
ETIREX SAS 
GENERAL TERMS AND CONDITIONS FOR THE SALE OF PRODUCTS AND SERVICES 

 

1.  Definitions 
A "Business Day" means a day (other than Saturday, Sunday or a public holiday) on which banks in 
France are open to the public. 
A "Buyer" means a customer of the Seller. 
The "Terms and Conditions" refers to these Terms and Conditions for the sale of Products and/or 
the provision of services. 
A "Contract" means a legally binding contract for the sale of products or the provision of services, or 
both, entered into by the Seller and the Buyer. 
The "Emergency Breakdown Service" means the breakdown service provided, in the event of a 
failure with the Buyer's facilities or equipment, by the Seller to the Buyer in accordance with these 
Terms and Conditions under a Contract entered into for the performance of the said Services. 
A "Case of Force Majeure" means an event beyond the reasonable control of the Seller, including, 
but not limited to, strikes, lockouts or other industrial disputes (involving the workforce of the Seller or 
any other party), failures on public utility or transport networks, fortuitous events, natural disasters, 
epidemics and pandemics, wars, revolts, terrorist attacks, civil commotion, intentional damage, 
compliance with any law, governmental directive, decree, rule or regulation, accidents, plant or 
machinery failures, fires, floods, storms, as well as the default by suppliers or subcontractors. 
The "Products" refers to the Products that the Seller has agreed to sell to the Buyer as specified in 
the Order Confirmation. 
"Intellectual Property Rights" are all copyrights, database rights, semiconductor topography rights, 
design rights, trademarks, trade names, patents, domain names and all other intellectual property 
rights of a similar nature (whether registered or not) subsisting anywhere in the world. 
The "Losses" refer to: 
(a) consequential loss or damage of any nature whatsoever (whether in contract or in tort) such as (i) 

lost profits or commercial loss resulting from loss of customers and turnover; cancelled orders, 
damage to brand image, (ii) loss of opportunity to benefit from the Contract, e.g. loss of 
opportunity to continue with the Contract; or 

(b) loss of data or other equipment or property; or 
(c) economic loss or damage; or 
(d) liability for loss or damage of any kind suffered by third parties (including, in each case, incidental, 

punitive or lump-sum damages) ; or 
(e) loss of actual or anticipated profits, interest, revenue, expected savings or business, or reputational 

damage. 
The "Seller" means ETIREX SAS. 
"Services" means the services that the Seller has agreed to sell to Buyer as described in the Order 
Confirmation. 
"Product Specifications" means the specifications for the Products that have been agreed upon in 
writing by the Seller and Buyer. 
The "Services Specifications" means the specifications for the Services that have been agreed upon 
in writing by the Seller and Buyer. 

 
2.  Interpretation of Contracts 
(a) The Convention relating to a Uniform Law on the International Sale of Goods, the United Nations 

Convention on Contracts for the International Sale of Goods and the International Rules for the 
Interpretation of Trade Terms prepared by the International Chamber of Commerce (INCOTERMS) 
are excluded. The meaning, validity and performance of all Contracts shall be governed by French law 
and, without prejudice to the Seller's right to bring an action against the Buyer in any other competent 
jurisdiction, any claim or dispute arising out of the Contracts shall be subject to the exclusive 
jurisdiction of the French courts and shall be ruled on and settled by said courts. The commencement 
of legal proceedings in any one or more territories shall not preclude the Seller from commencing 
proceedings in any other territory, whether concurrently or not, to the extent permitted by the laws of 
the said other territory. 

(b) The partial or total invalidity or unenforceability of any provision in a Contract shall not affect the validity 
or enforceability of the remaining provisions of the Contract. Any such provision shall be deemed 
amended to the minimum extent necessary to make it valid or enforceable. If such an amendment is 
not possible, the provision in question shall be deemed severed, subject to any consequential 
amendment necessary for the purpose of such severance. 

(c) The headings in these Terms and Conditions are for guidance only and shall not affect their meaning.  
(d) Words used in the singular shall be construed as including the plural and words used in the plural shall 

be construed as including the singular.  
(e) Any reference to a Term and Condition shall be construed as referring to one of the Terms and 

Conditions herein unless the context otherwise requires. 
 
3.  Formation of Contracts and application of the General Terms and Conditions 
(a)  These Terms and Conditions constitute the sole basis for business negotiations. All Contracts are 

deemed to include these Terms and Conditions. They exclude all provisions such as general terms and 
conditions of purchase or others, and may not be automatically substituted by these latter terms and 
conditions without the specific prior agreement of the Seller. Special purchase terms and conditions 
previously negotiated and accepted by the Seller shall be considered as complementary to these Terms 
and Conditions. The Buyer declares that he/she has read and accepts the present Terms and 
Conditions prior to placing an order, as well as the essential information relating to the sale of the 
Products. 

(b) Any variation from these Terms and Conditions shall be ineffective unless expressly agreed in writing 
and signed by an authorised agent of the Seller, and any variation from a Contract shall be ineffective 
unless in writing and signed by the Seller and the Buyer (or their authorised agents).  

(c) A prospective Buyer shall place its order for products or services (or both) by completing the Seller's 
standard purchase order form, if any, or by submitting its own order form (in either case, such form is 
referred to as the "Purchase Order"). Each Purchase Order shall be deemed to be an offer by the 
prospective Buyer to purchase the products or services (or both) from the Seller which are identified in 
the Purchase Order, subject to these Terms and Conditions.  

(d)  The Purchase Order shall only be deemed to be accepted when the Seller issues an order 
confirmation form indicating acceptance of the prospective Buyer's offer in accordance with these 
Terms and Conditions (the "Order Confirmation"). A Contract between the Seller and the Buyer is 
formed at the time and on the date the Buyer receives the Order Confirmation). In any case, no orders 
for sums below €150 shall be accepted or taken into account by the Seller. 

(e) The Contract constitutes the entire agreement between the Seller and the Buyer, and the Buyer 
acknowledges that it has not relied on any representation, promise or statement made or given by or 
on behalf of the Seller and not set out in the Contract subject to the provisions of Article 1112-2 of the 
Civil Code.  

(f) The Buyer agrees to ensure that the description of the products or services (or both) ordered contained 
in its Purchase Order, together with all applicable specifications, is complete and accurate. 

(g) These Terms & Conditions apply to the Contract to the exclusion of any other terms and conditions 
which the Buyer may seek to impose or incorporate into it or which are implied by trade, custom, 
practice or the course of transactions. These Terms & Conditions may be supplemented by special 
conditions and clauses issued by the Seller in writing and confirmed in the Order Confirmation.  

 
4.  Quotes and Purchase Orders 
(a) A quote issued by the Seller does not constitute a proposal and is provided on the basis that no 

Contract shall be formed unless and until the Seller sends the Buyer an Order Confirmation.  
(b) Any quote issued by the Seller shall remain valid only for a period of one month from the date of issue, 

provided that the Seller has not previously withdrawn the quote by giving written notice to the Buyer or 
except in the case of a gross pricing error subsequently discovered by the Seller. A price difference of 
more than 10% between the displayed price and the actual price is considered a gross error.  

