General terms and conditions of purchase
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This document contains the general terms and conditions of purchase of Oleon SAS (France. If you are selling to another Oleon company,
please contact your purchase representative to receive the general terms and conditions of purchase for your region.
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A. General

Current section A. General applies to all purchases of Goods
and/or Services.

1. Definitions

For the purposes of these GTC's:

= "Affiliates” means with regard to any Person other than a natural per-
son, any entity which directly or indirectly Controls, is Controlled by, or
is under common Control with that Person;

= "Agreement” means any purchase of Goods and/or Services by Oleon
from Supplier;

= "Applicable Laws" means all relevant international, European and na-
tional laws, including but not limited to governmental, legal, regulatory
and professional requirements;

= "Article” means an article of these GTC's, unless otherwise indicated;

= "Business Days" means any working day with the exception of public
holidays in France;

= "Business Hours” means the period from 9.00 am to 5.00 pm on any
Business Day;

= "Oleon’s Documentation” means any models, samples, drawings, data,
materials and other documents provided to the Supplier by Oleon;
= “Confidential Information” has the meaning defined in Article 16.1;
= “Supplier” means the supplier of the Goods and/or the provider of the
Services to Oleon;
= “Control (to Control)” means any (i) ownership, directly or indirectly, of
more than 50% of the shares or the voting interest in such other com-
pany, or (ii) any other arrangement whereby a Party has the right to ap-
point and/or dismiss, the majority of the board of directors or equivalent
governing body of such other company;
= “CISG” means the United Nations Convention on Contracts for the In-
ternational Sale of Goods;
= “Force Majeure Event” has the meaning defined in Article 18;
= “Goods” mean any goods, in the widest sense of the word, as set out
in the Purchase Order;
= "GTC's” mean these general terms and conditions of purchase, as
amended from time to time;
= “Intellectual Property Rights” means patents, copyright, neighboring
and related rights, trademarks, designs, business names and domain
names, good-will, rights in computer software, database rights, and all
other possible property rights on immaterial goods, whether registered
or unregistered;
= “Oleon” means Oleon SAS, 403180 805 R.C.S Compiegne, rue des
Rives de I'Oise, 60280 Venette, France;
= “Party” or “Parties” means the Supplier and Oleon who may collectively
be referred to as Parties or each individually as Party;
= “Person” means an individual, corporation, partnership, joint venture,
limited liability company, governmental authority, unincorporated or-
ganization, trust, association, or other entity;
= "Place of Destination” means the address specified in the Purchase Or-
der;
= “Purchase Order” means any formal request or instruction from Oleon,
including any written amendment thereto, for the delivery of Goods
and/or the provision of Services by the Supplier;
= "REACH" means Regulation (EC) No. 1907/2006/EC;
= “Sanctions” means any economic Sanctions laws, regulations, embar-
goes or restrictive measures, as amended from time to time;
= "Services” means any services, in the widest sense of the word, set out
in the Purchase Order;
= “Service Deliverables” has the meaning defined in Article 29.1;
= “Service Staff"” means every Person who is appointed by the Supplier
to act on its behalf, including, but not limited to, the Supplier’s director(s),
partners, employees, independent contractors and/or subcontractors,
who perform the Services;
= "Specifications” means the specifications (including but not limited to
those in the TDS, if applicable) for the Goods or the Services as approved
or provided by Oleon;
= “Technical Data Sheet” or “TDS” means any Supplier's document de-
tailing standard technical specification and quality levels regarding the
Goods.

I 2. Applicability & order of precedence
2.1. Scope and applicability. These GTC's, together with the relevant
Purchase Order issued by Oleon, set forth the terms and conditions
under which Oleon wishes to purchase Goods and/or Services from
the Supplier. When the Supplier accepts Oleon’s Purchase Order,
either by acknowledgement, production or delivery of any Goods
and/or commencement of performance of any Services, a binding
Agreement shall be formed and these GTC's shall apply. Oleon
does not agree to any proposed amendment, alteration, or addi-
tion by the Supplier. Amendments to the binding Agreement are
only valid if they are in writing and duly signed by a duly authorized
representative of Oleon. Any other statement or writing of the Sup-
plier shall not alter, add to, or otherwise affect the Agreement. Any
general terms and conditions the Supplier may use that could apply
to transactions with Oleon shall apply only if and insofar as ex-
pressly accepted in writing by Oleon. In particular, any references
of Oleon to correspondence from the Supplier containing or refer-
ring to the Supplier's terms and conditions shall not constitute
Oleon'’s acceptance of the applicability to the Agreement of such
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terms and conditions. These GTC's prevail over any terms or con-
ditions contained in or referred to in Supplier's bid, price quote,
acceptance of Purchase Order, invoices, or correspondence incon-
sistent with these GTC's.

Order of precedence. In case of conflict between different docu-
ments applicable to the Agreement, the following order of prece-
dence shall apply: (i) any specific arrangement between Parties, (ii)
any Purchase Order and (jii) these GTC's.

Translation. In the event of any discrepancy, misstatement, omis-
sion, or error appearing in the various translations of the particulars
and conditions in these GTC's, the English version, which can be
found at www.oleon.com/legal, or which can be sent on request,
shall prevail.

Bids and price quotes

Non-remuneration and absence of obligations. Bids and price
quotes shall not be remunerated and shall not create any obliga-
tions on the part of Oleon.

Discrepancies. In its bid or price quote, the Supplier shall explicitly
identify any discrepancies between its bid or price quote and
Oleon’s inquiry.

Definite, detailed and complete. Bids and price quotes must be
definite, detailed and complete and must contain everything which
is required for full supply, in working order and in compliance with
the Specifications, of the Goods and/or Services offered.

Standards and regulations. Bids and price quotes must comply
with the rules of sound craftsmanship and with all statutory and
administrative regulations, including those relating to technology,
quality, health, safety and the environment, which apply in France
and the European Union at that time.

Purchase Orders

Any changes to the Goods or Services require the prior written con-
sent of Oleon. Should Oleon wish to introduce changes to the size
and/or scope of the agreed upon Purchase Order for the provision
of Goods and/or Services, and if such changes (might) have an ef-
fect on the price and the period within which the Purchase Order
must be carried out, the Supplier will be obliged to inform Oleon in
writing within 10 (ten) Business Days of receiving such notification
of any changes in prices and/or terms. Oleon may either accept
these changes, or refuse them and cancel the Purchase Order. In
the absence of a notification of any changes in prices and/or terms
by the Supplier, the Supplier will be fully obliged to apply the ini-
tially agreed price and observe the initially agreed term of deliv-
ery/performance.

