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GENERAL SALES CONDITIONS
"MECHANICAL POWER TRANSMISSIONS"

| - GENERAL PROVISIONS

These professional sales conditions are a setied of customary practice designed to completetmemon intention of
the parties as regards all points where this commtention has not been clearly expressed andriicphar, for suppliers
of gears, mechanical transmission parts and dewiegsinafter referred to as the seller.

These professional sales conditions constitutdethal basis of sales agreements as regards alisppos which are not
covered under a special written agreement.

These professional sales conditions prevail over @dause to the contrary expressed by the custamemy way
whatsoever if the seller has not accepted suctselauwriting. However, in the event a customea group of customers
would like to engage in more serious partnershipticns with its suppliers, these conditions sls@ive as a basis,
together with the customer general conditionsttierdrafting of specific trade conditions witnegsthe agreement made
among them.

The prices and information printed in catalogua®chures and rate sheets are given as an indicatity. Unless
otherwise specified, they are considered to beonitWAT included (before VAT).

The seller reserves the right to make any changéaytout, formats, sizes or materials of its degjcmachinery and
machine parts, the plating registration numbersdastriptions of which are set forth in printed edising documents.

The seller is not bound by commitments that maynbee by its representatives or employees unlessetler itself gives
confirmation thereof.

Procurement of supplies shall include exactly aolglg the equipment specified in the quote. Thema period of
validity of an offer is thirty days, except for g option periods specified in that offer.

Weights indicated on quotes are only approximdteno event may they be used as grounds for a @nmmr a price
reduction when the equipment is sold for a fixeidqar

In the event the value of the product offered $s lhan a minimum invoicing value - which the sigiphas informed the
customer of - such minimum value shall be considi¢he invoicing value.

Acceptance of offers by the buyer automaticallagsithe buyer's acceptance without reserve otteakes conditions.

Even if a quote or preliminary offer has been mabe,sales agreement shall only be valid once ¢lershas sent an
acknowledgement of receipt of the order. After ¢inger, the seller is not required to supply thepstirawings, but only
the overall dimensional drawings for equipment,tfer equipment ordered. The dimensions of foundatnits are given
as an indication only. The buyer is responsibleefstablishing these units and must take into atcouanges required
due to local conditions.

For additional supplies procured, the prices anal delivery dates will be specifically discussedviztn the seller and
the customer.

The conditions applicable to new supplies procurey not be established to the detriment of the roailer under any
circumstances.
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Il - STUDIES AND PROJECTS
II.1 - General provisions

Projects, studies and documents of any type rainittesent by the seller shall remain the sole ptgpe the seller at all
times and they may not be copied. They must bemretiito the seller upon the seller's request. Hneyupplied free of
charge if a subsequent order relating to themasaal. If not, the cost of studies and travel ezspsmust be reimbursed
to the seller.

The seller retains full ownership of the intelleadtproperty rights to its projects, studies andutoents. They may not be
disclosed, performed or copied without the selleritten authorization.

Operating features for units are under the respditgiof the prime contractor or the buyer. Thedler agrees to supply
the prime contractor or the buyer with the inforimatrequired for the study.

I1.2 - Critical speeds causing damage - Noise - \Miations

Torsion vibrations may potentially cause damagthéotransmissions, as well as outages. It is thmepcontractor's or
buyer's responsibility to ensure that the unit afes without critical speeds, without vibratingtorsion and/or bending
oscillations.

The seller will provide the rigidity and inertiatea for equipment it supplies upon request andchtage.

Customers who act as assemblers shall be liablecimpliance with the rules in force in the fieldradise, hygiene and
safety.

Devices shall be built based on the best techkivalviedge on the date of the order so as to avisthdrge of noise and
vibrations. The noise and vibration levels shall frovided at the request of the buyer and at ageha These

measurements shall be taken in the manufacturerksiop according to standards and procedures tckby way of

common agreement and in writing between the setidrthe customer.

1.3 - Lifetime - Yield

Metal fatigue is a statistical fact and as suchywaoranty is provided covering the expected lifetjmnderstood as the
theoretical computed lifetime of gears, bearings atier parts that are procured.