(c) Subject to Condition 4(d), any Purchase Order accepted by Seller shall be accepted on the basis that 
the price of the Products or services (or both) shall be as set out in Seller's quote except in the case of 
a gross error in the quote as set out above, provided that the Seller's quote is currently valid and that a 
written notice of withdrawal has not been issued by the Seller at the time of acceptance. 

(d) the Seller reserves the right to give written notice of withdrawal or amendment of a quote at any time 
during the period of validity of the quote and prior to the formation of the Contract as defined above. If 
the Seller changes the price of any of the products or services (or both) offered for sale or for supply, 
any existing quote for such products or services (or both) shall be deemed automatically withdrawn 
and the Seller shall issue a new quote to the prospective Buyer.  

(e) The prices indicated in the Seller's quote are exclusive of VAT. 
(f) All Purchase Orders placed by a prospective Buyer shall be placed by fax, mail or email, or, where 

agreed in advance and in writing by the Seller, by telephone or using the Seller's electronic system for 
placing orders and making payments. 

 
SALE OF PRODUCTS 
 
5.  The Products 

(a) The Products are described in the Product Specifications. The technical documentation for the 
equipment is sent in French on a CD-rom and can be downloaded from the Seller's website. Any other 
type of document or certificate is subject to a fee and must be requested when ordering as indicated 
on the price schedule in Appendix 2.  

 The Products shall conform to the Product Specifications in all material respects. Any dimensions or 
weights listed in the Product Specifications are for guidance only. 

(b) Performance figures, descriptions (other than those set out in the Product Specifications), drawings and 
samples of the Products are approximate only and are only intended as a guide. The Seller shall not 
be responsible for the accuracy of these and they shall not form part of the Contract. No Contract can 
be a Sample Contract. 

(c) The Seller may modify the Product Specifications: 
(i) to make changes the Products that it can demonstrate as being improvements to the Products or;  
(ii) when required by law or regulation. 

(d) Prices are ex Seller's head office in F 02203 Soissons. For normal packing and normal shipping in 
Mainland France, a flat-rate contribution to these expenses will be billed extra as indicated in the price 
schedule. 

(e) The Seller can increase the price of the Products, upon prior written notice and with the agreement of 
the Buyer, at any time prior to delivery to offset an increase in the cost of the Products incurred by the 
Seller due to: 
(i) any factors beyond the Seller's control (including fluctuations in international trade, increases in 

taxes, increases in the purchase or manufacturing costs of the Products; 
(ii) any request by a Buyer to change the delivery date(s), quantities or types of Products ordered, or 

the Product Specifications; or 
(iii) any delay resulting from the Buyer's instructions regarding the Products, or any failure by the 

Buyer to provide the Seller with adequate or accurate information or instructions regarding the 
Products. 

(f) Drawings, designs and quotes for which products are not subsequently ordered by the Buyer shall 
remain the property of the Seller, shall be treated as confidential by the Buyer and shall never be used 
in any way. The Seller shall not be liable for such drawings, designs or quotes. 

 
6.  Shipping and delivery 
(a) For the purposes of this article 6, "Products" refers to the Products as a whole where delivery is not 

made in stages or, where delivery is made in stages, each partial delivery of the Products. 
(b) Unless otherwise agreed in writing by the Seller, delivery of the Products shall take place at the place 

indicated by the Seller in the Order Confirmation (the "Delivery Point"). Unless otherwise specified, 
delivery means the provision of the Products, equipment and parts at the Seller's head office F– 02203 
Soissons before they are loaded into the truck. Packing and shipping conditions are set out in 
Appendix 1 herein. 

(c) Any delivery date indicated is an estimate only and the time of delivery is not a decisive factor. The 
Seller undertakes to make all reasonable efforts to meet the stated delivery date. If no delivery date is 
specified, delivery must be made within a reasonable time.   

(d) THE SELLER SHALL NOT BE LIABLE FOR ANY LOSS (AS DESCRIBED ABOVE) DIRECTLY OR 
INDIRECTLY CAUSED BY A DELAY IN DELIVERING THE PRODUCTS, EVEN IF SUCH DELAY 
RESULTS FROM NEGLIGENCE BY THE SELLER.  

(e) A DELAY IN DELIVERING THE PRODUCTS DOES NOT ENTITLE THE BUYER TO PUT AN END TO 
OR TERMINATE THE CONTRACT, UNLESS THE SAID DELAY IS GREATER THAN ONE 
HUNDRED AND EIGHTY (180) DAYS.  

(f) Delivery of the Products is complete upon arrival of the Products at the Delivery Point. The risks 
attached to the Products are transferred to the Buyer upon delivery of the Products as set out above.  

(g) Unless otherwise specified in the Contract, standard postage and packaging costs are not included in 
the price. If the Buyer wishes to have the Products delivered to a specific address other than the one 
mentioned in point b) of this clause, the Seller may choose the method of delivery and charge the 
Buyer for the shipping costs. When the Products must be delivered, at the request of the Buyer, by a 
special or express means of transport, the Seller shall charge the Buyer the full cost of shipping. 
Where special packaging is required (either at the request of the Buyer or because the Seller 
considers it necessary), the Seller shall charge the Buyer the full cost of such packaging.  

(h) When drawing up contracts for carriage and/or insurance of the Products in transit, if required by the 
Contract, the Seller shall be deemed to be acting solely as an agent for the Buyer. 

(i) The Buyer shall: 
(i) make its best efforts to examine the Products upon delivery and in any event within 3 months of 

receipt; 
(ii)  notify the Seller and the carrier, if any, in writing of any missing or damaged Products within three 

(3) days (not including public holidays) after the date of delivery by registered letter with 
acknowledgement of receipt or by an acte extrajudiciare and, in the event of non-delivery, within 
ten (10) Business Days after the Products should have been received under normal 
circumstances. These reservations must be precise and detailed, the words "subject to unpacking 
and inspection having no legal value". The Buyer shall inform the Seller by any written means of 
the reservations made on the shipping docket; and 

(iii) in the case of Products being missing or damaged upon delivery, afford the Seller the opportunity 
to inspect the Products,  

failing which the Products shall be deemed accepted by the Buyer. 
(j) THE SELLER'S LIABILITY FOR NON-DELIVERY OF THE PRODUCTS REMAINS LIMITED TO THE 

OBLIGATION EITHER TO DELIVER THE PRODUCTS WITHIN A REASONABLE TIME OR TO 
ISSUE A CREDIT NOTE  EQUAL TO THE AMOUNT OF THE PRODUCTS INVOICED BUT NOT 
DELIVERED. 

(k) The Seller may deliver the Products in several stages, each stage being considered a separate 
Contract. Without prejudice to the other provisions herein, a delivery shortcoming or failure in respect 
of any Contract or delivery stage shall not entitle the Buyer to reject or cancel any other Contract or 
delivery stage. 

(l) If for any reason the Buyer does not accept delivery of any one of the Products within two (2) Business 
Days after the Seller has notified the Buyer that the Products are ready, or if the Seller is unable to 
deliver the Products within the agreed time because the Buyer has failed to provide the Seller with 
adequate instructions, documents, permits or approvals for the Products when presented by the Seller 
for delivery, then, except where such failure is due to a Case of Force Majeure: 
(i) delivery of the Products shall be deemed to have been completed at 9:00 a.m. on the second (2nd) 

Business Day after the date on which the Seller notified the Buyer that the Products were ready; 
(ii) the risks attached to the Products are transferred to the Buyer upon delivery of the Products as set 

out herein; and 
(iii) the Seller may store the Products until delivery takes place, whereupon the Buyer shall be liable 

for all costs and expenses in connection therewith (including, without limitation, storage and 
insurance costs). Where the Buyer does not accept delivery of the Products, the Buyer shall be 
liable for all Losses suffered by the Seller. 

