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1. Definitions

In these general purchase conditions, the followiefinitions apply:

EMEA: European Middle East Africa

LDC: is to mean any Louis Dreyfus Company Group congsaexcluding the ones where country specific teants
conditions have been defined.

Goods shall mean both tangible and intangible gooddutting software and related documentation, purthds/
LDC from the Supplier under the Agreement. Refeesnto Goods is to be deemed to include Servicesrevh
appropriate.

Services shall refer to any services to be performed tiveleed by the Supplier to or for LDC under the Agment.
Supplier: is to mean any party that supplies Goods or plew/iServices to LDC, that agreed with LDC to daos@ny
party to whom LDC has given an assignment of ahgrohature.

Agreement is to mean any agreement and any specific pueat@sditions, in each case between LDC and thel®uapp
for the purchase of Goods and/or Services by L@ fthe Supplier, or for any other project assigmgd DC to the
Supplier.

2. Applicability

2.1  These general purchase conditions apply to all &gemnts.

2.2 The Supplier's general terms and conditions arestherexpressly excluded. The Supplier accepts the
applicability of these general purchase conditi@ars; specific purchase conditions and the exclusioits general
terms and conditions.

2.3  These general purchase conditions and the Agreemmenhot be modified unless with the express antienr
prior approval of LDC.

2.4 If the content of the Agreement differs from thetamt of these general purchase conditions, thewrdhtent

of the Agreement will prevail.

3. Formation of the Agreement

3.1 Any offer made by the Supplier is irrevocable witlhirty (30) days from its receipt by LDC at least

3.2 The Agreement will come into effect upon (a) th@@dier's acknowledgment of LDC’s acceptance in ingt
of the Supplier’'s offer (b) the Supplier's accemrof LDC’s purchase order, or (c) delivery of a@pods or
commencement of performance of any Services ordaredDC.

4. Changes

LDC may notify the Supplier in writing of any chawin the terms of the Agreement or the terms®f3bods and/or
Services. If any such changes increase or decilea&pplier's costs under the Agreement or atiectiate of delivery,
or the terms concerning the price or both, the Agrent will be adjusted accordingly by agreementtand modified in
writing by the parties.

5. Price Warranty

5.1 All prices are fixed and exclusive of any value edlthx (VAT).

5.2  The Supplier warrants that the prices for all Goadd/or Services are as favorable as the pricdsatiea
currently extended to any other buyer for similaalgies and quantities of the same or similar goadd/or services.
If the Supplier reduces its price for such goodd/@nservices during the term of the Agreement,Sheplier will
reduce the prices charged to LDC accordingly.

5.3  The Supplier warrants that prices are complete, ramédditional charges of any kind (including, weiti
limitation, charges for shipping, packaging, labglicustom duties, storage, insurance, boxing eatthg, license fees)
will be added without LDC'’s prior express and vaittconsent.

6. Invoices and Payment
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6.1 Upon final acceptance by LDC of the Goods and/oviges, the Supplier will submit an invoice thapigpared
in accordance with the laws of the country wheeeltBC purchasing entity is registered (the “Pureinas_aw”).

6.2  The invoice is to be accompanied by (a) all manoalgperation books or similar information or do@nts,
and (b) as built drawings of the Supplier's work.

6.3 LDC agrees to pay the invoice within thirty (30)ydaf receipt of the invoice, together with allaattments
and any other required or related documentatioituriésto comply with the requirements under parpgré.1 and 6.2
or any other requirements relating to invoice dataout in the Agreement entitles LDC to withhodyment.

6.4 LDC is at all times entitled to pay in euros at &xehange rate that applies on the invoice date.

6.5 LDC may withhold payment, in whole or in part, tofect itself from loss on account of the following)
defective equipment, materials, work, or Goods @n8érvices, (b) claims filed by third parties tilg to the Goods
and/or Services, or (c) damage to LDC or its @f#s caused by the Goods and/or Services, theiSybé Supplier's
subcontractors or material suppliers.

6.6 LDC may withhold payment, if the Supplier failsftdfill any of its obligations under the Agreement.

6.7 LDC has at all times the right to set off and deédcmm any amounts owing from LDC or any of itsikdites
to the Supplier or any of its affiliates any amoaniing from the Supplier or any of its affiliates itDC or any of its
affiliates, irrespective of the nature of suchmai

7. Delivery — Transfer of Title

7.1 Time is of the essence. All dates referred to & Algreement are binding. The mere fact of exceetliag
delivery time results in the Supplier being in defa

7.2 The Supplier agrees to notify LDC in writing at ent€the delivery of the Goods and/or Servicesdeiayed
or may be delayed for any cause whatsoever. Ietbat of delay, LDC may terminate the Agreementrigans of a
written notice, without liability, and in additido its other rights and remedies.

