AUXITROL S.A.S.
STANDARD TERMS AND CONDITIONS OF SALE
1.
1.1.
1.2.

1.3.

1.4.

1.5.
1.6.
1.7.

1.8.

2.
2.1.
2.2.

2.3.
2.4.
2.5.

DEFINITIONS
“Buyer” means the person(s), firm, company or corporation who purchases the Goods and/or
Services from the Seller.
“Buyer Property” means any property of the Buyer including any equipment and tooling
issued free of charge provided or made available to the Seller for the purpose of the Seller
supplying the Goods or performing any Services.
“Contract” means any contract between the Seller and the Buyer for the supply of Goods
and/or Services, resulting from the Buyer’s request or order placed by the Buyer, on these
terms and conditions and the terms on the face of the document under which it is accepted
by the Seller.
“Freight-Forwarder” means the agent or the carrier designated by the Buyer, or if none, the
agent or the carrier chosen by the Seller on the Buyer’s behalf who will accept delivery of the
Goods and/or Buyer Property on behalf of the Buyer and transport the same to the Buyer.
“Goods” means any goods, components, or materials agreed in the Contract to be supplied
to the Buyer by the Seller (including any part or parts of them).
“Seller” means AUXITROL S.A.S.
“Services” means any services (including without limitation any maintenance, repair or
overhaul services) agreed in the Contract to be provided to the Buyer by the Seller (including
any part or parts of them).
“Variation” means any change to the Contract that has been approved in writing by the
parties.
BASIS OF ORDER AND ACKNOWLEDGEMENT
The Contract is subject to these terms and conditions to the exclusion of all other terms and
conditions (including any terms and conditions the Buyer purports to apply in any Contract).
A Contract shall not be effective until the Seller has issued written acknowledgment and
acceptance of such Contract (notwithstanding any earlier confirmation of receipt). The Seller
may in its sole discretion decline any purchase order placed by the Buyer.
Minimum order quantities and minimum Contract values, where necessary, may apply at the
Seller’s discretion.
The Buyer shall ensure that the terms of its purchase order or request are complete and
accurate.
No change or modification of Contracts shall be allowed after acceptance by the Seller unless
authorized by a Variation delivered by the Buyer and accepted in writing by the Seller.
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2.6.

If there is any conflict between the Seller’s quotation and the Seller’s acknowledgment of the
Contract then the latter shall take precedence.

3.
3.1.

DESCRIPTION AND SPECIFICATION OF THE GOODS AND SERVICES
The description, part numbers and/or specification of the Goods and/or Services shall be set
out in the Seller’s quotation or the Seller’s Order Acknowledgement of the Contract. All
drawings, descriptions, weights, dimensions, etc. and advertising issued by the Seller (for
example, in the Seller’s catalogues or price lists) are issued to provide an approximate idea of
the Goods and Services described in them and do not form part of the Contract unless
expressly stated in the Contract or otherwise agreed to in writing by the Seller.
The Buyer shall determine the suitability of the Goods and Services for the Buyer’s use
and/or application. The Buyer shall be solely responsible for the accuracy of the Buyer’s
designs, drawings, specifications and other data supplied to the Seller by the Buyer, even if
the Seller examines, inspects, studies or comments to the Buyer regarding any such designs,
drawings, specifications or other data.
All Services provided by Seller shall be provided with reasonable care and skill.
The services will be performed at Seller’s site and the Buyer will be responsible for delivery of
items to and collection of items from the Seller’s site notified to the Buyer and by the date
notified to the Buyer in the Seller’s acknowledgement of the Contract.

3.2.

3.3.
3.4.

4.
4.1.

4.2.

4.3.

CONTRACT PRICE
The Seller reserves the right to adjust prices where necessary before a Contract is accepted
notwithstanding the prices stated in any price list or quotation. The Seller shall not normally
perform Services until the Buyer has confirmed its agreement to the estimated price.
The Seller reserves the right, by giving notice to the Buyer at any time before delivery, to
increase the price of the Goods and/or Services to reflect any increase in the cost to the
Seller which is due to any factor beyond the Seller’s control (such as, without limitation, any
increase in the costs of labour, materials, taxes and duties, foreign exchange fluctuations or
other costs of manufacture or supply); any change in the quantities of the Goods requested
by the Buyer; any change in the delivery dates of the Goods and/or Services requested by the
Buyer; or any delay or cost caused by any instructions of the Buyer or failure of the Buyer to
give the Seller adequate information or instructions.
Unless otherwise agreed in writing, the price for the Goods and/or Services shall be exclusive
of any taxes (including sales tax) or levies and the Buyer will pay all costs and charges in
relation to packaging (other than standard packaging), loading, unloading, carriage, freight
and insurance, together with export and/or import charges or duties, where appropriate.
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5.
5.1.

