LOW COMPLEXITY General Conditions of Contract for Purchase of Goods

SPIE LOW COMPLEXITY GENERAL CONDITIONS OF CONTRACT FOR
PURCHASE OF GOODS

1.

1.1

GENERAL

These are the terms and conditions referred to in the

Purchase Order overleaf, attached or forwarded separately.

1.2

a)

c)

d)

k)

Definitions

Affiliate(s) means in relation to any company, at any time, any
other entity: in which such company directly or indirectly
controls more than fifty percent (50%) of the registered capital
or rights to vote; or which directly or indirectly controls more
than fifty percent (50%) of the registered capital or rights to
vote of such company; or of which an entity as mentioned
above controls directly and indirectly more than fifty percent
(50%) of the registered capital or rights to vote.

Agreement means these General Conditions, together with
the Purchase Order and the Special Conditions, if any.

Agreement Price means the price defined in the Purchase
Order.

Annex(es) means one or more documents that constitute an
immediate extension of the Agreement.

Applicable Laws means all laws, ordinances, rules, regulations,
by-laws, decrees, orders and the loke, whether of
governmental, federal, national or local authority or other
agencies or other authority having jurisdiction over the Parties
and/or the Goods or any of them and which are or may
become applicable.

Article(s) and Sub-Article(s) means a unique section that
addresses specific need, privilege, right, deadline, duty and/or
obligation for the performance of the Work.

Change Order(s) means any written instruction given by
SPIE to the Supplier to vary the Work and/or the Schedule
of the Agreement and/or Purchaser Order.

Claim means any loss, damage, claim, expense or demand
of any kind or character, whether in contract, at common
law, in equity or pursuant to any statute or law.

Code of Ethics means SPIE Group business policies and codes
which provide principles and commitments on the proper
conduct to adopt when doing business, to target anti-
corruption cases, to comply with competition laws, to identify
suspicious financial operations, to safeguard assets and to
avoid conflict of interests.

Completion Date means the date specified in the Purchase
Order and/or the Special Conditions by which the Supplier
is to have completed delivery of Goods.

Effective Date means the date on which the Agreement has
been signed.
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Family Member means Public Official’s spouse; the Public
Official’'s and the spouse’s grandparents, parents, sibling,
children, nieces, nephews, aunts, uncles, and first cousins; the
spouse of any of these people, and any other individuals who
share the same household.

Force Majeure means the effective occurrence of any
act/event which is unforeseeable, insurmountable and
outside the control of the Supplier and/or SPIE and which
renders the Supplier and/or SPIE unable to comply with whole
or part of its/his obligations under the Agreement and/or
Purchase Order, including but not limited to, act of God,
industrial action, embargo, boycott, delay by freight company,
flood, fire, war, civil unrest, acts of terrorism, abduction of
personnel, adverse weather, decrees or orders or other
Government intervention or any other cause outside the
reasonable control of the parties. However, Force Majeure
shall not include events such as insolvency of the Supplier,
strikes, lockouts or other industrial disputes or actions,
between the Supplier and/or the Supplier's sub-vendors and
his or their employees.

General Conditions means the present General Conditions of
Agreement for Purchase of Goods.

Goods means the equipment or materials sold by the Supplier
to SPIE, as more particularly described in the Purchase Order
and/or the Special Conditions.

Gross Negligence means any act or failure to act (whether
sole, joint or concurrent) which is reckless disregard of or
indifference to harmful, avoidable and reasonably foreseeable
consequences.

Intellectual Property means (i) trademarks , domain names and
domain names; (ii) patents; (iii) copyrights and related rights;
(iv) know-how, inventions, methods, processes, proprietary data
and information, databases, specifications, drawings, prototypes,
designs, design rights, research and development information,
marketing and business plans, applications and systems,
technology, product roadmaps, and customer and supplier lists;
and ; (v) all computer software (including data, disks, licenses
and related documentation) and any
other intellectual property rights, in each case whether
registered or unregistered and including all applications (or
rights to apply) for, and renewals or extensions of, such rights
and all similar or equivalent rights or forms of protection
which may now or in the future subsist in any part of the
world.

Notice of Termination means any document sent by SPIE to the
Supplier to notify termination of the Agreement and/or Purchase
Order.

Parties means SPIE, the Supplier and any other Party or
Subcontractor taking part in the following Agreement and/or
Purchase Order.
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t) Principal means each owner (partner or shareholder) of any
Party, each member of the board of directors of the Party,
each officer or managing director of the Party, each
individual who is a beneficial owner of the Party or each
individual who is able to exercise control over the Party
through any arrangement, and each individual (employees
and consultants) working for the Party who is principally
responsible for operations and/or activities under the
Agreement and/or the Special Conditions.

u) Public Official means a) anyone who performs public
functions in a legislative, judicial, or administrative
capacity;

b) anyone acting in an official capacity for or on behalf of (i)
a national, regional or local government, (ii) an agency,
department or instrumentality of a national, regional or
local government, (i) a government-owned or
government-controlled or government-participated
company, (iv) a public international organization such as
the European Bank for Reconstruction and Development,
the International Bank for  Reconstruction and
Development, the International Monetary Fund, the World
Bank, the United Nations or the World Trade Organization,
or (v) a political party, member of a political party, official
or candidate for political office.

c) anyone in charge of providing a public service, i.e.,
whoever performs a public service for whatever reason,
where public service means an activity that is governed in
the same way as a public function, except that the power
vested in the latter is absent. The performance of basic
ordinary tasks and exclusively manual work is excluded.

v) Purchase Order means the purchase order document
attached to these General Conditions.

w

Sanctioned Entity means any person or entity (a) listed, or
owned or subject to direct or indirect control by any person or
entity listed, on the Sanctions Lists and in respect of whom the
performance of an obligation would be prohibited or subject
to restrictions (including subjecting any Party to the risk of
fines or penalties) or authorisation licensing requirements by
virtue of sanctions laws or (b) any person or entity resident or
organised in any country or territory that is the target of
comprehensive Sanctions; or (c) any person fifty percent (50%)
or more owned (individually or in the aggregate) or subject to
direct or indirect control by a Sanctioned Entity or someone
acting on behalf of a Sanctioned Entity.

