EUROGERM - GENERAL SALES CONDITIONS

ART.1: APPLICATION OF THE GENERAL SALES CONDITIONS
The act of placing an order implies the total and unreserved acceptance by the
purchaser of the general sales conditions to the exclusion of all other documents
such as prospectuses or catalogues, etc., issued by the vendor which are provided
for information purposes only. Our sales are subject to the present sales conditions
which take precedence over any other purchasing conditions, unless waivers or
exemptions to this rule are formerly and expressly agreed in writing by us. The
vendor is open to the negotiation of special sales conditions or contracts, which only
in the event of express written acceptance, will prevail over the current conditions.
The possible renunciation on our part of one or several of the present conditions has
no effect on the validity of the other conditions, with it expressly being agreed that
these remain applicable between the parties.
ART.2: ORDERS
In France, orders are only taken in writing or by email with the sales department.
For exports, orders are only considered as definitive when these are confirmed in
writing or by email. The benefit of the order is personal and specific to the purchaser
and cannot be transferred without the agreement of the vendor. Any modifications
or cancellation of the order requested by the purchaser can only be taken into
consideration if this is submitted in writing to the sales department or by email
before production of the products. The professional parties mentioned in article L.
221-3 of the French Consumer Code have the right of withdrawal within 14 days as
of the date of receipt.
ART.3: DELIVERY - DELIVERY TERMS
Delivery is carried out either via the direct handover of the product to the purchaser,
via a simple availability notification, or via handover to a forwarder or haulier on the
vendor’s premises.
ART.4: DELIVERY - LEAD TIMES
The delivery dates and lead times are provided for information purposes only,
constituting only a general obligation of due diligence for us rather than a strict
obligation to perform, unless we have expressly agreed to the contrary at the time
the order is placed. Any possible delays in delivery may not serve as grounds for
the cancellation of the sale by the purchaser or as the grounds for any claim for
damages or compensation. Our company is exempted from its delivery obligations
in all circumstances involving fortuitous events and/or force majeure the definition
which is contained within the Civil Code in that it is qualified as an event that may
be unforeseen, unstoppable and beyond the parties’ control. Among other things,
fortuitous events are taken to include: total or partial strikes, floods, fires, war related
events and external disturbances, accidents, an inability to obtain our own supplies
or energy cuts (non-exhaustive list). When a contract of sale sets the purchaser a
deadline for the collection of merchandise, in the event that the merchandise is not
collected upon expiry of the said deadline, our company may, at its own choice, and
without prejudice to any possible damages and compensation, consider the sale as
automatically cancelled or compel the purchaser to take delivery, all of this without
prior formal warning being necessary, this being considered to exist already via the
expiration date of the agreed contractual dates. In all circumstances, delivery within
the deadlines can only take place if the purchaser is up to date concerning all of his
obligations vis-à-vis the vendor.
ART.5: DELIVERIES - TRANSFER OF RISKS - COMPLAINTS
Notwithstanding the reservation of title clause, the risks pertaining to the merchandise
and its packaging, including among others those inherent to transportation, are
transferred for all sales to the purchaser at the time of their delivery, which takes
place the moment they are collected from our factories or warehouses, regardless of
the sales conditions, the transport method and the transport terms. It is therefore
the responsibility of the purchaser to take all necessary measures to inspect the
merchandise upon arrival and to prepare a list of any apparent damage or defects on
the delivery notes for which a copy must be given to the haulier, confirming to him
his detailed reservations in conformity with article L.133-3 of the french Commercial
Code, within three days following the date of delivery. The purchaser must moreover
send us a copy of his reservations for information purposes. Any visible defects on
the merchandise render us liable only for the replacement of this merchandise, with
no compensation payable. The absence of reservations during the reception of the
goods means that no complaints or claims concerning apparent defects or damages
may be taken into consideration. For sales abroad, the transfer of ownership and
risks to the purchaser is governed by the provisions of the Incoterms Ex Works,
except as may otherwise be stipulated in writing and agreed by the parties.