(m) If, ten (10) Business Days after the Seller notifies the Buyer that the Products are ready, the Buyer has 
not accepted delivery of the Products, the Seller shall be entitled to resell or otherwise dispose of the 
Products, in whole or in part. 

 
7. Title 
(a) Title to the Products supplied shall only pass on to the Buyer upon receipt by the Seller of payment in 

full, in freely disposable funds, (including payment of any interest on arrears) for: 
(i) the Products; and  
(ii) any other Products or Services provided by the Seller to the Buyer and for which payment is due.  

(b) Until title to the Products is passed on to the Buyer, the Buyer undertakes to: 
(i) be a custodian of the Products; 
(ii) store the Products separately from all other property held by it, so that the Products remain readily 

identifiable as being the Seller's property; 
(iii) refrain from removing, damaging or obscuring the identification marks or packaging bearing 

identification, located on the Products or referring to them; 
(iv) refrain from attaching, annexing or merging the Products with any part of the Buyer's premises, 

plant or equipment without the Seller's prior written consent; 
(v) maintain the Products in a satisfactory condition; 
(vi) continue to insure the Products, between the time risk and title are transferred, against all risks 

with a reputable and solvent insurer approved by the Seller for their full value, and ensure that the 
Seller's interest in the Products is noted in the insurance policy, until title of the Products is 
transferred to the Buyer. If the Buyer does not insure the Products, the Seller may do so on 
behalf of the Buyer, who shall be obliged to reimburse the Seller upon request. Until title to the 
Products is transferred to the Buyer,; 

(vii) notify the Seller immediately if it is subject to any of the events set out in the Conditions 21(a)(iv) 
to 21(a)(x);  

(viii) provide the Seller with such information as the Seller may request from time to time regarding the 
Products; and 

(ix) refrain from scrapping, encumbering or mortgaging the Products or any interest therein, or from 



 
purporting to do so. However the Buyer may resell the Products to an independent third party on 
normal terms and conditions in the ordinary course of business. 

(c) If, before title to the Products is transferred to the Buyer, the Buyer is subject to any of the events set out 
in the Conditions  21(a)(iv) to 21(a)(x), or if the Seller has reasonable grounds for believing that such 
an event is about to occur and gives the Buyer notice thereof, then, provided that the Products have 
not been resold or irrevocably incorporated into any other product, and without prejudice to any other 
rights or remedies available to the Seller including the right to claim the return of the Products, the 
Seller may at any time require that the Buyer deliver the Products and, if the Buyer fails to do so 
promptly, the Seller shall be entitled to enter any premises of the Buyer or of a third party where the 
Products are stored in order to recover them.  

 
8. Product Guarantee 
(a) Subject to the Condition 8(b) and 8(c), the Seller guarantees that at the time of delivery, and for a period 

of 12 months from the date of delivery, the Products are: 
(i) conform to the Product Specifications; and 
(ii) free from defects in materials and workmanship. 

(b) Subject to the Condition 8(b) and 8(c), the guarantee is for six months for equipment repairs from the 
date of return of the repaired equipment.  

(c) In the event of hidden defects within the meaning of Article 1641 of the French Civil Code, the Seller 
shall be obliged, at its discretion, either to reimburse the Product up to the amount of the purchase 
price excluding taxes after deducting any Product price discounts, or to replace the said Product. 

(d) Subject to the Condition 8 and the Buyer's full payment of the Products or services, the Seller 
represents that, if the Buyer returns the Products within the guarantee period applicable to such 
Products (as set forth in either Condition 8(a), 8(b) or 8 (c)), and if upon the Seller's examination such 
Products are found to be defective in material, workmanship or compliance with the applicable Product 
Specifications, the Seller undertakes to: 
(i) notify the Buyer that such Products have been found to be defective in material, workmanship or 

compliance with the applicable Product Specifications; and 
(ii) after notifying the Buyer;  

(aa) in the case of Products manufactured by the Seller, rectify the defect free of charge either (at 
the Seller's option) by repairing the defective Products, replacing the defective components 
of the defective Products or replacing the defective Products (in full) in such a manner as 
the Seller, at its sole discretion, shall consider fit; or 

(bb) in the case of Products supplied by the Seller but not manufactured by it, and to the extent it 
is authorised to do so:  make, at its own discretion, reasonable efforts to otherwise make 
available to the Buyer, the benefit of all the obligations and guarantees related to the said 
defect that may be due to the Seller by the manufacturer and/or supplier of the Products or 
any part or component of the Products.  

(d) In any case, the labour costs related to the intervention on the material and in particular the costs of 
removal and installation are to be borne by the buyer, as well as return costs. The guarantee for repairs 
only covers labour and the repaired or changed parts. The exchange or repair of equipment made under 
the guarantee shall not have the effect of extending said guarantee.   

 
(e) The guarantee does not apply to any equipment that has been altered or repaired outside our workshops 

or that contains parts other than the original ones. Nor can it be applied in the event of wear caused by lack 
of maintenance, nor in the event of deterioration resulting from impacts, clumsiness, defective assembly, 
poor conditions of use or the inexperience of the buyer or the buyer's personnel. All products covered by 
the guarantee must be empty of all fluids deemed dangerous for the environment or people. The Seller's 
liability under the guarantee will not be incurred if the Buyer does not comply with this condition. 

(f) Parts for which a guarantee request has been rejected will be scrapped if they are not claimed within one 
month of the notice of rejection.  

(g) the Seller shall in no way be held liable for any material or immaterial damage resulting from any defect 
in the equipment and Products delivered. In any case, the Seller is not responsible for production 
stoppages due to equipment failure, whether under guarantee or not. 

 
(h) The above guarantees are applicable except where the defect in the Products: 

(i) was caused, in whole or in part, by deterioration of the Products which was necessarily incidental to 
their delivery; 

(ii) occurred while the Products were in the custody and at the risk of the Buyer due to: 
(aa) wilful misconduct or negligence on the part of the Buyer or its employees, agents, 

consultants or sub-contractors; 
(bb) the occurrence of an accident; 
(cc) the Buyer's failure to comply with the Seller's instructions regarding the storage, use, 

installation, commissioning or maintenance of the Products;  
(dd) the Buyer's failure to comply with good business practices; 
(ee) alteration or repair by the Buyer of such Products without the Seller's written consent; 
(ff) wear and tear or neglect resulting from normal use, or any abnormal conditions, including (but 

not limited to) water hammer, corrosive attack or excessive fouling within the system, radio 
frequency interference or power failure.  

 .  
(i) The provisions of these Terms and Conditions shall apply to any repaired Product or replacement 

Product supplied by the Seller pursuant to Condition 8(c). 
 