X) Sanctions Lists means any person or entity that is the target of
Sanctions, (including (a) any person, entity or vessel identified
in any list of designated parties maintained by any government
entity under its Sanctions, including but not limited to the
United Nations Securities Council (“UNSC”), or by any UNSC
Sanctions Committee, by the Office of Foreign Assets Control
of the United States Department of the Treasury (including the
Specially Designated Nationals and Blocked Persons list),
and/or by the United States Department of State, the United
States Department of Commerce, by the European Union
(including the consolidated list of persons, groups and entities
subject to European Union financial sanctions), or by HM
Treasury or lists created by other jurisdictions that are directly
applicable to the Parties.
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y) Schedule means the timing for the Goods to be performed by
the Supplier pursuant the Purchaser Order.

z) Special Conditions means the document including any
conditions derogating from the Purchase Order and the
General Terms and Conditions.

aa) SPIE means the SPIE Global Services Energy entity legally
entering into this Agreement as nominated in the Purchase
Order and/or the Special Conditions.

bb) SPIE Group means SPIE SA, SPIE Operations and any other entity
which SPIE is owed by.

cc) Standard of Practice means the reasonable standards,
methods, skills, care, techniques, principles and practices that
are recognized and generally accepted in the international oil,
gas, petrochemical industry and energy industry for projects
or similar Goods.

dd) Supplier means the entity named as such in the Purchase
Order.

ee) Wilful Misconduct means the wilful disregard to harmful,
avoidable, and reasonably foreseeable consequences.

ff) Work means all activities that the Supplier is required to carry
out under the Agreement including provisions of Goods, as
well as everything necessary for the provision of such in
accordance with the Agreement.

13. Headings and sub-headings are not part of these General
Conditions.

2. THE AGREEMENT

2.1 In case of conflict between the provisions of the different
Agreement documents, the Purchase Order and/or the Special
Conditions shall prevail, followed by the General Conditions.

If any conflict arises between the provisions of the Purchase
Order, the Agreement documents shall be given priority in the
following order:
- Any Special Conditions agreed between the Parties
and constituted in writing;
- the Purchase Order;
- the General Conditions;
- Annexes to the Purchase Order in the order they are
listed, unless otherwise stated.

SPIE enters into any purchase of Goods by referencing these General
Conditions in a Purchase Order or other written communication.

These General Conditions, together with the Purchase Order
and/or Special Conditions constitute the entire Agreement
entered into by SPIE with the Supplier mentioned in the Purchase
Order.
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2.2 Conditions to Prevail

These General Conditions will prevail in any conflict between
these General Conditions and the terms of any offer or
acceptance by the Supplier, including any terms in the
Supplier’s conditions of sale or in any document provided with
acceptance by the Supplier of the Purchase Order even if such
acceptance is provided after the date of the Purchase Order.

2.3 Acknowledgement of receipt

The Supplier shall acknowledge acceptance or rejection of the
Purchase Order in writing within five (5) Days of receipt.

In case the Supplier does not send acceptance or rejection of the
Purchase Order in writing within the five (5) days period, SPIE shall
be entitled to cancel and terminate the Purchase Order without
any liability for SPIE.

In any event if, (i) the Supplier commences performance of the
Purchase Order in any manner, (ii) sends any invoice or (iii) accepts
any payment in relation to the Purchase Order, the actions listed
from (i) to (iii) constitute unconditional acceptance of the
Purchase Order.

3. GOODS TO BE SUPPLIED

The Supplier agrees to sell to SPIE the Goods listed in the
Purchase Order and/or the Special Conditions in accordance
with the Agreement.

4. MODIFICATION OF THE AGREEMENT AND/OR THE
PURCHASE ORDER

4.1 General

Any modification to the Agreement and/or the Purchase Order
must be set out in a written amendment/Change Order to the
Purchase Order.

4.2 Change Orders

SPIE may issue a Change Order/ a written amendment to the
Supplier to alter the Schedule, to amend, omit, add to, or
otherwise change the Goods. The Supplier shall carry out the
Change Order only upon receipt of written Change Order and
continue to be bound by the provisions of the Agreement. The
value of each Change Order shall then be added to or deducted
from the Agreement Price, as appropriate, agreed unit prices
shall continue to apply.

The Change Order shall, as the case may be, express the
amount of time by virtue of which the Schedule shall be
shortened or extended.

The Supplier shall not postpone or delay the performance of a
Change Order on the grounds of dispute, or that it is subject to
acceptance by the Supplier, or agreeing to the value amount,
and/or time extension to Schedule.
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5. MARKING AND QUALITY ASSURANCE OF THE GOODS
5.1 Marking

For each pack or item that is purchased “unpackaged”, the
Supplier shall have a label or information affixed to it, including
the production reference and description given by SPIE through
written instruction once the Goods are ready to be sent to SPIE by
the Supplier.