ART.6: GUARANTEES
The products sold are considered to conform to the specifications notified to the
purchaser. The purpose of the technical characteristics of our products is essentially
to provide information for the purchaser and must not be considered as exhaustive.
We do not guarantee the suitability of our products for any use other than those
for which they are commonly intended. Having no control over the use of these
products, the vendor gives no express or implied guarantee concerning the effects of
their use. With regard to hidden defects, any action in warranty must be undertaken
in conformity with the provisions of articles 1641 and following of the Civil Code. The
vendor declines all liability for any losses which may be caused to goods or persons
following handling or use which is contrary to the end purpose of the products.
ART.7: RETURN OF MERCHANDISE
All returns of merchandise must be the subject of a formal agreement between the
vendor and the purchaser. Any product returned without such an agreement will
remain the property of the purchaser and will not lead to the drafting of a credit note.
The costs and risks continue to be borne by the purchaser. Any returns accepted by
the vendor will lead to the creation of a credit note for the purchaser, following the
qualitative and quantitative verification of the returned products.
ART.8: TECHNICAL ASSISTANCE
Technical assistance involving the provision of personnel in the client’s production
area can be provided at his request. Our company is bound only by an obligation of
due diligence. The conditions are established with the client.
ART.9: TRAINING (ARPEGES system)
A training agreement may be established with the client in order to train his staff
or his own clients. This training may take the form of either inter- or intra-company

training and will be adapted according to the client’s request and designed in
consultation with the client. The list of available themes will be supplied to the client
upon request.
ART.10: PRICES
Our prices are net per kilogram, per litre or any other particular unit, excluding tax,
and ex works unless special conditions apply. The technical assistance and training
services are invoiced based on a price per hour, per half day or per day. The prices
applied are those applicable in euros. The pricelists applicable are those in force on
the day the order is accepted. However, these may be modified at the time of delivery
in the event that national, supranational or foreign regulations are introduced or
modified, having a bearing on the prices of raw materials or on the merchandise, and
coming into force after the date of the contract and/or in the event of a change in
exchange rates. Any taxes, duties or other sums to be paid in application of French
or European rules, or those of an importing country or transit country are at the cost
of the purchaser. Where exports are concerned, all modifications in taxes, customs
duties or transport prices during the performance of a transaction will be at the cost
or benefit of the purchaser. Prices are “ex works”. An invoice is drawn up for each
delivery and delivered at the time this takes place unless a delivery note has been
issued, in which case a summary invoice referring to all of the delivery notes issued
will be drawn up every ten days. In addition to the price, a set fee will be payable to
cover order processing costs for minimum orders.
ART.11: PAYMENT - TERMS
Our payment terms are 30 days from the date of departure from the factory (EXW)
unless stipulated otherwise. The date of payment is the date on which : The cheque
is received for cashing , The bank transfer is received, The instrument is cashed on
the payment due date. No payment discount will be granted. The debt is considered
to be paid when this payment is received in its entirety. If the sale includes several
deliveries, the invoices are payable as these are produced without the requirement
to wait for the order to be fully delivered. The failure to pay any of these authorises
us, with no formal notice necessary, to consider all aspects of the said sale cancelled.
ART.12: PAYMENT ISSUES - LATE PAYMENT OR NON-PAYMENT
It is expressly agreed that the non-payment of invoices on the agreed payment due
date will automatically lead to the following (with no formal notice and without this
prejudicing any possible claim for damages):
- A demand for late payment interest in application of the provisions of law number
L441-6 of the Commercial Code possibly increased for VAT, calculated as from the
initial payment due date. The annual rate used will be equal to 3 times the legal
French interest rate applicable on the invoice date. These penalties in no way hinder
the vendor’s possibility to recover the sums owed by any legal means.
- In addition, the charging of a flat rate sum for payment collection costs, the
amount of which is set by Decree. If the payment collection costs set forth are greater
than the said flat rate sum, EUROGERM reserves the right to demand payment of an
additional amount, provided that the additional charge can be justified (L441-6 and
D 441-5 of the Commercial Code).
- All the sums owed to us by the purchaser becoming due for payment immediately,
whether these sums arise from the present contract or from other contracts
underway.