In addition, any information given regarding yiettust be understood as a result that has been cedhpnd not as a
result based on quantified performance validatedelsys. This information is therefore only relatiand given as an
indication only.

Yield is approximate and computed on the theorkbeais of the equipment and its components andimayp way be
used as a reference for penalties incurred foruttefa perform - refusal to accept delivery.

Il - DELIVERY AND PRICES
Ill.1 - General provisions - unless special conditins are stated in the seller's offer

Regardless of the destination of the equipmenttaadales conditions, delivery shall be deemedate been performed
at the seller's plants or warehouses.

Prices do not include VAT and are ex-works for wka@ed equipment at the sellers’ plants or waresous

Prices must be established in Euros (EUR) or ifddbal currency in use at the time of invoicingt imzluding VAT, ex-
works. The customer agrees to comply with legdl tax obligations relating to the application afgacommunity VAT
(identification number, appointment of a tax repreative), failing which, French VAT will be appti¢o the Euro-based
(EUR) price on due date.

Delivery shall be performed either by way of direemittal to customer, by way of ordinary noticatthhe order is
available or by way of delivery of the equipmenthe seller's factories or warehouses to a forwavdearrier designated
by the customer or failing which, chosen by théeselThe principle of the delivery taking placetive seller's factories or
warehouses cannot be derogated from through statenseich as: free on station, on platform, at ddenior
reimbursement of all or part of shipping expensgsch must be deemed to constitute only price cssioas without any
transfer of liability.



Additional expenses required to disassemble arsbepable at the location where the equipment is skatl be debited
as additional charges if the buyer wants theseabipess to be performed under the seller's respiitygiblf the shipment
is delayed for any reason whatsoever that is beybadcontrol of the seller, after giving fifteenydaprior notice
remaining without effect, the seller may proceethuie packaging, shipment and storage of the ewgnip including if
necessary, disassembly and reassembly, at thamdsisk of the buyer. The seller declines allsamuential liability.

These provisions in no way modify the obligationpty for the supplies procured and do not constiduty novation of
contract whatsoever.

Set dates for delivery are given as an indicatioly and shall be maintained to the extent possible. liability shall be
incurred in the event of late delivery. Delivergripds shall start running on the date of recefplbinformation and
documents to be supplied by the customer. In eotewmay delays justify a cancellation of the order.

In the event of a delay in availability comparedtte delivery date stipulated at the time of order:

<~ if special agreements provide for penalties, suehafiies may in no event exceed 5% of 90% of tHeevaf the
contractual price of the equipment not yet delidere

<~ if no special agreement has been made, a penaltyp® may be applied for each full week of delapfthe end of
the third week of delay, with a maximum aggregameant of 5% of the value of the contractual price.

< penalties only apply when the delay is attributaolehe seller and if it causes a real prejudiceedgised by both
parties.

No late delivery penalties may be applied for aqukof sixty days after the equipment has been naaddable on the
grounds of late delivery (shipment or forwardindamk of various certificates allowing shipmentade place).

The seller shall automatically be released froncathmitment to delivery dates:

1. inthe event the buyer does not comply with paytneenditions,

2. inthe event the information to be provided byblger is not received within the required time,

3. in case of force majeure or an event such askold¢ strike, epidemic, war, requisition, fire, did, plant accident,
scrapping of major parts during manufacturing, riniption or delay in transport services or any otteise generating a
total or partial work stoppage for the seller g feller's suppliers.

The seller shall keep the buyer informed within tdoe of the cases and events listed above.
Payments cannot be deferred on account of pendiaésnay apply.

The price upon delivery shall be increased or desme via application of a price revision formuldiéated on the quote
or on the acknowledgement of receipt for the ordehris revision formula applies to the contractelivery date.

In the event an order is postponed or cancelled¢tistomer shall be invoiced:
a) the expenses incurred, compuged ratato the progress made on the order,

b) plus 10% of the difference between the amounhefdrder and the above figure.

