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Decrees, orders, circulars

GENERAL LEGISLATION

MINISTRY OF THE ECONOMY, FINANCE, AND RECOVERY

Order of 30 March 2021 approving the general terms & conditions of public contracts for current
supplies and services.

NOR: ECOM2106868A

Parties concerned: public purchasers and holders of public contracts

Subject: approval of the general terms & conditions of palsontracts for current supplies and services.

Entry into force: this order becomes effective on 1 April 2021sHhall apply to public contracts for which a
consultation is initiated or a notice of a compeétpublic tender is sent for publication as ofttkate. However,
until 1 October 2021, public purchasers may refethe general terms & conditions for current puldigpply and
service contracts as they stood prior to this Order

Notice: Pursuant to Article R.2112-2 of the Public Proemrent Code, this order approves the new generaiger
& conditions applicable to public contracts for cant supplies and services. This document estadighe
administrative terms of performance applying t@ tt@tegory of public contracts. Its use is not naog. It applies
only to public contracts that expressly refer tolitis possible to refer to it while derogatingofn some of its
provisions in the contract's specific documentsis Tdrder repeals and replaces the order of 19 Japu2009
approving the general terms & conditions of pulsiimtracts for current supplies and services.

References: This order can be consulted on the Légifrancesitel{https://www.legifrance.gouv.fr).

The Ministry of Ecological Transition, The Ministigf the Economy, Finance, and Recovery, The Miisfr
Overseas Territories, The Ministry of Territoriablizsion and Relations with Local Authorities, artte Minister
Delegate to the Ministry of the Economy, Finance Recovery, responsible for Industry,

Having regard to the Public Procurement Code, itiqudar Article R.2112-2.

Order:

Art. 1. - Hereby approved are the general terms & conditionsurrent public supply and service contracts, th
legal text of which is annexed to this order.

These general terms & conditions shall apply oolthe contracts referred to therein.

Art. 2. - The Order of 19 January 2009 approving the gererais & conditions of public contracts for current
supplies and services is repealed as of 1 Octdl#t.2

Art. 3. - The provisions of this Order shall enter into foozel April 2021. They shall apply to public cauts
for which a consultation is initiated or a notideaccompetitive public tender is sent for publioatas of that date.

Nevertheless, public contracts referring to theegainterms & conditions for current public supplydaservice
contracts, for which a consultation is initiatedeonotice of a competitive tender is sent for mation between 1
April 2021 and 30 September 2021, shall be deemeefér to the general terms & conditions in thvearding prior
to this Order, unless they expressly refer to @rider.

Public contracts referring to the general termsafaditions for current public supply and service teacts, for
which a consultation is initiated or a notice afampetitive tender is sent for publication beforagkil 2021, shall
continue to be subject to the provisions of theegaiiterms & conditions in their wording prior tad Order.

Art. 4. — The provisions of this Order shall apply in the Wgabnd Futuna Islands, French Polynesia, New
Caledonia, and the French Southern and Antarctictdees.

For the purposes of application, in these samédeat authorities, of the general terms & conglits for public
contracts for current supplies and services, thalléext of which is annexed to this Order, theerefices to the
Commercial Code shall be replaced, where necedsamngferences to locally applicable provisionsihgihe same
purpose and enabling the same effects.
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Art. 5. - This Order will be published in th@fficial Journalof the French Republic.
Done on 30 March 2021.

The Minister for the Economy,
Finance, and RecoveBruno
LE MARE

The Minister for Ecological Transition,
BARBARA PoMPILI

The Minister for Overseas

Territories,
The Minister for Territorial Cohesion and Relations SeBASTIEN LECORNU
with Territorial Communities,
JACQUELINE GOURAULT

The Minister Delegate to the Minister of the
Economy, Finance and Recovery, responsible for
Industry,
AGNESPANNIER-RUNACHER

ANNEX

GENERAL ADMINISTRATIVE SPECIFICATIONS FOR CURRENTWBLIC SUPPLY
AND SERVICE CONTRACTS

Preamble

It is up to the purchaser wishing to refer to aafegeneral terms & conditions (GT&C) to choose tme best
suited to the services covered by their contractl 8@ make express reference to these GT&C in peeific
documents of their contract.

This GT&C applies to public contracts for currenpplies or services. It is not intended to be usedrivate
purchasers' current supply and service contracise@t supplies refer to those "For which the bu@es not impose
technical specifications specific to the contra@tt. R.2112-10 of the Public Procurement Code)isTe¢ategory
includes standard, standardised, or catalogue psechsupplies.

In principle, each contract may only refer to agnGT&C. However, by way of derogation from thigngiple, in
the case of a global contract within the meaningicle L.2171-1 of the Public Procurement Codes buyer may
refer to several GT&C. In such cases, they mustirenthat the various provisions to which they redez fully
consistent with each other.

In the event certain ancillary services are to teeced by provisions contained in a GT&C other tittam one
designated in the contract, the latter shall repcedin the Special Terms & Conditions or in anyeotdocument
serving as such, the provisions retained or angralbcument serving as such, without referenchédXT&C from
which they originate.

The comments in this GT&C are not binding.

Contents

CHAPTER 1:GENERAL INFORMATION
Article 1: Scope
Article 2: Definitions
Article 3: General obligations of the parties
Article 4: Contractual documents
Article 5: Confidentiality - Protection of personal data - 88ty measures
Article 6: Labour protection and working conditions
Article 7: Protection of the environment, safety, and health
Article 8: Compensation for damage
Article 9: Insurance
CHAPTER 2:PRICES AND SETTLEMENT
Article 10:Price
Article 11: Details of payment terms
Article 12: Payment in the event of a consortium of economegcatprs or subcontracting
CHAPTER 3:DEADLINES
Article 13: Execution deadlines
Article 14:Penalties
Article 15: Premiums
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CHAPTER 4:IMPLEMENTATION
Article 16: Sustainable development
Article 17:Place of execution
Article 18: Material, goods, and supplies entrusted to the ramor
Article 19:Fitting out of premises intended for installing tinaterial covered by the contract
Article 20: Storage, packaging, transport, and waste management
Article 21:Delivery
Article 22: Factory supervision
Article 23: Additional and amending services
Article 24: Cancellation of services in the event of unforebkeeircumstances
Article 25:Review clause
Article 26: Data essential to the performance of a public sEngontract
CHAPTER 5:VERIFICATION OF PERFORMANCE - GUARANTEE - MAINTENAN CE
Article 27: Verification operations
Article 28: Conducting the verification process
Article 29: Decisions after verification
Article 30: Acceptance, deferment, price reduction, and regecti
Article 31: Transfer of ownership
Article 32: Maintenance of services
Article 33: Guarantees
CHAPTER 6:INTELLECTUAL PROPERTY
Article 34:Defining deliverables
Article 35: General regime governing prior knowledge and stadgaior knowledge
Article 36: Specific provisions relating to prior knowledge astdndard prior knowledge
Article 37:Deliverables regime
CHAPTER 7:TERMINATION
Article 38: General Principles
Article 39: Termination for events outside the contract
Article 40: Termination for events related to the contract
Article 41: Termination for contractor's fault
Article 42: Termination for reasons of public interest
Article 43: Termination account
Article 44:Delivery of the services and material resourcegading the contract to be performed
Article 45: Provision of the service at the expense and righetontractor
CHAPTER 8:DISPUTES
Article 46: Settlement of disputes between the parties

CHAPTER 1
GENERAL INFORMATION

Article |
Scope

1.1. The provisions of this GT&C shall apply to contsaekpressly referred to herein.
1.2. These contracts may provide for derogations fromesof these provisions.

Such derogations shall be set out in the Speciah3 & Conditions (ST&C), or other equivalent docunpend
shall specify which Articles of this GT&C they deate from.

The last Article of the ST&C, or of any other do@mmhserving as such, shall contain a summaryfligteoArticles
of this GT&C from which derogations are to be made.

Article 2
Definitions

Within the meaning of this document:

— The "buyer" is the contracting authority/entity tticancludes the contract with the contractor;

— The "contractor" is the economic operator who codes the contract with the buyer. In the case of a
consortium of economic operators, "contractor” rete the consortium identified by its representsti

— "Naotification” is the process of informing the coatting parties of information or a decision by angterial or
dematerialised means.
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This will be by way of a buyer profile or any othelectronic communication method enabling the daue,
where appropriate, the time of its receipt to begheined with certainty;

— The "services" refer to the current supplies ovises covered by the contract;

— The "service order" is the buyer's decision spauifyhe procedures for performing the servicesusdiied in the
contract;

— "Acceptance" is the decision, taken after verifmas, by which the buyer recognises the conforroitythe
services with the terms of the contract. Acceptaaagquivalent to a confirmation of the servicedered and
constitutes the starting point for the guarante@gs;

— "Deferment” is the buyer's decision that the s@wicould be accepted subject to corrections madthédy
contractor;

— "Reduction" is the buyer's decision to lower theoant of the services to be paid to the contradgfothe
services do not fully meet the requirements ofciietract, but can be accepted as they stand;

— "Rejection” is the buyer's decision that the sawicannot be accepted, even after deferment orawgihice
reduction;

— The "Special Terms & Conditions" ("ST&C") is a coattual document setting out the administrativeisis
specific to the contract. These clauses may alssebeut in any other specific document of the i@mthaving
the same subject matter, such as a special sgigfis document (SSD);

— The "special technical specifications" (STS) isoatcactual document establishing the technical ifipations
necessary for the contract's performance. Theaesets may also be set out in any other specifiardent of
the contract having the same subject matter, ssighspecial specifications document (SSD).

Article 3
General obligations of the parties

3.1. Format of notifications and information:

3.1.1. The notification of decisions, observations, arfdrimation giving rise to a time limit shall be malg any
material or dematerialised means enabling the alatie where appropriate, the time of its deliverypéodetermined
with certainty.

This notification may be made via the buyer proéileto the postal or electronic address of theigmrnentioned
in the specific documents of the contract. Failinat, it will be sent to their registered officenless these documents
require them to have an address for service inhanddcation.

In the event of a consortium, notification is maol¢he representative for the whole consortium.

3.1.2. The date and, where appropriate, the time of dslimeentioned on a receipt shall be considered as th
notification date.

If the notification is made via the buyer profithe parties are deemed to have received this cetiifin on the date
of the document's first consultation thus addresseétem. This will be certified by the acknowledgent of receipt
issued by the computer application, or, if the doent is not consulted within eight days of the datewhich it is
made available on the buyer profile, upon expiryhat period.

3.2. Methods of calculating the time limits for performing the services:

3.2.1.Any time limit mentioned in the contract shall bedo run at 00.00 hours on the day following that o
which the event from which the time limit is to balculated occurred. Nevertheless, if the timetlisispecified in
hours, it shall begin to run from the hour follogithat in which the event serving as the startiagptpfor the time
limit occurred.

The applicable dates and times are those usee ispicific contract documents for deliveries ofgremance.

3.2.2.1f the period is fixed in days, it shall be undetst to be in calendar days, expiring at midnighttoe last
day of the deadline.

Comments:
The time zone used is that of the location of the delivery or performance of the service.
A deadline set in calendar days includes Saturdays, Sundays, and public holidays.

3.2.3.1f the time limit is set in months, it shall be eted from the date of the month to the date oftloath. If
th%re_ i?]tno corresponding date in the month in tvkiie period ends, it shall expire on the lastafaphat month at
midnight.

3.2.4.1f the last day of the deadline is a Saturday, ayndr public holiday, the time-limit shall be extked until
the end of the first working day thereafter at nigtt.

3.2.5.If the deadline is set in working days, it doesinatude Saturdays, Sundays, and public holidays.

3.2.6.The deadline for the contract holder does not oieltine time needed for the buyer to carry out watibns
and make a decision in accordance with Chapter 5.

3.3. Buyer's representative:

As soon as the contract is awarded, the buyer dkalgnate one or more individuals as their repitesige(s) for
the purposes of the contract's performance. Otiwviduals may be authorised by the buyer durirgy ¢bntract's
performance.
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These representatives are deemed to have suffsvers to take the necessary decisions bindingebuyer, as
soon as their name is notified to the contractdhiwithe time limits required or laid down by thentract.

3.4. Representation of the contractor and information oltigations relating to the contract holder:

3.4.1.Representation of the contractor:

As soon as the contract is awarded, the contrati@it designate one or more individuals as thgragentative(s)
for the purposes of the contract's performanceeOidividuals may be authorised by the contrackaring the
contract's performance.

These representatives are deemed to have suffipeners to take the necessary decisions bindinghen
contractor, as soon as their name is notified edbilnyer within the time limits required or laid dowy the contract.
3.4.2. Notification of changes in the legal or economtaaiion of the contractor:

The contractor is obliged to notify the buyer withdelay of changes occurring during the performeasiche
contract. These include:

— The persons with authority to bind the contractor;

— The legal form under which the contractor carriestbeir activity;

— The company hame or denomination;

— The address or registered office of the company;

— Bank details;

— The information provided for the acceptance ofzcentractor and the approval of payment conditions.

As a general rule, the contractor is obliged tafpdihe buyer without delay of any significant clgas in the
operation of the company that may affect the catitgperformance.

Comments:

The ST&C or any other document in lieu of the ST&C may include sections on the distribution of capital, on the persons or groups
controlling the company, or on the consortium to which it belongs. These include, in particular, for certain defence or security contracts
affected by restrictive provisions on the involvement of foreign companies or companies owned by foreign groups.

3.4.3. Provision of services by a named person:

If the contract stipulates that all or part of Hegvices must be performed by a named person angdhson is no
longer able to perform this work, the contractorsinu

— Inform the buyer without delay and take all necessteps to ensure the continued provision of éreises;

— Propose to the buyer a replacement with at leagivalgnt skills. The name ancurriculum vitaeof the
replacement must be communicated to the buyermitiiity days of the date on which the notice namgd in
the previous paragraph is sent.

The replacement proposed by the contractor is dédémbe accepted by the buyer, if the latter daggeject the
replacement within a period of thirty days from treceipt of the communication mentioned in the ey
paragraph. If the buyer rejects the replacemeatctimtractor is allowed 30 days to propose another.

The buyer's decision to reject the substitute s¥eBubstantiated.

The buyer's information, proposal, and decisioesratified in the manner laid down in Article 3.1.

If the contractor fails to propose a replacemenifdhe buyer rejects the replacements, the cohtnamy be
terminated under the conditions stipulated in Aeti€l.