Subcontracting

Preliminary agreement. Third parties (in particular subcontractors)
may only be employed or replaced with the prior written approval
of Oleon, such approval may only be refused with justified rea-
son(s). If the Supplier intends to use subcontractors to perform the
Agreement from the outset, the Supplier must inform Oleon of this
when submitting its offer. If the Supplier does intend to subcon-
tract, it must ensure that an identical provision is included in the
agreement with its subcontractor. This applies to all potential sub-
contracting levels. In the event of any unauthorized subcontracting
by the Supplier, Oleon shall not be obligated to receive the Goods
and/or Services so provided and pay the price thereof. Oleon’s ap-
proval shall not relieve the Supplier of any liability to Oleon under
the Agreement.

Approval of subcontractors. The Supplier declares that all sub-
contractors proposed for approval are validly recognized for the
purpose of carrying out the Services entrusted to them under sub-
contracting, and indemnifies, defends and hold harmless Oleon
against all adverse consequences, both direct and indirect, should
this not be the case. All provisions and obligations regarding the
relationship between Oleon and the Supplier remain fully applica-
ble to the relationship between the Supplier and its subcontractor.

Quality

The Supplier shall carry out and maintain effective quality assurance
and, if requested, demonstrate this to Oleon. The Supplier shall ad-
here to a quality management system as per ISO 9001 or to a mar-
ket compliant quality management system upon Oleon’s request.
Oleon shall have the right to inspect this quality management sys-
tem, either itself or through third parties commissioned by Oleon.
The Supplier shall bear all costs for the obtaining of these quality

| 7.
7.1

8.1.

8.2.

8.3.

8.4.

8.5.

8.6.

8.7.

a natural chemistry

systems certificates.

Monitoring

The Supplier shall at any time during the performance of the Agree-
ment allow Oleon during the Supplier’s usual business hours after
giving prior notice to enter, access, inspect and audit the premises
of the Supplier, the installations and facilities relevant for the per-
formance of the Agreement. The Supplier and Oleon shall each
bear their own costs incurred in conducting any such inspection.
Such inspections or the lack of executing such monitoring/inspec-
tion rights shall not constitute a waiver of any contractual or legal
rights of Oleon.

Delivery, shipping and packaging

Delivery date(s). The Supplier must comply with the date(s) of de-
livery of Goods and/or date(s) of provision of Services as specified
in the Purchase Order. In case of the delivery of Goods such com-
pliance requires the delivery free of any defects to Oleon within
Oleon'’s regular Business Hours accompanied by the required ship-
ping documents to the Place of Destination. If Oleon and the Sup-
plier have agreed to a delivery including installation / assembly /
service, the delivery of the Goods free of any defects shall not be
considered to have taken place until the installation / assembly /
service has been duly carried out as specified in the Agreement. If
any documents are being prepared by Oleon to enable the Sup-
plier to carry out the Purchase Order, it is the responsibility of the
Supplier to request these documents in due time.

Right to suspend. Oleon has the right to suspend the delivery/per-
formance terms, without any charge or Oleon'’s liability arising, sub-
ject that Oleon justifies in writing the reasons for the suspension.

Advance and partial deliveries. Advance deliveries of Goods /
provision of Services or partial deliveries of Goods / partial provi-
sion of Services require Oleon’s prior written agreement.

Delay in delivery. If the Supplier recognizes that it will not be able
to fulfill its contractual obligations either in full or in part, or not
within the stipulated delivery date(s), milestones, timeframe or
other scheduling matters, it must notify this to Oleon in writing
forthwith. The notice must state both the reason(s) for the delay
and the predicted delay. Any acceptance by Oleon of a delayed or
partial delivery of Goods / provision of Services shall by no means
constitute a waiver of any rights of Oleon related to late or partial
delivery of Goods / provision of Services. Oleon shall be free to ei-
ther demand execution of the Agreement, or declare the Agree-
ment dissolved immediately and by operation of law. In either case,
Oleon shall be entitled to agreed damages of 1% (one percent) of
the total Purchase Order price per calendar week of delay, inclusive
of the first calendar week of delay (even if a partial calendar week),
to a maximum of 10 % (ten percent), without prejudice to its right
to claim compensation instead for all proven damages should
these exceed the agreed damages. In the event that Article L.441-
17 of the French commercial Code applies, the previous amount
shall be capped as provided for by this Article, the Supplier's margin
of error (compliant delivery vs. non-compliant delivery) shall be set
at a rate of 98,5%, and Oleon shall comply with the procedure set
forth by this Article.

Incoterms. The Parties will rely on Incoterms to agree upon deliv-
ery and risk specifications. Unless stated otherwise in the Purchase
Order the Goods will be delivered DDP to the Place of Destination,
or if such is not known or communicated, DDP France at Oleon's
premises.

Delivery and shipping documents. Unless agreed otherwise, each
delivery shall be accompanied by 2 (two) copies of the delivery
note, the packing list, cleaning and inspection certificates according
to the Specifications and all other necessary documents. If known
the following details must be given in all shipping documents and
— for packaged Goods — on the outer packaging too: Purchase Or-
der number, gross and net weight, number packages and type of
packaging (disposable / reusable), completion date as well as Place
of Destination (unloading point) and consignee.

Packaging. The Supplier shall package, label and ship Goods ac-
cording to the Applicable Laws. Goods must be packed in such a
manner as to ensure the Goods are transported and delivered to
Oleon without sustaining damage, contamination or deterioration
to the Goods. The Supplier is liable as per the statutory provisions
for any damage incurred due to improper packaging. The Supplier
shall, at its own expense, handle any complaints or actions against
the carrier related to the delivery of the Goods, provided the Sup-
plier has been responsible for the transport in the first place.
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Hazardous Goods. The Supplier shall package, label and ship haz-
ardous Goods according to the Applicable Laws. The Supplier com-
plies with all obligations for suppliers (pursuant to Article 3 (32)
REACH) under REACH with respect to the delivery of Goods. The
Supplier shall in particular provide Oleon with a safety data sheet
according to Article 31 REACH in the national language of the re-
cipient country in all cases stipulated in Article 31 (1) to (3) REACH.

Transfer of risk and ownership

Risk transfer. Risk of loss or damage to the Goods shall irrevocably
pass to Oleon on actual delivery, which takes place at the time and
the Place of Destination in accordance with the applicable Incoterm
described in Article 8.5, or as otherwise agreed between Oleon and
the Supplier. If the Parties have agreed a delivery inclusive of instal-
lation / assembly / service, the risk of loss or damage shall pass to
Oleon after the installation / assembly / service has been duly com-
pleted in accordance with the Agreement and following the hand-
over of the Goods.

Ownership. Ownership to each item included in the Goods shall
pass to Oleon on the earlier of: (i) payment in full for such item, or
(ii) its delivery, which takes place at the time and the Place of Des-
tination in accordance with the applicable Incoterm described in
Article 8.5, or as otherwise agreed between Oleon and the Supplier.
Any clause which postpones the transfer of ownership or entails
reservation regarding this transfer cannot be raised against Oleon.
The unilateral inclusion of a reservation of title clause in the general
terms and conditions or any other document of the Supplier is not
opposable to Oleon and may be opposed to it only after securing
Oleon's written consent.