5.2 Quality Assurance

The Supplier undertakes to carry out a series of checks on the
packages and Goods in their entirety and in accordance with the
Purchase Order and/or the Special Conditions.

These checks include, among others:

- A check of the original manufacturer's or the Supplier's
labelling,

- A verification of the conformity of the ordered parts
based on the Purchase Order (exact quantities and
references).

The Supplier shall be responsible for the quality and conformity of
the Goods, listed in the Purchase Order, that will be shipped to
the place of delivery as specified in the Purchase Order and/or the
Special Conditions.

6. PACKING

The Goods must be packed to ensure their safe delivery to the
location as specified in the Purchase Order and/or the Special
Conditions.

The Supplier undertakes to pack the Goods on its own premises or by
using a third-party packer.

The Supplier or the third-party packer appointed by the Supplier
undertakes to comply with the technical and functional
characteristics of the specifications of the French regulation
“Syndicat de I'Emballage Industriel” (S.E.I.L.A.) or equivalent
regulations applicable in the country where the Goods are packed
and/or, in the case of regulated or dangerous products, in accordance
with the special regulations governing the chosen mode of transport.
Thus, for the export of dangerous goods, they will issue a dangerous
goods declaration if so, required by the regulations.

Unless otherwise stipulated in the Purchase Order, prices shall
include the cost of packing and the cost of loading, unloading and
stowing goods onto trucks or lorries.

These operations shall be the responsibility of the Supplier, who
shall adapt the packing to the conditions of carriage and the
delivery and handling of Goods, while endeavouring to limit the
cost of treating waste packing.

Each shipment shall be dispatched to SPIE along with a detailed
delivery note or packing note indicating the references listed in

the order as well as an indication of weight and volume.

All packages must contain a copy of the delivery note.
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7. DELIVERY
7.1 Time, Place and Manner

Subject to Sub-Article 7.2, delivery of the Goods must be made
at the time, place and in the manner, specified in the Purchase
Order and/or the Special Conditions.

In the event of international shipment, the Supplier undertakes
to take charge of the shipment of the Goods according to the
chosen Incoterm to the address specified in the Purchase
Order.

The Supplier shall deliver at its own cost and risk in accordance
with the terms of the Purchase Order and/or the Special
Conditions.

Unless agreed otherwise, unloading operations are at the
Supplier’s expense. The latter undertakes to respect or ensure
respect for the delivery procedures specified in the Purchase
Order as well as the safety instructions in force at the delivery
site(s).

7.2 Delivery deadlines

By accepting a Purchase Order and any amendment/Change Order
thereto, the Supplier shall be expressly and irrevocably bound to
meet the delivery deadlines fixed in the Purchase Order and/or the
Special Conditions amended or not, to comply with the agreed
Schedule for the delivery of Goods and/ Services associated (if any)
and the provision of the documents required in connection with
the Purchase Order, if any.

The Supplier shall inform SPIE in writing of any incident likely to
delay the execution of a Purchase Order as soon as possible.
The Supplier’s liability shall not be discharged as a result of such
notice.

If a delivery of the Goods is delayed due to an act or omission
attributable to the Supplier or to the Supplier’s suppliers, SPIE
reserves the right to arrange for the delayed Goods to be
delivered to the end destination by a third party. The additional
costs incurred in that regard shall be borne by the Supplier, in
addition to Sub-Article 7.3.

7.3 Liquidated damages for failure to meet delivery
deadlines

Failure to meet delivery deadlines shall result in the automatic
application of liquidated damages for late delivery, as defined
in the Purchase Order and/or the Special Conditions. .

Unless otherwise specified in the Special Conditions, the liquidated
damages shall be one percent (1%) of the total Purchase Order

price per calendar day of delay.

The Supplier agrees that any liquidated damages can be
deducted from outstanding amounts owed to the Supplier.
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The application of such liquidated damages shall not preclude any
other claim for damages, nor shall it discharge the Supplier from
its duty to perform its obligations under the Agreement.

Similarly, termination of the Agreement and/or Purchase Order, as
provided under Article 23 below, shall not preclude the application
of liquidated damages for late delivery and performance owed
prior to the termination.

7.4 Delivery Procedure for Goods

The Supplier undertakes to comply or procure compliance with
the delivery procedures specified in the Agreement.

The conformity of a Purchase Order depends on the receipt of the
Goods corresponding to the specifications issued by SPIE (where
applicable), but also on the correct receipt of the documents and
information necessary for the export of the Goods mentioned in
the Purchase Order or the Special Conditions and the correct use of
the Goods.

Thus, before shipping the Goods to SPIE, the Supplier undertakes
to provide the following information and documents in due form:

- Packing list: weights and volumes, with no indication of
price

- Information about the country of origin (if specifically
requested by SPIE, a certificate of origin drawn up by a
recognised organisation)

- Customs codes (HS code)

- Certificates of conformity (on express request from SPIE)

- Technical data sheets (where applicable)

- Safety data sheets (in case of goods classified as
dangerous).

Partial or early deliveries will only be accepted with the prior
written agreement of SPIE.

8. PROGRESS

Until such time as delivery is complete, the Supplier shall provide
SPIE with the necessary information on progress made in the form
of timetables, progress reports and reports by the inspectors of
its suppliers’ workshops. The Supplier may be asked to provide a
copy of the sub-orders it has placed to enable SPIE to check the
progress thereof.