3.5. Consortium of economic operators:

3.5.1. The member of the consortium of economic operatdesignated in the contract as the authorised
representative, will act on behalf of all the memsbef the consortium vis-a-vis the buyer for thepmses of
performing the contract.

3.5.2. Where a joint consortium is formed, the represarmaghall be jointly and severally liable, if thpegific
contract documents so provide, for the contractidigations of each of the other members of thesodium
towards the buyer until the date on which the @i@ns of the latter cease.

3.5.3.In the case of a joint and several consortiumsh ediche members is financially committed for theire
contract, obliging them to make up for any defaylbther members of the consortium.

3.5.4. If the consortium's representative fails to ace thembers of the consortium must appoint a replanem
Failing this, and at the end of a period of eigaysifrom the formal notice by the buyer to do ke, ¢o-contractor
executing the largest financial share remainingeaaarried out at the date of this change becohesdnsortium's
new representative.

3.6. Subcontracting:

Comment:
Only the provision of services and installation work in supply contracts may be subcontracted.

3.6.1.The contractor who intends to subcontract parhefwork shall ask the buyer to accept each subachoir
and to approve their terms of payment.



1 April 2021 OFFICIAL JOURNAL OF THE FRENCH REPUBLIC Legal text 18 of 197

3.6.2.As soon as the special act confirming acceptandeeosubcontractor and approval of the lattersiseof
payment is signed, the buyer shall send the caotrasd each of the subcontractors concerned thg ob the
special act to which they are entitled. Upon refcefpthis notification, the contractor shall inforiine buyer of the
name of the individual authorised to represenstitecontractor.

3.6.3. The contractor is obliged to forward the subcortteaw any amendments to the agreement to the lfuyer
the latter so requests. If the contractor failprimduce the subcontract document by the end ofiacpef fifteen days
from receipt of a formal notice to do so by the éniythe contractor shall incur a penalty equal /&0D0 of the
pretax amount excluding of the contract or of tamt¢he concerned, possibly modified, or, failinig,thf the amount
of the purchase order concerned. This penalty epjidir each day of delay.

3.7. Purchase orders:

3.7.1.Purchase orders are notified by the buyer to tiéractor.

3.7.2.1f the contractor considers the provisions of aifigat purchase order to be objectionable, the ecmbbr
must notify the buyer within 15 days of the purehasder's reception date, under penalty of forects

3.7.3.The contractor shall comply with the notified puash orders, whether or not any comments have been
made by the contractor.

3.7.4.In the case of a consortium of economic operatbespurchase orders are addressed to the reprixseiofa
the consortium, who alone is entitled to make comtso the buyer.

3.7.5.1f, at the end of executing a framework agreemeittt purchase orders awarded to a single contrattter,
total of the buyer's orders has not reached thenmim set by the framework agreement, in terms dfiesar
guantity, the contractor shall be entitled to congagion equal to the net margin that the contragtarld have made
on the services still to be performed in ordergach that minimum. It is the contractor's respadlitsilto provide the
buyer with evidence, in particular accounting reispenabling this net margin to be determined.

The contractor is also entitled to compensationaioy costs and investments incurred in connectidgh the
framework agreement that were strictly necessaritgexecution and that were not taken into actouthe amount
of the services paid. It is the contractor's respulity to provide the buyer with all the evidenoecessary to
determine this part of the compensation within &gsdof the end of the framework agreement.

3.8. Service orders:

3.8.1. Service orders are notified by the buyer to thetreamor.

3.8.2.If the contractor considers the provisions of dfisat service order to be objectionable, the cattramust
notify the buyer within 15 days of the service atsleeception date, under penalty of foreclosure.

3.8.3.Subject to Article 23.4, the contractor shall coynplith the notified service orders, whether or aoty
comments have been made by the contractor.

Nevertheless, unless the contract stipulates tigasérvices may be ordered to begin more than sithm after its
notification, the contractor may refuse to exedhis service order if it is notified more than snonths after the
contract is notified. The contractor then has dopleof fifteen days from the date on which the safidecision is sent
to the buyer to propose a new start date for thdcss. At the end of this period, if no other detgroposed, the
contractor must perform the services on the dajeasted. If the buyer refuses the proposal, théracior may
request the contract be terminated, under the tiondiindicated in Article 40.2. This terminatioannot be refused.

3.8.4.In the case of a consortium of economic operathesservice orders are addressed to the repreisentét
the consortium, who alone is entitled to make comtso the buyer.

Article 4
Contractual documents

4.1. Order of priority:

In the event of any contradiction between the &ijans of the contractual documents, they shaVat in the
following order of priority:

— The contract document and any financial annexes;

— The special terms & conditions (ST&C) or any otdecument in lieu thereof and any annexes thereto;

— The special technical specifications (STS) or afmgodocument in lieu thereof and any annexes there

— These general terms & conditions (GT&C);

— The general technical specifications (GTS) apple#t the services covered by the contract, iflditer refers
to them;

— The contractor's technical offer;

— The special subcontracting agreements and any anetd thereto, subsequent to the notification ef th
contract.
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4.2. Documents to be submitted to the contractor. Assignent or pledging of receivables:

4.2.1. The contract notification includes a copy, delivefese of charge by the buyer to the contractorthef
contract document and the other contract documeiitis the exception of the GT&C, the GTS and, mgeaerally,
of any document that is the subject of an offipiablication.

4.2.2.The buyer shall also provide the contractor, atlidtter's request and free of charge, with thelsiogpy or
the certificate of transferability necessary fag #ssignment or pledging of the contract.

Article 5
Confidentiality - Protection of personal data - 88ty measures

5.1. Confidentiality requirement:

5.1.1.The contractor and the buyer who, during the catifgperformance, become aware of information or
receive documents or elements of any kind thatardidential in nature, are obliged to take all egsary measures
to prevent disclosure of such information, docursgat elements to a third-party who has no nedatav them. A
party may not claim confidentiality of informatiodpcuments, or material that they themselves mabtécp

5.1.2.Confidential Information denotes any information ary kind, including methodology, documentation,
information, or know-how, in any form whatsoevewluding oral, written, magnetic, or electronic, amy medium
owned or held by the buyer that is communicatethéocontractor or otherwise obtained by the coftrain the
course of dealings with the buyer. The contractat their staff, where applicable their subcontres;tmay only use
this information for the performance of the sersipeovided for under the contract.

5.1.3.The contractor must inform their subcontractorghef confidentiality obligations and security measuthat
are imposed on them in the performance of the aontThe contractor must ensure that their subaotars comply
with these obligations.

5.1.4.This obligation of confidentiality does not covafdarmation, documents, or items:

— That were in the public domain at the time of iisctbsure or which the buyer made public during the

performance of the contract;
— ldentified as being of a non-confidential naturd aglating to the performance of the contract;

— That were communicated to the contractor by a tpady legally entitled to disseminate such infotioa,
documents, or items, as evidenced by documentsrexjsrior to their disclosure.

5.2. Personal data protection:

5.2.1 Each party to the contract is required to mlgnwith the European and French rules applicableéhe
processing of personal data that may be used épthposes of executing the contract. In this resjieis strictly
forbidden to transmit any data to third parties]uding to entities established outside the Eurnpdaion that do not
strictly comply with the regulations in force.

5.2.2.In the event changes occur in the regulations erptiotection of personal data during the perforraanfc
the contract, the amendments necessary to compiytiaé new rules shall give rise to the signinguofamendment
by the parties to the contract or, in the absericgoeement between the parties, to a unilateranaiment by the
buyer.

5.2.3. If the contractor carries out personal data prangssn behalf of the buyer, in order for this tovgay with
the requirements of the regulations, guaranteemgadrticular the protection of the rights of theeritified or
identifiable individuals concerned, the specifiottact documents shall specify in particular:

— The purpose, description, and duration of the @siog in strict compliance with the buyer's docutedn

instructions;

— The buyer's obligations and those of the contractaards the latter, in particular, the obligattoninform the
buyer of any difficulty in complying with the regilons, of any plan to use a third-party for preoeg, and of
any request for disclosure of data that may be sethe buyer. This also includes the measurestadop
oppose the processing if it is contrary to Frenuth Buropean regulations;

— The arrangements for taking into account the righihnformation and other rights of data subjedts, ¢xercise
of which must be guaranteed;

— The security measures implemented to guarantedataes integrity, confidentiality, and availabilitgs well as
the conditions for notifying personal data breaches

— The duration and modalities of data retention deddisposition of the data at the end of the catitr@xecution.

The specific contract documents also specify thealties applicable to the contractor in the evehinon-
compliance with the regulations.

In the event of failure by the contractor or sulicactor to comply with their legal and contractadligations
relating to the protection of personal data, thetrawt may be terminated for fault in applicatidrcticle 41.
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Comments:

The buyer is considered the "data controller" within the meaning of the General Data Protection Regulation (GDPR) as the public authority determining the purposes and
means of data processing.

The contractor is generally considered to be the "data sub-processor" within the meaning of the GDPR as the person processing personal data on behalf of the buyer.
The contract subcontractor is considered to be a further "sub-processor" within the meaning of the GDPR as a party that the contractor may call upon to carry out
specific processing activities.

To draft the specific contract documents, buyers are invited to consult the French National Commission for Data Protection and Civil Liberties (CNIL) Guide du sous-
traitant available on its website at: https://www.cnil.fr/

5.3. Security measures:

If the services are to be provided in a locatiorekghsecurity measures are in force, in particulaareas where
there are laws or regulations protecting the sgopémational defence, these special provisiondl Slgaindicated by
the buyer in the specific contract documents. Tdrdractor undertakes to comply with them.

Consequently, the contractor may not claim an esxéenof the completion deadline, nor compensation,a price
supplement, unless the following two conditions rae:

— The information was only made available to the @wior after the submission of the tender;

— The contractor may demonstrate that the imposddaihins require additional time for fulfilling theontract or
make it more difficult or more expensive for thatractor to complete it.

Comments:
A protected area is a zone created by order of the relevant ministries where unauthorised entry is prohibited, punishable under Articles 413-7 and 413-1 to 413-8 of the
Penal Code.

5.4. Information concerning subcontractors:

The contractor shall inform the subcontractorshefrtobligation to comply with the requirements et in this
Article 5. The contractor remains responsible fampliance with these obligations.

Article 6
Labour protection and working conditions

6.1. The obligations incumbent on the contractor ares¢hprovided for by the legislation, regulationsd an
collective agreements pertaining to labour protectind working conditions in the country where wWarkforce is
employed.

The contractor is also obliged to abide by the @ious of the eight fundamental agreements of tiermational
Labour Organisation, if these are not includedhia laws and regulations of the country where theda force is
employed. The contractor must be able to demoestrampliance with these obligations during the sewf the
contract and during the guarantee period of theises, upon simple request by the buyer. The pnaesdfor
applying this legislation are set out in the ST&Cany other document serving as such.

Comments:

Seconded employees, as defined in Article L.1261-3 of the Labour Code, carrying out a temporary professional activity in France, are
subject to the provisions of Article L.1262-4 of the Labour Code as well as those of the second paragraph of Article L.512-1 of the
Social Security Code.

The eight fundamental agreement of the International Labour Organisation (ILO), ratified by France, are:

- The Forced Labour Convention (C29, 1930);

- The Freedom of Association and Protection of the Right to Organise Convention (C87, 1948);

- The Right to Organise and Collective Bargaining Convention (C98, 1949);

- The Equal Remuneration Convention (C100, 1951);

- The Abolition of Forced Labour Convention (C105, 1957);

- The Discrimination (Employment and Occupation) Convention, (C111, 1958);

- The Minimum Age Convention (C138, 1973);

- The Worst Forms of Child Labour Convention (C182, 1999).

6.2.In the event of changes in the regulations on lalpootection and working conditions during the periance
of the contract, any changes requested by the bayerder to comply with the new rules shall giiserto the
signing of an amendment by the parties to the eohtor, in the absence of agreement between theegato a
unilateral amendment by the buyer.

6.3. Due to the particular conditions of executing tlentcact, the contractor may ask the buyer to transm
together with their opinion, to the competent adtlipthe requests for derogations provided forthg laws and
regulations mentioned above.

6.4.The contractor shall inform the subcontractorshefirt obligation to comply with the requirements sat in
this Article. The contractor remains responsiblecmmpliance with these obligations.

Article 7
Protection of the environment, safety, and health

7.1. The contractor shall ensure that the services geavcomply with the legislative and regulatory riegments
in force in terms of the environment, safety, peeddiealth, and the preservation of the surrourgdifi@e contractor
must be able to demonstrate compliance with thédigations during the course of the contract andngduthe
guarantee period of the services, upon simple stduethe buyer.
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7.2. In the event of changes in the regulations in tlasas during the performance of the contract,cluaynges
requested by the buyer in order to comply withriegv rules shall give rise to the signing of an atimeent by the
parties to the contract or, in the absence of ageee between the parties, to a unilateral amendinetiie buyer.

Article 8
Compensation for damage

8.1. Damage of any kind caused to the buyer's persanmgioperty by the contractor as a result of exaguthe
contract shall be borne by the contractor.

Damage of any kind caused to the contractor's pasdar property by the buyer as a result of théopmance of
the contract shall be borne by the buyer.

8.2. For as long as the supplies remain the propertiietontractor, the latter is, except for the fafithe buyer,
solely responsible for any damages suffered byetrsegpplies due to any cause other than exposuagtifizial
radioactivity or duly recognised natural disastéiisis stipulation does not apply in the event dddél equipment
supplied by the buyer is included in the contrdstoraterial, causing damage to the latter.

8.3.The contractor guarantees the buyer against daceged by the material supplied or by the actidribe®
contractor's employees negatively affecting themmses where this material is used, including reseuby
neighbours.

Comments:

In the event of a risk out of proportion to the value of the contract, the buyer may provide in the specific contract documents for a
possible ceiling on guarantees depending on the subject and characteristics of the contract.

Article 9
Insurance

9.1. The contractor must take out insurance enablingutrantee the contractor's liability towards thgdsuand
towards third parties who may be victims of acctdesr damage caused by the provision of the sesvice

9.2. Within a period of fifteen days from the awardinfgtioe contract and before any work begins, the reactdr
must prove having taken out these insurance agrasmiey means of a certificate establishing theersxbf the
liability covered.

At any time during the course of the contract, ¢batractor must be able to produce this certificatehe request
of the buyer within fifteen days of receiving thegeiry.