No encumbrances. The Supplier represents and warrants that title
to all Goods passes to Oleon free of any liens, claims, pledges or
other encumbrances.

Condition of the delivered Goods/Services,
Rights in the event of defects

Condition. (i) The Supplier is responsible for delivering Goods and
Services free of defects, in particular compliance with the Specifica-
tions, and, additionally, for ensuring that guaranteed properties
and features are present. (i) The Supplier guarantees that the
Goods and Services will be fit for the purpose as determined by
Oleon and (i) will comply with all Applicable Laws. (iv) The Supplier
guarantees that Goods and Services meet the current technical
standards and — if applicable — the generally recognized standards
in plant safety, occupational medicine and hygiene; are delivered
by a sufficient number of suitably trained, qualified, skilled and ex-
perienced Service Staff. (v) The Supplier guarantees that the Ser-
vices are in accordance with any agreed service levels and instruc-
tions of Oleon. (vi) If machines, equipment or installations consti-
tute delivery items, they shall meet the special safety requirements
applicable to machinery, equipment and installations at the time of
contract fulfillment, and (vii) shall be CE marked. Oleon shall not be
obliged to conduct immediate examinations. (viii) The Supplier
guarantees that all materials contained in the Goods have effec-
tively been pre-registered, registered (or exempt from the obliga-
tion to register) and — if relevant — authorized in accordance with
the applicable requirements of REACH for the uses disclosed by
Oleon. If the Goods classified as an article according to Article 7
REACH the preceding sentence shall also apply to substances re-
leased from such Goods. Moreover, the Supplier shall forthwith no-
tify Oleon if a component of the Goods contains a substance in a
concentration exceeding 0.1 mass percent (W/W) if this substance
fulfills the criteria of Article 57 and 59 REACH (so-called substances
of very high concern). This also applies to packaging products.

Guarantee period. Unless otherwise agreed in writing, the Supplier
shall provide a guarantee of 24 (twenty-four) months after delivery,
which takes place at the time and the Place of Destination in ac-
cordance with the applicable Incoterm described in Article 8.5, or
as otherwise agreed between Oleon and the Supplier. For the exe-
cuted Services the Supplier shall provide a guarantee of 24 (twenty-
four) months after passing of the risk in accordance with Article 9.1
or 33.1. This guarantee period shall be suspended and extended by
the period of suspension for as long as the supplied Goods or Ser-
vices are defective. For parts and repairs which are replaced respec-
tively carried out within the guarantee period, a new guarantee pe-
riod of 24 (twenty-four) months shall apply.

Rights in the event of defects. During the guarantee period the
Supplier shall guarantee the immediate and completely free repair
or replacement of the supplied Goods or Services, at the choice of
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Oleon, except if he proves that the defect to the Goods or Services
are caused exclusively by Oleon. He shall bear all the costs of as-
sembly, disassembly and transport. In urgent cases or in the event
of delay, Oleon may repair those defects itself or have them re-
paired and recover the costs from the Supplier, provided that it has
notified the Supplier of this intention and set a reasonable deadline
for remedying the defect, which has passed without result. If the
defect has already been unsuccessfully addressed or if setting a
deadline is unreasonable for Oleon, no deadline needs to be set. In
case of a serious defect Oleon may however also choose to de-
mand a price-adjustment or may decide that the Agreement will
be dissolved by operation of law, without prior notice being neces-
sary. In addition, Oleon shall in all cases be entitled to compensa-
tion for all damages caused by the defect, and the Supplier shall
defend, indemnify, and hold harmless Oleon against and from any
claim for damages lodged by third parties. Defective Goods or
parts shall remain at the disposal of Oleon until they have been
faultlessly replaced.

Liability

The Supplier shall be liable for compensation for any damages aris-
ing out of, involving, or in connection with (i) the breach of this
Agreement by Supplier or its Service Staff, or (i) the performance
of the Supplier’'s obligations in connection with this Agreement by
Supplier or its Service Staff, including, without limitation, any such
damages that arise in contract, in tort, under strict liability, or oth-
erwise. For the avoidance of doubt, the Supplier’s liability pursuant
to this Article shall include, without limitation, liability for any dam-
ages arising out of, involving, or in connection with any non-per-
formance or partial performance of Supplier's obligations in con-
nection with this Agreement by the Supplier or its Service Staff.

The Supplier shall defend, indemnify, and hold harmless Oleon
against and from any claim from third parties. The scope of this
obligation will extend to any and all costs suffered by Oleon as a
result of claims from third parties, including but not limited to court
costs, administration of justice fees, lawyer's fees, surveyor's fees,
compensations, fines and convictions in general. If the Supplier suf-
fers damage as a result of actions or negligence by third parties in
respect of itself, the Supplier may not address Oleon but shall di-
rectly address those third parties.

Oleon shall not be liable for loss or damage to equipment, objects
or materials belonging to the Supplier or subcontractors.

Price

Currency. The price of the Goods and/or Services shall be in Euro,
unless another currency has been confirmed in the Purchase Order.

Included costs. The price (excluding VAT) shall be all-inclusive and
shall hence comprise all performance, Goods and/or Services, all
supplementary costs such as transport, insurance, administrative
costs, packaging, installation and hook-up, as well as the costs of
necessary accessories and all payments for the use of Intellectual
Property Rights on the Service Deliverables, including those of third
parties.

Taxes, levies and other costs. The price (excluding VAT) includes
any taxes, levies and costs (under social and tax legislation). All such
taxes and levies deemed included in the price shall be borne by the
Supplier, and the Supplier shall pay such taxes and levies itself or,
where these have been paid by Oleon, reimburse Oleon for such
taxes and levies. Any reasonable and foreseeable bank charges, in-
cluding bank commission and any other expenses levied outside
the country of Oleon, are for the account of the Supplier.

Fixed Price. The price of the Goods and/or Services as agreed in
the Purchase Order is fixed. No price variation shall be accepted by
Oleon between the time of Purchase Order and actual delivery of
the Goods and/or provision of the Services, neither for inflation,
possible increase in the Supplier's costs, change of circumstances
that would change or otherwise impact the economic balance of
the delivery of the Goods and/or provision of the Services, nor for
any reason whatsoever.

Payment

Invoicing. Unless agreed otherwise, invoices will be issued after de-
livery of the Goods and/or provision of the Services. A separate in-
voice must be issued for each Purchase Order. The Supplier must
issue to Oleon a valid invoice that meets all requirements of the
relevant jurisdiction. All invoices must be emailed as separate PDF
files to e-invoicing.venette@OLEON.com and include at least the
correct name and corporate form, address of its registered seat and
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VAT number and the Purchase Order number. Any value added tax
or general sales taxes chargeable on the delivery of the Goods
and/or provision of the Services under Applicable Law must be in-
cluded in the Supplier's invoices, if applicable, at the prevailing rate.