7.3 Unless expressly agreed otherwise in writing, @elivof the Goods is to be DDP (as defined in thestaversion
of the Incoterms) point of delivery indicated iretAgreement.

7.4 Unless expressly agreed otherwise in writing, thepler agrees to not make partial deliverieshdf ¢éxecution
of partial deliveries was agreed upon, then defiigrfor the purposes of these general purchasgittons, also deemed
to mean a partial delivery.

7.5 The delivery is complete at the moment when thedSdmve been received by or on behalf of the Seipatid
LDC has signed for its acceptance of the delivéhys signing by LDC does not affect the fact tlnet goods delivered
can be rejected later under the terms of artiaké BBese general purchase conditions. The Supgdienot derive any
rights from LDC’s signing for its acceptance of atglivery.

7.6  The performance of Services is completed when LBEdonfirmed in writing that the Services have Hedin
performed and approved by LDC. The Supplier cadedte any rights from this confirmation or apprbva

7.7  The Supplier is not entitled to suspend its delivebligation if LDC fails to perform one or more aé
obligations.

7.8  The Supplier waives any retention rights and rigiitevindication that it may have.

7.9 The title of ownership of the Goods passes to LIpGrudelivery, or earlier if legal transfer of titbecurs
earlier. If LDC makes advance payments to the Sepphe transfer of title occurs upon the firsyipent. Risk of loss
or damages passes to LDC upon LDC's full and fatakeptance of the Goods.

8. Inspection - Rejection

8.1 LDC may at all times count, test and inspect alb@oand/or Services, or have the Goods and/or &arvi
counted, tested, and inspected, and reject any Godas and/or Services which in LDC’s opinion areekcess of
quantities ordered, defective, or nonconforming.

8.2  All or part of the rejected Goods may be returnedha Supplier’s risk and expense, including, witho
limitation, all storage, transportation, and hanglicosts.

8.3 All or part of the rejected Services may be repllamecompleted by LDC or a third party at the Sigaps risk
and expense.

8.4 For any latent defect or nonconformity in Goods/an&ervices LDC may require replacement or reparat
at LDC's choice, as well as payment of damageaninevent, the Supplier agrees to indemnify LD@fany damages
and costs incurred (including loss of profit) itet@n to the defective Goods and/or Services.
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8.5 The Supplier cannot derive any rights from theltsof testing or inspection as referred to iragaaph 8.1 or
from the non-occurrence of testing or inspectiolme Bupplier is moreover not relieved from its ovimligations of
testing, inspection, and quality control.

8.6 LDC shall not be bound by any period set by thepBapin which LDC should inform the Supplier ththe

Goods and/or Services have been rejected or aftmhw.DC can no longer lodge a complaint for latdatect or
nonconformity.

9. Warranty

9.1  The Supplier warrants that all Goods and/or Sesvicaform to all samples, specifications, drawipgsposals,
and appropriate standards, and are free from ldtgntts in material and workmanship, and aredfesny third party
rights.

9.2 The Supplier warrants that all Goods and/or Sesvammform to all statements made on the contaordebels
or advertisements for such Goods and/or Servicesitat all Goods are adequately contained, padkagarked, and
labelled.

9.3 The Supplier warrants that the Goods and/or Ses\coenply with any requirements set by or by virbfiéaw
and/or applicable regulation and/or requiremerttbwéDC, including, among others, requirementtoaguality, health,
safety, environment, and advertising, in both thentry of delivery and where they are destined.

9.4  The Supplier warrants that all Goods are merchétainl safe and appropriate for the purpose fochwBioods
of that kind are normally used or for which the égment was concluded.

9.5 If the Goods and/or Services do not meet the rements under paragraphs 9.1-9.4, the Suppliersagrpen
having received written notice from LDC, to replamrecorrect defects of any nonconforming Goods @n8érvices,
promptly and without additional expenses due by LOGhe Supplier fails to promptly correct defeatsor replace
nonconforming Goods and/or Services, LDC may,a8thpplier's expense, make such corrections aaceguch Goods
and/or Services or have a third party make suatections or replacement. LDC is in any event extitb terminate the
Agreement in accordance with article 15 of theseega purchase conditions without prejudice to atimgr rights it may
have including the right to claim damages.

10. Liability - Indemnification

10.1 The Supplier is liable for any direct or indiress$ (including loss of profits) that is sufferedliyC and/or any
subsequent users, due to the Supplier’s failuredet its obligations under the Agreement and/ortd@aay act or failure
to act by the Supplier, its agents, employees loc@utractors.