9. Returns  
(a) Unless otherwise agreed in writing by the Seller, the Seller shall not be obliged to refund to the Buyer 

any amount paid by the Buyer in the event that the Buyer returns the Products (or a portion of the 
Products). Where such an agreement is given, the Buyer agrees to pay the Seller an administration 
fee of at least thirty percent (30 %) of the billed value, except for returns related to the implementation 
of a statutory or contractual guarantee. The Seller's appropriate services will send the Buyer a return 
authorisation, valid for a period of one month from the date of issue. During this period, the Buyer shall 
use all due diligence to return or hold the disputed product at the disposal of the Seller, who may then, 
without incident or delay, arrange for collection and return transport. After the one month period, the 
return authorisation will be considered as null and void and the return file will be closed.  

(b)  To qualify for a refund, the Products must be properly packaged to protect them from transport 
damage and must be received by the Seller in a condition fit for sale within twenty-two (22) Business 
Days from the date of delivery to the Buyer. The term "Products" in this Condition 9(b) has the 
meaning set out in Condition 6(a).  

(c) Upon receipt of said Products within one (1) month, they will be visually and/or technically inspected 
by the Seller's competent personnel to verify their condition and compliance with the return 
authorisation.  Depending on the state of the Products and the inventory management rules applying 
to these Products, a credit note with a discount varying from 30% to 50% of the invoice value of these 
Products will be offered to the Buyer. The return transport costs will also be reimbursed if the non-
conformity is recognised as being the fault of the Seller (error in entering or determining the material 
with the elements in its possession on the order form), otherwise they will be at the expense of the 
Buyer. 

(d) All Products returned without a return authorisation will be refused on receipt or returned immediately 
at the Buyer's expense. 

(e) If these conditions are not respected, the Products shall be deemed to be compliant, and the Seller's 
responsibility shall not be incurred, the Buyer being held responsible for any prejudice resulting from 
the failure to respect this procedure.  

(f) Any claim made by the Buyer under the conditions and in the manner described in this Condition does 
not suspend payment for the Products concerned.  

(g) The Buyer acknowledges that it has received verbal or written instructions for the use and maintenance 
of the equipment and Products delivered.  

 
10.  Occupational health and safety instructions and rules 
(a) The Buyer agrees to comply strictly with the provisions set down in the Seller's written instructions for 

the use and application of the Products, and any updates thereto, and to ensure that all persons other 
than the Buyer who acquire or access the Products receive and comply with such instructions.  

(b) The Buyer shall be solely responsible for and shall hold the Seller harmless from any Losses that may 
be suffered by the Seller in connection with any use of the Products not in accordance with the Seller's 
installation, operating and maintenance instructions. 

 
11.  Export sales 
(a) Where the Products are supplied for export from France, the following additional Terms and Conditions 

shall apply, and in the event of any conflict between the provisions of this Condition 11 and any other 
Condition, the provisions of this Condition 11 shall prevail. 

(b) The expenses for delivery and documentation of export products shall be as set forth in the Contract. 

(c) Unless otherwise agreed in writing by the Seller and the Buyer, payment shall be made by the Buyer by 
means of an irrevocable letter of credit, acknowledged by the Seller as satisfactory, issued by the 
Buyer in favour of the Seller upon receipt of the Order Confirmation and validated by one of the 
Seller’s banks in France that is acceptable to the Seller. Such letter of credit shall be for the price due 
for the Products (plus any applicable taxes or levies) to the Seller and shall remain in effect for a 
period of six months. The Seller is entitled to receive immediate payment in cash upon presentation of 
the documents, referred to in the letter of credit, to the said bank in France. 

(d) Unless otherwise specifically agreed in writing, delivery to a Buyer located outside of France shall be in 
accordance with the "Ex Works" rule of the International Chamber of Commerce's International Rules 
for the Interpretation of Trade Terms (INCOTERMS). In the event of delivery outside France, the Seller 
declines all responsibility for damage that may be suffered by the Products during transport, or for 
maritime or war risks, unless otherwise specifically agreed by the Seller. 

(e) The exporting party, in the case of an export, or the importing party, in the case of an import, shall be 
responsible for obtaining all necessary permits and other government approvals for the export, re-
export or import, as the case may be, in accordance with the Contract. The parties agree to cooperate 
in obtaining such permits or authorisations as may be necessary, and each party agrees to provide 
such representations, certificates and guarantees regarding the transfer, use, disposition, destination, 
source of supply, nationalities and re-export of the Products as may be required in connection with the 
applications for government permits or authorisations submitted by each party. 

(f) Any government fees or charges associated with obtaining such permits or authorisations shall be borne 
by the party exporting the Products, in the case of an export, and by the party importing the Products, 
in the case of an import. 

(g)  The Buyer agrees to refrain from:  
(i) offering the Products for resale in any country where the Buyer knows that the export of the 

Products is prohibited by the United States government, the United Kingdom government, the 
United Nations, the European Union or any other applicable organization; or  

(ii) offering the Products for sale to any person whom the Buyer knows or suspects will subsequently 
resell the Products in a country where their export is prohibited by the United States Government, 
the United Kingdom Government, the United Nations, the European Union or any other 
applicable organization. 

(h) The Buyer shall indemnify the Seller against all liability, loss, damage, costs and expenses suffered or 
incurred by the Seller as a result of or in connection with any breach by the Buyer of its obligations set 
out in Condition 11(g). 

(i) The Buyer agrees to provide the Seller with such information as the Seller may reasonably require 
concerning the intended purpose and use of the Products, in order to enable the Seller to fully comply 
with all relevant legislation applicable to exports. 

 
PROVISION OF SERVICES 
It is formally agreed between the Parties that in the case of services ordered by the Buyer, the following 

clauses govern the relationship between the Seller as defined herein and the Buyer: 
12.  Duration of the service 
(a) Unless otherwise stated in the Order Confirmation, the contract for the provision of Services shall be for 

a period of one (1) year from the date the Seller issues an Order Confirmation to the Buyer in accordance 
with Condition 3(d) (the "Services Duration").  

(b) The Seller reserves the right to increase its price for the Services at any time during the Services 
Duration.  The Seller undertakes to give the Buyer at least eight (8) weeks' written notice of any such 
increase before the date of the planned increase. If such an increase is not acceptable to the Buyer, 
the Buyer shall notify the Seller in writing within two (2) weeks of the Seller's notice, and Seller shall be 
entitled, without prejudice to its other rights or remedies, to terminate the Contract at four (4) weeks' 
written notice to the Buyer.  

 
13.  Performance of the Services 
(a) The Seller agrees to provide the Services in accordance with the Services Specification in all material 

respects, and to supply, if required, all spare parts and/or consumables for the Buyer's plant and/or 
equipment at the location(s) specified in the Seller's Order Confirmation. 

(b) If the Seller agrees to supply spare parts and/or consumables, such supplies shall be made in strict 
compliance with these Terms and Conditions. 

(C) Any service performance date indicated is an estimate only and the Services performance time is not a 
decisive factor. The Seller undertakes to make all reasonable efforts to meet the stated Services 
performance date indicated. If no service performance date is specified, the Services shall be 
performed within a reasonable time. 

(d) THE SELLER SHALL NOT BE LIABLE FOR ANY LOSS (AS DESCRIBED ABOVE) DIRECTLY OR 
INDIRECTLY CAUSED BY A DELAY IN PERFORMING THE SERVICES, EVEN IF SUCH DELAY 
RESULTS FROM NEGLIGENCE BY THE SELLER.  