5.2.

5.3.
5.4.

6.
6.1.

6.2.

6.3.
6.4.

PAYMENT TERMS
Payment for the Goods and/or Services and other charges is due thirty (30) days after the
date of the Seller’s invoice. The Seller may issue a separate invoice for each Contract or for
each shipment (if more than one) under a Contract. The Buyer shall pay the amount stated in
the Seller’s invoice in the currency required by the invoice in immediately available funds,
without any deduction whether by way of set-off, withholding, counterclaim, discount,
abatement or otherwise. Payment must be made to the Seller at the address or account
stated on the invoice. Time of payment is of the essence.
The Seller reserves the right to revise payment terms at any time and to request guarantees,
security, stage payments or cash in advance for the Goods and/or Services. The Seller may, at
its discretion, refuse or limit deferred payment terms to the Buyer.
Notwithstanding any other provision, all payments payable to the Seller under the Contract
shall become due immediately upon termination of the Contract for whatever reason.
If any sum due from the Buyer to the Seller under the Contract or any other contract or order
is not paid to the Seller on or before the due date for payment, then without prejudice to any
other right or remedy available to the Seller, the Seller and any affiliate shall be entitled to:
(a) cancel or suspend performance of the Contract or any other contract or order placed with
the Seller including suspending deliveries of the Goods, Services and/or any other goods;
and/or (b) require the Buyer to pay for Goods and/or Services prior to shipment from the
Seller’s place of business. In any case, the Buyer shall be obliged to pay late-payment interest
calculated on a daily basis on all overdue amounts until actual payment at the ECB most
recent refinancing rate plus 10 points.
BUYER PROPERTY
It shall be the Buyer’s responsibility to ensure that any tooling and/or material issued free of
charge and other Buyer Property delivered to the Seller by the Buyer or on its behalf is safe
and suitable for manufacture of or incorporation into Goods or for the Services to be
performed in accordance with all regulatory guidelines and procedures.
The Seller shall use the Buyer Property solely for the purpose of the Contract and shall at the
Buyer’s expense maintain the Buyer Property in good order, condition and repair while it is in
the Seller’s possession or control.
On completion or termination of the Contract, unless otherwise directed by the Buyer in
writing, the Seller shall deliver the Buyer Property to the Buyer in accordance with Section 7.
In conformity with article 2286 of the French Civil Code, and without prejudice to any other
rights and remedies available to the Seller, the Seller shall have a pledge (in French « droit de
rétention ») on any of the Buyer’s property the Seller may have under its possession at that
time.
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7.
7.1.

DELIVERY AND ACCEPTANCE
Unless agreed otherwise by the Seller in writing or expressly stated in the quotation provided
to the Buyer:
7.1.1. the Seller will arrange for the Freight-Forwarder to transport the Goods and/or Buyer
Property (unless Section 7.1.2 applies) at the Buyer’s risk and cost, and delivery will take
place FCA (Incoterms 2010) when the Goods and/or the Buyer Property is made available to
the Freight-Forwarder at the Seller’s facility;
7.1.2. the Buyer will arrange for the Freight-Forwarder to transport the Buyer’s Property on which
Services are to be performed and delivery will take place DDP (Incoterms 2010) when the
Buyer Property is delivered by the Freight-Forwarder at the Seller’s facility.
7.2.
Delivery dates for the supply of the Goods and Services are estimates only and time is not of
the essence. The Seller will not be liable for any loss (including loss of profit), costs, damages,
charges or expenses caused directly or indirectly by any delay in the delivery of the Goods,
Buyer Property and/or Services
7.3.
If for any reason the Buyer does not take delivery, or the Seller is unable to deliver the
Goods. Buyer Property and/or the Services on the estimated delivery dates because the
Buyer has not provided appropriate instructions, documents, licences, authorisations, etc.,
then such Goods and/or Buyer Property will be deemed to have been delivered and risk shall
pass to the Buyer. The Seller may at its option: (a) store such Goods and/or Buyer Property
until actual delivery whereupon the Buyer will be liable for all related costs and expenses
(including without limitation storage and insurance); and/or (b) re-allocate or take
reasonable steps to sell such Goods and/or Buyer Property at the best price readily
obtainable (after providing not less than thirty (30) days’ prior written notice to the Buyer).
The Seller may charge the Buyer for any shortfall below the Contract price or account to the
Buyer for any excess (after deducting all reasonable survey, repair, storage and selling
expenses); and (c) invoice the Buyer for all related costs and expenses incurred by the Seller.
7.4.
The Buyer shall promptly notify the Freight-Forwarder of any damage to, loss from or nonreceipt of any Goods and/or Buyer Property if transportation has been arranged by or on
behalf of the Buyer. The Seller shall not be liable for any such damage, loss or nonreceipt.
7.5.
The Buyer may arrange for testing and inspection of the Goods before shipment at the
Seller’s facility. If the Buyer has conducted such inspection, the Seller shall not be liable for
any claim made after shipment in respect to any defect in the Goods which would have been
apparent upon such inspection.
7.6.
The Seller may, at its option, make partial shipments of Goods and invoice the Buyer for each
shipment individually in which case each delivery shall constitute a separate contract. Failure
by the Seller to deliver any one or more of the shipments in accordance with these terms and
conditions or any claim by the Buyer in respect of any one or more shipments shall not
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7.7.