CHAPTER 2
PRICES AND SETTLEMENT

Article 10
Price

10.1. General rules:

10.1.1.Prices are deemed to be firm.

10.1.2. Where applicable, firm prices are discounted iroatance with the conditions laid down by the legjish
in force on the date on which the candidate set greee in the tender. This date corresponds &sibmission date
of the contractor's tender. If the award procedjaree rise to a negotiation or a competitive diatgghe date to be
taken into account is the submission date of timraotor's final offer.

The prices of each optional tranche are discounitetr the same conditions. The discount coeffidgemnbunded

up to the higher thousandth.

Comments:
The public procurement code requires certain contracts to provide for price discounting.

10.1.3. The prices are deemed to include all taxes or atharges compulsorily imposed on the services. &hes
shall include the costs of packaging, storage, ipgcknsurance, and transport to the place of delivthe costs for
applying Article 18.2, as well as all other expensecessary for providing the services, and tHe aied profit
margins.

However, the costs incurred by the failure of tbattactor to apply for the administrative transpdlé or by a
delay in submitting this application shall be bohyehe contractor.

The handling and transport costs, which would afigen the postponement or rejection of the serviséall be
borne by the contractor.

10.1.4.Contracts involving maintenance services:

The contractor's maintenance remuneration covepariticular the value of the parts or elementsstoo materials
required, as well as the cost of the labour assignghem, including travel costs and associatqubeses for the
modifications mentioned in Article 32.1.
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The maintenance charges do not cover the followergices. These remain the responsibility of thgebu

— Delivery or exchange of consumable supplies, actiess painting, and exterior cleaning of the mater
— Modifications requested by the buyer to the speaifons of the material provided for in the contyac

— The repair of malfunctions attributable to a faflthe buyer or caused by the use of the mateogim
accordance with the rules set out in the docunmiplied by the contractor;

— The repair of malfunctions caused by faulty instiédin for which the buyer is responsible;

— The repair of malfunctions caused by an additiomaferial of other origin, by a person other tHaze t
contractor or a person designated by the contréatoerform this addition.

10.2. Determining settlement prices:

10.2.1.1f the contract stipulates that the price to bedpaisults from applying a statutory provision, aleca
tariff, a rate, a market price, an index, or aryeotelement established outside the contract, witbpecifying a date,
the factor to be taken into consideration is the ionforce:

— On the delivery date or the completion of the s yif these are carried out within the deadlindogethe buyer
or if the buyer has not set a deadline;
— On the deadline set by the buyer for the delivergampletion of the service, if the deadline iseaaed.

10.2.2.1f the contract provides for a price adjustmenices shall be reviewed on the date or at the iaterv
specified in the specific contract documents.

However, if the contract involves the purchase gifcaltural raw material and foodstuffs or requithe use of a
significant proportion of supplies, in particulaw material, the price of which is directly affettey fluctuations in
world prices, prices shall be reviewed at leasryetteree months from the contract notification ddece revision
conditions are set out in the specific contractthoents.

The prices to be paid are those applicable on ¢lieedty or completion date of the services.

10.2.3.1f the prices are adjustable, the revision coedfitiis rounded up to the nearest thousandth.

Comments:
The public procurement code requires certain contracts to include a price revision formula.

10.2.4.Unless otherwise stipulated in the specific contdmcuments, the initial price is set on the dde t
contractor submitted the tender. If the award pdace gave rise to a negotiation or a competitiadodjue, the date
to be taken into account is the submission dateeotontractor's final offer.

Article 11
Details of payment terms

11.1. Advances:

This Article includes two alternative options, AcbB.

The specific contract documents shall specify winiption is chosen; otherwise option A shall apply.

Option A

A.11.1. The contractor or subcontractor eligible doect payment is entitled to an advance paymaltulated in
accordance with the public procurement code if ¢batract complies with the conditions mentionedAirticle
R.2191-3 or if the defence or security contract plies with the conditions mentioned in Article R9A31.

If the contractor or subcontractor is a small ordmm-sized enterprise within the meaning of the lieub
Procurement Code, the rate of the advance payraarted to in Article R.2191-10 is set at 20% oadtigher rate
established by the specific contract documents.

If the contractor or subcontractor is not a smallntedium-sized company within the meaning of thélieu
Procurement Code, the rate of the advance paymeset iby the specific documents of the contradlingahis, it is
the minimum rate provided for in Article R.2191-7 the Public Procurement Code for contracts or iticke
R.2391-4 for defence or security contracts.

The advance is paid and reimbursed in accordaritetig provisions of the Public Procurement Code.

Option B

B.11.1. If, in application of the Public Procurermh@ude, the contractor or subcontractor entitleditect payment
receives an advance payment, the rate of the advaagment corresponds to the minimum rates providedh
Article R.2191-7 of the Public Procurement Codedontracts or Article R.2391-4 for defence or s#guontracts,
or to a higher rate provided for in the specifinttact documents.

The advance is paid and reimbursed in accordartbeting provisions of the Public Procurement Code.



1 April 2021 OFFICIAL JOURNAL OF THE FRENCH REPUBLIC Legal text 18 of 197

11.2. Instalments:

If the contract only sets the frequency of instaltegethe amount of each of them is determined bybtlyer on the
basis of the description of the services providad the amount produced by the contractor. Eaclalmsnt is
subject to a payment request.

11.3.Information on the payment request:

11.3.1.When the contractor submits a payment requestedtlyer, it must be accompanied by the documents
necessary to justify the payment as provided fdhénspecific contract documents.

11.3.2.The payment request shall be dated. It shall mertitie contract references. Thus, depending onabe: c
— The pretax amount of the services accepted, esttedoliin accordance with the stipulations of thetreah and,
where appropriate, less any price reductions astau in accordance with the stipulations of A€igD.3;

— The breakdown of the flat-rate prices and the tetithe unit prices, if these details are prodider in the
specific contract documents or if, with regard lte requirements of the contract, the services \peseided
incompletely or not in accordance with the contract

— Where payment is to be made at the end of certiEiges of the contract's performance, the amount
corresponding to the period in question;

— Details of the calculations, with supporting eviden of the application of price discounting or sgomn
coefficients;

— In the case of a joint consortium, for each memifethe consortium, the amount of services providgdhe
latter;

— Where subcontracting is involved, the nature ofdlerices performed by the subcontractor, theal tptetax
amount, their amount inclusive of all taxes andgekghapplicable, the price variations establishextagr and
inclusive of all taxes;

— Where applicable, the allowances, premiums, andictgghs other than the guarantee deduction, eskeddliin
accordance with the stipulations of the contract.

11.3.3. The payment request shall specify the elementsestultp tax, distinguishing them according to the
applicable rate.

11.3.4.Unit prices may be broken down to take into consitlen the services being performed.

11.3.5.The flat-rate prices may be divided up if the segwvor part of the service to which the price reddtas not
been completed. A proportion of the price, equath® percentage of completion of the service, ishis case
determined by applying, if the buyer so requesis price breakdown mentioned in Article 11.3.2.

11.3.6. The contractor shall draw up the payment requescoordance with the template or in accordance with
the procedures laid down in the specific documehtke contract.

11.3.7.In the event of services provided at the expenserigi of the defaulting contractor, the additionabts
borne by the buyer are deducted from the amounexddw the contractor for the services accepteds @dditional
cost corresponds to the difference between the phie buyer should have paid to the contractottferservices and
the price actually paid to perform them in placeéhaf defaulting contractor.

11.4. Calculating the amount owed by the buyer for the swices provided:

11.4.1.The amount due may be established on the basi®mparative findings, if the ST&C or any other
document in lieu thereof so provides.

11.4.2.1f the contract provides for the payment of instahts upon completion of certain stages of the eesvi
and indicates the proportion of the price to belpgon completion of each stage, the request fgmpat shall
include:

— For each portion of the contract performed, theesponding percentage;

— For each portion of the contract undertaken, adigreement by the buyer, a fraction of the corredipon
percentage, equal to the percentage of performairibe services of the portion in question.

11.5. Submission of the payment request:

11.5.1.The submission of a payment request shall occur:

— Either on the dates stipulated in the contract;
— Or after the services are accepted, in accordaitbetlve provisions of the contract;

— Or at the beginning of each month for services jole¥ during the previous month, if the services@amvided
on a continuous basis. The contractor then sutamit®nthly payment request to the buyer, settingluitotal
amount, as of the end of the previous month, fer dmounts to which the contractor is entitled sitiee
beginning of the contract;

— Or on the dates stipulated for the payment of imstats.

11.5.2.The payment request may indicate the supplies fhasuant to the contract stipulations or by mutual
agreement between the parties, are paid for, énamrgh they remain in storage with the contractor.
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11.6. Acceptance of the payment request by the buyer:
The buyer accepts or corrects the payment reqliest.completed, if necessary, by indicating intgadar the
advances to be reimbursed, the premiums and tbe griluctions imposed.

The buyer decides on the amount to be paid. If dni®unt is different from the one appearing in pagment
request, the contractor is notified of the amohnstdecided.

11.7.Payment in full and final partial payments:

11.7.1 The payment request is submitted to theraffer the acceptance decision.

The payment request may also give rise to a findigd payment of the services performed. This ejiply if the
specific contract documents provide for paymentsampletion of certain parts of the services predidor in the
contract.

11.7.2. If, after having been given formal notioedb so, the contractor does not submit a paynesnteast within
forty-five days of acceptance of the services, lthger may proceed to payment automatically on theisbof a
statement of account drawn up by the latter. Thrtraotor shall be notified of this statement.

11.7.3 In the event of a dispute over the amoumet the buyer shall pay the amounts acknowledgetkr Alfie
dispute has been resolved, the buyer shall, ifsszoyg, pay a supplement, plus interest on arréagplicable.

11.8. Electronic invoicing:

11.8.1.If the contractor or subcontractor entitled to dirpayment is required, pursuant to the Public irement
Code, to transmit payment requests in electrommfehey shall submit them in accordance with trecedures laid
down in that same code. The practical arrangemtartsexecution are provided for in the contract'®dfic
documents.

The payment request may be refused by the buydrdbes not comply with the obligations for electi®
invoicing on the part of the contractor and subramtors eligible for direct payment. Beforehands tuyer must
have informed the contractor and the subcontraetotiied to direct payment, under the conditiosisait in Article
3.1, of the obligation to submit invoices in electic form and must have called upon them to comply.

11.8.2.1If a third-party to the contractor is authorisedégeive payment requests, they must, in ordeatry out
this task, integrate and comply with the invoicipgrtal used by the buyer if this portal so enabldse practical
arrangements for authorising third parties to ascgescure ministerial tools are set out in the s$igecontract
documents.

Article 12
Payment in the event of a consortium of econonécatprs or subcontracting

12.1. Consortium of economic operators:
12.1.1.1n the case of a collective consortium, each menolbéine consortium shall directly receive the antsun
relating to the performance of their own services.

12.1.2.In the case of a joint consortium, payment is mada single account. This is opened in the namthef
members of the consortium or of the authorisedesgrtative, unless the contract provides for tis&rildution of
payments between the members of the consortiuningithtes the terms of this distribution.

12.1.3. Regardless of the consortium's form, the authonispdesentative alone is entitled to submit thenpayt
request to the buyer. In the case of a collectimesortium, the request for payment submitted byahthorised
representative is divided into as many parts athee members of the consortium to be paid sepwar&iach part
shall contain the information necessary for thenpaxyt of the member of the consortium concerned.

12.1.4.0nly the authorised representative is entitled &kenor pass on claims by members of the consortium.
12.2. Subcontractors:

Services performed by subcontractors, whose payo@tditions were approved by the buyer, shall id pader
the financial conditions stipulated by the contrarcby a special agreement.

CHAPTER 3

DEADLINES

Article 13
Execution deadlines

Comments:
All deadlines specified in the contract for a lot, instalment, purchase order, or individual service order benefit from the rules set out below.

13.1. Start of the execution deadline:
13.1.1.Unless otherwise stipulated in the specific corttdacuments, the execution deadline of the consiasts
from its notification date.

13.1.2.The execution deadline of the purchase order stans the date of its notification unless the pash
order provides for a different date.
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13.1.3. The execution deadline for an optional tranche fegn the notification date of the decision to aligr
unless the decision provides for a different date.

13. 2. Expiration of the execution deadline:

13.2.1.1f the services are to be delivered or performedhenbuyer's premises, the expiration date of getine
shall be the delivery or completion date of thevises.

13.2.2.1f the contract provides for acceptance at theisemprovider's premises, the expiration date ofdibadline
shall be the acceptance date.

13.2.3.1n the case of studies, the expiration date ofdisedline is the date the studies are submittedetdtiyer
for verification.

13.2.4.1f the services are not completed by the final ddtealidity of the contract or purchase order, fegiod
for performance of the services shall expire orfitna date of validity of the contract or purchaseer.

13.3. Extension of the execution deadline:

13.3.1.1f the contractor is unable to meet the executieadiines for reasons attributable to the buyeruer td a
force majeureevent, the buyer shall extend the execution deadlihe extended deadline has the same effeceas th
contractual deadline.

13.3.2. In order to benefit from this extension, the coctiva shall notify the buyer of the causes preventime
contract from being performed within the contrattdeadline. To this end, the contractor shall havpeeriod of
fifteen days from the date on which these causesrbe apparent. Otherwise, the contractor shall laaperiod
running until the end of the contract, if the cawtrexpires within a period of less than fifteerydaBy the same
request, the contractor shall indicate to the bttyerduration of the requested extension.

13.3.3. The buyer shall have a period of fifteen days fittwn date of receipt of the contractor's requestotify
the contractor of the decision, provided the cattdmes not expire before the end of this period.

The request for an extension cannot be refuselkifdelay is due to the service provider's inteieentinder a
requisition order.

Provided the purpose of the contract does not coreaituation of extreme urgency resulting fronfioueseeable
circumstances, the request for an extension mapaoefused if the delay is due to the interventibithe service
provider under another contract awarded as a resaktreme urgency resulting from unforeseeableuonstances.

The execution deadline of the contract is extertnethe time required to carry out the services estgd or for
the needs of the contract awarded as a matterti@e& urgency.

13.3.4.No request for an extension of the execution deadfhay be submitted after the expiration of the
contractual deadline for the performance of theiser

Article 14
Penalties

14.1. Default penalties:

14.1.1.Subject to the provisions of Articles 13.3 and 21n5the event of delays in the contractor's pentamce,
the buyer shall apply penalties.