(e) SUBJECT TO CONDITION 13(G), A DELAY IN PERFORMING THE SERVICES SHALL NOT 
ENTITLE THE PURCHASER TO PUT AN END TO OR TERMINATE THE CONTRACT, UNLESS 
THE SAID DELAY IS MORE THAN ONE HUNDRED AND EIGHTY (180) DAYS.  

(f) SUBJECT TO CONDITION 13(G), THE SELLER'S LIABILITY FOR FAILURE TO PERFORM THE 
SERVICES SHALL REMAIN LIMITED TO THE OBLIGATION EITHER TO PERFORM THE 
SERVICES WITHIN A REASONABLE TIME OR TO ISSUE A CREDIT NOTE EQUAL TO THE 
AMOUNT OF THE SERVICES INVOICED BUT NOT PERFORMED.  

(g)  If the Seller's performance of the Services is prevented or delayed by the Buyer or as a result of the 
Buyer's failure to perform its obligations under the Contract ("Buyer's Default"), then, at the Seller's 
written notice to the Buyer of the occurrence of a Buyer's Default: 
(i) the Seller shall be entitled, without prejudice to its other rights or remedies, to suspend the provision 

of the Services until the Buyer remedies its Default, and to assert such Default to relieve Seller of 
the obligation to perform any of its obligations, to the extent that the Buyer's Default prevents or 
delays the Seller's performance of the Services; 

(ii) the Seller shall not be held liable for any Losses suffered by the Buyer arising directly or indirectly 
from the Seller's failure or delay in providing the Services; and 

(iii) the Buyer shall reimburse the Seller, on demand, for all Losses suffered by the Seller arising 
directly or indirectly from the Buyer's Default. 

(h)  The Seller reserves the right, at its own discretion, to call on sub-contractors to perform all or part of 
the Services on its behalf (including, but not limited to, the commissioning, installation, maintenance or 
repair of any parts or equipment). 

(i) The Seller guarantees that in performing the Services it will use reasonable care and attention and will 
comply with applicable laws and regulations. However, the Seller refuses any liability for Losses 
arising directly or indirectly from any failure or poor performance in the Buyer's facilities or equipment 
caused by the following events involving the facilities or equipment or any part thereof: 
(i) use or operation that is in accordance with any applicable installation, maintenance or operating 

instructions; or 
(ii) use or operation that is not in accordance with the Seller's instructions or recommendations; or 
(iii) any adaptation, modification or alteration of any kind made by the Buyer or any third party since 

the date of installation or commissioning of the facilities or equipment or since the date of the last 
visit by an employee or sub-contractor of the Seller. 

(j) The Buyer guarantees to the Seller that the Buyer's facilities and equipment is supplied with water of a 
quality level compliant with BS2486 and comply with any other written requirements notified by the 
Seller to the Buyer in respect of the Buyer's facilities and equipment. The Seller shall not be liable for 
Losses arising directly or indirectly from any failure or poor performance by the Buyer's facilities or 
equipment or any part thereof, caused directly or indirectly by the Buyer's breach of the terms of this 
guarantee. 

(k) As regards checks on safety and pressure release valves under the provision of the Services, the actual 
seat surface area must be determined in order to perform the test. The Buyer undertakes to inform the 
Seller of the actual seat surface area, or the Seller shall calculate the actual seat surface area, on the 
basis of data taken from technical drawings provided by the valve manufacturer or the Buyer. The 
Buyer agrees to make its best efforts to ensure the actual seat surface area information provided to 
the Seller is accurate, as this information is critical to the accuracy of the tests. The Seller accepts no 
liability for Losses arising directly or indirectly from incorrect test results caused directly or indirectly by 
the provision of incorrect information regarding the actual seat surface area. 

(l) The Seller reserves the right to replace, at the Buyer's expense, such of the Buyer's facilities or 
equipment, or any part thereof, which becomes unserviceable or inefficient, as the Seller may 
reasonably consider necessary to fulfil its obligations to provide the Services in accordance with the 
Specification mentioned in the Order Confirmation. 

(m) Failing that, the Seller may charge the Buyer for the restoration of any part of the Buyer's facilities or 
equipment which, in the Seller's reasonable opinion, could not be suitably or economically repaired on 
site. The Seller agrees to provide the Buyer with an estimate of the restoration costs for each item, 
and if the Buyer does not agree to restore said item(s), the Seller reserves the right to amend the 
scope of the Services as it deems necessary, at its sole discretion.  

 



 
14.  Access to the Buyer's site(s) 
(a) The Buyer agrees to cooperate with the Seller in all matters relating to the Services and to provide the 

Seller with all information reasonably required by the Seller to perform the Services. The Buyer agrees 
to ensure that such information is accurate in all material respects. 

(b) The Buyer agrees to obtain and keep current all licenses, permits and approvals that may be required 
prior to the date on which performance of the Services is scheduled to begin. 

(c) The Buyer agrees to grant the Seller and its employees, agents, consultants and sub-contractors full 
and free access to the Buyer's site(s), facilities and equipment covered by the Contract, subject to the 
Seller and its employees, agents, consultants and sub-contractors complying with the Buyer's 
reasonable requirements regarding safety and security. If, during a pre-scheduled visit, the Seller's 
employees, agents, consultants and sub-contractors are unable to access the Buyer's site(s), facilities 
or equipment in order to perform the Services, the Seller reserves the right to charge for time spent at 
the Buyer's site(s) and any costs associated with a subsequent visit. 

(d) When reasonably required by the Seller, the Buyer agrees to provide the Seller with a secure storage 
area on the Buyer's site(s) to store the Seller's service equipment, and to keep all of the Seller's 
materials, equipment, documents and other property (the "Seller's Service Equipment") in the said 
storage area in safe custody at the Buyer's risk. The Buyer agrees not to dispose of the Seller's 
service equipment other than in accordance with the Seller's written instructions. 

(e) Prior to any visit by the Seller's employees, agents, consultants or sub-contractors, the Buyer 
undertakes to: 
(i) strip the pipes of any insulation; 
(ii) provide and erect adequate scaffolding (if required) to allow operational access to the Buyer's 

facilities and equipment; and 
(iii) provide the necessary lifting equipment and personnel. 

(f) After any visit by the Seller's employees, agents, consultants or sub-contractors, the Buyer shall be 
responsible, if necessary, for reinstalling the insulating lining of pipes and the dismantling of any 
scaffolding erected. 

(g) The Buyer shall provide the Seller's employees, agents, consultants and sub-contractors with any 
specialised clothing or safety equipment necessary to comply with the Buyer's health, safety and 
environmental regulations (except for helmets, goggles, overalls and safety shoes, which shall be 
provided by the Seller). 

(h)  The Buyer undertakes to ensure that the Seller's employees, agents, consultants and sub-contractors 
are covered by the Buyer's third party civil liability insurance policy for an amount of at least four 
million euros (€4 000 000) per incident while such employees or sub-contractors are present on the 
Buyer's site(s).  