7.8.

8.

entitle the Buyer to terminate the whole Contract or refuse to accept subsequent shipments.
The Buyer shall accept any early delivery.
Without prejudice to the warranty defined in article 10.1, the Buyer will be deemed to have
accepted the Goods as being in accordance with the Contract, the Seller shall have no liability
except as provided by the Product Warranty for any defect and/or failure and the Buyer shall
be bound to pay the price unless within fifteen (15) days of the date of delivery of the Goods,
the Buyer notifies the Seller in writing of any defect apparent upon inspection of the Goods
to conform with the Contract.
The Buyer shall be responsible for checking that all documentation supplied by the Seller to
the Buyer is accurate and free from error. The Seller agrees to remedy any
inaccuracies/errors in such documentation provided that the Buyer has notified the Seller of
the inaccuracies/errors within thirty (30) days of receipt of the relevant document(s). Beyond
such period, the Seller reserves the right to charge an administration fee for any
amendments made.
PASSING OF RISK AND TITLE
The Seller retains ownership on the Goods until the Buyer has paid the entire price. However,
the risks are transferred to the Buyer from the delivery of the Goods and the Buyer must
contract an insurance to cover the Goods, the insurance policy having to expressly mention
the name of the Seller as the sole beneficiary of the insurance indemnity. The Seller shall be
entitled to enforce its property on any Goods of the same kind and quality in the Buyer’s
possession. The Buyer shall be entitled to resell the Goods in the course of its ongoing
business, upon the conditions that : i) the price of the Goods is paid to the Seller without
delay upon resale of the Goods ; if the price has not been paid to the Buyer by its own client,
the price shall be pledged to the Seller until full payment ii) the Buyer’s client be informed of
the existence of the retention of title clause to the benefit of the Seller and the right of the
Seller to ask the return of the Goods or payment of the price directly in its hands, in
accordance with article L624-18 of the French Commercial Code and 2372 of the French Civil
Code. The Buyer shall communicate to the Seller upon first demand the documents related to
the resale of the Goods to its own client (order, delivery slip, invoice) in order to enable the
Seller to enforce its rights on the Goods.
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9.
9.1.

9.2

9.3

9.4

9.5

9.6

9.7

10.
10.1

QUALITY TERMS OF SUPPLY
Management System:
All parts are designed, manufactured and supplied under the Seller’s management system
under approval certificates available on request at any time.
Configuration Management
Generic catalogue parts are designed and made to the same stringent requirements and
certifications as Seller’s bespoke parts. In addition, Seller provides a product specification of
the dimensions and performance characteristics, to allow offering of the parts to a wide
variety of customers. Any changes to these product specifications will be communicated to
Buyer before acceptance of new orders or contracts. Changes to the design that do not
affect top-level dimensions or performance as defined by the outline drawing and
performance specification, will be controlled under Seller’s internal processes only.
Control of Production Process Changes
Changes to production processes are managed under Seller’s internal processes. Buyer will
be notified of production process changes only where these require change to top-level
dimensions or performance as defined by the outline drawing and performance specification.
Control of Work Transfers
Transfer of internal or subcontract production work is managed under Seller’s internal
processes. Buyer will be notified of transfers only where these require change to top-level
dimensions or performance as defined by the outline drawing and performance specification.
Control of Nonconforming Product
All parts supplied will conform to Seller’s top-level drawing and specification. In the event of
a nonconformity affecting outline drawing or performance specification relating to Buyer’s
order, Seller will formally request Buyer’s permission for the deviation before delivery.
Nonconformities that do not affect the outline drawing or performance specification will be
managed under Seller’s internal processes only.
Inspection
Inspection and testing will be performed on 100% of product interface and performance
features. Inspection of other product, sub-assembly and part features will be performed
under internal sampling plans.
Records
Airworthiness design, manufacturing, inspection and release records will be retained by
Seller’s indefinitely. Other records will be retained for a minimum of 6 years.
WARRANTY
The Seller warrants for 6 months after the delivery date or the performance of the services
that the Goods furnished hereunder shall, at the time of delivery, be free from defects in
material and workmanship and the Services shall be performed with reasonable skill and
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10.2