If the buyer intends to apply default penaltiess thuyer shall give the contractor written notice stdbmit
comments within 15 days. This notice specifies #meount of the penalties that may be applied, thlayde
concerned, and the period of time allowed for thietiactor to submit observations.

If the contractor fails to reply within this periaa if the buyer considers the observations madgbycontractor
pursuant to the first subparagraph do not enablfemaonstrate that the delay is not attributablééocontractor or to
subcontractors, the default penalties shall apiitgy shall be calculated as from the day followting day on which
the contractual deadline for the performance oftr@ices expired.

This penalty is calculated in accordance with gi¥wing formula:
P=V*R/1000
where:

P = the penalty amount;

V = the value of the services on which the peniltgalculated. This value is equal to the baseeprxcluding
price variations and excluding the application &V of the portion of the services in default, déradl the services if
the failure to perform one portion renders the whatusable;

R = the number of days late.

14.1.2.The total amount of the default penalties may xoeed 10% of the total pretax amount of the cohtizc
the tranche in question, or of the purchase order.

14.1.3 The contractor shall be exempt from persmlbose total amount does not exceed €1,000 foerties
contract.

14.2. Penalties for unavailability in maintenance contrats:

14.2.1.Material is unavailable if, independently of theybuand apart from preventive maintenance workyses
is rendered impossible either due to the defectparation of a component, device, or of a functibnancluded in it
or due to the unavailability of another elementtted material to which it is linked by connection®yded and
maintained by the contractor and to which it isuieed for the work in progress, at the time of itngdent.
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14.2.2.The unavailability begins:

— In the case of on-site maintenance, at the monhentantractor receives the maintenance requette laccess
of the contractor's employees to the faulty matdsadelayed because of the buyer, the unavaitgbid
suspended until the moment when this access beoeffeetive;

— In the case of maintenance at the contractor's ipemmat the time of handing over the faulty congmtrio the
contractor or qualified representative, in a lamagprovided for in the contract.

14.2.3. The unavailability ends when the buyer is providath the elements in working order. However, if the
repaired elements are again unavailable, for theesgasons, within eight hours of use after thegiair, the period
of unavailability shall be counted from the time ihitial unavailability was established.

14.2.4.The contractor is obliged to inform the buyer o€ tforeseeable duration of the unavailability ifsthi
exceeds the thresholds set out in Article 14.2.5.

14.2.5.Except in force majeure events, if the durationuofvailability exceeds the thresholds below, the
contractor shall be subject to penalties.

These thresholds are set at:

— Eight working hours for maintenance on the site;
— Fifteen consecutive days for maintenance at th&ractor's site.

The penalty is calculated in accordance with thiefiong formula:
P=(V*R)/30;
where:

P = the penalty amount;
V = the value of the monthly maintenance fee; Re=rtumber of days overdue.

Article 15
Premiums

15.1.If the specific contract documents provide for th&@ment of bonus premiums, they shall specify the
conditions for their award and the calculation pagiment procedures.

15.2. The contract may provide for early completion basjither for all the services or for certain paft the
services subject to specific deadlines or deadlg®stdn the contract and calculated in accordanitie Article 3.2.
Saturdays, Sundays, public holidays, and non-wgrklelys are not deducted for the calculation ofitegniums.

15.3.Once the amount of the bonuses is determined, dheypaid inclusive of all taxes without the contivac
being required to request them. They are takenantmunt and revised in accordance with the payiaestrevision
rules applied to the settlement of the correspandervice provided.

There is no ceiling on the amount of premiums.

In the case of a consortium of economic operatmrsvhich payment is made into separate accourggriamiums
shall be distributed among the members of the atinso in accordance with the instructions providey the
authorised representative.

CHAPTER 4
IMPLEMENTATION

Article 16
Sustainable development

16.1. Social inclusion clause:

If the specific contract documents provide for dwatractor to carry out an inclusion measure enghieople
experiencing social and/or professional difficidtio access or regain employment, it must be impiged in
accordance with the conditions stipulated in thigle. They shall specify at least:

— The scope of the action to be carried out;

— The contact details of the facilitator, if appliteb

— The profiles of the public eligible for the inclosi clause;

— The number of hours of inclusion to be paid bydbetractor.

The inclusion action defined in the specific coatrdocuments is implemented under the conditiohsigein this
article.
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16.1.1.Eligible public:
Those targeted by the work inclusion action faibione of the following categories.

16.1.1.1.Persons recruited and assisted within a strucagegnised by the government:

a) Persons receiving support in the adapted or pedestctor, such as employees of adapted compadigsied
temporary work companies, or users of establishsnemdl services providing assistance through woBA(B;

b) Persons receiving support in the structures fagrgtion through economic activity (IAE) mentioriadArticle
L.5132-4 of the Labour Code;

— That is to say: made available by an intermediagoaiation (Al) or a temporary work integration qmany
(ETTI);
— Employees of an inclusion enterprise (El) or afusion workshop (ACI);

¢) Individuals employed by an approved neighbourhaoaiea management company;

d) People receiving support from special schemes,aitiqular the Public Defence Integration Establishis
(EPIDE) and the Second Chance Schools (E2C);

e) People following a path to integration within con&oof employers for inclusion and qualificaticBEIQ);

f) Incarcerated persons employed in the prison empdoyrservice of the Agency for Community Work and
Professional Integration (ATIGIP) or assigned folawith a prison administration.

16.1.1.2.People meeting the criteria of being alienated fthenlabour market:

a) Long-term jobseekers, with more than 12 monthsngfimployment status, without activity or in paraativity,
for less than 6 months during the last 12 months;

b) Beneficiaries of the active solidarity income (RS#)o are looking for work;

¢) Persons recognised as disabled workers within ts@nimg of Article L.5212-13 of the Labour Code wdre
oriented towards the mainstream labour market adeekers on the list of beneficiaries of the emplent
obligation;

d) Beneficiaries of the specific solidarity allowan@SsS), the disabled adult allowance (AAH), the grion
allowance (Al), the widow's allowance, or the ditiballowance;

e) Young people under 26 years of age who are lookingork:

— Without qualifications (below level 3, i.e. lesathCAP/BEP) and who have been out of the schodksyfor
at least six months;

— Graduates, with proof of a six-month period of ity since leaving the school system or highemnetion;

f) Senior jobseekers over 50 years of age;
g) Young people undergoing further monitoring suchP#sCEA, SMA, SMV, or coming out of the Youth
Guarantee scheme;

h) Inhabitants of priority neighbourhoods for urbarigpothat are far removed from employment oppotiiesi

i) People with refugee status or beneficiaries of dempntary protection;

j) People experiencing particular difficulties on thasis of a reasoned proposal from the Employmefite)f
employment centres, local plans for insertion amghleyment (PLIE), local missions, Cap Emploi or demental
centres for disabled people (MDPH).
~ The public's eligibility must be established prior implementing the scheme and carrying out therhai
integration.

16.1.2.Implementation methods for the contractor's wotkgnation action:

The contractor commits to carrying out an inclusiction, at least up to the level of the hourlylus®on
objectives set in the specific contract documeflisthe actions implemented must take place dutimg contract's
execution period.

If training constitutes part of the employment a&gnent (professionalization agreement, apprentipestiieement,
etc.), the training hours are counted as inclubmurs.

16.1.3.Aggregation of inclusion hours:

If, within the same employment catchment areagctirdractor is awarded one or more other contramttaining a
social inclusion clause, the contractor may askbilnger to aggregate the hours of inclusion, in otdgpromote the
inclusion of people who are distanced from emplayin€his must be defined in the specific contramtuiments.

The professional inclusion measure may be impleatehy the contractor in one or more of the folloyvimays:

— By direct recruitment on an open-ended contractl{Gih a fixed-term contract (CDD) by the contractar on
a work-study contract (professionalization conti@capprenticeship contract).
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The hours worked by the persons under inclusiocoutin direct recruitment are counted during the etiec of
the contract from the hiring date and for a maxinperiod of two years;

— By making employees available for inclusion throuthie use of an intermediary association (Al), or a
temporary work integration enterprise (ETTI), or adapted temporary work enterprise (ETTA), or a
consortium of employers for inclusion and qualifioa (GEIQ), or a temporary work enterprise (ETT);

— Through subcontracting or a consortium of econoopierators with an inclusion enterprise (El), aegnation
workshop (ACI) or an adapted enterprise (EA), ataldshment and service of assistance through work
(ESAT), an integration enterprise through self-esgpient (EITI), or a self-employed disabled persbitij.

In the case of a consortium of economic operatiies,leader of the consortium is the buyer's solgtaud for
monitoring the implementation of the inclusion dau This task may also be entrusted, where appteprio a
facilitator identified in the specific contract douents.

At the end of the contract, the contractor undesatlo study all possibilities for the future empt@nt of people
working in inclusion.

16.1.4.Involvement of a facilitator:

In order to assist with the implementation of thelusion process, the contractor may benefit froensupport of a
facilitator whose contact details are specifiethim specific contract documents.

16.1.4.1.Within the contract's framework, the facilitatargssion is, in particular:

— To assist the contractor in defining the recruittmegeds (nature of the post, skills, etc.) andreppse the most
appropriate methods for implementing the inclugitause (direct recruitment, provision of servicss,);

— To identify those likely to meet the contractorsds;

— To organise the follow-up of the target groups;

— To measure and communicate with the buyer andahtactor on the contract's performance.

16.1.4.2.The contractor appoints an operational repres@etéti monitor the professional inclusion actionbow
will be the main contact for the buyer and thelfedor.

The contractor sends the buyer, and if necessaryaitilitator, once the buyer provides the faditits contact
details, all useful information enabling the exémuof the social inclusion clause to be controbed monitored.

This information, as well as the frequency of itsyision, is specified in the specific contract doents.

16.1.4.3.At the buyer's initiative, a meeting to discussiti@usion measure is organised with the contraait,
where appropriate, the facilitator.

It is implemented after notification of the contraxcording to a timeframe specified in the specddntract
documents.

Throughout the period of the contract's executiba,buyer may organise meetings with the contraaar, where
appropriate, the facilitator, to monitor the inctusclause.

Comments:

Useful information detailed in the specific contract documents by the contractor includes: date of recruitment, type of employment
contract, position held, proof of eligibility of persons recruited, quarterly certificate of inclusion hours sent to the facilitator, and
summary of invoices, etc.

16.1.4.4.The contractor shall notify the buyer of any diffiily in meeting the commitment. In such cases, the
buyer, and where appropriate the facilitator, skaltly with the contractor the means to be impldeteio achieve
the inclusion objectives.

In the event of economic difficulties, establisha the basis of evidence, the contractor may askbthyer to
suspend or cancel the social inclusion clause.

In the event of economic difficulties resulting frartial activity, the initiation of redundancy pemaings for
economic reasons, or the opening of receiverstopgadings, the buyer shall cancel the social immuslause. This
cancellation is subject to the communication ofopycof the documents relating to these difficultisent to the
labour inspectorate (Direccte) or the judge.

16.1.4.5.The execution of the inclusion measure to whichcibrgractor is committed is monitored throughot th
provision of the services:

— The contractor, or where applicable the facilitatiraws up an annual report throughout the duratibthe
contract on the basis of those sent to the buyer;

— The contractor, or where appropriate the facilitaghall draw up a final report within one monttioprto the
end of the contract and send it to the buyer.

These reports shall cover the quantitative anditgtiak aspects of the inclusion measure.
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16.1.5.Penalties for non-compliance with the social indoslause:

The contractor is subject to a fixed penalty, theant of which is set out in the specific contrdotuments, after
a formal notice remains unheeded. If the contraictmrms the buyer of difficulties in implementirigis Article 16,
the penalty shall not apply to that portion of twéginally intended hours of inclusion for whichettbuyer or
facilitator failed to find a way for the contractior undertake it.

In the event of an unjustified absence from a meetib review the implementation of the social isodun clause,
the contractor will be charged a fixed penalty, dnsount of which is set out in the specific contidmcuments, after
unsuccessful attempts to justify the absence.

In the event of a failure to provide, or partiabyision of, or a delay in providing, documents amtificates
enabling the execution of the work inclusion meadorbe monitored, in particular proof of eligibiliof the public,
proof of the tasks assigned, and hours workedctimractor will be charged a fixed penalty for edature, the
amount of which will be determined in the specdmntract documents, after having been given fomadice to
remedy the situation.

Comments:

Recourse to subcontracting does not exonerate the contractor from fulfilling the inclusion clause obligations. If the contractor is able to
share part of the inclusion effort, the contractor still remains ultimately responsible for the proper implementation of the inclusion
clauses and their proper reporting. Penalties shall be borne by the contractor. It is up to the latter to include in the subcontracting
agreement the stipulations enabling the subcontractor to be held responsible.

16.2. General environmental clause:

16.2.1. The specific contract documents stipulate the eatdr's environmental obligations during the carttsa
performance. These obligations must be verifiabletloe basis of objective methods and be subjeqiroper
monitoring.

Comments:

The specific contract documents may in particular take into account, over the entire life cycle of the products or services procured,
depending on the nature of the purchase:

- The reduction of resource extraction;

- The products' composition, in particular their ecological, polluting, and toxic nature;

- Actions in favour of re-use, re-conditioning, incorporating recycled materials, and recycling;

- Energy savings and developing renewable energies;

- The prevention of waste production and its routing to recovery channels;

- Environmental practices applied to the way in which services are provided, including policies to reduce greenhouse gas emissions and
improve air quality;

- Reducing the impact on biodiversity;

- Awareness of environmental issues related to the contract's performance.

16.2.2. The contractor ensures that the subcontractors lgowith the environmental obligations set out ire th
contract.

16.2.3.In the event of non-compliance with the obligati@es out in this 16.2, the contractor will be clearg
penalty for each, after formal notice remains unsasful, the amount of which is set out in the Hjgecontract
documents.

Article 17
Place of execution

17.1.The contractor must inform the buyer, upon requefsthe location where the services are to be peréd.
The buyer may follow the progress of the work da.shccess to the performance location is resefoethe buyer's
representatives only.

Those designated for this purpose shall have freess only to the areas concerned by the serviogglpd for in
the contract, in compliance with the safety indinrs for the site. They are bound by the confiidity obligations
set out in Article 5.1.

17.2.If the contractor hinders the buyer's right of iesjion during the contract's performance, the piesal
provided for in Article 41 shall apply.