10.2 The Supplier will defend and indemnify LDC agaiaitdamages, liabilities, claims, direct or indiréasses

(including loss of profits), and expenses (inclgdattorneys' fees and litigation costs) arisingesulting in any way from
any defect in the Goods and/or Services, from aiyré of the Supplier to meet its obligations unithe Agreement, or
from any act or failure to act of the Supplier,atgents, employees or subcontractors. This indeatidn is in addition
to the Supplier's warranty obligations set fortlaiticle 9 of these general purchase conditions.

10.3 LDC is not liable for any losses suffered on the pbthe Supplier unless this loss has been cangbdieliberate

intent on the part of LDC.

10.4 LDC isin any event not liable to the Supplier &y loss of revenue, loss of profits or for anydeatal and/or
consequential damage of any kind howsoever incurred

10.5 Inno event shall LDC be liable to the Supplies,dticcessors or assignees for damages in excéwsfce of

the Agreement, less any amounts already paid tSubpeplier by LDC.

11. Insurance

11.1 The Supplier agrees to effect and maintain ins@dmat is adequate to cover any liability which ragge under
the Agreement, and agrees to fulfil any legal nequents in relation to insurance.
11.2 The Supplier agrees to effect and maintain, ataitianal expense to LDC, insurance covering batinoted to
- Employers' Liability, meaning liability of its onemployees, agents, and any other parties with vih&Bupplier
engages for the execution of the Agreement,
- Third Party/Legal Liability;
- Excess/Umbrella Insurance.



LDC.

LOUIS DREYFUS COMPANY EMEA GENERAL TERMS AND CONDIDNS OF PURCHASE
April 2019

- Any insurance will be on an All risk basis withiaancially sound company of International reputatichich
shall remain in full force and effect throughout #imtire term of this Agreement.

- Policies will be with a minimum limit of USD5,00@0.00 and for buildings and other assets at a noimirof the
replacement value for the building or the asset.

11.3 The Supplier agrees to furnish upon request catds of insurance evidencing the above coverabehw
provides that such coverage will not be cancellethaterially reduced without thirty (30) days prieritten notice to
LDC. The Supplier agrees to obtain from its inssir@mwvaiver of all rights of subrogation against LBx@lorsed upon
all such policies of insurance. The Supplier agteexbtain from its insurers a declaration thatitfseirance applies as
primary insurance without any right of contributiby any insurance that may be carried by LDC.

11.4 In so far as the Supplier's insurance does noegrohe Supplier’'s subcontractors and suppliees,Sthipplier
agrees, at no additional expense to LDC, to etindt maintain the required insurance or procureithaubcontractors
and suppliers have suitable insurance.

12. Intellectual Property Rights

12.1 The Supplier grants to LDC a non-exclusive, pergleturevocable, global, and transferable rightise any
intellectual property rights regarding the Goodg/anServices. The Supplier warrants that the fiseeoGoods and/or
Services will not infringe any intellectual properights or other (property) rights of third pagtie

12.2 The Supplier warrants that it owns or has the rightse all intellectual property, including comgusoftware,
necessary to perform its obligations under the @Agrent, including without limitation the manufactudelivery,
installation, and operation of the equipment, goadsystem for use by LDC, without conflict withet rights of any
third party.

12.3 The Supplier agrees to indemnify and hold harml&¥S and its agents from any third party claim agsirom
any infringement on the rights as set out in paysigs 12.1 and 12.2, including, without limitatiataims for alleged
patent or copyright infringement and claims aridirgn similarity in design, trademark or appearaot&oods and/or
Services. This obligation of indemnifying and halgiLDC harmless extends to all expenses, directiraticect losses
(including loss of profits), royalties, and damagesluding, without limitation, litigation costgttorneys' fees and
settlement payments) resulting from any such syitaceedings, threatened or brought. Upon recéipdtice from LDC,
the Supplier will promptly assume full responsiiitio defend and to resolve any such suit or prdioge brought or
threatened against LDC and its affiliates.

12.4 If the Supplier, within the scope of the Agreemelet/elops goods for LDC, then any intellectual groprights
to be invoked is to be accrued exclusively to LDMofar as necessary the Supplier agrees to rénitlassistance in
the creation or the transfer of such rights to LDC.

12.5 Insofar as LDC makes available to the Supplierrapgins on which LDC possesses an intellectual gyopeht,
the Supplier acknowledges that LDC is and willletimes remain the owner of such means and theStipplier agrees
not to obtain any intellectual property rights itletas regards such means. The Supplier agreemamage all means
referred to in this paragraph at its own risk axgemses and keep them in good repair. The Suggreres to not use
the means for, nor have the means used by thittepaunless the Supplier has obtained LDC’s pexpress and
written consent. Article 13 of these general puseheonditions applies mutatis mutandis to any meefiesred to in
this article.