10.3

10.4
10.5

10.6

10.7

care. When making a claim the Buyer shall submit to the Seller reasonable written details (on
Seller’s prescribed form if required) establishing a breach of the warranty set forth above.
Unless agreed otherwise by the Seller in writing, the Seller’s sole and exclusive liability for
failure of any Goods or Service to comply with the foregoing warranty shall be replacing or
repairing the Goods and/or to re-performing the Services found to be defective. Such Goods
will be repaired or replaced, at the Seller’s option, or Services re-performed, without charge,
and re-warranted for the remainder of the original warranty period.
The Seller shall pay all reasonable return packaging and transportation costs of a valid
warranty claim. The Seller is not liable for the removal of Goods from, or installation of the
Goods into, any other property to which it may be attached or incorporated.
If requested by the Seller, the Buyer shall promptly deliver back to the Seller any Goods
and/or materials which have been replaced and legal title to the replaced Goods shall re-vest
in the Seller.
The Seller’s performance of one of the options set out in Section 10.1 shall constitute an
entire discharge of the Seller’s liability for breach of the warranty at Section 10.1.
For Goods that are returned under warranty and are tested and no fault found, the Seller will
be entitled to reimbursement from the Buyer for reasonable charges incurred for
transportation, testing and evaluation.
The Seller shall not be liable for a breach of the warranty at Section 10.1 in any of the
following circumstances: (i) Goods or parts thereof have been modified, altered, installed,
used or serviced other than in conformity with the Seller’s applicable specifications, manuals,
bulletins or written instructions, or which shall have been subjected to improper installation,
misuse or neglect; (ii) Goods have not been maintained and operated in accordance with the
Seller's instructions; (iii) normal wear and tear, willful or accidental damage, harsh
environment or experimental running; (iv) Goods or parts thereof have been furnished by the
Buyer or acquired from others at the Buyer’s request and/or to the Buyer’s specifications,
and any use or incorporation of components not manufactured by or authorized by the Seller
in the Goods; (v) Goods are expendable in nature; (vi) Goods with a stated shelf life or ‘use
by’ date, if such shelf life has expired or ‘use by’ date has passed; (vii) tooling purchased or
made for the purpose of manufacturing the Goods; (viii) the Buyer or its customer fails to
afford the Seller a reasonable opportunity to inspect the Goods or Services; (ix) the price for
Goods or Services, or any other goods or services supplied by the Seller or its affiliates, has
not been received in full.
Minor deviations from specifications which do not affect performance of the Goods shall not
be deemed to constitute a breach of warranty with respect to materials or workmanship or a
failure to comply with the specifications referred to herein, nor shall be considered as a
breach of warranty as defined in article 10.1. The need for regular overhaul of Goods shall
not constitute a breach for the purposes of the warranty at Section 10.1.
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10.8

10.9

11
11.1
11.2
11.3

11.4

12
12.1

12.2

12.3

In relation to any software that may be incorporated into the Goods, the Seller gives no
warranty that: (i) the functions of the software will meet the Buyer’s requirements or will
enable it to attain the objectives the Buyer has set for itself, (ii) the software will operate in
the combination or environment selected for use by the Buyer, or (iii) the operation of the
software will be uninterrupted or free of errors. The Buyer shall be solely responsible for the
results produced by the software and ensuring that the results comply with the Buyer’s
specified requirements.
Other than as set out in section 10.1, all Warranties, Conditions, Terms, Express or Implied,
including warranties of merchantability or satisfactory quality or fitness for a particular
purpose are excluded from the Contract.
SUBCONTRACTING, ASSIGNMENT AND THIRD-PARTY RIGHTS
The Buyer shall not be entitled to assign, charge, subcontract or transfer the Contract or any
part of it without the prior written consent of the Seller.
The Seller may assign, charge, subcontract or transfer the Contract or any part of it to any
person, including its affiliates, without the consent of the Buyer.
Other than affiliates of the Seller, a person who is not a party to the Contract (including
without limitation any employee, officer, agent, representative or sub-contractor of either
party) shall not have any right to enforce any term of the Contract which expressly or by
implication confers a benefit on that person without the express prior agreement in writing
of the Seller and the Buyer.
Without prejudice to the intention of the parties to give no rights to the third parties under
the Contract, any term of the Contract can be varied and the Contract can be cancelled or
terminated without the consent of any third party who might benefit from its terms or have
enforceable rights under the Contract.
EXCLUSION AND LIMITATION OF LIABILITY
These terms and conditions set out the entire liability of the Seller (including any liability for
the acts or omissions of its subcontractors) in respect of Goods and/or Services supplied by
the Seller and any representation, statement or tortious act or omission including negligence
arising under or in connection with the Contract.
Nothing in these terms and conditions shall exclude or limit the Seller’s liability for death or
personal injury caused by the Seller’s negligence or for fraudulent misrepresentation or for
any liability that cannot legally be excluded or limited. Any limitation or exclusion of liability
shall apply to the extent permitted under Applicable Law.
The Seller shall not be liable for: (1) any loss of anticipated profits, (2) any loss of actual
profits, (direct or indirect), (3) any loss of anticipated savings, (4) any loss of business, (5) any
economic loss of whatever nature, (6) any indirect, special or consequential loss or damage
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12.4