Article 18
Material, goods, and supplies entrusted to the i@mmnor

18.1. If the specific contract documents provide for tfzending over to the contractor of materials or olgj¢o be
repaired, modified, or maintained as well as s@gspli.e. finished or semi-finished products or raaterials, the
materials, objects, and supplies not consumed bkalkturned to the place and on the date stigliatéhe specific
contract documents.

A report involving both parties shall be drawn opcheck the condition of the material, goods, qpdies at the
time they are made available to the contractors Téport shall be signed by both parties. It shdlicate the value of
the material.

The effective provision date is that of the joi@port.



1 April 2021 OFFICIAL JOURNAL OF THE FRENCH REPUBLIC Legal text 18 of 197

18.2. The contractor is responsible for preserving, naanihg, and using any material, object or suppltyiested
as soon as this material, object or supply is digtptaced at their disposal. The contractor maly arse them for the
purposes set out in the contract.

The documents and training that may be necessarthéouse of any material, object, or supply assigare
provided as soon as they are made available byuper.

18.3.The contractor is obliged to insure, at the lattern expense, the entrusted materials, objeatissapplies
before they are made available and for as lonfp&gs dre available, and to be able, at any timendutie execution
of the contract, to prove compliance with this race obligation.

18.4. The costs and risks of transporting the materigects, and supplies to be returned to the buyall be
borne by the contractor.

18.5. A report by both parties shall be drawn up on #tarn of the material, object, or supply to the druyf the
contractor cannot return in good condition a matean object, or an unconsumed supply, for whatexason, the
buyer shall decide, after having been informed h&d tontractor's possibilities, of the measures @oapplied:
replacement, repair, or reimbursement.

In the event of a refund, the value taken into aotavill be the residual value as of the date & foperty's
disappearance or loss.

18.6.If the goods are not returned, replaced, repaioedreimbursed within the time limits stipulated time
specific contract documents, the buyer may suspeagchent of the amounts owed for the services irstipre Such
suspension shall be limited to the residual valighe goods concerned, until the return, replaceémepair, or
reimbursement is effectively carried out.

18.7. In addition to the remedial measures mentioned epitne contract may be terminated under the camditi
provided for in Article 41, in the event of nonuat, deterioration, or misuse of the material, n@placement, non-
repair, or non-reimbursement of the objects ergist of supplies not consumed.

Article 19
Fitting out of premises intended for installing tmaterial covered by the contract

The buyer shall fit out, at their own expense,hamises intended for the material's installatibnecessary, after
consultation with the contractor, the buyer shedMvide for their maintenance and connection tatigd.

The buyer shall inform the contractor of the auality of the premises. This information must beyided at least
fifteen days prior to the material's delivery.

These arrangements must be completed before tleedeld delivery date.

Article 20
Storage, packaging, transport, and waste management

20.1. Storage:

20.1.1.1f the specific contract documents require the @mor to store material on the contractor's presjithe
contractor shall assume the custodial liabilitytfoe material for a period specified in the spedfintract documents
from the time of its acceptance.

20.1.2. If the goods are stored on the buyer's premisedyulyer assumes the custodial liability until tdengsion
decision is made.

20.2. Packaging:

20.2.1.The packaging must be of a quality appropriatdhéodonditions and methods of transport providedrfor
the specific contract documents. This is the catirés responsibility.

If this does not breach the health and hygienesrutee contractor shall use reusable, recycledclaisle, or
reused containers. The contractor shall also enasrtar as possible, to reduce the quantitiegoiume and weight.
The contractor undertakes, if compatible with theyds's needs and the specificities of the produisgive
preference to delivery in bulk rather than by sefeunits.

20.2.2.Unless otherwise stipulated in the specific docuserf the contract, if this is not likely to conteme
health and hygiene rules, the packaging remainsadnéractor's property. The latter collects themr&cycling or
reuse.

20.3. Transport:

The contractor is responsible for the transporttaighe place of delivery. Packaging, loading, stayyiand
unloading are carried out under the responsililithe contractor.

20.4. Waste management:

The recovery or elimination of the waste creatednduthe provision of the services is the respdiisilof the
contractor throughout the contract's duration.

The contractor ensures that the collection, trarisgtorage, sorting, and evacuation of the wastated by the
services covered by the contract are carried owards the sites likely to receive them, in accocgawith the
regulations in force.
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At the request of the buyer, the contractor is meglto produce all proof of traceability of thedtment of waste
resulting from the service provided. The contraataust show that the waste management complies thith
regulatory requirements, particularly with regaschtizardous waste.

In the event of failure to produce evidence ofttlaeeability of the waste, the contractor will bemed a penalty,
after formal notice remains unsuccessful, the arhofiwhich is set out in the specific contract daeunts.

Article 21
Delivery

21.1.The contractor shall endeavour to limit the envin@mtal impact of the deliveries and transport & th
products offered. The planning of the transpotheke goods must enable, if compatible with thela@é the buyer,
to avoid traffic during peak hours. The contracthball favour grouped transport of the goods covésethe contract
in order to reduce the number of delivery vehidarpeys. The contractor shall prefer the most envirentally
friendly modes of transport, in particular low-egitn vehicles, soft modes of transport, or altéveatto road
transport.

21.2.The supplies delivered by the contractor must beompanied by a delivery slip or a bill, drawn up
separately for each recipient. They shall includparticular:

— The date of dispatch;

— The reference to the order or contract;

— The identification of the contractor;

— The identification of the supplies delivered anthene applicable, their breakdown by package;

— The number of the production batches, where thiggsired by the labelling regulations.

Each package must be clearly marked with its ondenber, as shown on the delivery slip.
It shall contain an inventory of its contents.

21.3.The delivery of the supplies is recorded by theidsge of a receipt to the contractor or by sigrtimg
delivery slip, of which each party keeps a copyddfivery is impossible, this must be mentionedooe of these
documents.

21.4.1f the layout of the designated premises causegmimal handling difficulties not provided for the
specific contract documents, the resulting addiioselivery costs shall be paid for separately. sehbandling
services shall give rise to drawing up a rider.

21.5.A delivery deferment may be granted to the contraifi apart from the cases provided for extendimg
deadline in Article 13.3, a cause not of the caritnés making prevents the execution of the contvéthin the
contractual deadline.

A delivery deferral may also be granted if the cactior can justify special measures and precautmnsduce the
environmental impact of the transport and delivesthods.

The delivery deferral suspends the applicationewigities for delay for a period equal to its dunati

The formalities for granting the delivery defermané the same as those for extending the deadkmioned in
Article 13.3.

No delivery deferral may be requested by the ceotdrafor events occurring after the expiry of thentract
performance deadline, which may have already betamded.

Article 22
Factory supervision

22.1. If the special contract documents provide for fac®upervision of the services, the contractorbkged to
comply with the provisions of this article.

The contractor must inform the buyer of the faesmr workshops in which the various stages ob#reices will
be carried out. The contractor undertakes to peothié buyer with unrestricted access to theserastor workshops
and to make available to the buyer, free of chatgemeans necessary for accomplishing the task.

22.2.The contractor must inform the buyer in good tiniealb operations the latter declared wanting teradit
Failing this, the buyer can either have them regzbar refuse the services subject to these opegatautside their
control.

The buyer must be immediately notified of any esehat may alter the planned course of operations.

22.3. During the provision of services, the buyer shafbim the contractor of any element of the sertia is
not satisfactory. The buyer may obtain any infoiaratnd carry out any checks deemed necessarystoethat the
technical clauses of the contract are respected.

22.4. The supervision process remains the responsilofithe contractor. This does not limit the buyeicht to
refuse services that are found to be defectiveaatine of the inspection.

22.5.The buyer's employees and persons authorised Hyurex who, by virtue of their duties, have knovgef
the means of production or any other informatiotatieg to the contractor, are subject to the oliara of
confidentiality mentioned in Article 5.1.
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Their travel expenses and remuneration, incurretthéncontext of these monitoring operations, shalborne in
full by the buyer.

Comments:
For ethical reasons, the buyer ensures that no competitor of the contractor shall be appointed to audit the contractor for the purposes of
this Article.

Article 23
Additional and amending services

23.1.During the contract's performance, the buyer maythe form of a service order, request the cordratct
provide additional or amending services after ctiasan with the latter or accept the proposed ¢esn

The contractor shall not modify the technical sfiegiions without the buyer's prior authorisation.

Comments:
These modifications may not change the contract's subject matter or substantially modify the technical characteristics of the tender
submitted by the contractor at the time of the tendering procedure.

23.2.1f the contract does not specify a price for theigonal or amending services requested by the huke
service order referred to in Article 23.1 shallpsionally establish the new prices for the additibor amending
services.

23.3. These provisional prices, enabling the contracdre fairly remunerated, shall be adopted by thebafter
consultation with the contractor. They shall bedu settling the instalments until the definitigece is fixed. The
contractor is deemed to have agreed to the praatiarices if, within thirty days of the serviceder notifying these
prices, the contractor has not submitted any olbsiens to the buyer indicating, with all the neegggustifications,
the prices proposed. In the event of any disagragriee buyer shall provisionally pay the relevamounts.

If the buyer and the contractor agree on the fimales, these shall be the subject of an amendrarogpt if the
prices became final due to the failure of the axitr to respond in accordance with the previowagraph.

23.4.The contractor is not obliged to comply with a $sevorder mentioned in Article 23.2 if such servareer
was not subject to any financial valuation.

However, such a refusal to provide services bycthr@ractor is only admissible if it is notified writing, along
with the necessary justification, to the buyer witfifteen days of the service order notification.

Article 24
Cancellation of services in the event of unforebeaircumstances

24.1. If the contract's continued performance is templyraendered impossible due to a circumstance ¢batd
not have been foreseen by diligent parties in #&ime or scope, or due to the enactment by a pablicority of
measures restricting, prohibiting, or significanthodifying the exercise of certain activities aseault of such a
circumstance, the suspension of all or part ofsreices shall be pronounced by the buyer. If tir@ractor requests
the suspension, the buyer shall decide on the sr&frihis request as soon as possible.

24.2.Within a timeframe appropriate to the circumstanited may not exceed fifteen days from the decision
suspend the services, the parties shall come tagaeement on the procedures for determining theicesr
performed. If necessary, they may agree to mairgaih of the contractual obligations remaining tlee contractor
during the suspension. Within a reasonable periotinte, the parties shall also agree on the arnaeges for
resuming the contract's performance. If necesshey, will discuss the changes to be made to théraonand the
methods for distributing the additional costs disecaused by these events.

In the absence of agreement between the partesggothtractor is obliged, at the end of the inteticup to resume
the provision of services under the conditions advn by the contract. The disagreement shall béedaunder the
conditions mentioned in Article 46.

Article 25
Review clause

In the event of circumstances that diligent partiesid not foresee in their nature or extent, sigaintly altering
the conditions of the contract's performance, theigs shall examine in good faith the consequeringgarticular
those of a financial nature, of such circumstances.

Where appropriate, the parties shall agree, by mefan amendment, on the terms & conditions fwedag all
or part of the additional costs directly incurresdaaresult of this circumstance on the basis opsumg documents
provided by the contractor. Account shall be takemarticular, of:

— Additional costs linked to changes in the provisidrservices;

— The consequences linked to the extension of theraxdis performance deadlines.

The contractor is obliged to request, in a timegnmer, that mutual observations be made to enhbléuyer to
assess the additional resources actually employed.
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Price increases taken into account in the indicesl dor revising the contract prices shall be edetlfrom this
assessment.

The additional costs borne by the buyer may beestithh an advance payment under the conditionslatgd in
the specific contract documents or in the amendrmemtiuded pursuant to this article.

Article 26
Data essential to the performance of a public sengontract

If the subject of the public contract concerns ngamg a public service, the contractor shall prowise buyer with
the data and databases collected or produced totirse of managing the public service coveredhbycbntract that
are essential for its performance. This informasball be provided in electronic format, in an ogéandard that can
be freely re-used and exploited by an automatedgsing system, and with due respect for busireess®y and the
intellectual property rights held by third parti@he contract's specific documents define, amohegrathings, the
data, the timetable for transmitting the data tlihyer, as well as the penalties for failure tentieese deadlines.

CHAPTER 5
VERIFICATION OF THE SERVICE PERFORMANCE - GUARANTEE - MAINTENANCE

Article 27
Verification operations

27.1. Type of operations:
The services covered by the contract shall be stbjequantitative and qualitative controls to eescompliance
with the provisions of the contract.

These checks shall be carried out in accordande thwé conditions stipulated in the specific cortidacuments.
In the absence of indications in the contract, whefication operations shall be carried out in@dance with the
customary practices of the trade for the curreppbes or services in question.

The material and items required for the verificaticshall be obtained by the buyer from the servitdiwvered
under the contract.

27.2. Verification costs:

27.2.1.Irrespective of the inspection results, the buyeallsbear the costs of the verification. This applio
operations which, in accordance with the contrgotwisions, are to be carried out on the buyexs premises. In
other instances, the contractor shall bear thescost

However, if one of the parties agrees to havedkting carried out on their own premises thatctoadance with
the specific contract documents, should have beered out on the other party's premises, the spoeding costs
shall be borne by the latter.

27.2.2.The contractor shall notify the buyer of the dateadich the services may be submitted for inspectio

27.3. The contractor's presence:

The buyer shall notify the contractor of the dags éimes scheduled for the verifications, in ortteenable the
contractor to be present or represented.

The absence of the duly notified contractor or espntative, shall not prevent the verification afiens from
being carried out or from being deemed valid.

Article 28
Conducting the verification process

28.1. At the time of delivery of the supplies or servicéise buyer shall carry out simple quantitative and
gualitative verification operations requiring orlycursory examination and a short time.

The buyer may notify the contractor immediateltiadir decision, which shall be adopted in accordanith the

procedure laid down in Article 30.

Such notification shall be made without delay ia tase of rapidly perishable supplies. If no nedtiion is made,
these supplies shall be deemed to have been adamptbe day of their delivery.

28.2. Verification operations other than those mentioired above shall be carried out by the buyer urter
conditions stipulated in Article 29.

The time limit given to carry out these operatiamsl to notify their decision shall be fifteen dagster this time
limit, the decision to accept the supplies or sErwishall be deemed to have been taken.

For inspections carried out at the buyer's prenuseg any other place designated by the buyerstduting point
of the time limit shall be the delivery or the comsioning date, where applicable, at that location.