12.6  All the obligations set forth in this article wdlrvive the termination of the Agreement.

13. Confidentiality

13.1 The Supplier will consider all information furnishéy LDC to be confidential and will not discloseyasuch
information to any other person without LDC's piéapress and written consent.

13.2 All plans, specifications, and other data furnisbgd_DC will remain the property of LDC and will hesed by
the Supplier only in connection with the Agreement.

13.3  The confidentiality and nondisclosure obligatitsbaextends to plans, specifications, and othex plapared by
the Supplier specifically in connection with therAgment.

13.4 The Supplier will not disclose the existence ofAlggeement or any other information relating twithout LDC's
prior express and written consent.

13.5 The Supplier shall impose the same obligation fasresl to in paragraphs 13.1 — 13.4 upon its eng@syagents,
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subcontractors, or any third parties it engagdiserexecution of the Agreement.
13.6 All the obligations set forth in this article wdlirvive the termination of the Agreement.

14. Force Majeure

14.1 In the event of force majeure (a non-imputableufa) on the part of one of the parties, the fulféht of the
Agreement is to be suspended for the duration efftice majeure, without any of the parties beiiagplé for
compensation as regards the other party, providadthe party involved agrees to use all reasonatdieavours to
minimize the effect of such force majeure.

14.2  In the event that an act of force majeure prevargarty from fulfilling its obligations under thfggreement,
that party must promptly notify the other party {fécted Party”) in writing of the circumstances stituting the force
majeure, and of the performance of obligations Wiaie thereby prevented or delayed for as longeforce majeure
may continue.

14.3 If the situation of force majeure should last longean thirty (30) days, the Affected Party has tight to
terminate the Agreement with immediate effect anithaut court intervention by written notice, witioowing any
compensation to the other party.

14.4  Force majeure on the part of the Supplier is irevent to be understood to mean: staff shortagkest non-
performance by any third party engaged by the Sempgransport problems on the part of the Suppreany third
parties engaged by the Supplier, failure of equiptye liquidity and/or solvency problems of thepBlier.

15. Termination

15.1 LDC is entitled, at its own discretion, to suspéme execution of all agreements between the paitielsiding
the Agreement, in whole or in part, or to termintiiiese agreements, including the Agreement, inevbioin part, with
immediate effect and without court interventionvajtten notice, without owing any compensationhie Supplier, in
the event of:

(a) a failure by the Supplier to perform one or moreitefobligations under the Agreement or any other

agreement between the parties;

(b) an offer or agreement for extra-judicial debt reskiing;

(c) an application for or declaration of bankruptcyliquidation on the part of the Supplier;

(d) guardianship or receivership on the part of thepBep

(e) attachment of a major part of the Supplier's bussressets;

(f) sale or termination of the business of the Supplier

(g) change of ownership or control of the Supplier;

(h) cancellation of any licenses of the Supplier thatraquired for the execution of the Agreement.
Any claims that LDC may have or come to have agdhes Supplier, shall be payable forthwith andih in case of
termination pursuant to this paragraph.
15.2 LDC may terminate the Agreement at any time, in lelo in part, upon thirty (30) days written noticethe
Supplier. Upon the receipt of such notice, the Seppvill immediately stop, and will cause its slipps and its
subcontractors to immediately stop, all work hedeunThe Supplier will be paid a reasonable feadomination of the
Agreement: i.e., the percentage of the order peflecting the amount of the work performed beftirve termination
notice, plus actual direct costs resulting from tenination. The Supplier will not be paid for awprk done after
termination nor for any reasonably avoidable cthegeafter incurred by the Supplier or the Supiglisnbcontractors.

16. Independent Contractor

16.1 The Supplier, its subcontractors, employees, ontsgare independent contractors for all purposesaarall
times.

16.2 LDC incurs no responsibility or obligation to empdes, agents, subcontractors, or other parties mgsdide
Supplier to perform the Agreement. Such employagsents’ subcontractors, or other parties used &\sumpplier to
perform the Agreement will remain at all times agpéoyees, agents, or subcontractors of the Supplier

16.3 The Supplier is solely responsible for payment afyes, salaries, fringe benefits, and other compiensaf,
or claimed by, the Supplier's employees, and ipaasible for all payroll taxes. The Supplier iscasolely responsible
for compliance with the applicable labour law aedulation. The Supplier will indemnify and defenBC from all
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claims by any person, government, or agency rgjabnpayment of taxes and benefits, including withiomitation,
any penalties and interest which may be assess@lsagDC. The Supplier will similarly indemnifynd defend LDC
from all claims by any person or governmental agewitich arise directly or indirectly from any faikiby the Supplier
to comply with the applicable labour law or regidat

16.4 Nothing in the Agreement is allowed to be deemedotustitute a partnership between the partiesdélits,
liabilities, and obligations of any kind imposedoupor incurred by the Supplier in the performantcthe Agreement
are to be the debts, liabilities and obligationshef Supplier.