(i) Emergency Breakdown Services are provided only for actual emergency breakdowns on the Buyer's 
facilities or equipment subject to the Contract and shall be billed by the Seller to the Buyer at the 
appropriate daily rate set out in the Order Confirmation. Each Emergency Breakdown Service will be 
billed as one (1) additional day of Services in addition to the number of days specified in the Order 
Confirmation for the performance of the Services. 

(j) The Buyer acknowledges and agrees that the Seller does not at any time own, occupy or control (nor is it 
considered to do so) any part of the Buyer's site(s), and/or that the Seller does not have or is not 
subject to any obligation or liability with respect to any part of the Buyer's site(s) under any law, 
regulation or customary health or safety law. 

 
GENERAL 
 
15. Payments and other obligations of the Buyer 
(a) In the case of the Products, subject to Condition 15(d), the Seller undertakes to bill the Buyer for the full 

purchase price of the Products on or at any time after the shipping date. 
(b) In the case of the Services, the Seller undertakes to bill the Buyer for the Services either monthly or 

quarterly as set out in the Contract.  
(c) If the Buyer chooses to purchase additional Products or Services from the Seller not listed in the 

Contract but related to the Contract, the terms and conditions of the said Contract shall be deemed 
applicable to such additional Products or Services and the Seller shall bill the Buyer for such Products 
and Services in accordance with Condition 15(a) or 15(b), as applicable, under the original Purchase 
Order number, unless otherwise agreed by the parties 

(d) The Seller may, at its sole discretion, agree in writing to the Buyer paying for the Products in several 
instalments, or agree in writing to extend credit to the Buyer for payment of the Products. If the Seller 
accepts payment in instalments or grants credit for the payment of the Products by the Buyer, the 
Seller shall bill the Buyer monthly for the agreed amount of the purchase price instalments. The Seller 
may, at its sole discretion, upon giving prior written notice to the Buyer, withdraw (with immediate 
effect) the Buyer's right to credit or the Buyer's right to pay for the Products in instalments.  

(e) The Buyer agrees to pay each invoice submitted by the Seller as follows: 
(i) either within thirty (30) days from the date of the invoice or within any other period from the date of 

the invoice as may be agreed in the Contract, whichever is the shorter. In any case, no payment, 
even in the case of a special exemption granted by the Seller to the above-mentioned term, may 
exceed the term of 60 days from the date of issue of the invoice in accordance with legal 
provisions. The deadline for payment will appear on the invoice. However, the Seller may require 
cash payment at the time the order is placed or payment guarantees in the event of uncertain 
creditworthiness of the Buyer or for any new Buyer at its sole discretion; and 

(ii) in euros (or such other currency as the Seller may from time to time agree to in writing) to a bank 
account indicated in writing by the Seller. (iii) payments shall be made to the Seller's head office, 
02203 Soissons. 

In any event, any order resulting in an invoice equal to or less than €5,000 excluding VAT shall be 
payable within 30 days of the date on which the Products are shipped or made available to the 
establishments defined in Article 5 (d) by bank transfer or cheque.  

(f) Any order giving rise to an invoice of more than €10,000 excluding VAT requires a down payment of 
30% of the price excluding VAT. 

(g) No discount will be granted for early payment. 
(h) The timeliness of payment is an essential factor in this Contract.  
(i) All amounts payable by the Buyer under the Contract exclude VAT, which is billed in addition.  
(j) The Buyer undertakes to make all payments due under the Contract in full without any deduction, 

whether for clearing, counterclaim, reduction, discount or otherwise, unless otherwise required by law 
or specifically agreed by the Seller.  

(k) No payment shall be deemed to have been received until the Seller has received all freely available 
funds. 

(l) All payments due to the Seller under the Contract shall become immediately due and payable upon 
termination of the Contract, notwithstanding any other provision. 

(m) If the Buyer fails to pay the Seller any sum due under the Contract by the due date of payment: 
(i) The Buyer shall pay interest to the Seller at the rate of three times the legal interest rate in 

France  as well as an indemnity for collection costs of forty (40) euros without prejudice to the 
Seller's right to claim an additional indemnity upon presentation of supporting documents; and 

(ii) as a penalty clause, a fixed indemnity equal to 15% of the sums due or made due by the effect of 
becoming immediately payable in full; and 

(iii) the Seller shall be entitled, at its sole discretion and without any responsibility with respect to the 
Buyer, to suspend performance of its obligations under the Contract and any other Contract 
between it and the Buyer, or to terminate the Contract and any other Contract between it and the 
Buyer, with immediate effect; and  

(iv) Payment of such sums may be made by being offset against any sums which the Seller may owe 
to the Buyer with the prior written consent of the Seller 

(n) If the Buyer pays the Seller any amount without allocating it to pay for specific debts or liabilities, the 
amount paid may be allocated in any way the Seller sees fit. The Seller may allocate the entire amount 
paid to one or more specific items for which payment is due, rather than to all items for which payment 
is due. 

(o) The buyer undertakes to comply with all applicable laws, regulations and codes, including those relating 
to data protection and the fight against corruption. The Buyer shall comply with the requirements of the 
UK's Bribery Act 2010 (the "Act") and shall refrain from any activity, practice or conduct that would 
constitute an offence under Chapters 1, 2 or 6 of the said Act if such activity, practice or conduct were 
to take place in the United Kingdom. In addition, the Buyer shall comply, and shall ensure that any 
party with whom it sub-contracts complies, with the requirements of the UK Modern Slavery Act 
(2015), in particular by ensuring that all forms of forced labour are eliminated from its business.(p) The 
Buyer furthermore also undertakes to comply with the statutory and regulatory provisions inherent in 
its professional activity(ies) but also with the provisions arising out of the French Act No. 2016-1691 of 
9 December 2016 on transparency, the fight against corruption and the modernisation of economic 
life. The Buyer undertakes to ensure, for the purposes of this Contract, that any natural or legal person 
intervening on its behalf: (i) shall comply with any regulation having the purpose of combatting 
corruption; (ii) shall not, by action or omission, do anything that would be likely to incur the liability of 
the Seller for non-compliance with existing regulations having the purpose of combatting corruption; 

(iii) shall put in place and maintain its own policies and procedures relating to ethics and the fight 
against corruption in accordance with the provisions of Article 17 of the Sapin II Act No. 2016-1691 of 
9 December 2016 and the recommendations of the French Anti-Corruption Agency; (iv) shall inform 
the Seller without delay of any event that comes to its attention and which could result in it obtaining 
an undue advantage, financial or of any other nature, in connection with the present Contract, or which 
could incur its liability or that of the Supplier under this Article. It is understood that no obligation 
hereunder shall require that the Seller be in breach of its anti-corruption obligations. 

16. Cancellation  
(a) A contract may not be cancelled by the Buyer without the prior written consent of the Seller. (b) If the 

Seller accepts that the Buyer cancels the Contract in whole or in part, the Seller may, without prejudice 
to any other rights it may have against the Buyer, require the Buyer to pay a cancellation fee of €300. 
Contracts for custom-made Products manufactured by the Seller in accordance with the Buyer's 
specifications may be subject to a cancellation fee of 100% of the Contract price after the Order 
Confirmation has been sent. 