Under the terms of the contract, for verificatiararied out at the contractor's premises or atahgr location
designated by the contractor, the starting pointhef time limit is the date on which the contracteports that,
subject to the provisions of 3 below, all the siggpbr services are ready for verification.

28.3.1f a contract has separate parts to be delivereddelivery of each shall be subject to separagekhand
decisions.
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Article 29
Decisions after verification
29.1. Quantitative checks:

Upon completion of the quantitative verificationithe quantity supplied or the services provided aot in
conformity with the contract, the buyer may dediol@ccept them as they are or to give the contrdotmal notice,
within a time limit he shall specify to:

— Either take back the surplus supplied;

— Or to complete the delivery or to complete the serv

The quantitative compliance of the services doéprevent carrying out qualitative verification oggons.

29.2. Qualitative checks:

Upon completion of the quality controls, the bugkrall decide whether to accept, defer, reduce emct in
accordance with the conditions laid down in Artigle

Article 30
Acceptance, deferment, price reduction, and regecti

30.1. Acceptance:

The buyer shall accept the services, subject to ladglen defects, if they comply with the provisioofkthe
contract. Acceptance takes effect on the date tficadion to the contractor of the acceptance siedi or, in the
absence of a decision, within fifteen days of delwor completion of the service.

30.2. Deferment:

30.2.1.If the buyer considers that the services can osladrepted subject to certain adjustments, therbuogg
decide to postpone acceptance of the servicegustiied decision. This decision calls on the cantor to resubmit
the finalised services to the buyer within a pebfifteen days.

The contractor must make the acceptance knownmi#n days of the notification of the defermentisiea. In
the event of the contractor's refusal or silencénduthis period, the buyer has the choice of atiagphe services
with a price reduction or rejecting them, underc¢baditions set out in 3 and 4 of this Article. Tiheyer has a period
of fifteen days from the notification of the cordtar's refusal or from the expiry of the ten-dayipe mentioned
above.

If the buyer remains silent after this period dfeien days, this shall be deemed to be a decisiaejéct the
services.

30.2.2.1f the contractor resubmits the finalized serviaéier the decision to defer the services, the bagein has
the entire period provided for verifying the seescas of their resubmission by the contractor.

30.2.3.1f the verification operations are carried out oe buyer's premises, the contractor shall haveriacpef
15 days, starting from the notification of the dafent decision, to remove the goods subject todiierment
decision.

After this period, the verified goods may be rentbee destroyed by the buyer at the contractor'&ese.

Deferments, the keeping of which on the buyer'sniges presents an unacceptable danger or incomeenimay
be immediately removed or destroyed, at the cotdracexpense, after being informed.

30.3. Price reduction:

If the buyer considers that the services, withoeing entirely compliant with the contractual praerss, can
nevertheless be accepted as they are, the buyeaccapt them with a price reduction proportionath® extent of
the imperfections noted. This decision must be taulbigted. It can only be notified to the contracttier the latter
has been given the opportunity to present theiesfasions.

If the contractor does not submit observations iwiftiteen days of the acceptance decision withiieggpreduction,
the contractor is deemed to have accepted itelctintractor submits observations within this mhribe buyer then
has fifteen days to notify the contractor of a rameision.

In the absence of such notification, the buyerderded to have accepted the contractor's obsersatiod the
acceptance is deemed to be without price reduction.

30.4. Rejection:

30.4.1.1If the buyer considers the services to be unacbéptes they stand, the buyer shall decide to refesh
wholly or partially.

The rejection decision must be substantiated.taaly be taken after the contractor is given thparstunity to
present their observations.

30.4.2.In the event of rejection, the contractor is oltige re-perform the services provided for underdetract.
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30.4.3.The contractor is entitled to a period of thirtyyddrom the notification of the rejection decisimnremove
the rejected services. Once this period expiresy thay be destroyed or removed by the buyer, atdméractor's
expense.

Rejected services, the keeping of which on the Bsipeemises presents an unacceptable dangeramniagience,
may be immediately removed or destroyed, at théractor's expense, after being informed.

30.5. Poor quality or defective supplies or material:

If the poor quality or defectiveness of the supplie material supplied by the buyer forming parth#f services is
the cause of the non-compliance of the services thi# contractual provisions, the buyer may nog t@aldecision to
defer, accept with price reduction, or reject:

— If, within a period of fifteen days from the date which the contractor had the opportunity to asderthem,
the contractor informed the buyer of the defectshi@ supplies, material, or equipment deliveredhwie
exception of hidden defects that cannot be detegittdthe means at the contractor's disposal;

— And that the buyer decided that the supplies, rieter equipment should nevertheless be used atifien the
contractor of this decision.

Article 31
Transfer of ownership

The acceptance of the deliverables results inrtrester of ownership.

If the services are handed over to the buyer dfieir acceptance, the contractor assumes the tibhgaof the
depositary until their actual handover.

Article 32
Maintenance of the deliveries

32.1. Terms & conditions of maintenance:

If the contract provides for the maintenance ofgbesices delivered, this includes work requestethb buyer in
the event of malfunctioning of any elements covdrgdhe contract, as well as preventive maintenance

Maintenance also covers modifications made to theenal at the contractor's instigation. The biglall be given
prior notice of any such changes. The buyer magabjo them if they make changes in operating pees
necessary, unless the contractor assumes theofdkese changes.

Without the contractor's agreement, the buyer sbathin from carrying out or having carried ouyanaintenance
operations other than those for which the buyeesponsible in accordance with the specific cohtlacuments.

The contractor guarantees that the material it tagis is suitable for the purposes defined in fhecHic contract
documents.

32.2. Access to the buyer's premises for maintenance wark

32.2.1.If maintenance is carried out on the buyer's presjithe work shall be carried out within a timeiqukr
mentioned in the specific contract documents aferned to as the intervention period. The periddved for the
contractor to respond to a maintenance requestlyscounted during the maintenance period defimethé specific
contract documents.

32.2.2.The buyer ensures that the contractor's employeeharge of maintenance, who have been approved,
have access to their premises under the conditiomsded for by the buyer's regulations.

The buyer may withdraw its approval by a justifigeicision, about which the buyer shall inform thatcactor
without delay. During their presence on the buygrsnises, the contractor's employees are sulgebttaccess and
security rules, established and communicated tadhé&actor by the buyer.

32.3. Maintenance on the contractor's premises:

If the contract provides for maintenance to beiedrout on the contractor's premises, the periodefturning the
material is fifteen days.

This period runs from the date the faulty comporserives at the contractor's premises until the da¢ repaired
or replacement component arrives at the buyermipes.

Article 33
Guarantees

33.1.The services are subject to a minimum guarantemefyear. The starting point of the warranty pergothe
notification date of the acceptance decision.
33.2.Under this guarantee, the contractor undertakeepair or replace, at their own expense, that pathe
service which is found to be defective, exceptim tase where the defect is attributable to thehdihis guarantee
also covers travel expenses for personnel, pacagecking, and transport of material necessaryHerrepair or
replacement.
This applies whether these operations are carrigdabthe place of use of the service or whether dbntractor
arranges for the supply to be returned to the eotdr's premises for this purpose.
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If, dulring the repair, the deprivation of use caude buyer a loss, the latter may demand equivadgiacement
material.

33.3.The time limit for the contractor to carry out ajuested adjustment or repair shall be determinethéy
specific contract documents or, failing that, bgiden of the buyer after consultation with the waator.

33.4.During the guarantee period, the contractor musycaut the repairs requested by the buyer. Theraotor
may request payment if it can be proved that taercunder the guarantee is unfounded.

33.5.1f, upon expiry of the guarantee period, the carttr/ahas not carried out the prescribed repairs,gériod is
extended until the repairs are carried out in full.

Comments:

The foregoing provisions shall not prevent the specific documents of the contract from defining particular guarantees for certain
categories of services. In such case, the contract shall specify the terms, conditions, and effects of these guarantees on the parties’
respective obligations.

CHAPTER 6
INTELLECTUAL PROPERTY

Article 34
Defining deliverables

Within the meaning of this chapter:

34.1. The deliverables refer to all items, regardlesghefr form, nature, or medium that are producediwithe
framework of the services of the contract, suchimasparticular, intellectual works, including sofive and its
documentation, databases, trademarks, designs,imamaes, and other distinctive signs, inventiombether
patentable or not within the meaning of the int#lial property code, data, and information, andemgenerally all
elements protected or not by intellectual propeigits or by any other means of protection, suctkrasv-how,
business secrets, the right to the image or vdipersons, or the right to the image of goods.

The deliverables include the elements carried guthle contractor from the time of the call for tensl or any
written consultation with the buyer with a view tardls submitting a tender that are directly relatethe subject of
this contract.

Comments:

The deliverables cover anything developed under the contract, i.e. all that is delivered under the contract except for prior knowledge (standard or non-standard - defined
in Articles 34.2 and 34.3). This may involve software configuration, specific developments, a new logo, customised training, or a new process resulting from an R&D
service, etc. The notions of intellectual work, trademark, patent, and designs, etc., are defined by the intellectual property code.

Aﬁlogo ;éroposed by the tenderer in their bid can be considered as a deliverable, as long as it was designed to meet the buyer's needs and the contract is awarded to
that tenderer.

34.2. Prior knowledge refers to all elements, regardtégbeir form, nature, and medium, that are incoaped in
the deliverables and/or are used within the frantkveb the contract, that belong to the buyer, thet@ctor or third
parties, or that are licensed to them. Howevely there produced in an external context and indepetty of the
contract, such as in particular intellectual worksluding software and its documentation, databasedemarks,
domain names and other distinctive signs, drawimgsnodels, inventions, whether or not patentablthiwithe
meaning of the intellectual property code, datal aformation. More generally, they include all rkents that may
or may not be protected by intellectual properghts or by any other form of protection, such asviimow,
business secrets, the right to the image or vdipeisons, or the right to the image of goods.

Comments:
Prior knowledge may be used to meet the buyer's needs. An example is pre-existing source code used to implement a feature without having to redevelop everything.

34.3.Standard prior knowledge refers to pre-existingtennthat is designed to be provided to multiplerdk to
perform the same function, such as standard sadtevad other content that is offered under a stadance.

Comments:

This may include standard or off-the-shelf software packages under so-called "proprietary” or free licenses, as well as access to databases, and pictures from image
banks, etc.

Article 35
General regime governing prior knowledge and stadgaior knowledge
Signature of the contract does not entail the fearef intellectual property rights or rights ofyaather kind in the

prior knowledge and standard prior knowledge.

The buyer and the contractor shall each retainirttedlectual property rights or rights of any kiid the prior
knowledge. They retain their own rights, includiegploitation rights, to the prior knowledge andnskard prior
knowledge incorporated in the deliverables, inatgdiheir know-how.
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If the contractor intends to rely on prior knowledgr standard prior knowledge, the contractor uadles to
identify it in the tender or in any event as thentcact is executed, before any integration and&e af prior
knowledge or standard prior knowledge not proviftedn the tender.

The contractor shall specify all the necessaryildefar the use of the prior knowledge and standaritr
knowledge by the buyer. For standard prior knowégdige contractor shall also specify:

— Information about the licensor;

— The terms & conditions of the licence;

— For proprietary software prior knowledge, the ctinds for corrective, adaptive, and upgradeablenteaance;

— For standard software under a proprietary liceheg would be difficult to replace, the measuresny, put in
place to preserve the buyer's rights, e.g. se@iestrof source codes.

In the absence of any express designation as kniowledge, standard or otherwise, in the tendedwing
performance, any item delivered in performancehefdontract shall be deemed to be a deliverablthisncase, the

contractor may choose to replace the item in qoestit their own expense so that it is compatibléh vihe
deliverables regime.

The contractor, as a professional, is solely resipdan for analysing and respecting the legal regoherior
knowledge and standard prior knowledge that théraotor incorporates into the contract.

Comments:

In the specific contract documents, the appropriateness of including a clause providing for supplying source codes of standard proprietary software must be assessed on
a case-by-case basis, according to the software potentially used in the context of the contract. The technical possibility for the contractor to provide the source codes
may indeed depend on the conditions imposed by the publisher of the software in question. The buyer is therefore encouraged to adapt the requirements of the contract
documents to the technical offer available on the open market.

Article 36
Specific provisions relating to prior knowledge astendard prior knowledge

36.1. Prior knowledge (non-standard) on the part of the ontractor, third parties, and the buyer:

If the contractor incorporates prior knowledge i@ deliverables or provides prior knowledge ag phthe
performance of the contract or if prior knowledgdgthout being incorporated into the deliverables,strictly
necessary for implementing the deliverables, th#ractor authorises the buyer to use the prior kedge for the
same rights, duration, territory, and purposessafas those provided for in the regime applicablbe deliverables.
The buyer shall not be entitled to use the pricovikedge independently of the use of the deliveghlmless it is
placed under a usage regime that enables this.

In the case of software, the right to transfer ssftware to any third-party and to distribute thender an open
licence provided for the benefit of the buyer ispect of the deliverables shall not apply to pkisowledge, unless
otherwise provided for in the contract or unless filaced under a regime of use that enables it.

If the contract provides for an exclusive transiethe deliverables to the buyer, the exclusivibes not apply to
prior knowledge. This will be the case unless tlaeeexpress stipulations in the contract documents

The authorisation to use prior knowledge is inctligethe contract price.

During the contract's performance, without the Iogyprior agreement, the contractor may not usearporate
prior knowledge necessary for the achievement@fctintract's purpose that would be of such a natsite limit or
render more costly the exercise of the rights iredao the deliverables.

The contractor may only use the buyer's prior kmolge within the framework of executing the contrddte
contractor undertakes not to divulge any confidémtiformation relating to this prior knowledge.

36.2. Standard prior knowledge:

If, during the performance of the contract, thetcactor intends to use standard prior knowledgdisigtd in their
tender, they must obtain the buyer's prior consent.

The rights to use standard prior knowledge apptjenthe terms of their licence, as accepted bytlyer.

The price of this licence shall be included in toatract price for the uses provided for underdbetract and for
the contract's duration.

Comments:
The use of standard prior knowledge implies the acceptance of its licence. The contractor must ensure that only standard prior knowledge compatible with the buyer's
needs is used in the contract, e.g. the number of users.

