
GENERAL CONDITIONS OF SALE 

 
1- General Remarks 
The present General Conditions of Sale (“the Conditions”) shall apply to all product orders accepted by 
Seller. Acceptance of orders is conditional upon Customer’s total and unreserved acceptance of the 
present Conditions, even where there are contrary Conditions of Purchase. The present Conditions 
specify the provisions and conditions under which Seller undertakes to fulfil any Order submitted by 
Customer and accepted by Seller and to supply Products that comply with the specifications detailed in 
the Order, in accordance with the commitments made by Seller under the present Conditions. Seller and 
Customer may, if necessary, add to or waive provisions in the present Conditions, in the Order or in any 
other document constituting Special Conditions of Sale. 

2- Definitions 
The term “Seller” shall mean Aqseptence Group, a simplified joint stock company (“S.A.S.”) with share 
capital of 3,057,873 Euros, registered with the Companies’ Registry of Poitiers under No. 826 020 
141,whose registered office is located at Zone Industrielle in Availles-en-Châtellerault (86530). The term 
“Customer” shall refer to the person or company to whom the quotation is submitted. 

The term “Quotation” shall mean a technical/commercial quotation issued by Seller with which the present 
Conditions are enclosed. 

The term “Order” shall mean the contract negotiated between the Parties, consisting of the order 
submitted to Seller after acceptance of the Quotation by Customer. 

The term “Product” shall mean the equipment ordered by Customer and supplied by Seller, and all 
services related to the sale of said equipment. 

3- Quotation / Order 
The Quotation shall be drafted by Seller and sent to Customer for acceptance. However, the Quotation 
may be modified or cancelled by Seller at any time before its written acceptance by Customer. Once the 
Quotation has been accepted by Customer, the corresponding Order shall only be recorded if it is duly 
drafted in the form of an order form on Customer’s letterhead and signed by Customer. The Order shall 
not be final until written confirmation of its acceptance by Seller. Seller’s commitment shall be limited to 
the provision of the Products specified in the Quotation. In all cases, a contract for the sale or purchase 
of Products, containing the present Conditions, the Quotation, the Order and any other document agreed 
by the Parties, shall be final as soon as Seller accepts the Order forwarded by Customer. 

4- Inspection / Delivery of Products 
If an inspection of the Products has been agreed, to take place in Seller’s premises upon conclusion of 
manufacture, an adjournment of the inspection date by Customer shall not affect the payment terms set 
out in the Quotation and the Order, notably with regard to date of payment. These conditions shall remain 
unchanged. 

Unless expressly requested by Customer and accepted in writing by Seller, lead times and delivery 
dates shall be given for information purposes only and shall not constitute a firm commitment on Seller’s 
part. Should these times be exceeded, Customer shall not be entitled to cancel current Orders, refuse 
to accept Products, delay payment or claim damages or any penalty payment for late completion. The 
Products ordered by Customer shall be deemed to have been delivered either when said Products are 
remitted directly to Customer or to a third party designated by Customer on Seller’s premises, or when 
the Products are delivered by Seller at the address indicated by Customer if Seller is providing the 
transport of the Products at Customer’s request. Unless otherwise agreed by the Parties, the transport 
of the Products and the related costs and risks shall be paid for by Customer. In the case of damage or 
loss, Customer shall file all necessary claims in accordance with the provisions stipulated below and 
shall take all conservation measures provided for by law. Packages shall be inspected and written 
reservations given to the carrier upon delivery of the Products and in the presence of the carrier and 
confirmed by Customer to carrier and Seller by means of a registered letter with acknowledgement of 
receipt within three (3) business days of delivery of the Products, in accordance with Article L.133-3 of 
French Commercial Law (Code de commerce). Failure to do so shall result in the loss of Customer’s 
entitlement to claim and Customer shall then bear all the consequences of such damage or loss. 

Should delivery be delayed for more than thirty (30) days for reasons ascribable to Customer, Customer 
shall pay all corresponding storage costs. The other payment terms agreed in the Quotation and Order 
shall remain unchanged. 

5- Claims 
Without prejudice to the measures that may be taken against the carrier, claims relating to the nature, 
quantity or non-conformity of the Products received by Customer in comparison to the Order or delivery 
note shall be sent to Seller, in writing, within twenty (20) days of delivery of the Products, before the initial 
condition of any of said Products has undergone change (with the exception of reasonable quantities 
used for testing and inspection purposes). All claims must include a reason for said complaint. They shall 
not entitle Customer to delay payment for Products delivered that comply with the Order. If no notification 
has been sent to Seller within the aforesaid twenty (20) days or if said Products have been used (other 
than reasonable quantities used for testing and inspection purposes), it shall be reasonable to assume 
that Seller has fulfilled its obligations in a satisfactory manner. RETENTION OF TITLE AND TRANSFER 
OF RISKS: THE PRODUCTS INDICATED IN THE ORDER AND DESCRIBED IN THE PRESENT 
CONDITIONS SHALL BECOME CUSTOMER’S PROPERTY ONCE FULL PAYMENT HAS BEEN MADE 
FOR SAID PRODUCTS. This clause shall apply notwithstanding any contrary stipulation that may be 
contained in Customer’s General Conditions of Purchase. The transfer of risks to Customer shall take 
place upon delivery of the Products as defined in Article 4 herein above. 