however caused, (7) any loss arising as a result of any third party bringing a claim of any
nature whatsoever, and/or (8) any loss resulting from use, application of or results obtained
from any software incorporated into the goods. The seller shall not be liable for any such loss
whether or not any such loss or damage was foreseen, direct, foreseeable, known or
otherwise.
Without prejudice to section 12.3, the total aggregate liability of the Seller arising out of or in
connection with the performance or contemplated performance of the contract whether for
negligence or breach of contract or any cause whatsoever shall in no event exceed the price
paid by the buyer for the goods or services giving rise to the buyer’s claim. Notwithstanding
any other terms and conditions of the contract, the Seller shall have no liability for the use by
the Buyer of component parts including software in the goods which are not manufactured
by or authorised by the Seller.

13
13.1

INTELLECTUAL PROPERTY RIGHTS
Any intellectual property rights (including, without limitation, patents, registered and
unregistered designs, trademarks and service marks (registered or not) and copyright and
any applications for them) in the Goods and/or Services or in any moulds, tools, designs,
drawings, or data owned by the Seller or created by the Seller in the course of the
performance of the Contract or otherwise used in the manufacture of the Goods and/or the
provision of the Services shall remain the Seller’s property unless otherwise expressly agreed
in writing by the Seller. The Seller grants, on full payment for the Goods and Services the
non-exclusive right for the Buyer and bona fide purchasers from the Buyer to use, for the
operation of the Goods or Services for their intended purpose only, (a) any software supplied
with, or embedded in, the Goods and Services, and (b) technical manuals and instructions
relating to operation and maintenance of the Goods and Services. The Buyer hereby grants to
the Seller, a non-assignable non-exclusive, royalty-free licence to use any intellectual
property rights (including, without limitation, patents, registered and unregistered designs,
trademarks and service marks (registered or not) and copyright and any applications for
them) owned by the Buyer to the extent necessary for the Seller to supply the whole or any
part of the Goods and/or Services in accordance with the Contract. Except as expressly stated
herein, nothing in the Contract shall be deemed to have given the Buyer a licence or any
other right to use any of the intellectual property rights of the Seller unless otherwise
expressly agreed in writing by the Seller.

14
14.1

CONFIDENTIALITY
The parties hereby agree that: all non-public, confidential or proprietary information of
either party, including, but not limited to, specifications, samples, patterns, designs, plans,
drawings, documents, data, business operations, customer lists, pricing, discounts or rebates,
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14.2

14.3

14.4

disclosed by the Disclosing party to the Receiving party, whether disclosed orally or disclosed
or accessed in written, electronic or other form or media, and whether or not marked,
designated or otherwise identified as “confidential,” in connection with the Contract is
confidential, solely for the use of performing the Contract and may not be disclosed or
copied unless authorized in advance by either party in writing.
Upon either party’s request, the Receiving party shall promptly return all documents and
other materials received from the Disclosing party. Either party shall be entitled to injunctive
relief for any violation hereof.
This Section does not apply to information that is: (a) in the public domain; (b) is
demonstrated to have been known to Buyer at the time of disclosure; or (c) is demonstrated
to have been obtained by Seller on a non-confidential basis from a third party who was not
under an obligation of confidentiality.
The parties further agree that they will not exhibit the Goods or any advertisements or price
lists relating to any of the other or either party’s goods or services without the prior written
consent of that party.

15

DATA PROTECTION
Data protection, international data transfer and Protection of Seller’s Onboarding Data.

15.1

In connection with the Seller’s provision of Services or supply of Goods to Buyer, Seller may:
(i) obtain individually identifiable data about individuals ("personal data") (e.g., contact and
other limited information about Buyer’s employees or other individuals who interact with
Seller); or (ii) provide individually identifiable data about our employees or contingent
workers ("Onboarding Data").
Unless specifically agreed otherwise, Seller acts as the owner/controller of such personal
data, and retains responsibility to address data protection laws to the extent applicable to us.
Seller implements standard contractual clauses and other measures to address cross-border
data transfer restrictions in data protection laws and provides notice of its data privacy
practices (including information about disclosures or transfers of personal data) with regard
to such Buyer personal data which shall be made available upon request.
In certain limited circumstances and only where expressly required by Buyer, Seller may also
provide Buyer with sensitive Onboarding data, (e.g., medical or criminal history data), where
requested and necessary to comply with certain obligations and rights in the employment
field, or for the assessment of the working capacity of Seller’s personnel (e.g., eligibility of
Seller personnel to perform a service or installation at Buyer’s site), to the extent permitted
under applicable law. Seller will take the necessary steps to permission the transfer, where
appropriate, of Onboarding Data to Buyer, in accordance with applicable law. Buyer shall act
as a controller of the Onboarding Data it receives from Seller and shall have all related rights
and obligations with respect to such Onboarding Data, including the responsibility for