The rights of adaptation, modification, development, as well as possible transfer of rights to third parties of this standard prior knowledge apply under the conditions of
their license as accepted by the buyer.
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Article 37
Deliverables regime

37.1. Purposes and needs for using the deliverables:

37.1.1.Under this article, the contractor grants the bulgernecessary rights to use or have used theedatiles,
as is or modified, permanently or temporarily, ihoke or in part, by any means and in any form,tifier needs and
purposes of use expressed in the specific docunoétite contract and in any case for the needsefanising from
the purpose of the services ordered within the éwork of the contract.

The buyer's use requirements include the right to:

— Publish and use the deliverables consisting of gragpry documents, such as plans, preliminary stydind
specifications, for the implementation of the regmients they meet;

Evaluate or have evaluated by any third-party gttame the deliverables;

To be able to carry out public archiving procedures

Enable any department within the same legal erdtythe buyer to use the deliverables under the same
conditions and for the same purposes;

Ensure or have ensured by any third-party the ¢eolwf all deliverables, including carrying out baving
carried out by any third-party, the corrective, yenative, adaptive, and developmental maintenance of
deliverables consisting of software;

— Transfer the rights to the deliverables to anyddpiarty beneficiary of a transfer of know-how frdine buyer.

For deliverables that are software, the requireméantuse also include the possibility of passingaay rights to
any third-party for any reason and under any caorst as well as the possibility of distributingth under an open-
source licence.

37.1.2.The confidentiality regime governing the deliveebls defined, where applicable, in the specifictiart
documents.

37.2.Buyer's rights:

37.2.1.Deliverables protected by literary and artisticgedy rights.

The contractor assigns to the buyer the economitgito the copyright or rights related to copytigtating to the
deliverables, for the purposes and needs of uséianed in this article as they apply to the cortrac

This transfer of rights covers the deliverables,frasn their delivery, under the suspensive conditf the
reception of the services, for the whole world dodthe legal duration of the copyright or the tighelated to
copyright.

With due respect for moral rights, these rightdude all economic rights of reproduction, reprea#ah, and
distribution. In particular, they encompass thésgto use, incorporate, integrate, adapt, modifyange, correct,
and translate the deliverables in all languagesihale or in part, as is or modified for the purg®sind needs of use
mentioned in this article, as applicable to thetont.

Comments:

Exercising the economic rights that are the subject of the assignment for the needs arising from the purpose of the contract must respect

the author's moral rights.

Article L.121-1 of the Intellectual Property Code states that "the author retains the right to respect for their name, their status, and their
work. This right belongs to the person. It is perpetual, non-transferable, and not subject to statutory limitations (...)"

In application of this article, the author has a particular right to:

(i) Have their name and status respected. This "right to authorship" is reflected in the obligation to affix the name and status of the author
to their work and to any reproduction thereof, e.g. affixing the name of the architect to the building they designed;

(i) Respect for one's work. This right authorises the author to have any alteration or distortion of the original work sanctioned. Adaptation,
arrangement, or modification are likely to infringe on the integrity of the work and to engage the buyer's liability. The assessment of
possible infringements of the right to respect of the work is made on a case-by-case basis by the judges of the court of first instance
according to the nature of the works and the uses made.

Prior to any adaptations, modifications, or arrangements of the work not specifically authorised in the specific contract documents that
are likely to alter or distort the work, it is recommended that the contractor or the authors be informed of the planned changes.

With respect to the author's moral rights, the trighhreproduction includes in particular the rigbtreproduce the
deliverables, for any use whatsoever, by any po&aswn or unknown, including those that are noedeeable.
This includes on any current or future medium arnthaeut limitation of number such as paper, eledtrpdigital,
analogue, magnetic, optical, or videographic, for purpose, including in a network without limitadi of number, in
whole or in part, as is or modified, by any procasd on any medium.

With due respect for moral rights, the right of negentation and distribution includes in particutee right of
communication to the public and of making the dmiables available to the public, in whole or intpdirectly or
indirectly, as is or modified. This includes by mdeans, modes, and processes, known or unknovamyiform, and
to the public in general or to categories of théljguin particular, in such a way that each persan access them
from the place and at the time they individuallpcke.

The rights relating to the deliverables in the foah software also include those to evaluate, olesetest,
duplicate, load, display, store, execute, modifiyarrge, decompile, assemble, and transcribe afpaot of the
deliverables.




1 April 2021 OFFICIAL JOURNAL OF THE FRENCH REPUBLIC Legal text 18 of 197

They are entitled to carry out preventive, cormegtiadaptive and evolutionary maintenance, to eraatv versions
or new developments, to translate it into any lagg to transcribe it into any programming languageonfigure

it, to interface it with any software, databasenpater product, to reuse its algorithms for anyppse, to integrate
all or part of it into existing or future works, émo carry out all acts for the purposes of interapility with other

independently created systems.

This assignment is granted to the buyer on a nefusive basis, in order to grant the contractorriplet to use the
deliverables in accordance with Article 37.3.

Given their nature, the following deliverables #re subject of an exclusive assignment:

1, Deliverables whose purpose is to differentiate ittemntity of the buyer and/or their services or prod from
other entities, services, or products, such as safogos, slogans, and graphic charters. The &ams€ludes for
these deliverables the right for the buyer to pedceith any registration or reservation as a treat&ndomain name,
social network accounts, and more generally astindtive sign, and/or as a design, regardleshetdrritories and
classes of registration. The transfer includesrigbt to distribute or market directly or indirectto any public,
without limit of number, any product or service taining the deliverables and more generally to tiiggn as a
trademark and/or distinctive sign;

20, Deliverables whose purpose is to promote the bupeir products and services, and more generadlir th
public service missions, such as promotional orromication campaigns;

30, The deliverables classified as confidential.

The contractor is prohibited from registering asawving, in particular as a trademark or distiretign, including
domain names or social network accounts, the dalbles mentioned in.Jand 2.

More generally, the contractor shall refrain froegistering or reserving any trademark or distiretsymbols,
including domain names or social network accoutitat could lead to a risk of confusion with the byytheir
services or products. The contractor shall reffi@m registering or reserving any industrial prapeight or title, in
France or abroad, on the deliverables mentionddand 2 that could limit or make more onerous the exeroiste
buyer's rights.

The price of this transfer is included in the t@alount of the contract.

Comments:

The non-exclusive assignment enables the contractor to use the deliverables for the contractor's own purposes, including commercial use.

In view of their particular characteristics, deliverables whose purpose is to identify the buyer, promote its products or services, and those that cannot be reused due to
their confidentiality are assigned on an exclusive basis.

The price takes into account the scope of the assignment in terms of duration and territory, etc., whether it is exclusive or not, and the extent of the uses applicable to the
contract.

37.2.2. Deliverables protected by an industrial propemghtipertaining to inventions and technical knowkedg

The contractor shall inform the buyer of any delaldes that are identified as being reasonablyeniiae to
industrial property rights protection for inventgand technical knowledge.

The contractor grants the buyer a non-exclusivenie to use the intellectual property rights retatio these
deliverables. This licence covers the purposesnaeds of use mentioned in this article as theyyajopihe contract,
including being able to use the deliverables tdicoe research.

This licence shall cover the deliverables from tinee of their delivery, subject to the suspensivadition of
acceptance of the services, for the whole worldfanthe duration of the copyright.

The price of this licence is included in the taaiount of the contract.

The contractor shall carry out all the formalitiegjuired to ensure that the exploitation licencenforceable
against third parties, in all the territories wh#re rights are granted. The cost of these forialis included in the
total amount of the contract.

In the event the deliverables constitute, in whalein part, new know-how, the contractor grants bluger a
licence to this know-how. This licence is for thaposes and needs of use mentioned in this aréislepplicable to
the contract, subject to the confidentiality théreo

Comments:

Given the specific nature of the services giving rise to deliverables likely to be protected by industrial property rights pertaining to
inventions and technical knowledge within the meaning of the Intellectual Property Code, and/or likely to be covered by know-how, it is
recommended that the specific contract documents provide for the terms of allocating rights that may depart from the default
arrangements proposed. This may well be the case, if the service is intended to improve the buyer's own technical innovation, and the
buyer may wish to hold the patent on the deliverables, for example.

37.2.3.Data protection:
The data integrated or generated within the frammkewbthis contract is confidential. It belongs kxgvely to the
buyer.

The contractor may access the data within the fneorie of carrying out the present contract for théepurpose
of its execution.

The contractor undertakes not to make any useefiflia, either directly or indirectly, outside gwope of the
present contract, without the prior and expreskaigation of the buyer.

37.3.Contractor's rights:
37.3.1.The contractor retains ownership of its know-how arethods used to produce the deliverables.
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The contractor is authorised by the buyer to made including for commercial purposes, of the dzhbles
created within the framework of the contract that ot subject to exclusive transfer to the bufgrthe same rights
as those provided for in Article 37.2.1, subjectthe confidentiality of the information incorpordten the
deliverables by virtue of Article 5. For the priatowledge made available to the contractor by thyebto carry out
the contract, the contractor shall request the taigensent.

The contractor pays the buyer a royalty, in thenewef the commercial exploitation of all or part tife
deliverables, alone or incorporated in productssenvices, or in the event of total or partial casten of the
exploitation rights concerning the deliverables.

The specific contract documents shall determine thearoyalty is to be calculated.

Comments:
Whenever the contractor can commercially exploit a deliverable the development of which was financed by the buyer, the latter may
stipulate, if relevant, a royalty that takes this participation into account.

37.3.2.The contractor undertakes to ensure that any uigeadeliverables does not infringe on the buygglsts
or image.

The contractor may use the deliverables subjecbservance of the confidentiality obligations set im Article
5.1 and the confidentiality regime for the delidddes, completed where appropriate by the specifintract
documents, and subject to the prior consent obther if the deliverables include prior knowledgada available
by the buyer for the performance of the contract.

The use of the deliverables should mention that tiere financed by the buyer.
37.4.Common stipulations:

37.4.1.Exercising rights:

To enable the buyer to exercise the rights grantetkr the contract, the contractor shall spontasigaleliver, as
and when the services are performed, all the elesmmtessary for the rights to be exercised, asasaheir updates
or changes during the course of the contract. kamele:

37.4.1.1For software:

— The executable codes;

— Documentation, framework documents, and projectitaong in digital format such as magnetic, optjcat
electronic storage media;

— The source codes and associated documentationeofigliverables, prior knowledge, and standard prior

knowledge if this standard prior knowledge is pthemder a licence such as an open-source licemade, i
provided at the same time as the deliverable codbe form of one or more electronic media contajnihe

generating code; as well as all the informationessary for any subsequent service intended to ensur

maintenance, including the ongoing maintenancbedd elements.

37.4.1.2 For other works such as graphical creafitmages, films, and music, etc.: the source atidanfiles in
an open format.

The contractor may not impose confidentiality oa tlelivered source codes in particular.
The material ownership of these items is transfetoethe buyer. It is included in the contract eric

37.4.2.Rights guarantees:

The contractor guarantees the buyer full and comm@stitlement, free of any restrictions, to thghts assigned or
licensed under the terms of the contract to thivel@bles and prior knowledge, whether standambor

In this respect, the contractor guarantees:

— That they hold the assigned or licensed rights;

— That they have the authorisations relating to taesgnality rights and, more generally, that theyehall the
necessary authorisations for the purposes and néede applicable to the contract;

— That they indemnify the buyer, in the absence gf fanlt directly attributable to them, without thenefit of
discussion or division, against any action, claimand, or opposition from any person invokingghtrithat
has been infringed by the use of the deliverabheispaior knowledge that is standard or not in adance with
the stipulations of Articles 35 to 37. That if theyer is sued for infringement, unfair competition free riding
through no fault of their own due to the use of dediverables and prior knowledge or not in accoogawith
the stipulations of Articles 35 to 37, they shaflorm the contractor without delay, who may theteimene in
the legal action;

— In these cases, the contractor shall provide tlyerbwith all necessary assistance at their own esge

— That the contractor undertakes, at its optiontqijnodify or replace the items in dispute or aiaes risk of
dispute in such a way that they cease to fall withie scope of the claim, while remaining in confiby with
the contract specifications, (ii) to ensure that Huyer can use the disputed items without anytdiion or
additional cost, or (iii) in the event that onetioése remedies cannot reasonably be implementedintburse
the buyer for the amounts paid in respect of tlputed items and to compensate the buyer for theage
suffered.
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In these cases, the contractor shall be liableaflodamages and interest to which the buyer, inateence of a
fault directly attributable to them, would be comded because of an act of infringement, unfair aatitipn, or free
riding, due to the use of the deliverables and rpkisowledge that are standard or not in conformifyh the
stipulations of Articles 35 to 37, as soon as #r@ence pronouncing them becomes enforceable.

The contractor guarantees the assigned or licenghds to deliverables or standard or non-standanidr
knowledge to the buyer in the event of any assigriroelicense of rights to deliverables or standardon-standard
prior knowledge.

The contractor guarantees that the deliverablésr gnowledge, and standard prior knowledge usdidviothe
regime of the rights of use applicable to the caoitr

Upon request, the contractor undertakes, at their expense, to replace the deliverables, the stdrmafanon-
standard prior knowledge that would not enablelthger to exploit them under the conditions providedin the
contract.

The contractor shall not be held liable for anyraconcerning:

— Standard or non-standard prior knowledge providedthe buyer to the contractor for the contract's
performance;

— Elements incorporated into the deliverables abtnger's express request;

— Changes and adaptations to the deliverables, i€dluse of the claim is based on a change or adaptagtde
by the buyer or at their express request.

The contractor indemnifies the buyer against afjaleand contractual obligations towards the coirac
employees or principals.

37.4.3.Final provisions:

In general, the contractor may not oppose thelrtsigntellectual property titles, or rights of amiyer nature to the
use of the deliverables and prior knowledge, i§ tisi in accordance with the requirements of usevegit to the
contract.

The contractor may not oppose any right relatinthéographical appearance, the sequences, argiditlaenus or
commands that would be of a nature to limit the dnder further development, adaptation, translation,
incorporation of the deliverables, in particular purposes of interoperability with other systemd aoftware.

The contractor authorises the buyer to freely extend re-use the databases included in the dabies. In
particular, if it is with a view towards making thablic information available for re-use free ohofje or for a fee.

In the event the contract is terminated for anysoea the buyer shall retain the usage rights agplécto the
contract.

The buyer may sub-assign, sub-license, or sub-acintihhe use of the deliverables, prior knowledgel, standard
prior knowledge on their own behalf, within the geaf the contract.

The buyer may freely publish the deliverables sttbfe any confidentiality obligations stipulatedtime specific
contract documents. Such publication shall not titahs a disclosure under industrial property law.