. Payment term. Provided that the Supplier's invoice is in accord-

ance with these GTC's and the Applicable Laws, Oleon shall pay the
invoice within 60 (sixty) days, starting from the day following issu-
ance thereof, unless agreed otherwise in the Purchase Order. In the
event that the Applicable Laws provide for a shorter mandatory
payment period, in particular in respect of the Goods and/or the
Services, this ceiling shall be automatically applied by the Parties.
Payment will be made subject to determination of contractual com-
pliance and completeness for the delivery of the Goods and/or the
Services provided. Payment shall be deemed received by the Sup-
plier when payment is debited from Oleon’s bank account. Pay-
ment by Oleon shall not be an indication of acceptance of condi-
tions or prices, and shall not constitute a waiver of Oleon with re-
gard to deliveries of the Goods made and/or Services provided that
differed from those as agreed upon, Oleon’s rights to inspection,
and the right to dispute an invoice due to other reasons.

Payment failure. If Oleon fails to make payment by the due date,
Oleon is due (i) a late payment interest of three times the legal in-
terest rate as per Article L.441-10 of the French commercial Code
and (i) a reasonable compensation for recovery costs of 40 (forty)
Euros.

Set-off. Oleon shall be entitled at all times to set-off against any
amount due or owing to the Supplier under a Purchase Order, such
amounts that, in the opinion of Oleon, are sufficient to: (i) cover any
account owing from the Supplier to Oleon, or (i) protect Oleon
from any losses or expenses arising from defects in the Goods de-
livered by the Supplier and/or the Services provided by the Sup-
plier, or any other failures by the Supplier to comply with the re-
quirements of the Purchase Order.

Withdrawal or recall

If Supplier becomes aware of, or suspect that an issue (may) arise(s)
relating to the (supply of the) Goods and/or Services that may result
in a potential safety risk to consumers, and/or a (voluntary or man-
datory) withdrawal, recall or similar measure, the Supplier shall (i)
within twenty-four (24) hours notify Oleon thereof in writing, and
(i) provide full assistance in developing and implementing a strat-
egy to remedy the situation. The Supplier will indemnify and hold
harmless Oleon from and against any claim, damage, loss or ex-
pense (including legal fees and expenses) suffered, caused by or
arising out of such issue, except to the extent that such issue arise
due to the requirements of the Specifications.

Term and termination

Term. Unless otherwise agreed between Oleon and the Supplier in
the Agreement, the term of the Agreement is limited to the time
needed to fully execute the Purchase Order.

Termination for convenience. Subject to the mandatory provi-
sions of Article L.442-1 of the French commercial Code, Oleon may,
in its sole discretion, terminate, in whole or in part, the Agreement,
at any time and for any reason or no reason, by giving written no-
tice to the Supplier. Upon receipt of such written notice, the Sup-
plier shall immediately discontinue any performance in respect of
delivery of the Goods and/or the provision of the Services in con-
nection with the Agreement, except as directed by Oleon. Upon
such termination, Oleon shall pay to the Supplier solely the follow-
ing amounts without duplication: (i) the price for all the Goods
and/or the Services which have been completed in accordance with
the Agreement, which are undisputed and have not previously
been paid for; and (i) the actual costs of work-in-process and raw
materials incurred by the Supplier in furnishing the Goods and/or
the Services as of the Supplier's receipt of the notice under the
Agreement, to the extent such costs are reasonable in amount,
supported by documentary proof, with such documentation pro-
vided to Oleon, and are properly allocable under generally ac-
cepted accounting principles to the terminated portion of the
Agreement; less, however the sum of the reasonable value or cost
(whichever is higher) of any Goods and/or Services used or sold by
the Supplier with Oleon'’s written consent, and the cost of any dam-
aged or destroyed Goods and/or Services. Oleon shall not be obli-
gated to make payments for finished Goods and/or Services, work-
in-process or raw materials fabricated or procured by the Supplier
in amounts in excess of those authorized in delivery releases nor
for any undelivered Goods and/or Services which are in the
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Supplier's standard stock or which are readily marketable. Liability
for loss of business or profit is explicitly excluded. Payments made
under this Article 15.2 shall not exceed the aggregate price payable
by Oleon for finished Goods and/or Services that would be deliv-
ered or provided, respectively, by the Supplier under delivery or
release schedules outstanding at the date of termination. The stip-
ulations under this Article 15.2 shall be the Supplier's sole remedy
and Oleon’s sole liability in connection with termination of the
Agreement for convenience. Oleon shall have the right to audit and
examine all books, records, facilities, work, material, inventories,
and other items relating to any termination claim.

Termination for cause. Either Party may terminate the Agreement,
in whole or part, with immediate effect, without prior intervention
of a court or arbitral tribunal being required, and without being re-
quired to pay any compensation or further obligation or liability: (i)
if the other Party commits a fundamental breach of any term of the
Agreement, and where this fundamental breach is capable of rem-
edy, failure to remedy such breach according to Article 23.7; (i) pe-
tition is filed against the other Party for a moratorium of payment,
bankruptcy or a similar legal arrangement, the other Party takes any
step or action in connection with its winding-up or any composition
or arrangement with its creditors, having a receiver appointed to
any of its assets or, in general, the other Party’'s financial situation
deteriorates to a level that the other Party will reasonably be unable
to meet its obligations under this Agreement; (iii) if the other Party
ceases or threatens to cease for any reason to carry on its business;
(iv) if a Force Majeure Event continues to hinder or prevent the
other Party from performing any of its obligations for a period of
at least 30 (thirty) consecutive days; or (v) any direct or indirect
change in Control of the other Party. The exercise of a Party's ter-
mination rights shall be without prejudice to any other rights and
remedies under Applicable Laws, and will not in any way affect any
of a Party's rights and liabilities accruing before termination.

Obligations upon termination. Upon expiry or termination (in
whole or in part) of the Agreement, the Supplier will forthwith: (i)
cease the further delivery of the Goods and/or provision of the Ser-
vices, unless agreed otherwise in writing by Oleon; (i) at its own
expense dismantle and remove its installations, tools and equip-
ment and remove and dispose appropriately of any waste and de-
bris produced by the Supplier's Services; if the Supplier does not
fulfill its duties in this regard, Oleon may undertake the work itself
or have it undertaken by a third party and charge the expenses in-
curred to the Supplier if the work has still not been completed after
a reasonable period of time has elapsed; (iii) return to Oleon or
certifiably delete or destroy any of Oleon's Confidential Information
the Supplier possesses or controls; and (iv) transfer to Oleon all
property and materials in its possession or control belonging to
Oleon.

Surviving obligations. Any provision of the Agreement that ex-
pressly or by implication is intended to come into or continue in
force on or after termination or expiry of the Agreement, shall re-
main in full force and effect.

