Introduction

These Terms and Conditions of sale form an inte-
gral part of the contract and override any docu-
ment to the contrary of the Purchaser, its authorised
agents or shippers, which has not been accepted
in writing by the Vendor. Any modifications that the
parties may make to these Terms and Conditions
require an express, written agreement.

1-Plans and documents

The weights, technical characteristics, price per-
formance and other data shown in the catalogues,
prospectus, circulars, advertisements, engravings,
price lists and any other medium are only indica-
tive. This data is only contractually binding if the
contract expressly refers thereto.

2-Bids

The bids are drawn up on the basis of the speci-
fications provided by the Purchaser. The Vendor
is only bound by the written commitments made
on its headed paper and signed by an authorised
representative. Except in the event of a specific
agreement, the bid shall be valid for one month.

3-Training and performance
of the contract

The contract shall be deemed to have been conclu-
ded by its signature by both parties or even by the
written acceptance by the Vendor of the order pla-
ced by the Purchaser. The performance of the
contract shall only begin after collection of the de-
posit stipulated in the order and, as the case may
be, after receipt of the authorisations of the official
export and import bodies, as well as after receipt
of the other documents stipulated in the contract,
valid and usable by the Vendor.

The commitments of the parties shall be executed
in accordance with the terms of the contract and in
good faith. Any modification must be the subject of
a written protocol accepted by the Vendor.

4-Verificatons and tests

Any verifications, tests or inspections requested by
the Purchaser are incumbent on it.

5-Price

Except in the event of a specific agreement, the
prices are tax excluded for the equipment without
specific packaging, according to the Terms and
Conditions of delivery stipulated in the acknowled-
gement of receipt of the order. They do not inclu-
de the duties, taxes, additional costs or charges
of any kind whatsoever, payable outside France.
Except in the event of a stipulation to the contra-
ry, the prices are expressed in the legal tender of
France. For any order, the net amount of which, ex-
cluding taxes, is less than 600, a contribution to
the delivery costs shall be applied according to the
schedule in effect.

6-Payment

6.1 Terms and conditions of payment

In accordance with Law n° 2001-420 of 15 May
2001, the payment must be received by the Vendor
at the latest on the 30th day following the delivery,
except in the event of a different written agreement
agreed between the parties.

The contractual payment date can in no event be
brought into question unilaterally by the Purchaser,
under any pretext whatsoever, including in the
event of a dispute. Early payments shall be made
without any discount except in the event of a speci-
fic written provision to the contrary.

6.2 Late payment

In accordance with Law n° 2001-420 of 15 May
2001 and Law n° 2008-776 of 4 August 2008,
any late payment shall give rise, without prior for-
mal notice, to the application of late payment inte-
rest amounting to the interest rate applied by the
European Central Bank to its most recent refinan-
cing operation plus 10 percentage points. Any late
payment of an instalment or deterioration in the fi-
nancial situation of the Purchaser noted by a cre-
dit insurance institution entails the forfeiture of the
contractual term, with all of the amounts due be-
coming immediately payable. The fact that the
Vendor does not take advantage of one and/or
the other of these provisions does not deprive it of
the right to apply the ownership reservation clau-
se stipulated in Article 13. In the event of late pay-
ment, the Vendor benefits from a right of retention
over the related products manufactured and rela-
ted supplies.

6.3 Practice of automatic debits

The Purchaser undertakes not to make any ille-
gal automatic debit or credit note and, generally,
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undertakes not to invoice to the Vendor any amount
which has not been expressly accepted by the lat-
ter, for any reason whatsoever.

7-Delivery time

The time runs from the day when the conditions ne-
cessary for the performance of the contract are ful-
filled. The Vendor is discharged by right from any
commitment concerning the delivery times in the
event where the Purchaser does not comply with
one or several of its obligations under the contract
or in the event of force majeure or of events or cau-
ses outside of the control of the Vendor making nor-
mal performance of its obligations impossible. As
far as possible, the latter shall keep the Purchaser
informed of these events in due course. Late deli-
very penalties are only due if they are accepted in
writing by the Vendor and they exclude any other
compensation which the Purchaser may claim.
8-Packaging

The packaging eventually requested is always
payable by the Purchaser, in addition to the agreed
price, and is not taken back by the Vendor, except
in the event of a specific stipulation.