 (c) If the Seller agrees to the cancellation of a Contract for the supply of Products or Services (or both) 
which were ordered to meet the Buyer's particular requirements, the Buyer shall be liable for all costs 
incurred by the Seller up to the time of cancellation of the Contract, in addition to the payment of the 
cancellation fee under Condition 16(b). 

 
17.  Intellectual Property 
(a) The Buyer acknowledges that: 

(i) the intellectual property rights to the Products and the materials/documentation prepared by or on 
behalf of the Seller related to the Products and their development (including, without limitation, 
drawings, designs, samples, models and the like) (the "Products Materials") are owned by the 
Seller or the third party manufacturers of such Products (as applicable); 

(ii) nothing in these Conditions or in any Contract shall be construed as granting any licence or rights 
in favour of the Buyer in respect of the Intellectual Property Rights to the Products or the 
Products Materials. The Buyer may resell the Products subject to the Seller's right to control the 
use of its trademarks in the European Economic Area or in the territory in which the Products are 
sold, and the Buyer shall provide the Seller with such assistance as is necessary to prevent 
dilution of the Seller's rights by parallel importers; and 

(iii) any goodwill relating to the trademarks attached to or applied to the Products shall inure solely to 
the benefit of the Seller or, from time to time, any other owner of the trademarks. 

(b) The Buyer agrees not to repackage the Products and not to permit, without the Seller's prior written 
consent, that the Seller's trademarks or other terms or marks applied to the Products be obliterated, 
obscured or omitted or that any other marks or terms be added. 

(c) The Buyer agrees not to operate (other than in accordance with these Terms and Conditions or a 
Contract) or attempt to register a trade mark or trade name (including a company name) that is 
identical to, that incorporates or that risks being confused with a trade mark or trade name owned by 
the Seller or for which the Seller asserts its rights anywhere in the world. 

(d) If at any time the Products are alleged to infringe the rights of any third party, or if, in the reasonable 
opinion of the Seller, such an allegation appears likely, the Seller may, at its option and at its own 
expense:  
(i) modify or replace the Products to avoid infringing such third party rights; or  
(ii) obtain for the Buyer the right to continue using the Products; or  
(iii) buy back the Products at the price paid by the Buyer, less depreciation at the rate applied by the 

Seller to its own equipment. 
(e) The Buyer agrees to notify the Seller promptly of: 

(i) any actual, threatened or suspected infringement of the Intellectual Property Rights to the Products 
or Products Materials (or both) that comes to the Buyer's attention; and  

(ii) any third party claim brought to the Buyer's attention that the sale or advertisement of the Products 
or the use of the Products Materials (or both) infringes the rights of any person. 

(f) The Buyer agrees to take (at the Seller's request and expense) all steps reasonably necessary to assist 
the Seller in instituting or being defended in any legal proceedings in respect of infringements or 
claims as referred to in Condition 17(e), and the Buyer agrees not to make any admission or 
representation in respect of such claims, or to compromise them, other than with the Seller's prior 
written consent.  

(g) In the event of any claim, proceeding or suit brought by a third party against the Buyer asserting 
infringement of such third party's rights by the Intellectual Property Rights to the Products or the 
Products Materials (or both), the Seller agrees to defend itself against the claim, proceeding or suit at 
its own expense, provided that:  
(i) the Buyer promptly informs the Seller in writing of any such claims or proceedings or lawsuits\; and 
(ii) the Seller retains full control over the defence against such claims or proceedings or lawsuits, 
and it being specified that the Seller cannot be held liable for and shall not defend itself against any 
such claim, proceeding or lawsuit where such infringements arise or result from modifications to the 
Products or Products Materials (or both) by any person, other than the Seller or its authorised agent, 
or as a result of the use or incorporation of the Products or Products Materials (or both) with or into 
products or materials from third parties not previously named or specifically approved in writing by the 
Seller, or where such claim, proceeding or lawsuit arises out of modifications applied by the Seller to 
the Product Specifications in accordance with a request by the Buyer, or items that infringe a right and 
that originate from, or that were designed or selected by the Buyer. 

(h) The Seller shall reimburse the Buyer a sum equal to the amount of the Seller's liability to the Buyer as 
calculated in a final court ruling based on an infringement under Condition 17 (g). 

(i) All Intellectual Property Rights to or arising out of or related to the Services belong to the Seller. 
(j) All Intellectual Property Rights to the Seller's materials, equipment, documents and other property are 

the sole property of the Seller or its licensors and must be returned to the Seller upon request.   
 
18.  Trade bans 
(a) The Buyer guarantees to the Seller that it will not resell or otherwise provide the Products to any third 

party subject to a regulatory trade ban by the United States of America or any member state of the 
European Union ("Sanctioned Third Party").  

(b) Without prejudice to Condition 18(a), if the Seller is aware or has reasonable grounds to suspect that 
the Buyer intends to resell or otherwise supply the Products to a Sanctioned Third Party, the Seller 
may, on giving notice to the Buyer to that effect, refuse to deliver the Products or any part thereof and 
shall not be liable to the Buyer on the grounds of such refusal.  

 
19. Limitations and exclusions of liability 
(a) SUBJECT TO BUT NOT LIMITED TO CONDITION 19(B) OR ANY OTHER CONDITION, THE 

SELLER SHALL NOT BE HELD LIABLE TO THE BUYER, WHETHER IN CONTRACT, TORT 
(INCLUDING NEGLIGENCE), IN BREACH OF A LEGAL OBLIGATION OR IN ANY OTHER WAY, 
FOR ANY DIRECT OR INDIRECT LOSS (AS DEFINED ABOVE) ARISING DIRECTLY OR 
INDIRECTLY OUT OF OR IN CONNECTION WITH ANY CONTRACT FOR THE SUPPLY OF 
PRODUCTS AND/OR SERVICES (OR THE PART OF A CONTRACT FOR PRODUCTS AND/OR 
SERVICES). 

(b) Notwithstanding the other provisions in these Terms and Conditions, the Seller does not limit or disclaim 
its liability for fraud, fraudulent misrepresentation or death or personal injury arising from its own 
negligence or the negligence of its employees, agents or sub-contractors. 

(c) SUBJECT BUT NOT LIMITED TO CONDITION 19(B) OR ANY OTHER CONDITION, THE TOTAL 
AMOUNT OF THE SELLER'S LIABILITY TO THE PURCHASER FOR ANY OTHER LOSSES 
ARISING OUT OF OR IN CONNECTION WITH A CONTRACT FOR THE SUPPLY OF PRODUCTS 
AND/OR SERVICES (OR ANY PART OF A CONTRACT FOR PRODUCTS AND/OR SERVICES), 
WHETHER IN CONTRACT, TORT (INCLUDING NEGLIGENCE), BREACH OF A LEGAL 
OBLIGATION, OR OTHERWISE, SHALL IN NO EVENT EXCEED THE VALUE OF THE CONTRACT 
UPON WHICH THE BUYER'S CLAIM IS BASED. 