The Supplier shall remain solely and wholly liable for the
performance of any work entrusted to its suppliers.

9. DRAWINGS, DOCUMENTS AND NOTICES

By accepting the Purchase Order, the Supplier acknowledges
having received from SPIE all information that it requires to
execute the Purchase Order.

The Supplier undertakes to provide the drawings, maintenance
notices, user guides and catalogues of spare parts required in
order to assess, assemble, commission and maintain the Goods,
including information on personal safety and the protection of
property and the environment, within the time limits specified in
the Purchase Order and/or the Special Conditions and, in any
event, no later at the date of delivery of the Goods.
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The Supplier undertakes to provide the applicable legal or
technical information concerning the handling and treatment
of waste produced by the use or disposal of the Goods.

Should the Supplier fail to provide the relevant drawings,
documents or notices within the agreed time, all payments shall be
suspended until said drawings, documents or notices are provided

to SPIE by the Supplier.
10. PRICE FOR GOODS

10.1  SPIE must pay to the Supplier the prices for the Goods
associated as stated in the Purchase Order. Unless expressly
stated otherwise in the Purchase Order, by use of Incoterms
latest version as approved by the International Chamber of
Commerce, those prices include:

a) cost of insurance, freight, portage, loading, unloading,
quarantine, customs clearance, and delivery with
respect to the Goods;

b) all associated taxes, excises, imposts, and duties,
including such taxes, excises, imposts, and duties for
which the Supplier is liable;

c) all amounts payable for the use (whether in course of
manufacture or usage of Goods) of patents, copyright,
registered designs, trademarks, and other intellectual
property rights;

d) all charges for supply of the Goods, and no extra
charges will be made for testing, inspecting, packing,
delivery, insurance or otherwise.

10.2 The Supplier must pay all additional costs or expenses
linked to the Works, including any increase in transport, labour
or material costs and any change in delivery dates, payment
dates, quantities, or specifications for Goods except where
costs arise as a result of a written request from SPIE.

11. INVOICES

The Supplier must issue written invoices to SPIE that comply
with formats as specified by SPIE.

The Supplier’s invoices must:

a) be addressed and issued in the number of
counterparts in accordance with the Purchase Order;

b) identify the Purchase Order, reference number,
payment date and any discounts granted for early
payment;

c) where explanation is necessary, be accompanied by
documentation substantiating the amount claimed in
the invoice; and

d) where any of the taxes referred to in Article 12 are
applicable, be a valid tax invoice in accordance with
applicable legislation.

12. PAYMENT
12.1  Invoices
SPIE will pay the Supplier for the Goods after receipt of a

correctly rendered invoice from the Supplier in accordance
with Article 11.
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Payment by SPIE of any invoices issued by the Supplier shall be
issued upon confirmation by SPIE that the delivery of the Goods
complies with the obligations set out in the Agreement, including
the required documentation listed in the Agreement.

Upon receipt of SPIE’s confirmation, and unless otherwise stated
in the Purchase Order, SPIE shall pay all non-disputed invoices

within forty-five (45) days from their date of receipt by bank wire.

The bank fees of the Supplier's bank shall be borne by the
Supplier, and the fees of SPIE’s bank shall be borne by SPIE.

12.2  Set off

SPIE is entitled to set off from any such invoice any counterclaim or
set-off SPIE may claim against the Supplier.

13. (N/A)
14. TAXES

The total Agreement and/or Purchase Order Price shall be
exclusive of all taxes.

Except when otherwise expressly provided in the Purchase Order,

the Supplier shall pay, when due, all taxes, duties, fees, and
charges of whatever nature required by any act, law, ordinance,
regulation or by-law made with any relevant public authority as
applicable in performing the Work pursuant to the Purchaser

Order.

If any indirect tax such as value added tax (VAT), goods and
services tax (GST) or sales tax are applicable, these taxes must be
separately itemized and identified on the Supplier’s invoices.

SPIE may withhold any taxes when required by law to do so and
pay such taxes to the relevant tax authorities and shall provide to
the Supplier the relevant written justification.

15. INSURANCE REQUIREMENTS

The Supplier shall arrange, at the Supplier's own costs, any
insurance related to the Goods or the delivery of the Goods.

Unless otherwise specified in the Special Conditions, the insurance
amounts indicated in the Agreement are minimum requirements,
and not limits of liability, and they are not construed as the
Supplier’s consent to substitute its financial liability in excess of the
amounts set forth except as otherwise expressly agreed in the

Agreement:

Workmen’s Compensation Insurance, or similar
insurance required by any country’s laws which are
applicable to any employee of the Supplier used in the
performance of the Agreement;

Employer’s Liability Insurance with a limit per
occurrence of not less than as specified in the
Agreement or, if higher, the limit required by applicable
laws;
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- General Third-Party Liability Insurance with a limit
per occurrence of not less than one million United
States Dollars (USD 1,000,000) applicable to bodily
injury, sickness or death of any person and/or for loss
or damage to property including any consequential
loss hereto;

- Ad valorem transportation Insurance, if applicable,
and according to the defined Incoterm,

Prior to execution of the Agreement and at any time thereafter,
the Supplier must be able to provide the relevant insurance
certificates, receipts for payment of the relevant premiums
and, generally, all appropriate documents issued no more than
three (3) months earlier, duly signed by the insurance company
itself or by its duly authorized representative.

In the event of an insured loss, the Supplier may not claim to
have insufficient insurance or cover, an inappropriate excess,
or insufficient exclusions or, generally, any problem
whatsoever that may be relied on by the insurer to diminish its
liability.