I11.2 - Import license

The buyer shall be personally responsible for cgimglwith all rules governing the export of partslbinto its product
and may not claim a force majeure event has oogufiies customer is prohibited from importing tleesroducts or their
components.

In any event, the invoice must be paid accordintheoterms and conditions defined in these saleditions or in the
special conditions.

IV - PACKAGING

Packaging must be paid for by the customer inadks and will not be recovered by the seller urddssrwise stipulated.
If no special instructions are given on the subjpatkaging shall be prepared by the seller wht abtin the customer's
best interests.



V - CONDITIONS OF PAYMENT

Payment periods: In accordance with the Law on the modernisatiotthef economy (LME) No. 2008-776 dated tfe 4
August 2008 (article L441-6 of the French CommérCiade) the period agreed by the parties for tlideseent of the sums

owed cannot exceed forty-five days end of monthsigty days from the date on which the invoice isued. These

provisions apply to all contracts concluded aseff' January 2009 — i.e. any firm order accepted dsigate.

Under these general terms, the payment periodhsred5 days end of month or 60 days net. Derogdit@m this provision
may be included in the specific terms, by agreengpither a shorter “end of month” period or apetiod of less than 60
days. The application of this law does not reqsiverter payment periods previously agreed to befiadd

Down-payment: It is recalled that a down-payment is by definitfmaid in cash, without conditions of payment.

Compulsory application in France and for export: This law is a law of public order, from which thecan be no
derogation. It is a “public order act” and appligsenever the delivery destination, Customer’s tegésl head-office or
other element of the contract is located in a aguother than France, provided there is a connedtid=rance, such as the
Supplier’s registered head-office,

Legal sanctions In accordance with the Law on the modernisatibthe economy (LME) No. 2008-776 dated tH 4
August 2008 (article L442-6 of the French CommérCiade) the following are notably punishable byhal éine of up to
two million euros:

0 subjecting a partner to conditions of payment wiiomot respect the legal limit,

0 requesting that the supplier postpone the datetochwhe invoice is issued without a valid reason.

Contractual sanctions:
e The non-payment of an invoice or a down-paymeni shiail the following:

a) In accordance with the version of article L44a&t@he French Commercial Code introduced by the ba the
modernisation of the economy (LME) No. 2008-776edathe 4 August 2008any delay in payment shall
result in the application of late-payment interegtial to the European Central Bank’s latest refimanrate,
plus a further ten points.

b) At the seller’s discretion, the buyer shall be iiezpito pay premiums amounting to three times ¢lgall rate of
interest.

c) At the seller’s discretion, the balance of the @ramd invoices on account shall become immedigiayable,
regardless of the supplies to which they correspond

Payment is only taken into account following acteadeipt of funds.

Payments are made to the seller’s registered hifiad-and, failing agreement to the contrary, amdmnet and
without discount.

Except in case of provisions agreed by the pardieg repair or maintenance work, as well as aduifisupplies or
supplies delivered during assembly, are invoicedaomonthly basis and are payable in cash, net atibwy
discount.

Any delays or disputes between the parties orriaila return bills of exchange within the fifteesiyd prior to the date of
payment shall result in:

< the cancellation of the contract,
< the immediate payability of the sums owed for a@gson whatsoever,
<~ the right to refuse any further orders.

Should the buyer choose to sell, transfer, usebeteral security or contribute its business assetequipment or should
a payment not be made or a bill of exchange natdoepted by the scheduled date, the sums owed kecumediately
payable as of right, without serving formal noticegardless of the conditions previously agreed.

The seller reserves the right to transfer its additn to a third party.



VI - SELLER’S LIEN

The seller shall retain ownership of the goods soldntil effective payment of the full price in principal and
incidental expenses. Default of payment on any dugate whatsoever may entail a claim for the returnof the
seller's goods.

Consequently, remittal of a promissory note, a diilexchange or a check does not constitute effegtayment. In the
event the buyer fails to pay on any one of the dhtes, the seller may require the return of thelgasing any means, at
the buyer's expense, without the seller waiving @friys rights.