(d) THE BUYER ACKNOWLEDGES AND AGREES THAT THE LIMITED GUARANTEES AND ALL 
LIMITATIONS AND EXCLUSIONS WITH RESPECT TO THE SELLER'S LIABILITY SET FORTH IN 
THESE TERMS AND CONDITIONS ARE REASONABLE AND ARE REFLECTED IN THE PRICE 
OF THE PRODUCTS OR SERVICES (OR BOTH) (AS THE CASE MAY BE), AND THE BUYER 
UNDERTAKES TO ACCEPT THIS RISK OR TO TAKE OUT APPROPRIATE INSURANCE 
POLICIES FOR THIS RISK (OR BOTH) 

(e) The Seller shall not be liable for any Losses suffered by the Buyer in the event that any information 
contained in a quotation or Order Confirmation is applied to products other than the Products and 
Services. 

(f) This Condition 19  shall remain in force after termination or cancellation of the Contract. 
 
20.  Case of Force Majeure 
(a) The Seller shall not be liable to the Buyer as a result of any delay or non-performance of its obligations 

under the Contract arising from a Case of Force Majeure. 
(b) If the Case of Force Majeure is of such a nature as to prevent the Seller from providing any of the 



 
Services or Products (or both) for more than forty-four (44) Business Days, the Seller shall be entitled, 
without prejudice to any other rights or remedies available to it, to immediately terminate the Contract 
with the Buyer by giving written notice to the Buyer. 

 
21.  Default, termination, repossession, suspension events; dispute resolution 
(a) The Seller shall be entitled to terminate the Contract with immediate effect by giving written notice to the 

Buyer if: 
(i) the Buyer fails to pay any amount due under the Contract by the due date for payment; or 
(ii) the Buyer otherwise breaches the Contract with the Seller and the breach, if it can be put right and 

the Buyer has been summoned in writing to do so, is not put right within five (5) Business Days 
after receipt of such summons by the Buyer; or 

(iii) the Seller terminates any other Contract between the Seller and the Buyer; or 
(iv) the Buyer is or otherwise becomes insolvent or unable to pay its debts, or suspends or threatens 

to suspend payment of its debts or is unable to pay its debts when due, or admits its inability to 
pay its debts; or 

(v) the Buyer enters into negotiations with all or any class of its creditors for the purpose of 
rescheduling any of its debts, or proposes or enters into a compromise or agreement with its 
creditors, other than for the sole purpose of carrying out a planned merger between solvent 
companies; 

(vi)  an event occurs or proceedings are initiated in respect of the Buyer in any territory to which it is 
subject, having equivalent or similar effect to any of the events listed in Conditions 21(a)(iv) 
to 21(a)(x) (inclusive); 

(vii) The Buyer suspends, threatens to suspend, ceases or threatens to cease all or substantially all of 
its business; 

(viii) the Buyer's financial condition deteriorates to such an extent that, in the opinion of the Seller, the 
Buyer's ability to adequately perform its obligations under the Contract is in jeopardy. 

(b) If the Seller terminates the Contract pursuant to Condition 21(a), the Seller shall be entitled (at its sole 
discretion and without prejudice to any other rights it may have under these Terms and Conditions or 
otherwise), on giving notice in writing to the Buyer, to take any one or more of the following steps 
(without generating any inconsistency between them): 
(i) suspend all future deliveries of Products under any contract with the Buyer; 
(ii) rescind any authority, express or implied, to sell or use any of the Products the title to which has 

not been passed on to the Buyer (the "Products concerned"); 
(iii) require that the Buyer deliver to the Seller all Products concerned; and the Buyer shall be obliged 

to do so, failing which the Seller shall be entitled to enter the premises on which the Products 
concerned are, or are believed to be, located and to repossess the Products, without the Seller’s 
liability being incurred for any damage to the Buyer's premises, facilities or equipment. 

(c) Any dispute arising out of or in connection with the Contract shall be referred to the International Court 
of Arbitration of the International Chamber of Commerce and ruled on in accordance with the Rules of 
Arbitration of the International Chamber of Commerce by one or more arbitrators appointed in 
accordance with the said Rules. The place of arbitration shall be Paris since the Contract is governed 
by French law. The language of arbitration is French.  

 
22. Non-disclosure  
 Both the Seller and Buyer ("Receiving Party") agree to keep confidential any technical or business 

know-how, specifications, inventions, processes or initiatives of a confidential nature disclosed to the 
Receiving Party by the other party ("Disclosing Party"), its employees, agents or sub-contractors, as 
well as any other confidential information concerning the Disclosing Party's business, products and 
services that the Receiving Party may obtain. The Receiving Party undertakes to disclose such 
confidential information only to those of its employees, agents and sub-contractors who need to know 
such information in order to fulfil the Receiving Party's obligations under the Contract, and to ensure 
that such employees, agents and sub-contractors comply with the obligations set out in this 
Condition 22 in the same way as if they were signatories to the Contract. The Receiving Party may 
also disclose the Disclosing Party’s confidential information to the extent required by law, by 
governmental or regulatory authorities or by a court in a competent jurisdiction. This 
Condition 22  shall remain in force after termination or cancellation of the Contract. 

 
23.  Miscellaneous clauses 
(a) The Seller's rights under these Terms and Conditions are in addition to any other rights available to it 

under general law or otherwise. 
(b) If the Buyer consists of two or more persons, their obligations are joint and several. 
(c) The Buyer undertakes not to assign, transfer, mortgage, encumber, sub-contract or otherwise dispose of 

or affect any Contract or any rights or obligations (or both) (as the case may be) under any Contract, 
whether in whole or in part, without the prior written consent of the Seller. Any such act which the 
Buyer claims to have performed without the prior written consent of the Seller shall have no effect.  

(d) The Seller may at any time assign, transfer, mortgage, encumber, sub-contract or otherwise dispose of 
or affect its rights or obligations (or both) (as the case may be) under any Contract, or any part thereof, 
to any person, undertaking or company. 

(e) Any waiver by the Seller of any of its rights under the Contract or at law shall be effective only if in 
writing. A failure or delay by the Seller in exercising its rights or remedies under the Contract or at law, 
or any partial exercise thereof by the Seller, shall not be construed as constituting a waiver of such 
rights or remedies or of any other. The single exercise of a right or remedy by the Seller shall not 
preclude the subsequent exercise of the same or any other right or remedy. 

(f) The fact of the Seller not taking action against any breach or default by the Buyer in respect of any 
provision of the Contract shall not be deemed to be a waiver of any subsequent breach or default and 
shall not affect the other terms of the Contract in any way.  

(g) Persons who are not signatories to the Contract may not avail of any of the terms and conditions 
therein. 

(h) This Condition 23 shall remain in force after termination or cancellation of the Contract. 
 
24.  Notice 
(a) Any notice given by the Buyer to the Seller pursuant to these Terms and Conditions or to any applicable 

Contract shall be in writing and shall be sent by prepaid priority post or delivered by hand to ETIREX 
SAS, 23 Route de Château-Thierry, Noyant-et-Aconin 02203 Soissons CEDEX or to such other 
address or to such other person as the Seller may notify to the Buyer 

(b) Any notice given by the Seller to the Buyer pursuant to these Conditions or any applicable Contract shall 
be in writing and shall be sent by prepaid priority post or delivered by hand to any address from which 
the Seller has received communications from the Buyer relating to these Terms and Conditions or to 
the Contract. 

(c) Notices shall be deemed to have been received: 
(i) if sent by prepaid priority mail: two (2) Business Days after being sent (not including the day the 

notice is sent); or 
(ii) if delivered by hand: on the day of delivery. 
 