15.2

15.3
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15.4

15.5

16
16.1

handling and otherwise processing Onboarding Data as a controller, in accordance with
applicable law once received. Notwithstanding Buyer's role as controller, Buyer shall only
process Onboarding Data for the purposes identified above and set out in this Terms and
Conditions and shall securely delete Onboard Data as soon as it is no longer needed for such
purposes.
For the avoidance of doubt, each party will individually and directly provide appropriate
notice to and obtain appropriate consents, where applicable, from data subjects, regarding
its processing of Onboarding Data. Additionally, each party will individually and directly
comply with any reasonable request by a data subject to exercise their related rights to
Onboarding Data, taking into account the nature of processing, obligations under applicable
law, and the Onboarding Data available to the parties. Buyer will at all times use reasonable
and appropriate technical, organization, and security measures to prevent loss, misuse,
corruption, or disclosure of and/or unauthorized access, alteration or destruction of
Onboarding Data held in its custody. Buyer shall notify Seller as soon as reasonably possible,
in writing, in the event any Onboarding Data is processed by Buyer (including its affiliates or
subsidiaries, business partners, agents, or authorized subcontractors), in violation of
applicable law or this Section 15, or any Onboarding Data has been or may be accidentally or
unlawfully destroyed, lost, altered, disclosed, or accessed (collectively, a "security incident").
Buyer shall indemnify, defend, and hold harmless Seller from and against any fines, claims,
actions, damages, liabilities, costs, expenses, or penalties, including reasonable attorneys’
fees and expenses arising from a third party claim related to Buyer's (including its affiliates or
subsidiaries, business partners, agents, or authorized subcontractors) processing of
Onboarding Data resulting in a security incident.
TERMINATION
The Buyer may only terminate a Contract (or any part of a Contract) which the Seller has
already accepted, with the Seller’s prior agreement in writing and provided the Buyer
indemnifies the Seller in full in terms established by the Seller. Cancellation charges may
apply to such cancellation including but not limited to: (i) all amounts due under the Contract
in respect of work performed and/or Goods delivered up to the date of cancellation,
including all applicable overhead and profit; (ii) any sums which have been paid by the Seller
or become payable as a result of the cancellation to its subcontractors and supply chain to
procure all or any part of the Goods or Services for the Buyer’s requirements including all
applicable overhead and profit; (iii) the cost of any work, materials and tooling incurred by
the Seller, including initial costs, overhead, profit and preparatory expenses allocable
thereto, used exclusively by the Seller to supply the Goods and Services; (iv) any nonrecurring engineering and project investment costs not paid by the Buyer or recovered by the
Seller under the Contract; (v) the costs of settling and paying any losses, damages or claims
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16.2
16.3

arising out of the termination of work; and (vi) reimbursing any other reasonable and proper
sums suffered or incurred by the Seller solely in connection with or resulting from the
cancellation of the Contract including without limitation overhead and the profit the Seller
would have earned under the Contract.
The Buyer shall pay the Seller all cancellation charges within thirty (30) days of the date of
the Seller’s demand.
In the event the Buyer commits a breach of any of its obligations under the Contract and fails
to remedy such breach within a period of fourteen (14) days after notice has been sent to the
Buyer, in particular but without limitation if the Buyer fails to make payment under the
Contract when due, then the Seller shall be entitled to terminate the Contract forthwith by
written notice with immediate effect, without prejudice to any rights arising prior to said
cancellation. The Buyer shall pay cancellation charges as set out in section 16.1.

17

FORCE MAJEURE
The Seller shall not be in breach of the Contract or otherwise liable to the Buyer for any delay
or failure in shipment or delivery of the Goods or Services or any other delay or failure to
perform its obligations under the Contract due to any cause beyond the reasonable control
of the Seller, including, without limitation, war, terrorism, breakdown of plant or machinery,
fire, flood, strikes or other labour disturbance, accidents, Act of God, governmental order or
requirement, interruption, obsolescence or shortage of materials, transportation facilities or
energy supply, or events beyond the reasonable control of its suppliers or subcontractors
(“Force Majeure”) and the Seller shall be excused from deliveries to the extent that deliveries
may be prevented or delayed by the foregoing Force Majeure. During any such Force
Majeure, the Seller will endeavour in good faith to allocate deliveries fairly among its buyers
but expressly reserves in its discretion, without liability to the Buyer, the final determination
of deliveries to be made. If said Force Majeure continues for a continuous period in excess of
ninety (90) days the Seller may terminate the Contract without liability by providing written
notice to the Buyer.