6- Price 
Unless otherwise stipulated in writing, the prices indicated in the Quotation shall be firm and final. They 
shall be given in Euros excluding VAT and Customs duties, based on the cost of labour and materials at 
the date of the Quotation. Carriage is not included in the prices of Products. 

7- Payment 
Seller may request the payment of all or some of the price of the Products when the Order is submitted. 
Unless otherwise stipulated, payment shall be required from Customer thirty (30) days after the date of 
issue of the Seller invoice corresponding to a given delivery. Payment shall be made by bank transfer or 
cheque. Unless otherwise stipulated in writing, no discount shall be granted for early payment and there 
shall be no reduction or markdown. The payment of costs corresponding to engineering services shall, 
under no circumstances, imply the transfer of rights with regard to drawings and/or manufacturing rights 
unless said transfer is covered by an explicit written agreement signed by the mandated representatives 
of both Parties. Compliance with payment conditions by Customer is an essential obligation on the part 
of Customer. If Customer fails to make payment at due date, Seller shall be entitled to refuse to make 
other deliveries until Customer has rectified the situation or, if preferred, Seller may decide to continue 
deliveries despite the absence of payment without this decision constituting a waiver to Seller’s right to 
file a claim for non-payment or affecting the recourse open to Seller in this respect. 

Any late payment shall lead, as of right and without any prior final demand, to the payment of interest of 
an amount equal to three times the legal interest rate, and to the payment of the statutory lump-sum 
indemnity corresponding to debt collection costs or to the payment of a greater indemnity if such an 
increase is justified. If a change occurs in Customer’s financial or legal circumstances, whatever the 
reason for same, and if this change is liable to affect Customer’s solvency, Seller shall reserve the right 
to ask Customer for any guarantee that Seller deems fit or, if such is not forthcoming, to refuse to 
undertake any delivery. 

8- Warranties 
(A) Seller guarantees that the Products sold shall be free from all defects in materials or manufacture for 
one (1) year as of their delivery date. The aforesaid guarantee shall not apply to the following: 
(I) Products that are worn, repaired or reworked; 
(II) Products that have been modified or been incorrectly handled, stored, installed, used or maintained 
by Customer, notably as a result of the use of spare parts not expressly recommended by Seller; 
(III) Spare parts manufactured by a third party, other than Seller, whether purchased by Seller or supplied 
by Customer, such parts being covered by the manufacturer’s warranty; 
(IV) Parts requiring replacement as a result of normal wear and tear 
(V) Models or samples supplied to Customer merely to illustrate the general properties of a Product. 

 

(B) In the case of a defect or non-conformity in the Products sold compared to the Quotation or the 
specifications forwarded by Customer and accepted by Seller, Seller’s liability shall be expressly limited 
to the repair or replacement, at Seller’s discretion, of any Products or components of the Products that 
are shown to be defective or non-conforming during the warranty period.  

9- Limited Liability 
WITH THE EXCLUSION OF REPARATION FOR PHYSICAL DAMAGE, SELLER’S OVERALL LIABILITY 
SHALL BE LIMITED TO THE REPAIR OF ANY DAMAGE RESULTING DIRECTLY AND SOLELY FROM 
FAULT ON THE PART OF SELLER. IN NO EVENT WILL RECOVERY OF ANY KIND AGAINST SELLER 
EXCEED THE PURCHASE PRICE (EXCLUDING TAX) OF THE PRODUCTS WHICH ARE SAID TO 
HAVE CAUSED THE ALLEGED DAMAGE. SELLER SHALL NOT BE HELD LIABLE WITH REGARD TO 
EXPECTED PROFITS OR ANY DAMAGES OCCURRING, EVEN IF INDIRECT OR SUBSIDIARY, 
INCLUDING, AND FOR INFORMATION PURPOSES ONLY, SHUTDOWNS TO PREMISES, LOSSES 
OF PROFIT OR INTERRUPTION TO BUSINESS, WHETHER SAID CLAIM OR COURT ACTION IS 
BASED ON CONTRACTUAL OR OTHER LIABILITY. 

10- Modification and Cancellation 
Seller shall reserve the right to refuse any Order placed by Customer, including changes made by 
Customer. Any change to an Order may give rise to a price review. Customised Orders and Orders 
designed specifically for Customer cannot be cancelled once the manufacturing materials have been 
ordered and/or production has commenced. Any cancellation of Order shall incur costs corresponding to 
the materials ordered and the time spent in design and manufacture up to the date of cancellation. 