Confidentiality

Non-Disclosure. The Supplier is obliged to keep confidential all
technical, scientific, commercial and other information obtained ei-
ther directly or indirectly within the scope of the Agreement, in par-
ticular the information given in Oleon’s Documentation (“Confiden-
tial Information”). This obligation shall be subject to any disclosure
requirements of a legal, judicial or official nature. The aforemen-
tioned confidentiality obligation shall continue to apply for a period
of 5 (five) years after the expiration or termination of the Agree-
ment.

Exclusions. This confidentiality obligation shall not include (i) any
information that the Supplier lawfully possessed prior to Oleon's
disclosure of such information, or (ii) is lawfully known to the public,
or (iii) has been lawfully obtained from a third party. Also excluded
from this confidentiality obligation shall be information that is dis-
closed to persons subject to a legal obligation to confidentiality,
whereas the Supplier shall not release such a person from his/her
obligation to confidentiality. The burden of proof for such an ex-
clusion lies with the Supplier. The Supplier shall ensure that its Ser-
vice Staff, who need to know the Confidential Information for pur-
pose of fulfilling the Agreement, are bound by a similar confidenti-
ality obligation through appropriate contractual agreements.

Limited purpose. The Supplier may not exploit Confidential Infor-
mation for commercial purposes, make it the object of industrial
property rights, pass it on or make it accessible to third parties in
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any way, or use it for any purpose other than fulfilling the Agree-
ment.

Intellectual property

Infringing Intellectual Property Rights. The Supplier's warrants
that the delivery of the Goods and/or provision of the Services and
the use thereof by Oleon pursuant to the Agreement will not in-
fringe or otherwise violate any Intellectual Property Rights of third
parties. Notwithstanding legal claims, the Supplier shall indemnify
Oleon against any third party claims for which Oleon may be held
liable as a result of the infringement of any such Intellectual Prop-
erty Right. The Supplier shall bear the cost of any licensing fees,
expenses and fees incurred by Oleon in preventing and/or rectify-
ing any infringements of Intellectual Property Rights, including
costs to adapt the Goods and/or Services so that they no longer
infringe Intellectual Property Rights.

Force Majeure

Neither Party shall be in breach of the Agreement nor liable for
delay in performing or failure to perform, if such delay or failure
results from circumstances which were unforeseeable and outside
either Party's reasonable control. Shall be considered as an event
of force majeure (non-exhaustive list): actions by government or
another public authority, war, terrorism, riots, general strikes, flood,
fire, epidemic or pandemic ("Force Majeure Event"). Failure of me-
chanical equipment, computer hardware and/or telecommunica-
tions equipment, failure of software, power outages, changes in
economic conditions, costs and/or delivery of raw materials, and
strike and other labour dispute of any Service Staff shall not be a
Force Majeure Event of the Supplier. In case of a Force Majeure
Event, the time for the Parties’ performance shall be reasonably ex-
tended. A Party claiming a Force Majeure Event must provide evi-
dence to the other Party and a notice that its performance has been
or may be prevented or delayed within 3 (three) Business days of
its occurrence and use all commercially reasonable efforts to miti-
gate the effects of the Force Majeure Event. No extra payment shall
be made by Oleon to the Supplier for any expenses over and above
those provided in the Agreement incurred by Supplier by reason of
any such delay. The Party claiming a Force Majeure Event must no-
tify the other Party within 3 (three) Business Days after the Force
Majeure Event has ceased to exist.

Compliance

Ethics and sustainability. The values of the Code of Ethics and-
Conduct and the Supplier Code of Conduct are essential to Oleon
when doing business. Oleon expects the Supplier to adhere to the
Code of Ethics and Conduct and the Supplier Code of Conduct,
which both can be found at www.oleon.com/legal or which can be
sent on request, and which form part of these GTC's. Furthermore,
Oleon calls upon the Supplier to ensure that all its subcontractors
of any tier adhere to the Code of Ethics and Conduct and the Sup-
plier Code of Conduct likewise. Oleon shall have the right to check
adherence to the Code of Ethics and Conduct and the Supplier
Code of Conduct, either itself or through third parties commis-
sioned by Oleon. Notwithstanding the conflict provisions of these
GTC's, Parties agree that (i) where a written contract exists, where
such written contract does not explicitly refer to the Code of Ethics
and Conduct and the Supplier Code of Conduct, or (i) in the ab-
sence of any written agreement, that this Article shall apply.

Sanctions. Parties will comply with any Sanctions, administered,
enacted or enforced by the United States, the United Kingdom, the
United Nations, the European Union, France or any other govern-
ment under whose jurisdiction the Supplier and/or Oleon operates.
The Supplier shall immediately inform Oleon of any Sanctions re-
lated actions that would be taken against employees, managers,
officers, directors, representatives, agents, Affiliates or successors of
the Supplier. If, in the reasonable opinion of Oleon, it becomes un-
lawful for Oleon to perform (any part of) the Agreement under the
applicable Sanctions, Oleon shall be entitled to suspend or termi-
nate the Agreement without any Oleon’s liability arising. The Sup-
plier shall indemnify, and hold Oleon harmless against and from
any and all claims, damages, losses, penalties, fees, costs and ex-
penses arising from any breach of this Article.

. Data Protection. If and to the extent a Party, during the perfor-

mance of the Agreement would process personal data (terms “pro-
cess” and “personal data” as defined under the EU Regulation
2016/679 of 27 April 2016 on the protection of natural persons,
commonly known as ‘GDPR') of appointees of the other Party, then
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such Party represents and warrants that it shall process such per-
sonal data in accordance with any Applicable Laws, rules and reg-
ulations (including without limitation, the GDPR). As such, the Party
processing personal data shall not process personal data for other
purposes than the mere performance of the Agreement, it shall
neither disclose nor make available such personal data to any third
party, nor process, analyze or use them for other purposes than the
performance of the Agreement.

| 20.
20.1.

Insurance

Minimum insurance. The Supplier shall ensure it has, and shall for
the duration of the Agreement maintain in place at its own expense,
adequate general liability insurance for damage for which it or its
subcontractors or agents for which it is vicariously liable are respon-
sible, and as relevant, professional liability, product liability and/or
other insurance, from a recognized and reputable insurance com-
pany and shall provide satisfactory evidence at Oleon's request.
20.2.No limitation of liability due to insurance. The Supplier’s con-
tractual and legal liability remains unaffected by the extent and
amount of its insurance coverage.
20.3.Objects and materials. The Supplier must mark the objects and
materials which it uses on the premises of Oleon and which remain
its property and shall take out adequate insurance, with a waiver of
recourse in respect of Oleon.
20.4.Subcontractors. The Supplier guarantees that he will obtain from
its subcontractor(s) the same coverage for the same period as he
has committed to Oleon.

| 21.
21.1.