16. QUALITY

16.1 The Supplier further represents and warrants that the
Supplier has the experience, capabilities, competent personnel,
financial security, and other means and facilities available to
efficiently and in a timely manner deliver the Goods in accordance
with Applicable Laws and Standards of Practice, including
complying with the Work specific procedures for quality control,
insurance and management requirements.

16.2  Conform to specification, drawings, descriptions, and
other requirements of the Purchase Order or Special Conditions

The Supplier warrants that all the Work will conform to the
specifications, drawings, descriptions, other requirements, and
standards stated in the Purchase Order or Special Conditions.

SPIE shall not accept any transfer of liability incumbent on the
Supplier pursuant to applicable laws or regulations unless it
expressly agrees to do so.

The Supplier also warrants that the Goods will, at the time of
delivery, be new, unused, free from any defects in the design
of material and/or workmanship.

The Supplier also warrants to SPIE the proper functioning of the
Goods, that the Goods will be at least of merchantable quality,
are fit for sale and are fit for the use and purpose intended by
SPIE.

16.3  Not infringing

The Supplier warrants that the Goods do not infringe the
intellectual property rights of any person.

16.4  Inspecting Manufacture of Goods
Without additional cost to SPIE, the Supplier must provide

reasonable access to premises and all other necessary
assistance for SPIE's representatives to inspect the
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manufacture of the Goods at any time prior to acceptance until
the Goods have been dispatched in their entirety.

SPIE’s agents and/or any person or organization appointed by SPIE
shall have unrestricted access to the offices and production plants
of the Supplier.

Any tests to be carried out in connection with the Agreement
and/or Purchase Order shall be defined within the scope of a test
schedule. Test reports shall be prepared by and under the
responsibility of the Supplier.

The performance of inspections and tests shall by no means
diminish the Supplier’s liability with regards to its obligations
under the Agreement and/or Purchase Order, regardless of the
results of such inspections and tests.

Costs arising in connection with the performance of tests shall be
borne by the Supplier. The fees and expenses of consignees shall
be borne by SPIE.

16.5 Rejection of Goods

The Supplier agrees that SPIE is entitled in its sole discretion to
reject any Goods found not to be in accordance with the
Agreement and/or Purchase Order.

16.6 Latent Defects

The Supplier agrees that SPIE can, in its sole discretion, after
acceptance of Goods reject any Goods for any non-conformity
with the Agreement and/or Purchase Order which could not have
been discovered by reasonable inspection before acceptance.

16.7 Non-Payment for Rejected Goods or Damage

SPIE will not be liable to pay for any rejected Goods or for any
damage done to or arising from inspection or rejection of Goods.

16.8 Approval of Samples

If SPIE requires the Supplier to submit samples of Goods, the
Supplier must not proceed to bulk manufacture until SPIE has
approved the samples.

17. WARRANTY

The Supplier acknowledges that the warranties requested in Articles
16 and 17 of the Agreement be added to the warranties at law, as
well as the other specific warranties granted by the Supplier and any
other express or implied warranty applicable to the Agreement
and/or Purchase Order.

The Supplier warrants that, for a period of eighteen (18) months
(or any other period stated in the Purchase Order, whichever is
longer), after SPIE’s acceptance of the Goods from the delivery, if
any defects, latent or otherwise, are found in the Goods, or the
Goods do not comply with any condition in the Agreement and/or
Purchase Order, the Supplier will promptly:

a) replace, without cost to SPIE, the defective Goods with
goods in all respects in compliance with the Agreement
and/or Purchase Order;
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b) refund any payment made by SPIE or its contractor(s)
or made on SPIE’s behalf for the Goods.

This warranty shall cover, in particular, non-compliance with
specifications, and design, manufacturing, machining or
lubrication defects or material defects, and abnormal
deterioration due to wear and tear.

An entire consignment may be rejected if a general defect is
presumed to exist due to the extent, type and frequency of
defects noted.

The Supplier warrants to comply with the customary practices,
laws, and regulations in force both in the country of origin of
the Goods, and in the country where Goods are to be delivered.
The Supplier also warrants to SPIE that no charge, surety, right
of pledge or lien apply on the Goods provided.

The Supplier shall compensate and indemnify SPIE for the
consequences — in particular financial — of any such
encumbrances, security interests, prior claims, liens, or rights
of retention that may be applicable to the Goods.

If SPIE gives notice of any defect or omission discovered in
Goods during any warranty period, the Supplier must correct
that defect or omission without delay and at no cost to SPIE.

If Goods, equipment and/or materials are repaired or replaced
by the Supplier during the warranty period, the warranty on
such repaired or replaced Goods shall be renewed for a period
equivalent to the one defined in Sub-Article 17 and/or in the
Purchase Order, from the date on which said elements are put
into service.

If the Supplier fails to rectify the defects or flaws indicated by
SPIE within the time limits set in the Agreement, SPIE may have
a third party carry out all Work necessary for the
implementation of the warranty, at the expense and risk of the
Supplier, five (5) calendar days after SPIE’s request has not
been acted upon.

18. TRADE CONTROLS AND SANCTIONS, EXPORT LICENSES

18.1 The Supplier must obtain all approvals, licenses, and
permits which are required for the lawful shipping, provision,
and use of the Goods to or within the country to which the
Goods will be supplied except where otherwise agreed in
writing with SPIE.