- The entitlement to consider the sale as cancelled or to suspend deliveries
underway, without prejudice to the application of the reservation of title clause.
- The payment by the purchaser of legal costs arising as a result of any litigation
proceedings.
In the event of a deterioration in the purchaser’s financial situation, where orders
underway are concerned we reserve the right to reconsider the payment terms that
we have granted, requiring guarantees or new payment terms such as payment in
cash or payment before delivery upon presentation of a pro forma invoice. In the
event of phased deliveries of the same order, please refer to ART.11.
ART.13: RESERVATION OF TITLE CLAUSE
The vendor retains ownership of merchandise which has not been paid for in full
(main sum and processing charges). It is however understood that the submission
of a document creating an obligation to pay, a draft or other, does not constitute
payment in the terms of the present clause, the purchaser’s original debt to the vendor
remaining valid with all the guarantees inherent to this, including the reservation of
title, until the said instruments have been effectively paid. The above provisions do
not prevent the transfer to the purchaser at the time of delivery of merchandise, of
all risks for loss and deterioration of the goods subject to the reservation of title, in
addition to any losses which they may incur. The purchaser must take out insurance
covering the risks arising following the delivery of the merchandise which has taken
place at the time of collection from our factories or depots. For as long as the sale
price has not been paid in full, the purchaser must isolate the merchandise delivered
under the present contract and not mix it with other merchandise of the same kind
from other suppliers. Should such segregation not exist, the vendor may demand
reimbursement or take the merchandise still in stock. It is forbidden for the purchaser
to remove the brands featured on the packaging and on the merchandise itself before
use. The purchaser is however authorised to convert the delivered merchandise
as part of the normal running of his business. In this case, the purchaser agrees to
immediately pay the portion of the price remaining owed, and should he fail to do
so he transfers to the vendor the ownership resulting from the processing in order to
guarantee his entitlement to the price of the merchandise regardless of whose hands
this is in, and if the purchaser has resold the merchandise a claim relative to the sales
price will be possible under common law. The purchaser also commits himself to
inform the vendor in all cases of a cessation of payments, of seizure or intervention
by a third party. The authorisation to proceed with the processing of the delivered
merchandise is automatically suspended in the event of the financial rehabilitation
or legal liquidation of the purchaser. The purchaser agrees that he will not pledge the
ownership of the merchandise or transfer this as a guarantee.
ART.14: MODIFICATIONS TO THE GENERAL SALES CONDITIONS
No modifications to these general sales conditions will be considered valid if these
have not been the subject of a written agreement between the parties.
ART.15: INDUSTRIAL PROPERTY RIGHTS
It is forbidden on pain of legal action to reuse empty packaging constituting a valid
brand and which remains our property. The vendor retains all the industrial and
intellectual rights relating to the Products, photos and technical documentation,
which may not be transferred or used without written authority.
ART.16: APPLICABLE LAW - JURISDICTION
Our sales are subject to French law. All litigation concerning an order received by our
company will be heard by the Tribunal de Commerce (commercial court) of DIJON,
even in the event of multiple defendants or the introduction of third parties. Under
no circumstances does the acceptance of payments in the form of cheques, drafts
or other such instruments domiciled in another place constitute a dispensation or
modification to this attribution of jurisdiction clause. We nevertheless reserve the
right to have litigation heard before the courts of the area in which the purchaser
is domiciled.
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PREAMBLE
The Eurogerm group, with headquarters based at 2 rue Champ Doré, Parc d’activités
du Bois Guillaume – 21850 Saint Apollinaire specialises in the design, production
and marketing of flour treatment products, bakery improvers, technical ingredients
and patisserie and catering ingredients. Its vision is to improve the consistency and
quality of ingredients and add value to products in the wheat-flour-bread chain
with the aim of helping its customers to develop products that will give pleasure
and satisfaction to the final consumer. These general sales conditions form the sole
basis of business relations between the parties, conform to article L441-6 of the
commercial code and their aim is the define the general provisions applicable to all
orders placed with any company within the Eurogerm group.