As of delivery, the buyer shall bear all liabilifpr damages that these goods may suffer or causany reason
whatsoever.

In the event of non-payment and transfer of thedgday the buyer to a customer, the account of &émeficiary of the
transfer may be attached for the amounts due.

As regards fungible goods with no supply date, é¢hm®ducts still in the possession of the buyell flaassumed to be
the goods that remain unpaid.

VIl -CONFIDENTIALITY AGREEMENT

The parties commit themselves on a reciprocal basie a general obligation of confidentiality bearingon all verbal
or written information of any kind whatsoever and an any media whatsoever (reports on discussions, s,
exchange of computerized data, business activitiefacilities, projects, know how, products, etc.) echanged in
connection with the preparation and the performanceof the agreement except for that information genelly
known to the public or that becomes known to the philic through other means than due to the fault or ation of
the Customer.

Consequently, the parties hereby agree to:

- keep totally secret all confidential informationdaim particular, to never disclose or communicateany way
whatsoever, directly or indirectly, all or part sfich information to any person whatsoever, withtbet prior written
consent of the other party;

- not to use all or part of the confidential inforioat for purposes or for business other than théopmance of the
agreement;

- not to copy or imitate all or part of the confidahtnformation.

The Customer agrees to take all measures requirenidier to ensure that this confidentiality obligatis complied
without throughout the entire duration of this agment and even after its expiration and furtheraptaes that all of its
employees will comply with this obligation. Thiblmgation constitutes the obligation to achieveeatain result under
French law @bligation de résultat

VIl - TRANSPORT - CUSTOMS - INSURANCE, etc.

All operations related to transport, insurancefaus, handling and hauling on-site are at the andtexpense and at the
risk of the buyer. It is the buyer's responsipitit verify shipments upon arrival and if relevaottake action against the
shippers, even if the shipment was sent on a fasisb

In the event the seller ensures shipment, shiprsleall be made on a freight due by the buyer basider the best
conditions according to the seller's possibiliti@dess an express request otherwise is made lutes. In all cases, the
buyer shall remain fully liable in connection wishipment. In no event may the seller be held didbt the type of

transport selected and the rates applied by thgpehi

IX - CONTROL

The equipment is manufactured based on currenbiasknowledge. The materials used are contrallezbrding to the
methods in force in the mechanical industries. t@is specific to certain industries, such as teemaautics or nuclear
industries, etc., which are particularly costlye ot included in the prices stipulated on the gsiobffers and invoices
and shall give rise to a special quote.



X - WARRANTIES
X.1 - Defects giving rise to implementation of thevarranty

The seller agrees to remedy any operating defeginating in a defect in design, materials or exiru (including
assembly if the seller is entrusted with this) aiphe limits contained in the following provisions.

The seller's obligation does not apply if the defadginates either from the materials suppliectisy buyer or a design
imposed by the buyer.

Likewise, no warranty shall apply to those inciderglated to unforeseeable or force majeure erits replacement or
repair required due to normal use, or to damagacoidents originating from negligence, surveillamcanaintenance
failure, faulty use of the equipment or use whighat in compliance with the seller's instructions.

X.2 - Duration and starting point of the warranty

This warranty obligation, unless special conditians stipulated, applies only to those defects lwhiecome apparent
throughout a period of six months (referred toheswarranty period) after delivery.

In all cases, if the equipment is used by sevemins, this period will mandatorily be cut in halfhe warranty period
starts running on the day the buyer is notifiediiting by the seller that the equipment is avdiaio the buyer.

If shipment is deferred, the warranty period iscexed for the duration of the delay. Howeveruiflsdelay is due to a
cause outside of the control of the seller, themsibn may not exceed nine months.

Replacement parts or repaired parts delivered éyséfler are covered by warranty under the samestand conditions
as the original equipment and for a new period etjuthat defined in the paragraphs applicableht duration of the
warranty. This provision does not apply to othguipment parts, the warranty period for which shallextended only
for a duration equal to the period during which éggipment was immobilized.