9-Delivery

Except in the event of a specific stipulation in the
contract, the deliveries mean goods (products
and accessories) delivered on an unloaded truck,
in their standard packaging. The delivery condi-
tions are stipulated at the time of the order and are
stated on the Acknowledgement of receipt of the
Order. In the event of sale "Ex Works”, the risks re-
lating to the goods not removed, the operations,
subsequent to the supplying at the factory and, in
particular, of shipping, handling, storage and deli-
very to the site are incumbent on and at the expen-
se and responsibility of the Purchaser. In all cases,
it is the responsibility of the Purchaser to verify all
the shipments on arrival, to mention, if need be, re-
servations to the shipper within 48 hours and to im-
mediately inform Vendor thereof. Any mention of
the INCOTERMS shall mean reference to their la-
test version in effect at the time of the conclusion
of the contract.

10-Intellectual property
and confidentiality

10.1-Intellectual property and know-how of the

documents and products

All the intellectual property rights as well as the
know-how incorporated in the documents sent,
the products delivered and the services performed
remain the exclusive property of the Vendor. Any
transfer of an intellectual property right or know-
how must be the subject of a specific contract. The
Vendor reserves the right to use its know-how and
the results of its research and development work.
All the plans, descriptions, technical documents or
estimates provided to the other party are commu-
nicated within the framework of a loan for use, the
purpose of which is the assessment and the dis-
cussion of the Vendor’'s commercial bid. They must
not be used by the other party for other purposes.
These documents must be returned to the Vendor
at its first request.
10.2.-Confidentiality clause
The parties reciprocally undertake to comply with
a general confidentiality obligation involving any
confidential information, verbal or written, whatsoe-
ver and whatever the medium thereof (discussion
reports, plans, exchanges of computerised data,
activities, installations, projects, know-how, prototy-
pes produced at the request of the Purchaser, pro-
ducts, etc.) exchanged within the framework of the
preparation and the performance of the contract,
except the information which is generally known to
the public or that which shall become so otherwise
than by the action of the Purchaser.

Accordingly, the parties undertake to :

-keep strictly secret all the confidential information
and, in particular, never to disclose or communi-
cate in any way whatsoever, directly or indirectly,
all or part of the confidential information to anyone
whatsoever, without the prior, written authorisation
of the other party

-not to use all of part of the confidential information
for purposes or for an activity other than the per-
formance of the contract

-not to make any copy or imitation of all or part of
the confidential information.

The parties undertake to take all the measures ne-

cessary to ensure compliance with this confidenti-

ality obligation throughout the term of the contract
and even after its expiry and guarantee complian-
ce with this obligation by all of their employees and
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sub-contractors or other contracting parties. This
obligation is an obligation for results.
10.3-Guarantee clause in the event of forgery
Each of the parties guarantees that the elements
which it has provided or designed for the perfor-
mance of the contract (plans, specifications, pro-
cesses and their conditions of application, etc.) do
not use the intellectual property rights or know-how
held by a third party. They guarantee that they can
freely use them without infringing any contractual
or statutory obligation.

They mutually guarantee each other against the di-
rect or indirect consequences of any legal action
for civil or criminal liability resulting from legal ac-
tion for forgery or unfair competition.

11-Guarantee and liability

11.1-Contractual guarantee
Except in the event of a stipulation to the contra-
ry, the Vendor offers a guarantee of 24 months
from the date of manufacturing. This period is ex-
tended to 36 months for the circulators. The gua-
rantee means a mechanical guarantee and covers,
at the Vendor’s discretion, defects in materials
and manufacturing. To invoke the guarantee, the
Purchaser must notify the Vendor in writing of the
defects within 8 days from their discovery, which it
attributes to the product and specify the operating
conditions existing at the time of the recording of
these defects. Beyond this period, the guarantee
can no longer be invoked.
The guarantee only consists, at the Vendor’s choi-
ce, of the repairing or the replacement of the pro-
ducts recognised to be defective by it and sent to
its workshops.
It does not cover the travel, transport or shipping
expenses and the costs of removal/reinstallation
such as the handling costs.
11.2-Liability
The Vendor's liability is strictly limited to complian-
ce with the contractual specifications. The Vendor
must produce the product or service requested by
the Purchaser in compliance with the professional
standards of its profession.
The Vendor’s liability shall be limited to the direct
material damage caused to the Purchaser which
may result from mistakes attributable to the Vendor
on the performance of the contract.
The Vendor shall not be obliged to compensate for
intangible or indirect damage such as operating
losses, loss of profits, opportunity cost or commer-
cial prejudice or theoretical losses.
The Vendor is not obliged to compensate for the
damaging consequences of mistakes committed
by the Purchaser or of third parties concerning the
performance of the contract.
The Vendor is not liable for the damage resulting
from the use by the Purchaser of technical docu-
ments, information or data emanating from the
Purchaser or imposed by the latter.
The Vendor's liability, all causes included with the
exception of physical injuries or serious professio-
nal misconduct, is limited to the amount collected
for the goods or service in question on the day of
the occurrence of the event involving the Vendor's
liability.
The Purchaser guarantees the waiver of the right
of recourse of its insurers or third parties contrac-
tually bound to it against the Vendor or its insurers
beyond the limits and exclusions stipulated above.
11.3.-Exclusions of guarantee and liability
The guarantee does not apply and any liability of
the Vendor is excluded in the following cases :
-parts subject to wear and tear
-installation or use not in accordance with pro-
fessional standards or the stipulated technical
specifications
-non-compliance with the installation, use or
maintenance instructions
-supervision, storage or maintenance defects
-modification or intervention of the Purchaser or of
a third party on the product not authorised by the
Vendor or carried out with parts and/consumable
items not from the Vendor.
The guarantee does not apply and any liability of
the Vendor is excluded in the event of non-payment
of the Purchaser and it cannot use the activation of
guarantees to suspend or defer its payments.