18.2 Trade Controls and Sanctions

18.2.1 The Supplier represents and warrants that neither it nor any
of its Affiliate (a) is a Sanctioned Entity; (b) will make payment to
or receive payment from, directly or indirectly, any Sanctioned
Entity in connection with the Agreement which may cause SPIE to
breach or be exposed to adverse action consequences under any
applicable Sanctions; or (c) will transact with any Sanctioned
Entity, directly or indirectly, in a manner that would breach or
expose SPIE to adverse consequences under applicable Sanctions
in connection with the Agreement.

Nothing in Sub-Article 18.2 is intended to, nor should be

interpreted to, obligate either Party or any other person to act (or
be prevented from acting) in any way that is prohibited by, or
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penalised under Applicable Laws or requirements relating to anti-
trust or competition law, national and international trade and export
control regulations or Sanctions applicable to the Parties.

18.2.2 Export Licenses. The Supplier shall comply with all applicable
import and export control, customs, foreign trade and other similar
laws, regulations and requirements (“Foreign Trade Regulations”)
and shall ensure that all export and import licenses or permits
required for the performance of its obligations shall be obtained.

The Supplier shall promptly advise SPIE in writing of any information
and data required by SPIE to comply with all Foreign Trade
Regulations.

19. PASSING OF TITLE
19.1 Goods procured to SPIE by the Supplier

Title to the Goods shall pass to SPIE at the date of shipment of the
Goods by the Supplier, or at the date of payment of the Supplier’s
first invoice, whichever occurs first.

The risk of loss or damage to the Goods passes to SPIE on delivery
to SPIE provided Article 19 has been complied with.

No reservation of title clause may be enforced against SPIE.
19.2 Goods lent to the Supplier by SPIE (if applicable)

All materials, tools and equipment furnished to the Supplier by SPIE
or paid by SPIE shall remain the property of SPIE and be used for the
Purchase Order only. Such property shall be plainly identified by the
Supplier as SPIE property, shall be safely stored and not used except
in filling the Purchase Order, and shall be maintained in good
condition and properly insured at the Supplier’s expense.

If any items provided by SPIE are processed, converted, or
transformed by the Supplier to form a new movable product, SPIE
acquires title to and ownership in the new asset. It is understood and
agreed that the Supplier assigns and transfers to SPIE title to such
product. All plans, specifications, and drawings (including all copies
thereof) and all SPIE’s other property shall be returned to SPIE
promptly after the Goods have been delivered.

The Supplier shall upon receipt inspect the quantity, quality and
condition of the materials, tools and equipment provided by SPIE.
Shortcomings shall be notified to SPIE without delay. Any
shortcomings established at a later date shall be the Supplier’s
responsibility.

20. LIABILITY & INDEMNITY

20.1  The Supplier shall be liable for:

a) Any damage caused to SPIE during the execution of the
Agreement and/or the Purchase Order.

b) Any damage or prejudice caused to third parties, by
negligence or through its agents, employees, and
subcontractors during the performance of the Agreement
and/or Purchase Order.
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c) Any claim made against SPIE for infringement of a third
party's intellectual property rights in connection with
the manufacture, supply or use of the Goods, and
attributable to the Supplier, its employees, agents or
subcontractors during the performance of Agreement
and/or the Purchase Order.

20.2  SPIE and the Supplier shall not be liable to each other
for any indirect and/or consequential damages, and economic
loss, loss of materials, loss of profits, loss of production, loss of
contract or business opportunity, incurred due to or in relation
with the performance of the Agreement.

21. FORCE MAJEURE

21.1  If the Supplier is unable to perform any portion of the
Agreement because of a Force Majeure event, the Supplier
shall notify SPIE in writing within forty-eight (48) hours from the
occurrence of the Force Majeure event by registered mail with
return receipt and including all necessary documentary
evidence. If the Force Majeure claimed by the Supplier is
accepted by SPIE, then the Supplier is released from his
obligations for the period during which the Supplier is
prevented from complying with such obligations. Force
Majeure which occurs after the delivery deadlines shall not be
considered.

21.2 The Agreement and/or Purchase Order may be
terminated by SPIE in its sole judgment, by giving notice to the
Supplier or if the Force Majeure persists for a total cumulated
duration of thirty (30) days. Termination is effective on the date
specified in the Notice of Termination when received by the
Supplier, without any indemnity being payable to the Supplier.

21.3 If termination occurs, the Supplier shall be paid for
those portions of the Agreement and/or Purchase Order which
SPIE, in its sole judgment, determines were satisfactorily
performed prior to termination.

22. TERMINATION
22.1 Termination Procedure

Any termination of the Agreement and/or Purchase Order by
SPIE shall become effective as specified in the Notice of
Termination and shall be without prejudice to any claim which
SPIE may have against the Supplier.

On receipt of such Notice of Termination, the Supplier shall,
unless otherwise directed by the Notice of Termination,
immediately cease the procurement of the Goods and/or the
performance of the Agreement and/or the Purchase Order in
connection with it.

22.2  Termination for Cause

If the Supplier:

- fails to deliver the Goods by the date required by the
Agreement and/or Purchase Order or any other material
term of the Agreement and/or Purchase Order;

- is in default of any of its obligations under the Agreement
and/or Purchase Order;
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- seeks relief, or its creditors bring action against the Supplier,
under any bankruptcy, fiscal law, affecting credits or
insolvency law;

- ceases or suspends operation of, or sells, a substantial
portion of its business or any portion of its business relating
to the performance of the Agreement and/or Purchase
Order.