Storage of documents

Oleon has the right to view and make copies or duplicate for its
own purposes all documents in connection with the delivery of the
Goods or provision of the Services during usual Business Hours.
This right remains valid for the statutory safekeeping period — at
least 3 (three) years starting from the date of acceptance or deliv-
ery. To the extent to which these documents contain confidential
information about the Supplier such as Supplier internal calcula-
tions, agreements or confidential information about business part-
ners and/or employees, Oleon’s viewing rights shall be barred.

Miscellaneous

Non-exclusivity. Unless agreed otherwise, this Agreement shall
not preclude or limit in any way (i) the right of the Supplier to pro-
vide services of any kind whatsoever to any Person as it deems ap-
propriate, provided that such services are compatible with the per-
formance of this Agreement; or (i) the right of Oleon, as it deems
necessary and in its sole discretion, to engage other supplier to de-
liver equal or similar goods or services as the Goods or Services to
be provided by the Supplier.

22.2.Publicity; use of name. The Supplier agrees to submit to Oleon all
proposed promotional material relating to the subject matter of
this Agreement in which Oleon’s name is mentioned or language
is used from which a connection to Oleon can be inferred. The Sup-
plier agrees not to publish or use such advertising or publicity ma-
terial without the prior written approval of Oleon.

22.3. Assignment. Neither Party may assign this Agreement or its rights
or obligations hereunder without the prior written consent of the
other Party, which consent shall not be unreasonably withheld or
delayed.

22.4.Notices. All notices, requests, consents, claims, demands, waivers,
and other communications under this Agreement shall be in writing
and shall be deemed to have been delivered, given, and received
for all purposes (i) as of the date of actual receipt if delivered per-
sonally or if sent by regular mail, facsimile transmission, electronic
mail, or by courier service, or (i) two (2) Business Days after the date
on which the same was deposited in a regularly maintained recep-
tacle for the deposit of mail, if sent by registered mail, postage and
charges prepaid, return receipt requested. Such communications
must be sent to the respective Parties at the addresses specified in
the Agreement, or at such other address for a Party as shall be
specified in a notice given in accordance with this Article 22.4.

22.5.No waiver: Any failure or delay by a Party in exercising any right
under this Agreement, the exercise or partial exercise by a Party of
any right under this Agreement, or any reaction or absence of re-
action by a Party in the event of breach of one or more provisions
of this Agreement, will not be construed as a waiver of its rights
under this Agreement or under said provision(s) or preclude the
further exercise of such rights. Any waiver of a right under this
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B.

Agreement must be express and in writing.

Severability. If any term of this Agreement (or clause, word, or
other part thereof) shall be held to be illegal, invalid, or unenforce-
able by a forum of competent jurisdiction, it is the intention of the
Parties that the remaining terms hereof, and remaining part(s)
thereof, shall constitute their agreement with respect to the subject
matter hereof and all such remaining terms, and part(s) thereof,
shall remain in full force and effect. To the extent legally permissi-
ble, any illegal, invalid, or unenforceable provision of this Agree-
ment shall be replaced by a valid provision which will implement
the commercial purpose of the illegal, invalid, or unenforceable
provision.

Confirmation. The Supplier acknowledges that it has expressly and
with full understanding of the implications agreed to all of the pro-
visions contained in these GTC's and expressly confirm that such
provisions are fair and equitable.

Dispute resolution and governing law

Remediation. In case of a breach of any term of the Agreement,
the compliant Party must offer the defaulting Party the opportunity
to remedy its shortcoming within at least 10 (ten) Business Days af-
ter serving of a written notice from the compliant Party specifying
the breach and requiring it to be remedied. If such term would de-
prive the Agreement of its purpose, the compliant Party may con-
sider a term that is shorter, but at least still feasible for the default-
ing Party to remediate such breach.

Applicable law. This Agreement is governed by and construed in
accordance with the provisions of the laws of France, without giving
effect to any other choice-of-law or conflict-of-law rules or provi-
sions that would cause the laws of any other jurisdiction to apply.
The application of the provisions of CISG is expressly excluded. Any
reference made to ‘Incoterms’ in these GTC's is a reference to In-
coterms 2020; the terms and conditions of the selected Incoterm
(Article 8.5) form an integral part of this Agreement.

Jurisdiction. Any dispute, controversy or claim arising under, in
connection with or relating to this Agreement, in the absence of an
amicable resolution, shall be subject to the exclusive jurisdiction of
the competent court of the concerned place or plant where the
Goods and/or Services have to be delivered and/or performed by
the Supplier. Notwithstanding the foregoing, Oleon reserves the
exclusive right to bring any dispute involving the Supplier before
the competent court of the jurisdiction of the registered office of
Oleon or of the jurisdiction of the registered office of the Supplier.

Services - All

The Articles within current section B. Services apply - in addition
to the Articles within Section A. - to all purchases of Services.

24.

24.1.

24.2.
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Approvals and licenses - Social, tax and salary
debts

Approvals and licenses. The Supplier shall hold all approvals and
licences required by Applicable Laws for the performance of the
Agreement. The Supplier shall submit a copy of its approvals and
licences required by Applicable Laws together with the bid or price
quote. He shall immediately inform Oleon of any alteration. If diffi-
culties arise about this as a result of the Supplier's negligence,
Oleon reserves the right to dissolve the Agreement by operation of
law, as well as to recover the extra costs incurred by it and any fines
from the Supplier.

Social, tax and salary debts. Without prejudice to Oleon'’s rights
and obligations within the framework of the legislation regarding
social and tax liabilities and salary debts of a (sub)contractor, the
Supplier shall promptly notify Oleon in writing as soon as any such
liabilities and/or debts arise on the part of the Supplier and/or of
its (sub)contractors. The Supplier confirms and guarantees that he
will pay at least the minimum wage. In case of breach of this Article,
or of any of its obligations as stipulated in this Article, Oleon re-
serves the right, if need be, to terminate the Agreement with im-
mediate effect and without any costs or liability. The Supplier shall
indemnify and reimburse Oleon against and for any and all such
costs and any such fines as Oleon may have incurred as a conse-
quence of the aforementioned.

Service Staff

Requirements. The Supplier must perform the Services using a
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sufficient number of suitably trained, qualified, skilled and experi-
enced Service Staff. By accepting these GTC's, the Supplier confirms
that every member of the Service Staff meets the minimum age for
admission to work in accordance with Applicable Laws, is in pos-
session of all legally required licenses, permits and certificates and
shall observe all the provisions of the health, safety and environ-
mental regulations for Services on the relevant site of Oleon. Every
member of the Service Staff will be required to show that he is
aware of and understands the above. Every member of the Service
Staff must be capable of communicating in one of the following
four languages: Dutch, English, French or German. If the Service
Staff or the staff of the subcontractor do not satisfy these condi-
tions, Oleon is entitled to (i) refuse or withdraw access to the site
without any costs or liability, in which case Oleon will inform the
Supplier of this, so that it can take the necessary steps, and/or (ii)
to terminate the Agreement with immediate effect and without any
costs or liability, and to recover from the Supplier any and all such
costs and any such fines as Oleon may have incurred as a conse-
quence of the Service Staff not satisfying these conditions.