X.3 - Buyer's obligations

In order to claim the benefit of these provisiahg buyer must inform the seller in writing no latiean eight days of the
date the buyer observes a defect in the equipmehtraust provide all proof that such defect is re@he buyer must
facilitate the seller when proceeding with formbkervation of such defect and the remedy therkpaddition, the buyer
must not, unless the seller has given its exprgsseaent in writing, disassemble without the preseaf a duly
appointed representative of the seller or repaitown or have repairs performed by a third pafysassembly outside
of compliance with this rule shall lead to termioatof the warranty covering the equipment.

X.4 - Terms and conditions applicable to implemention of the warranty

It is then the responsibility of the seller, onadydnotified, to remedy the defect at its expensé @ a timely fashion.

The seller reserves the right, if necessary, toifpdke materials so as to fulfill its obligationd.he works generated by
the warranty obligation shall be performed, in pite, in the seller's workshops after the buyes dant the defective
equipment or parts to the seller for the purpo$espair or replacement.

However, in the event that due to the type of emeipt, repair work must be done at the location w/liteis installed, the
seller shall bear the costs of the correspondingdcmvanship for such repair work, excluding time gp@m preliminary or
accessibility works or on disassembly or reassermpgrations made necessary due to the conditionseodr location of
this equipment and for parts not included in thepdies in question.

The cost to ship the defective equipment or padsyell as the cost to return the equipment orsphet are repaired or
replaced shall be at the expense of the buyerewige, in the event the repairs are performedetdbation where the
equipment is installed, travel and lodging experdahe seller's agents shall be borne by the buyére parts replaced
free of charge shall be returned to the sellerthadeller shall resume ownership thereof.

When an expert appraisal or repair work on themqant performed in the seller's workshops or atdbation where the
equipment is installed demonstrates that the &liability is not incurred and that the defecsebred is not attributable
to the seller and does not give rise to impleméemaif the warranty, the seller shall have the trighdemand payment of
compensation for the costs incurred, includingdbst of repair personnel, shipment and replacemergpair of parts.

X.5 - Damages and interest

The seller's liability is strictly limited to thebbigations under the contractual warranty as deffimethe provisions of
Article X herein. It is hereby expressly agreed betweenptréies that the seller shall not be liable foy ather
compensation of any type whatsoever.
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X.6 - Special case of guarantees related to indugf results

When guarantees are given as to industrial or Gishmesults, the consequences of such a guarahtebe covered
under a special agreement between the partiesthidncase, if the results are not achieved andeifafiies are not
specified, such penalties may not exceed a surhdqtal to a maximum of 5% of the value, not inahgdVAT, in the
workshop or warehouse, of the equipment or theqfahte equipment in question.

X.7 - Case of repair work

Repair work, with the exception of good workmansligpnot covered by any warranty whatsoever urtigssiay of an
express agreement between the parties.

Xl - FORCE MAJEURE

The seller shall be released from liability in thent of an unforeseeable or force majeure evienany case, the seller's
liability cannot be triggered, in particular foriltae to comply with delivery dates, in the follavg cases: failure to
comply with payment conditions, failure by the buye supply all information necessary within thguied time to
execute the order, in case of force majeure owvantesuch as: total or partial strike, lockoutemuption or disturbance
of transport services, fire, natural disastersamoing of materials, supply problems and more gdlyeany cause outside
of the seller's control.

XIl - DISPUTES

In the event a dispute arises over supplies prd¢uhe Court having jurisdiction at the seller'sniltile shall have sole
competence, even in the event of action taken pdeiment guarantees or multiple defendants.

However, it is hereby recalled that in the case gdetition for an order to pay, action must be makefore the court
having jurisdiction at the debtor's domicile, ircadance with Article 1406 of the French Civil Code

The rules laid down in the above paragraphs aratéemof public policy. Any clause to the contrahall be deemed not
to exist. A judge petitioned to hear the case rdastine jurisdiction of his own motion.

This document is a translation of the Conditions Générales de Vente (General Sales
Conditions) issued by the Syndicat des Industriels de la Mécatronique, edition of 2008.

It is meant for information only, and only the French document shall be deemed authentic.