17. Assignment — Subcontracting

17.1 The Supplier is under the obligation to execute Algeeement itself and agrees not to assign, sub-adn
(including sub-let) all or any part of its righi&bilities or obligations under the Agreement, witit LDC’s prior

express and written consent.

17.2 LDC'’s consent will not relieve the Supplier fromydrability or obligation under the Agreement.

17.3 LDC may assign, sub-let or pledge the whole or g&its rights, liabilities and obligations undbetAgreement
to any of its affiliates or to any third party upthre same terms and conditions as those agreedbgbaren LDC and
the Supplier, without the consent of the Supplier.

18. Compliance with Laws

The Supplier will comply with all laws, rules arebulations applicable to its business and operstod the performance
of the Agreement.

19. Remedies

The rights and remedies reserved in the Agreemertenulative and additional to all other or furthights and remedies
provided at law or in the Agreement.

20. Entire Agreement

The Agreement constitutes the entire agreementdegiwhe parties and supersedes all oral or wptigposals, all other
communications between parties and any and all priderstandings, representations, warrantiegreements (whether
oral or written) between the parties with respec¢he subject matter hereof.

21. Severability

If any provision in the Agreement is held to begfl, invalid or unenforceable, in whole or in partder any applicable
law, then such provision or part of it is to be hee as not forming part of the Agreement, andehality, validity or
enforceability of the remainder of the Agreemerit not be affected. In such case, each party ageeise its best
efforts to immediately negotiate in good faith didi@eplacement provision that is as close as ptss$o the original
intention of the parties and has the same, omai$asias possible, economic effect.

22. Notices
Any notices or formal communications required by tkgreement are to be sent to LDC’s address agrssd by
LDC at the time of purchase by the procurement deyent.

23. Applicable Law — Dispute resolution
23.1 The Agreement shall be governed by and construaddordance with the Purchaser's Law. No effeatltsved

to be given to any other choice-of-law or confliéttaw rules or provisions. The provisions of thaeitdd Nations
Convention on International Purchase AgreemenS@CVienna, 11 April 1980) are not applicable. Awwyn-contractual
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rights and obligations in connection with this Agmeent shall be governed by and construed in accoedwith the

Purchaser’s law.

23.2 In the event of any dispute, controversy or claisiag out of or in relation to the present gengnaichase
conditions, or the breach, termination or invalidiereof (a “Dispute”), one Party shall serve andther notice of such
dispute (the “Dispute Notice”) and the Parties lshidémpt in the first instance to resolve suchpie through friendly
consultations. The general purchase conditiond bealeferred to and finally resolved by arbitrationder the Rules
of the London Court of International ArbitrationLCIA”") which rules are deemed to be incorporateddierence in
this clause. Any provision of the Arbitration Rulalsthe LCIA relating to the nationality of an aaitor shall, to that
extend, not apply. The number of arbitrators wildne. The seat, or legal place, of arbitratiorl fflgal. ondon, UK.

The language to be used in the arbitral proceedihg be English The arbitration procedure willdmducted in
English. Documents introduced as evidence may glish and in the language of the LDC purchasimiiy.

23.3 Notwithstanding the applicable LCIA rules, any &dtion proceedings below 50 000 Euros shall bd el
summary manner, which shall mean:

- There shall be one set of written pleadings froheRarty exchanged in a timely manner as schedyettie
arbitrator, there shall be no discovery of the otRarty unless deemed necessary in the sole distret the
arbitrator.

It shall not be necessary for the Parties to olesenstrict rules of evidence.
The final award shall be issued within 100 calertiars from the date of appointment of the arbitrato

- There shall be one arbitrator appointed in accareavith the applicable LCIA rules.

- The decision of the arbitrator shall be final afmtling on the Parties, who shall summarily carrytbat decision
and either of the Parties shall be entitled to thgelecision made an order of any court with cderggurisdiction.

- The arbitration procedure will be conducted in EfglDocuments introduced as evidence may be itisbngnd
in the language of the LDC purchasing entity.