25.2.Work clothing. The work clothing of the Service Staff shall comply

with the safety requirements set forth by Oleon and clearly bear the
trade name of the Supplier.

25.3.No direct employment relationship. There shall be no direct em-
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ployment relationship whatsoever between the Supplier and/or its
Service Staff, on the one hand, and Oleon, on the other.

Performance of the Services

. Health, safety and environment. The Supplier undertakes to com-
ply with its obligations concerning the health or safety of the Ser-
vice Staff in the performance of the Services which are specific to
Oleon. This also refers to all the provisions of the health, safety and
environmental regulations for Services on the relevant site of
Oleon. The Supplier acknowledges that he is familiar with these
provisions. In addition, the Supplier shall comply with all the appli-
cable statutory and administrative provisions, including with re-
spect to technology, quality, health, safety and environment, and
must possess the necessary internal permits of Oleon. If the Sup-
plier fails to comply with the abovementioned obligations, or to do
so satisfactorily, Oleon shall have the right to take the necessary
measures itself, at the Supplier's expense.

26.2.Employer’s authority. The Supplier, as the employer of its employ-

ees, has the exclusive power to exercise the employer’s authority
over its employees. The Supplier will thus exclusively be responsible
for the calculation and payment of the employees’ remuneration,
remuneration administration, planning of holidays, reporting and
procedure in case of illness or absence, training, evaluation, disci-
pline and sanctions, control of working time and instructions to
work overtime, the determination of the function and the interpre-
tation thereof.

26.3.Operational instructions. Insofar Oleon would give operational in-

structions to the Service staff that are necessary for carrying out the
Agreement, provided that these operational instructions in no way
undermine the employer’s authority of the Supplier or of its sub-
contractor(s), they will be strictly limited to:
instructions necessary for the concrete execution of the Agreement
by the Service Staff, as well as for efficient collaboration between
Oleon and the Supplier and/or subcontractor. This includes the gen-
eral organization of the worksite, urgent and provisional measures
necessary to prevent damage to the building or parts of the building
under construction, technical instructions regarding the use and/or
maintenance of certain machinery, materials, and/or custom work.
Oleon may ask the Service Staff to participate in work meetings. On
such occasions, Oleon may ask the Service Staff to provide an over-
view of the work performed and to be performed, solely for the pur-
pose of efficient monitoring and execution of the Agreement;
Oleon may, in consultation with the Supplier and/or subcontractor,
determine the schedule of the works to be carried out;
Oleon may provide guidelines to the Service Staff regarding the
opening and closing hours of the premises and/or access to the
premises where the Agreement is to be carried out;
Oleon may also provide instructions to the Service Staff regarding
the obligations it has in terms of workplace well-being when the
works are carried out on Oleon's premises/sites. This includes:

o informing the Service Staff about the potential risks associ-
ated with the Agreement;

o  providing necessary training or instructions on workplace
well-being, where necessary, to the Service Staff;

o  requesting the Service Staff to use specific safety equipment.
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26.4.Guidelines. Oleon may provide the Service Staff and/or staff of the
subcontractor with the guidelines necessary to enable Oleon to
comply with its legal and internal obligations. This includes instruc-
tions regarding compliance with ethical charters and the use of
email and internet. The Service Staff shall strictly adhere to the
guidelines provided to them.

| 27. Liability

27.1. If several suppliers are either collaborating or are working inde-
pendently of each other on the same work and it is not possible to
determine which supplier caused the damage, each supplier shall
be jointly and severally liable to compensate Oleon for the full dam-
age.

27.2.The Supplier is liable for the management, use and guarding of the
materials, tools, workshops, etc. which Oleon places at its disposal.
[t must return them in the same condition as it received them.

27.3.0leon cannot be held liable for total or partial failure of energy
supplies to Oleon by third parties.

| 28. Documents

28.1. The Supplier must submit to Oleon the agreed quantity of any
plans, calculations or other documents in time in order not to ex-
ceed the contractual deadline for execution.

28.2.The review of any documents by Oleon shall not relieve the Sup-
plier of any of its responsibilities under the Agreement.

28.3.0leon’s Documentation shall remain the property of Oleon and
must be returned to Oleon forthwith upon its request at any point
in time. The Supplier shall have no rights to retain any Oleon’s Doc-
umentation. The Supplier must observe the proprietary rights of
Oleon in and to all Oleon’s Documentation.

I 29. Intellectual property

29.1. Intellectual Property Rights on Service Deliverables. The Sup-
plier shall transfer and assign to Oleon all Intellectual Property
Rights in relation to all results of the performance of the Agree-
ment, such as but not limited to all types of records, reports, texts,
documents, spreadsheets, dashboards, presentations, papers,
drawings, designs, photos, graphics, logos, typographical arrange-
ments, business processes, inventions, worked out ideas, discover-
ies, developments, improvements or innovations, calculations, en-
gineering, etc. and all materials embodying them in whatever form,
such as paper and digital form ("Service Deliverables”), to the fullest
extent permitted by Applicable Law. Insofar as they do not vest au-
tomatically by operation of law or under this Agreement, the Sup-
plier holds legal title in these rights and inventions on trust for
Oleon. The Supplier undertakes to execute all documents, make all
applications, give all assistance and do all acts to vest the Intellec-
tual Property Rights in, and register or obtain patents or registered
designs in, the name of Oleon, at the expense of Oleon.

I 30. Insurance

30.1. Minimum insurance. Before the beginning of any part of the Ser-
vices on the concerned Oleon'’s site, the Supplier shall take out
and/or maintain as the case may be any and all insurance coverage
required under Applicable Laws as well as under the Supplier's ap-
plicable laws, in particular with respect to:

o  workers’ compensation insurance including the coverage of
bodily harm and personal injuries, waiving its right of re-
course against Oleon;

o  professional liability insurance;

o general public liability insurance;
automobile liability covering all owned, hired and used vehi-
cles; and

o the covering of the warranty period regarding buildings and
civil works if any.

To work with Oleon and without prejudice to a specific amount
specified in the concerned Agreement, such insurance cover-
ages shall be in force for a minimum amount of EUR 1.000.000
(one million euros) and for at least the whole duration of the
concerned Agreement.

30.2.Insurance certificates. The Supplier shall include with its bid a copy
of its insurance certificates and the policies providing the coverage
as provided for in these GTC's. Prior to commencing the Services,
the Supplier shall provide Oleon with the insurance certificates in-
dicating the required insurance herein. Each certificate shall
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stipulate that Oleon must be notified in writing 30 (thirty) days in
advance in the event of termination or material modification of the
insurance coverage or endorsements required under these GTC's.
Oleon shall have the right to request the submission of the policies
and proof of premium payment at any time.