18
18.1

EXPORT AND GOVERNMENTAL COMPLIANCE
Each party agrees to comply with all applicable governmental regulations as they relate to
the import, export and re-export of information and/or Goods and/or Buyer Property and/or
Seller property. Without limiting the foregoing, neither the Buyer nor the Seller shall disclose
or deliver any information or Goods and/or Buyer Property and/or Seller property provided
hereunder in any manner contrary to any applicable export or import laws and regulations.
The parties acknowledge that these laws and regulations impose restrictions on import,
export and transfer to third countries of certain categories of information and goods, and
that authorisations/licences from the applicable regulatory agency may be required before
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18.2

18.3

such information and Goods and/or Buyer Property and/or Seller property can be disclosed
or delivered hereunder, and that such authorisations/licences may impose further
restrictions on use and further disclosure or delivery of such information and Goods and/or
Buyer Property and/or Seller property.
The Seller shall not be liable for delays or refusals by governmental authorities or other
authorities to grant licences or approvals, nor for suspension or revocation thereof, nor for
changes in export classification. The Buyer must deliver requested information, including
requested end-user information, necessary for export licences to be granted and or
necessary for the Seller to determine if a licence or other type of authorisation is required.
In relation to both domestic and international transactions, the Buyer must provide the Seller
with export classification information for all Buyer Property and information delivered to the
Seller in relation to the Contract. Export classification information includes the applicable
export control number, the country of origin and, for hardware only, the Harmonized Tariff
Code. The Seller will supply the Buyer with similar export classification information for Goods
and/or information for which the Seller has design authority. Each party will promptly notify
the other upon a change in classification information.

19
19.1

NOTICES
Any notice to be given under the Contract shall be sufficient if it is in writing, addressed for
the attention of the chief executive officer of the other party, or otherwise as directed by
each party from time to time, and delivered personally, or via registered or certified mail
(postage prepaid with return receipt requested) (with a request for confirmation in a manner
typical to the communication types listed previously). Notice shall be deemed sent and
received on the date of actual receipt at the other party’s principal place of business.

20
20.1

ANTI CORRUPTION, ETHICS AND POLICIES
The Buyer warrants that its directors, employees, agents, representatives, contractors and
subcontractors and any other person acting on its behalf will not: (i) offer, give or agree to
give or receive, request or accept any financial or other advantage of any kind as an
inducement or reward for doing or not doing any improper act or for the improper
performance of any function associated with the order or the Goods or Services; nor (ii) act in
any way which would constitute an offence by the Buyer or would cause the Seller to commit
an offence under any anti-bribery legislation; nor(iii) employ any workers under the age of 15
nor (iv) fail to comply with applicable anti-slavery legislation.
If the Buyer breaches any of the above warranties, the Seller shall be entitled to terminate
the Contract by written notice with immediate effect. Any termination shall be without
prejudice to the accrued rights of the Seller.

20.2
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20.3

The Buyer shall indemnify and hold harmless the Seller from any loss, damage and expense,
including all legal fees, incurred or sustained by the Seller which is caused by or arises as a
result of a breach of any of these warranties.

21
21.1

GENERAL
Nothing in the Contract shall create or be deemed to create a partnership or joint venture or
relationship of employer and employee or principal and agent between the parties.
The rights and remedies of the Seller in respect of the Contract shall not be diminished,
waived or extinguished by the granting of any indulgence, forbearance or extension of time
granted by the Seller nor by any failure of or delay by the Seller in ascertaining or exercising
any such rights or remedies. The waiver by the Seller of any breach of the Contract shall not
prevent the subsequent enforcement of the Contract and shall not be deemed to be a waiver
of any subsequent breach of that or any other terms and conditions.
If at any time any one or more of the terms of the Contract or any part of one or more of
these terms and conditions is held to be or becomes void or otherwise unenforceable for any
reason under any applicable law, the same shall be deemed omitted from the Contract and
the validity and/or enforceability of the remaining terms and conditions of the Contract shall
not in any way be affected or impaired as a result of that omission.
The Contract sets out the entire agreement and understanding between the parties in
connection with the sale of the Goods and/or Services and shall supersede and replace all
documentation previously issued by the Seller or the Buyer. In case of conflict, agreed terms
appearing on the face of the Contract shall take precedence over these terms and conditions,
and these terms and conditions take precedence over any other documents referred to in the
Contract.
Headings are for reference only and shall not affect the interpretation of these terms and
conditions.