11- Counterfeit Goods 
None of the provisions in the present Conditions shall be interpreted as granting Customer any of Seller’s 
existing or future intellectual property rights. If the Products are to be manufactured by Seller in accordance 
with specifications or drawings supplied by Customer, Customer shall indemnify Seller and hold Seller 
harmless for any losses, damages or prejudices resulting from a claim or legal proceedings on grounds of 
counterfeiting or an alleged breach of a patent issued in France or in any other country connected with the 
Products. In this case, Customer shall be responsible for providing the defence in the said proceedings and 
for all related expenses. This obligation shall remain in effect for as long as the Product supplied by Seller 
is used or is likely to be used, notwithstanding any termination or cessation of contract. 

12- Termination 
In the case of non-compliance with any of the clauses in the contract subject to the present Conditions, 
it shall be terminated as of right without any legal formalities, if deemed appropriate by the injured party, 
thirty (30) days after receipt of a formal notice to comply sent in the form of a registered letter with 
acknowledgement of receipt to the defaulting Party but remaining without effect. Such termination shall 
not prejudice any claims for damages on the part of the injured party. The contract shall also be 
terminated as of right by Seller without any prior final demand if Customer repeatedly delays payments 
or if Customer is subject to bankruptcy proceedings, if liquidators are appointed, if an application has 
been made for the appointment of liquidators or if Customer transfers its rights and obligations under 
the present Conditions to its creditors. 

13- Force Majeure 
Seller shall be held harmless for any losses or damages, whatever their nature, incurred or suffered as a 
result of a fault or delay in completion of an order for reasons or circumstances outside Seller’s control 
notably, and for information purposes only, a fault or delay in performance caused by a strike, industrial 
dispute, fire, natural disaster or terrorist act, riot, arson, intervention on the part of civilian or military 
authorities or any other case in which an unforeseeable, compelling event occurring after the signature of 
the contract and outside the parties’ control may shut down or reduce the manufacture or transport of the 
Products or prevent the normal completion of the Order. 

Seller shall make its best efforts to make partial deliveries to all its Customers. If said event extends for a 
continuous period of more than two (2) months as of the initially scheduled delivery date, the Parties agree 
to meet and try to find a solution to the situation. Where no such agreement can be reached, each Party 
shall be entitled to terminate any Order delayed for reasons of force majeure under the terms of the 
present clause as of right and without indemnity. 

14- Exportation and Importation 
Customer shall not sell, supply, export, re-export, transfer, divert, lend, rent, deposit or transfer in any 
other way, directly or indirectly, any equipment, products, services, software programs, source codes, 
technical data or technologies received from Seller to or through any person, entity or destination or for 
the purposes of an activity or end use limited by law or statute in the European Union or any other territory 
without obtaining all necessary permits from the authorities. 

No commercial transaction organising the transport, sale or re-sale of Products by Seller to countries 
subject to an embargo or boycott or subject to any export restrictions on the part of the European Union 
shall be considered as having been validly agreed. The drafting of a Quotation requires Customer to 
divulge the final geographical destination and the final recipient of the Product being ordered. Modification 
of this information at a later date may lead to a ban. 

In the absence of any declaration relating to this information or in the case of a false declaration by 
Customer, Customer shall hold Seller harmless for all consequences that may result from non-compliance 
with these provisions. 

15- Anti-Corruption Laws 
Customer declares and guarantees that it will act (and that all its affiliated companies and agents will act) 
in accordance with the principles set out in the Convention on Combating Bribery of Foreign Public 
Officials in International Commercial Transactions signed in Paris on December 17, 1997 (“the 
Convention”) and its commentaries (hereafter collectively referred to as the “OECD Principles”). Customer 
furthermore declares and guarantees that it (and they) will comply with all applicable laws transposing the 
OECD Principles (including the USA’s 1977 Foreign Corrupt Practices Act) and all local laws applicable 
to the fight against corruption, bribery and money laundering. 

16- Applicable Law and Dispute Resolution 
Unless specifically agreed, the contractual relationship between Seller and Customer, including the present 
Conditions, are subject to French law, with the exception of rules on conflict of laws that might require the 
application of laws from another jurisdiction. In the case of dispute relating to the existence, validity, 
interpretation or performance of contractual relations between Seller and Customer, the Parties shall 
attempt to settle their differences out of Court, in all good faith. Where no out-of-Court settlement can be 
reached, the Parties agree to submit their dispute to the Mediation and Arbitration Centre at the Paris 
Chamber of Commerce and Industry. The Parties agree to share equally the costs of said mediation, while 
remaining individually responsible for the costs and fees of their respective lawyers. If mediation fails, the 
dispute shall be brought before the competent courts within the judicial district of the Paris Court of Appeal. 

17- Modification 
The present Conditions cancel and replace all previous conditions of sale. No change or addition to the 
Conditions shall be binding upon Seller without its express written agreement. Such change or addition 
may be covered by an amendment or by a complete redraft in the case of significant modification to the 
regulatory or legislative context. Seller shall then make its best efforts to circulate such conditions within 
eight (8) weeks before their date of application. 
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