractual obligations. Such replacement or modifica-
tion shall be performed within time scales compatible with the requirements of the Purchaser. Failing such
replacement or modification, the Supplier shall refund to the Purchaser the price of the Supplies. The above
provisions do not affect the Purchaser’s right to claim further damages from the Supplier.
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The Supplier shall acquaint itself and comply with the principles of TOTAL Group’s code of conduct, reflec-
ling a policy of sustainable development, a copy of which is available on the website of TOTAL or on request.
The Supplier shall also ensure that all of its Sub-Contractors comply with the same.

Any document or information provided by the Purchaser to the Supplier in connection with the performance
of the Contract, and all elements (including all statements, studies, and other documents) prepared by Sup-
plier for the performance of the Contract shall be treated as strictly confidential by the Supplier. Further-
more, any document and information the Supplier may acquire in connection with the performance of the
Contract (including bul not limited to any documents or information concerning the Purchaser’s organisa-
lion, business activities, or financial results) shall be treated as strictly confidential by the Supplier. The
Supplier shall only be entitled to use the documents, information and/or elements referred to above for the
performance of the Contract and shall not disclose the same to any third party or lo any slaff or agent of the
Supplier other than to those who are involved in the performance of the Contract. This paragraph shall not
apply to the extent disclosure is mandatory by virtue of any statutory, accounting or regulatory obligations.
The Supplier undertakes to comply with these obligations of non-use and of confidentiality and shall cause
that its employees, agents and Sub-Contractors do the same, throughout the duration of the Contract and for
a further period of five (5) years after the lermination of the Contract.

The Supplier shall not be entitled to refer to the company names, trademarks and or logos of the Purchaser’s
Group without the prior wrilten consent of the Purchaser.
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Unless otherwise specified in the Contract, any dispute relating to the Contract, including it existence, vali-

dity and/or termination shall be subject to:

e Trench law and to the jurisdiction of the Tribunal de Commerce de Paris if the delivery the Supply is
lo take place in France or outside the European Union;

e the law and to the jurisdiction of the relevant country of delivery, if the delivery is lo take place in the
European Union (other than France).

The Purchaser and Supplier expressly renounce application of the United Nations Convention on Contracts for

the International Sale of Goods (CISG), signed in Vienna on 11 April 1980.

23.1 - Independence of the parties : this Contract has been concluded between independent parties and
none of its provisions shall be interpreted as giving the right or mandate o either party to act on behalf of
the other party nor as implying any association, agency, partnership or society between them.

23.2 - Partial invalidity : should any provision of the Contract be or become invalid or unenforceable un-
der any law, regulations or court decision, such provision shall be considered as not written. All other pro-
visions of the Contracl shall, however, remain valid.

23.3 — Waiver : the waiver by either party of a breach or default of any of the provisions of this Agree-
ment shall not be construed as a waiver of any further breach of the same or other provisions, nor shall any
delay or omission by either party lo exercise any right herein operate as a waiver of any breach or default by
such party.

23.4 - Surviving Provisions : the provisions of articles 3.2, 11, 14, 18, 20, 21, 22, 23 and any other pro-
vision of these GCP which is intended to apply after termination of the Contract shall survive the expiry or
lermination of the Contract (howsoever occasioned) and shall continue and thereafter remain in full force
and effect.

23.5 — Compensation the Purchaser shall be entitled o set-off any sum (including incentives) owed by
the Supplier for whatever reason against any amount owed by the Purchaser to the Supplier in connection
with the purchase of the Supply.