SPIE can, without prejudice to any other rights and remedies it has
under the Agreement and/or Purchase Order or otherwise,
terminate the Agreement and/or Purchase Order in whole or in
part by written notice.

SPIE shall notify any default to the Supplier, by written notice,
requiring the Supplier to remedy its breach. The Supplier shall
respond in writing providing the remedial measures it intends to
take and perform accordingly.

If upon expiration of the period indicated in the Notice of
Termination, the default remains unremedied, or the Parties have
not reached a written agreement, then without prejudice to Sub-
Articles 22.1 and 22.2 of the Agreement and without releasing the
Supplier form its responsibilities, SPIE shall have the right to either
terminate the Agreement and/or the Purchase Order, and/or
execute its obligations under Sub-Article 22.4.2 b) of the General
Conditions.

22.3 Termination at SPIE’s convenience

SPIE in its absolute and sole discretion may terminate the Agreement
and/or Purchase Order thereof for any reason and at any time by
giving ten (10) days’ written notice.

On the date of such termination as stated in the Notice, the Supplier
shall cease the delivery of the Goods.

22.4 Consequences of Termination

On termination of the Agreement and/or Purchase Order for
whatever reason SPIE can, at Supplier’s costs:
a) cease payments pursuant to the Agreement and/or;
b) recover from the Supplier all sums paid to the Supplier by
SPIE or any other entity for Goods that have not yet been
delivered.
c) assign a third-party contractor completing the rest of the
Agreement; and,

d) invoice the Supplier for any difference in price incurred by
SPIE from the total price of the Agreement, including
additional managerial expenses and administrative services
in connection with such termination, notwithstanding any
loss incurred under Article 20 and liquidated damages for
delay.

Any monies due to SPIE shall be paid within forty-five (45) days from
the end of the month of the issuance of the invoice.

Cancellation of the Purchase Order shall not preclude the application
of penalties for late performance, the reimbursement of down
payments and advances received for the part of the Purchase Order
that has not been executed, a claim by SPIE for compensation for the
entire loss sustained.
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Termination of the Agreement and/or Purchase Order shall be
without prejudice to any right or obligation already accrued to
either Party prior to the date of termination.

23 GOVERNING LAW AND DISPUTE RESOLUTION

23.1  Governing Law. The Agreement is governed by the laws
in force in England & Wales (with the exception of the
provisions relating to the conflict of laws) and the Supplier
submits to courts of that jurisdiction.

The United Nations Convention on Contracts for the
International Sale of Goods (“Vienna Convention”) and any
legislation enacted pursuant to that convention are excluded.

The Agreement does not give rise to any rights under the
Contracts (Right of Third Parties) Act 1999 to enforce any term
of the Agreement.

23.2  Dispute Resolution. Any dispute arising out of or in
connection with the Agreement, including any question
regarding its existence, validity or termination, which cannot be
settled within thirty (30) days by negotiation between the chief
executives of the Parties, shall be referred to and finally
resolved by arbitration administered by the International
Chamber of Commerce (“ICC") in accordance with the
International Chamber of Commerce Arbitration Rules ("ICC
Rules") for the time being in force, which rules are deemed to
be incorporated by reference in Sub-Article 23.2. The seat of
the arbitration shall be Paris, France.

The language of the arbitration shall be English.
24 INTELLECTUAL PROPERTY RIGHTS

The Supplier represents and warrants that it possesses or shall be
granted any license, patent or other Intellectual Property which is
necessary for the performance of its obligations under the
Agreement. Such Intellectual Property does not infringe any
Intellectual Property of any third party.

SPIE shall, be granted an irrevocable, worldwide, perpetual, non-
exclusive royalty license, with the right to sub-license and to copy
and use the Supplier’s background Intellectual Property to the
extent necessary or desirable for SPIE to use the results for any
purpose.

Any Intellectual Property which arises in furtherance of the
performance of the Agreement shall vest wholly and exclusively in
SPIE.

The Supplier agrees to execute all documents related to
Intellectual Property rights and provide assistance to vest SPIE in
such foreground arising in furtherance of the performance of the
Agreement. No further compensation shall be due by SPIE for the
generation of the above-mentioned rights and Intellectual
Property.
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25 CONFIDENTIALITY AND PUBLICITY

All Confidential Information of any kind exchanged between the
Parties during the performance of the Agreement shall be strictly
confidential for the duration of the Agreement and for a period of
five (5) years following its termination.

Neither Party shall communicate to anyone, directly or indirectly,
or publish or use in any way, all or part of the Confidential
Information of the other Party, or any other information of any
kind, commercial, industrial, technical, financial etc. that is has
received from the other Party or that it or its personnel has
obtained knowledge of during the performance of the
Agreement.

Each Party shall ensure that the obligation of confidentiality
extends to its personnel, agents, and sub-vendors.

Any Article, notice or document relating to a Purchase Order must
be submitted to SPIE for its prior written approval prior to
disclosure and/or publication.

26 ETHICS AND COMPLIANCE
26.1  Anti-Corruption Laws

The Parties acknowledge that they are committed to comply with
the provisions of the OECD Convention on Combating Bribery of
Foreign Public Officials in International Business Transactions, the
United Nations Convention against corruption, Foreign Corrupt
Practices Act (United States), Anti-bribery Act (United Kingdom)
and all other applicable anti-corruption laws where the
Agreement is performed or any of the Parties are incorporated
(the “Anti-Corruption Laws”).