12-Return of the equipment

The Vendor is not obliged to take back equipment
which may be returned to it for a reason not invol-
ving its liability. In the event where it should ac-
cept it exceptionally and solely during a period of
six months from the invoicing of the equipment,
the buyback shall be made at the price invoiced,
minus 20% and the costs of repair. The physical

return of the equipment shall only be made af-
ter acceptance by the Vendor of a return form is-
sued by the Purchaser providing the description
of the equipment and the reasons for the return to
the Vendor. The equipment must be returned to the
Vendor according to the Incoterm "Returned with
duty paid to its factory».

13-Ownership reservation

The Vendor retains the ownership of the goods
sold until the actual collection of all the amounts
due. The failure to pay any of the instalments can
entail the claiming of these goods. It is recalled that
the remittance of bills or any other instrument crea-
ting an obligation to pay does not constitute a pay-
ment. Nevertheless, the transfer of the risks to the
Purchaser takes place at the delivery of the equip-
ment as stipulated above, and the cost of the cor-
responding insurance policies is incumbent on the
Purchaser. The Purchaser cannot, for any reason
whatsoever, proceed with the resale of the goods
for as long as the price thereof shall not have been
fully paid to the Vendor. The Purchaser can in no
event pledge the goods or use them as collateral.

14-Termination

In the event of breach by the Purchaser with one of
its contractual obligations, and notably in the event
of non-compliance with one or several payment
instalments, the Vendor can terminate the contract
by right after formal notice to perform has been
sent to the Purchaser, by registered letter with ack-
nowledgement of receipt, which has remained wi-
thout effect for eight days.

15-Evolution of trade relations

The sales conditions granted to the Purchaser do
not constitute a commitment by the Vendor as to
future terms and conditions. In the event, in par-
ticular, of a payment incident, of serious doubt
about the solvency of the Purchaser or of any com-
mercial practice prejudicial to the Vendor, the lat-
ter can propose new conditions or not accept new
orders.

16-Sub-contracting

The Vendor has the right to sub-contract all or part
of the studies, manufacturing, supplies, services
and works which are the subject to the contract.
The Purchaser cannot transfer the contract without
the prior, written agreement of the Vendor.

17-Force majeure

Neither of the parties to this contract can be held
liable for its delay or its failure to perform one of
the obligations incumbent on it under the contract
if this delay or this failure are the direct or indirect
effect of an event of force majeure understood wi-
thin the meaning of French jurisprudence, such as
the occurrence of a natural disaster, earthquake,
storm, fire, flooding, conflicts, war, attacks, labour
conflicts, total or partial strike, a binding injunction
of the public authorities (ban on importing, embar-
go), operating of shipping accidents, breakdown
of machines, explosion or serious deficiencies of
Vendors. Each party shall inform the other party
immediately of the occurrence of an event of for-
ce majeure of which it shall have knowledge and
which in its eyes is capable of affecting the perfor-
mance of the contract.

18-Governing law
and disputes

The contract is governed by French law. In the
event of a sale in France, all the disputes shall lie
within the exclusive jurisdiction of the Court in the
jurisdiction of which the registered office of the
Vendor is located. In the event of a sale outside of
France, any dispute shall be settled definitively ac-
cording to the Rules of Conciliation and Arbitration
of the International Chamber of Commerce, inclu-
ding the Rules for pre-arbitration referral, by one or
three arbitrators appointed in accordance with the-
se rules. The arbitration language shall be French
and the place of arbitration shall be Paris.
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a FRENCH version of these general terms and
conditions of sale is available upon request. the
french version of our general terms and conditions
of sale shall be overriding in the event of divergen-
ces of interpretation with the english version.