21.2

21.3

21.4

21.5

22
22.1
22.2
22.3

22.4

LAW AND JURISDICTION
The Contract shall in all respects be construed according to and governed by the laws of
France.
The United Nations Conventions on Contracts for the International Sale of Goods 1980 shall
not apply to any aspect of this Contract.
All disputes arising out of or in connection with the Contract shall be resolved in accordance
with the Arbitration Rules of the ICC (Chambre de Commerce Internationale) by one or more
arbitrators appointed in conformity with these Rules.
Notwithstanding Section 22.3, the Seller may take proceedings or seek remedies before the
courts or any competent authority of any country for (i) interim or injunctive remedies in
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relation to any breach or threatened breach of this Contract or infringement of its intellectual
property rights; or (ii) provisional payment to the Seller of any amount which is overdue.
23
23.1

BREXIT
This paragraph applies in situations where the Seller is the entity of the Seller based in the
United Kingdom, or if the Products or Services are produced or rendered by the Seller, even
part of them included when they are integrated in the Products or Services, are sourced in
the United Kingdom, through an entity of the Seller’s group or third party entity. It also
applies in situations where the Products, Services or Client’s property must be delivered in
the United Kingdom.
For purposes of this section the following terms apply:
“BREXIT” means the United Kingdom (UK) ceasing to be a member state of the European
Union
“BREXIT Trigger Event” means any means any of the following events caused by Brexit or any
discussions, proposals, negotiations or any other steps taken by the UK government or a
body in any other jurisdiction, in particular the European Union and France, in anticipation of
or preparation for the BREXIT:
(i) Change in Law: a change in the Law or a new requirement to comply with any existing
Law or existing Law ceasing to apply to a party. For these purposes, Law means any legal
provision a party must comply with including any law, statute, subordinate legislation
within the meaning of section 23(1) of the Interpretation Act 1978, enforceable EU right
within the meaning of section 2 of the European Communities Act 1972, bye-law,
regulation, order, mandatory guidance or code of practice, judgment of a court of law, or
requirement of any regulatory body, whether in the UK, in the European Union, or
elsewhere, in particular in France;
(ii) Trade tariff: in any jurisdiction, the imposition of, or a change to, a duty, tax or levy
imposed on imports or exports of the Goods or any raw materials or components used by
the Supplier to manufacture the Goods or any products into which the Goods are to be
incorporated or in conjunction with which the Goods are to be commercially exploited;
(iii) Licence or consent: in any jurisdiction, the loss of, a change to or the imposition of a
new requirement for any licence or consent required by a party to perform the Contract or
to commercially exploit the Goods including, but not limited to, export licences;
(iv)Currency Fluctuation: a change of more than 5% to the rate of exchange of sterling
against EURO , since the price for the Goods was last agreed. The rate of exchange for these
purposes shall be the daily spot exchange rate published by the European Central Bank ; or
(v) Other change: change to the business or economic environment in which a party
operates which is not caused by 23.1-23.2 above or any fluctuation in currency exchange
rates.
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(vi) “Adverse Impact” means any one of the following:
(i)
an adverse impact on the Supplier’s ability to perform the Contract in
accordance with these terms and the Law;
(ii)
an increase in the costs incurred by the Supplier in performing the Contract of at
least 5% since the price for the Goods was last agreed; or
(iii)
the price of the Goods under the Contract is at least 5% lower than the market
value for similar products or services.
23.2

23.3

23.4

23.5

23.6

If a Brexit Trigger Event occurs which has or is likely to have an Adverse Impact, the Supplier
may:
(i)
require the Buyer to negotiate an amendment to this Contract to alleviate the
Adverse Impact, in accordance with section 23.2; and
(ii)
if renegotiation fails, terminate this Contract in accordance with section 23.3.
The Supplier may initiate a negotiation under section 23.1 by a notice (Brexit Notice) giving
details of the relevant Brexit Trigger Event and Adverse Impact. On delivery of a Brexit
Notice:
(i)
the parties shall meet within seven (7) days of the date of the Brexit Notice and
as reasonably necessary thereafter to discuss in good faith amendments to this Contract;
(ii)
the Supplier shall comply with all reasonable requests made by the Buyer for
additional information and documents relating to the Adverse Impact suffered and
theBrexit Trigger Event relied on, always provided that information so disclosed shall be
the Supplier’s confidential information for the purposes of section 14 (Confidentiality)
If the parties fail to agree a variation in accordance with section 23.2 within 1 month of the
date of the Brexit Notice, the Suppler may, without affecting any other right or remedy
available to it, terminate this Contract without liability upon written notice to the Buyer.
After delivery of a Brexit Notice, until this Contract is varied or terminated under section
23.2, the parties shall, unless prohibited by law, continue to comply with the terms of this
Contract.
Where a party suffers an Adverse Impact as a result of a Brexit Trigger Event, the provisions
of this section shall apply and take precedence over any conflicting express provisions of this
Contract.
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