C. Services — Construction Services

In addition to sections A. and B., the Articles within current section
C. Services — Construction Services only apply to purchases of con-
struction Services (excluding other kind of Services).

I 31. Performance of the Services

31.1. Implementation plan. The Supplier shall carry out the Services in
accordance with an implementation plan approved by Oleon and
which may only be modified with the prior approval of Oleon.
Oleon shall make commercially reasonable preparations for the
Supplier's performance of the Services on the site, provided, how-
ever, that, in all cases, performance of the Services shall be the sole
responsibility of the Supplier. The Supplier shall inform Oleon of
the availability of the Services as soon as the Services are com-
pleted.

Site manager. The Supplier shall provide an experienced and ex-
pert site manager who will also ensure smooth progress of the Ser-
vices on the site. This site manager must be present or available
full-time and must at any time be able to provide a list of members
of the Service Staff present on the site. He must have the necessary
authority and skills, in terms of both organization, management
and supervision of the Services and of the Service Staff and with
respect to health and safety.

Site access. Oleon always retains an unlimited right of access to the
site and all installations erected on it.

31.4. Intervention right. Oleon reserves the right, when dangerous sit-
uations are identified which the Supplier cannot rectify itself at that
time and which require immediate intervention, to take the neces-
sary measures itself to rectify this at the Supplier's expense.

31.5. Service location. The Supplier may only erect its installations and
equipment at the locations indicated by Oleon. The Services may
not obstruct either the organization of the work or the operational
plants belonging to Oleon. The Supplier itself must take adequate
measures to prevent accidents and damage caused by external fac-
tors, such as weather conditions, theft, vandalism or fire.

31.6. Coordination and cooperation. The Services can be carried out
simultaneously with several other suppliers and departments of
Oleon. The Supplier shall be obliged to assist in the coordination
and cooperation with other suppliers of Oleon. The site manager
of Supplier will for this purpose attend the coordination meetings
as often as the Services requires him to do so. The Supplier will
perform its Services in such a way that other suppliers and profes-
sional services of Oleon will not be hindered or will not suffer any
damage therefrom. The Supplier will see to it that any and all nec-
essary notifications and arrangements will be taken care of in time
and to a sufficient extent. The Supplier will indemnify Oleon against
any claims of third parties to Oleon for any such nuisance as may
arise at the site.

31.2.

31.3.

| 32. Acceptance

32.1. Provisional acceptance. The Supplier will notify Oleon in writing as
soon as they consider the Services to be definitively completed.
Within an agreed timeframe, Oleon will either: (i) proceed with the
express provisional acceptance and the approval of the final pro-
gress statement (if applicable); or (ii) issue a justified refusal in writ-
ing.

32.2.Warranty period. From the date of acceptance, the warranty pe-
riod begins, which, unless otherwise agreed between the Parties,
lasts @ minimum of twenty-four (24) months. This period will be
suspended, and if applicable, extended by the suspended time, as
long as the Services have been executed defectively.

32.3.Repair by a third party. In urgent cases or in case of delay, Oleon
may, with the Supplier's agreement, repair or have defects repaired
by a third party. The costs of these repairs will be borne by the Sup-
plier, and such repairs by a third party do not affect the warranty
period in accordance with Article 32.2 of these GTC's.

32.4.Final acceptance. After the warranty period, the final acceptance
will take place, provided the Supplier has fulfilled all contractual ob-
ligations and met all the conditions set out in the provisional
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acceptance.

Express acceptance. Acceptance (either final or provisional) of the
Services will never occur implicitly. Acceptance may not take place
through inspections, expert reports, certificates or records of work.
Payment of invoice balances is not an indication of acceptance.
Neither the commencement of (finishing) work, the entry of the site
by another supplier, nor the commissioning will be considered as
provisional acceptance.

Transfer of risk and ownership

Risk transfer. Risk of loss shall not pass from the Supplier to Oleon
before the final acceptance has been confirmed by Oleon.

Condition of the delivered Goods/Services,
Rights in the event of defects

. Stability-threatening defects. Under Article 1792 of the French

Civil Code, the Supplier shall be liable for 10 (ten) years for defects
which affect the sturdiness or the functionality of the Services per-
formed, starting from the date of final acceptance of the Services
by Oleon.

Bank guarantee(s)

If specified in the concerned Agreement, the Supplier shall supply
bank guarantees as a security for the performance of one or several
of its obligations. Unless otherwise expressly specified, these bank
guarantees shall be issued by a first-rate bank having at least a sub-
sidiary, a branch or an office in Oleon’s concerned site country. Any
bank guarantee shall at least remain in full force until the accepta-
tion by Oleon of the corresponding contractual event. Oleon shall
be entitled to reject any bank guarantee submitted by the Supplier
which does not comply with Oleon’s requirements and to require
the submission of another bank guarantee fully compliant with said
Oleon'’s requirements.

Price

Services on a time and materials basis (travail en régie). For Ser-
vices invoiced on a time and materials basis (travail en régie), prices
apply to the actual quantities, all costs included. The surcharge for
overtime is only calculated on the portion of the hourly rate that

36.2.
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corresponds to the Suppliers's paid wages, plus social security
charges.

Progress statements and payment method. If it has been deter-
mined that the Services of the Agreement are payable as they are
carried out based on a progress statement, then this progress
statement shall be prepared by the Supplier at least once a month
and digitally submitted to Oleon. This progress statement, accom-
panied by the supporting documents, shall be reviewed by Oleon
within a period of 10 (ten) working days upon receipt. If the pro-
gress statement is approved by Oleon, the Supplier can prepare
the corresponding invoice.

Insurance

Erection and construction all-risk insurance. Without prejudice
to insurance coverage as specified in Article 30.1 here above, the
Supplier shall provide adequate erection and construction all risk
insurance coverage against any losses and damages for which the
Supplier could be liable, excepted as specified in Article 37.1 b)
hereunder, i.e. covering:

a) the Services and/or Goods together with all materials and
equipment for incorporation on Oleon’s site or in Oleon’s
premisses, to their respective full replacement cost against all
insurable damages or losses;

the Supplier's equipment, tools and any other materials
brought onto Oleon's site by the Supplier, for a sum sufficient
to provide their replacement on Oleon's site, except in case
the Supplier formally undertakes to replace forthwith said
equipment, tools and other materials when they get damaged
and/or destroyed, whichever shall be the cause;

Oleon’s existing equipment, buildings, tools, and any indus-
trial installation that could be damaged by the Supplier during
the performance of any Agreement on Oleon’s site;

any additional costs of, and incidental to, the rectification of
losses or damages including professional fees and costs of de-
molishing and removing of any part of the Services and/or
Goods as well as the removal of all debris relating thereto.
For both items a) and d) here above, the Supplier shall notify its
insurer(s) that Oleon and/or its employees and agents are “Co-in-
sured” under those insurance policies.
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