Restrictions on the right to publish the deliveegb$hall not prevent the publication of generadrmiation on the
existence of the contract and the nature of thieetables.

The limitations on the right to publish do not peat the buyer, for the purpose of enforcing thights, from
communicating these deliverables, in whole or irt,ga a third-party in accordance with Article 5.1

Any publication must mention the name of the carttraand the authors.

The parties shall inform each other of any charijeg wish to make to the deliverables in order btam any
relevant comments from the other party. They shalht each other the free disposal of minor modifims and
corrections to the deliverables.

CHAPTER 7
TERMINATION

Article 38
General Principles

The buyer may terminate the execution of the sesvitcovered by the contract prior to their comptetiSuch
termination may be at the request of the contragtater the conditions laid down in Article 40, anedto the
contractor's fault under the conditions laid dowrArticle 41, or in the case of the special circtanses mentioned
in Article 39.

The buyer may also terminate the provision of sewiat any time on grounds of general intereghifncase, the
contractor is entitled to compensation for the leaffered as a result of this decision, in accocdawith the
procedures referred to in Article 42.

The contractor shall be notified of the decisiontéominate the contract. Subject to the specifiovizions
mentioned below, termination shall take effect lo@ date set out in the decision to terminate dingathat, on the
date of its notification.
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Article 39
Termination for events outside the contract

39.1. Death or legal incapacity of the contractor:
In the event of the death or legal incapacity & tontractor, the buyer may terminate the conwactccept its
continuation by the successors or curator. A terafnendment shall be drawn up for this purpose.

Termination, if declared, shall take effect on tfege of death or legal incapacity. It does nottientihe contractor
or successors to any compensation.

39.2.Insolvency, judicial recovery, or judicial liquidation:

In the event of judicial reorganisation or recedhép, the contract shall be terminated if, aftemfal notice is
served by the court administrator under the comafitiaid down in Article L.622-13 of the French Guercial Code,
the latter indicates not taking over the contrastobligations.

In the event of the judicial liquidation of the dractor, the contract shall be terminated if, af@mal notice is
served by the liquidator, under the conditions fmted for in Article L.641-11-1 of the Commercial @5 the
liquidator indicates not taking over the obligasasf the contractor.

Termination, if imposed, takes effect on the dafetlee event. It does not entitle the contractor atay
compensation.

39.3. Physical incapacity of the contractor:

In the event of the contractor's clear and lasghgsical incapacity compromising the proper perfamge of the
contract, the buyer may terminate their contract.

Termination does not entitle the contractor to emypensation.

Article 40
Termination for contract-related reasons

40.1. Difficulty in performing the contract:

During the execution of the services, if the cocttva encounters particular technical difficultiéise solution of
which would require implementing resources outrmfortion to the amount of the contract, the buyey terminate
the contract, on their own initiative or at thewegt of the contractor.

If the contractor is prevented from fulfilling tleentract due to &rce majeureevent, the buyer shall terminate the
contract.

40.2. Late service order:
If the contract is terminated at the contractoggjuest pursuant to Article 3.8.3, the contractoallshe
compensated for any costs and investments inctordtie contract that are strictly necessary ®pgrformance.

It is the contractor's responsibility to provide thuyer with all the evidence necessary to detegritirs part of the
compensation within 15 days of the end of the iwatifon of the termination of the contract.

Article 41
Termination for contractor's fault

41.1. The buyer may terminate the contract on the growfdault on the part of the contractor in the daling
cases:
a) The contractor violates legal or regulatory obligas relating to work, the protection of the enuintent, the
safety and health of persons, or the preservatidmeosurrounding area;

b) Material, means, equipment, and supplies were stettiuto the contractor or buildings and land weaeqd at
their disposal, and they fall into one of the cga®wided for in Article 18.7;

¢) The contractor did not fulfil their obligations Wwih the contractual deadlines;
d) The contractor obstructed the buyer's inspectiogguure in accordance with Articles 17 and 22;

e) The contractor subcontracted in violation of thgidiative and regulatory provisions relating to sotitracting,
or did not respect the obligations relating to sutiactors mentioned in Article 3.6;

f) The contractor failed to submit the insurance fieaties in accordance with the conditions set nWiticle 9;

g) The contractor declares, independently of the si@na provided for in Article 39.1, not being akite fulfil
their commitments;

h) The contractor failed to notify the modificationeentioned in Article 3.4.2 that could jeopardise tireper
performance of the contract;
i) The contractor engaged in fraudulent acts duriegoirformance of the contract;

j) The contractor or subcontractor failed to complyhwthe obligations relating to confidentiality, peotion of
personal data, and security, in accordance witltlarb;

k) With regard to maintenance services, unavailabiigg noted for thirty consecutive days;

I) The buyer's use of the deliverables was serioustgptomised, due to the contractor's delay in firfyl the
contract;
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m) Subsequent to the contract's signature, the cdatragas prohibited from exercising any industrial o
commercial profession;

n) After the contract's signature, the informationdmcuments produced by the contractor in supportheir
application or required prior to the award of tloatcact were found to be inaccurate;

0) Where the replacement appointed to conduct thecesris objected to in accordance with Article 3.4if a
new replacement is not appointed within 30 days, thie replacement is objected to within 30 days.

41.2. Except in the instances provided for in g, i, md anof 41.1 above, the contractor must have beeengi
prior formal notice, together with a deadline ferformance that remains ineffective.

In the context of the formal notice, the buyer mfis the contractor of the intended sanction andesvthe
contractor to submit any observations.

41.3. Termination of the contract does not prevent thesytiof any civil or criminal proceedings that mbag
brought against the contractor.

Article 42
Termination for reasons of public interest

If the buyer terminates the contract for reasonspwiblic interest, the contractor is entitled tomeration
compensation. This is obtained by applying to thgal pretax amount of the contract, reduced by tmrevised
pretax amount of the accepted services, a percefiitegd by the specific documents of the contracffailing that,
5%.

The contractor is also entitled to compensationdioy costs and investments incurred in connectidgh the
contract that were strictly necessary for its exieouand that were not taken into account in theowamh of the
services paid. It is the contractor's responsybibitprovide the buyer with all the evidence neaes$o determine this
part of the compensation within 15 days of the efithe notification of the termination of the caardt.

These indemnities shall be included in the ternmastatement, without the contractor having torsitifa specific
request in this respect.

Article 43
Termination account
43.1. The contract is subject to a termination accouat ihdrawn up by the buyer and notified to thetiaarior.

43.2.The termination account shall be drawn up followangermination decision taken in application ofiélgs
40 and 42. 1t shall include:

43.2.1.To the contractor's debit:

— The amount paid as an advance, an interim payradimal partial payment, and the balance;

— The value, determined by the contract and any aments thereto, of the resources entrusted to theamior
that the latter cannot return, as well as the taek value of the resources that the buyer tramsferthe
contractor by mutual agreement;

— The amount of the penalties.
43.2.2.To the contractor's credit:

43.2.2.1.The value of the services provided to the buyer, i.

— The contractual value of the accepted servicefydinay, if applicable, default interest;
— The value of any services provided at the buyedsiest, such as the storage of supplies;

43.2.2.2 Expenditures incurred by the contractor in the qrenfince of services that were not provided to the
buyer, insofar as these expenditures were notquelj amortised or cannot be amortised in the é&utNiamely:

— The cost of material and items procured for thégoerance of the contract;

— The cost of installations, material, and tools miehe performance of the contract;

— Other costs incurred by the contractor directlpted to the performance of the contract;

43.2.2.3. Staff costs proven by the contractor to be thectliend necessary consequence of the contract's
termination. ;

43.2.2.4.1f the termination is effected pursuant to Artid#&, a lump sum calculated by applying a percentage
the difference between the unrevised pretax amoltiie contract and the unrevised pretax amoutihefservices
accepted. If the contract makes no mention ohi percentage shall be 5%. The amount thus cadcllaill be
revised on the effective date of the terminatioadgnordance with the contract's provisions;

43.2.2.5.More generally, any damage suffered by the cordraatd possibly their subcontractors and suppésrs
a result of the termination.
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43.3. The termination account shall be drawn up followagermination decision taken in application ofiéle
41. It shall include:

43.3.1.To the contractor's debit:

— The amount paid as an advance, an interim payradimal partial payment, and the balance;

— The value, determined by the contract and any aments thereto, of the resources entrusted to thrador
that the latter cannot return, as well as the tzek value of the resources that the buyer tramsferthe

contractor by mutual agreement;

— The amount of the penalties;

— Where appropriate, the additional expendituresltiagurom the award of a contract at the expernse résk of
the contractor under the conditions laid down iticde 44.

43.3.2.To the contractor's credit:

— The contractual value of the accepted servicesjdimy, if applicable, default interest;
— The value of any services provided at the buyedsiest, such as the storage of supplies.

43.4.The termination account shall be drawn up followéngrmination decision taken in application ofiéle 39
or following a request by the contractor. It shiadilude:

43.4.1.To the contractor's debit:

— The amount paid as an advance, an interim payradimal partial payment, and the balance;

— The value, determined by the contract and any aments thereto, of the resources entrusted to therazor
that the latter cannot return, as well as the taek value of the resources that the buyer tramsferthe
contractor by mutual agreement;

— The amount of the penalties.

43.4.2.To the contractor's credit:
— The contractual value of the accepted servicesjdimy, if applicable, default interest;
— The value of any services provided at the buyedsiest, such as the storage of supplies.

43.5. The notification of the account by the buyer to domtractor must be made no later than two montties a
the effective date of the contract terminationlfaito notify the termination account within thisadline constitutes
a dispute within the meaning of Article 46.1.

Where applicable, penalties for delay shall be isggoup to and including the day prior to the effect
termination date.

Article 44
Delivery of the services and material resourceshding the contract to be performed

In the event of termination, the buyer may reqthiee contractor to:

— The surrender of services in progress, as well atnmls and objects held for the purpose of thetreot's
execution;

— The handing over of the material resources foicthdract's execution;

— The implementation of precautionary measures, itiquéar storage or guarding operations.

The buyer shall inform the contractor or succesgdrsn notifying the termination, indicating the diae for the
delivery of these goods by the contractor and dmlitions for their storage pending this delivery.

In the event of termination due to the contracttalslt, the present article shall be applied at ¢batractor's
expense.

Article 45
Provision of the service at the expense and righ@tontractor

45.1. The buyer may have a third-party perform all ortperthe services provided for in the contracttle

contractor's expense and risk:

— Either if the contractor fails to respond to a fatmotice to comply with the stipulations of thentract or the
service orders, or in the event of non-performamngcehe latter of a service that, by its nature,nodrbe delayed.
The decision to have the services performed byrd-garty, instead of the contractor, shall be fiedi to the
contractor by the buyer. Provided they have nohbelly executed, the contractor may be authorisgdervice
order to resume the execution of the servicesey tan prove having the necessary means to dotemhe
period provided for in the specific documents of dontract or, failing that, within a period of éler months
following the notification of the decision to exéetthe contract at their own risk and expensehdfdontractor
has not been authorised to resume the contraeitsigan within this period, the contract shall bentinated on
the grounds of the contractor's fault;

— Or in the event of termination of the contract floe contractor's fault, provided that the termmatdecision
expressly mentions this.

45.2. If it is not possible for the buyer to obtain, und&ceptable conditions, services that exactly @onfto
those whose performance is provided for in the ifipecontract documents, the buyer may substitigaivalent

services.
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45.3.The contractor of the terminated contract is ntivedd to take part, either directly or indirectip, the
performance of the services carried out at theraotur's expense and risk. However, the contrantest provide all
the information gathered and the means used ipen®rmance of the original contract that wouldneeessary for
the performance of the replacement contract. Temacement contract is sent to the defaulting ectdr for
information purposes only.

45.4.The increase in cost compared with the contracepriresulting from the performance of the servatethe
expense and risk of the contractor is to be bomwnehle contractor. Any decrease in costs shall restelit the
contractor.

CHAPTER 8

DISPUTES

Article 46
Settlement of disputes between the parties

46.1.The buyer and the contractor shall endeavour tesanicably any dispute relating to the interptietaof
the contract's provisions or the performance olstiwices covered by the contract.

Within the meaning of this Article, the disputesas from:

— Either a written, explicit, and unequivocal stateinaf position from the buyer indicating the disagment;

— Or the silence kept by the buyer following a formatice sent by the contractor inviting the buyetake a
position on the disagreement within a period tlaainot be less than fifteen days;

— Or the failure to notify the termination accounthim the period mentioned in Article 43.5.

Comments:
In the absence of a formal notice, the mere fact that the buyer does not pay the invoices sent in good time, without explicitly refusing to
settle them, is not sufficient to characterise the existence of a dispute within the meaning of this article.

46.2. Any dispute between the contractor and the buyestrba the subject, on the part of the contractbg o
statement of claim setting out precisely the reagonthis dispute. This must indicate, if necegstr each point of
contention, the amount claimed and its justificatio

This statement of claim must be communicated tdother within two months from the day on which thispute
arose.

The time limit for communicating the statement lafim shall be time-barred.

46.3.The buyer shall have a period of two months frooeig of the statement of claim to notify their éan. If
no decision is taken within this period, the clasmejected.

46.4.If the buyer and the contractor cannot managettesbe dispute at the end of the procedure dasdrin 1
to 3 of this Article, they shall favour recourse doconsultative committee for amicable settlemeantciliation,
mediation, in particular with the corporate ombudsfor arbitration, in the cases and under theitiond provided
for by the Public Procurement Code. The party refgra dispute to the competent consultative cotemifor
amicable settlement shall bear the costs of therexpinion, if one is decided, pending the finali@able settlement
of the dispute.

Referral to a consultative committee for the amigaettiement of disputes suspends the time-lifoitdringing
legal proceedings until notification of the decistaken by the buyer based on the committee's apini

Referral to a mediator interrupts the time limitg fegal action until notification of the decisidgaken after
mediation or the mediator's finding that their nussfailed.

46.5. For claims to which the balance of the contractegase, the contractor shall have a period of tvamtins,
from the notification of the decision taken by theyer or the occurrence of the implicit rejectie@cidion mentioned
in 3 of this Article, to bring claims before thenspetent administrative court. Once this period akapsed, the
contractor is deemed to have accepted this decision

Disputes concerning civil actions relating to léer and artistic property covered by Article L.3Blof the
Intellectual Property Code shall be brought befbeecompetent court.