Anti-Corruption Laws impose severe penalties, including potential
criminal sanctions, on any party who violates them.

The Parties shall comply, in connection with their performance
under the Agreement, with all the provisions of the Anti-
Corruption Laws and shall never pay, directly or indirectly and in
violation of applicable laws, bribes to Public Officials or their
Family Members or to shareholders, partners or members of the
corporate bodies of the other Party with which the Parties
propose to operate.

The Supplier acknowledges that it has received and is familiar with
the provisions of SPIE’s Code of Ethics and agrees that it, and all
of its directors, officers, employees, owners, representatives, and
agents and respective Affiliates, shall, in the performance of its
obligations under the Agreement, will comply with such code.

The Supplier will allow SPIE to carry out background checks on the
Supplier and will fully cooperate with SPIE when performing a due
diligence or any part of it, whenever SPIE deems it appropriate or
necessary.
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26.2  Prevention of lllegal activities

26.2.1 The Parties adopt and keep in place an effective and
appropriate internal control system and a compliance program
for the prevention of corruption, money laundering and other
crimes in accordance with the Anti-Corruption Laws and shall
immediately inform the other Party of any deficiency or red
flag.

26.2.2 The Parties shall cause their Principals carrying on
activities directly or indirectly related to/on behalf of the
Agreement to act in compliance with the Anti-Corruption Laws.

26.2.3 The Parties agree that any non-compliance, even
partial, by one Party with the abovementioned declarations
and  undertakings, reasonably resulting in  adverse
consequences for the other Party will be considered a material
default under the Agreement. Consequently, will entitle such
other Party to unilaterally withdraw, even during its
performance, or to terminate the Agreement with respect to
the breaching Party, by delivering notice through registered
mail, which shall include a brief summary of the circumstances
or of the legal proceedings demonstrating such non-
compliance.

The exercise of such right will be to the sole detriment of the
breaching Party which shall bear, in all cases, all additional
expenses and costs.

The breaching Party shall also indemnify and hold harmless the
non-breaching Party for any fines, penalties, legal and
professional fees, or other direct damages proximately caused
by the breaching Party’s violation and any third-party actions
arising from or consequential to such non-compliance.

27 PERSONAL DATA (GDPR)

27.1 Each Party independently assumes the capacity of data
controller as defined in Regulation (EU) 2016/679 of 27 April
2016 on the protection of individuals with regards to the
processing of personal data and on the free movement of such
data (the "GDPR") for the processing of personal data it may be
required to implement under the Agreement.

27.2 Each Party undertakes in this respect to comply with
applicable laws relating to the protection of personal data,
including the GDPR and Law No. 78-17 of 6 January 1978 relating
to data processing, files, and freedoms, as well as the
recommendations of the competent supervisory authorities
(together, the "Data Protection Laws").

27.3 Any penalty imposed on either Party for a breach of the
Data Protection Laws shall be personal to that Party and shall not
be subject to compensation by the other Party.

27.4 In addition to the above, where the Supplier processes
personal data on behalf of SPIE under the Agreement, the
Supplier undertakes to:

a) Process the data solely for the performance of the
Agreement, in accordance with SPIE’s instructions,
acting as data controller;

b) Implement all  appropriate
organisational measures to

technical and
ensure the
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confidentiality, integrity, and security of the data;

c) Not transfer the data outside the European Union without
SPIE’s prior written consent;

d) Not subcontract any or all of the processing without SPIE’s
prior written consent and to impose the same obligations on
its subcontractors;

e) Return or destroy, at SPIE’s option, all personal data at the
end of the Agreement, in accordance with SPIE’s
instructions;

f)  Promptly inform SPIE of any personal data breach or any
request from a supervisory authority.

27.5 SPIE reserves the right to carry out or have carried out any
audit or verification it deems necessary to ensure compliance with
the above obligations. In the event of non-compliance, SPIE may
terminate the Agreement automatically, without notice or
compensation.

28 MISCELLANEOUS

28.1 Thegoverning language of the Agreement shall be English.

28.2 A notice to be served under the Agreement shall be
deemed to have been duly served if it is in writing and is sent to
the address in the Purchase Order and/or the Special Conditions
for each party by certified mail, facsimile, personal delivery, or
email provided there is proof of delivery of the email.

28.3 If any provision or part provision of the Agreement is
invalid, unenforceable, or illegal then it shall be deemed deleted
from the Agreement and the remaining provisions and part
provisions continue to apply with full force and effect.

28.4  Any omission or delay in exercising a right or remedy by
SPIE to enforce any of the provisions of the Agreement shall not
operate as a waiver by SPIE and will not prejudice the rights of
SPIE to enforce any of the provisions of the Agreement.

Any waiver of any right or remedy relating to the Agreement shall
be valid only if notified in writing.

28.5  All rights and remedies expressly reserved to SPIE herein
are without prejudice to any other right or remedy available to
SPIE.

28.6 In all circumstances, damages recoverable by the Supplier
in connection with the Agreement and/or Purchase Order shall
not include damages for special, punitive, or consequential loss,
including but not limited to loss of profits.

The Supplier must pay to SPIE all expenses, and charges incurred
by SPIE due to breach of the Agreement and/or Purchase Order
by the Supplier, including SPIE’s legal expenses in recovering or
attempting to recover monies owed to SPIE.

28.7 The Agreement constitutes the entire agreement and
understanding between the Parties in respect of the matters dealt
with in it and supersedes all prior agreements, promises,
correspondence, discussions, representations, and understandings
relating to the Work.
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