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1. PURPOSE

The purpose of the present general conditions of purchase of goods and/or services
(hereinafter the “General Purchase Conditions”) is to be part of the Contract that will define
the terms and conditions whereby any of the ALSTOM entities which have their registered
office in Italy (hereinafter the “Purchaser”) entrusts the supplier (hereinafter the
“Supplier”), who acceptsit, to supply the equipment, parts thereof, other goods and/or any
other deliverables including Documentation and Software (hereinafter the “Goeds”) and/or
services (hereinafter the "Services”) under the conditions as defined under the Contract.
The Purchaser and the Supplier shall be hereinafter referred to separately by “Party” or
jointly by “Parties”.

2. FORM AND CONTENT OF THE CONTRACT

2.1. The contract (hereinafter the “Contract”) that shall govemn the supply of Goods and
Services by the Supplier to the benefit of the Purchaser in the frame of a contract between
the Purchaser and its clients (the “Customer”) for a dedicated project (hereinafter the
“Project”), shall consist of the documents quoted in decreasing order of priority as follows:

- The purchase order(s) (hereinafter the “Order(s)”)

- The Specific Purchase Conditions, supplementing and/or amending these General
Conditions, agreed in writing (hereinafter the “Specific Purchase Conditions”) but
excluding any appendices unless expressly stated in the Order(s) to prevail;

- the present General Purchase Conditions (hereinafter the “GPC”),

- if applicable, the appendices to the Order(s) or to the Speific Purchase Conditions or if
applicable to any purchase agreement for which the present General Purchase Conditions
are part of, in numbering or alphabetical order as applicable.

2.2. All documents other than those covered in Article 2.1 shall not be applicable between
the parties to the Contract, unless otherwise stated in the Order or in the Specific Purchase
Conditions.

3. COMING INTO FORCE - TERM
3.1. The Contract shall come into force once the Purchaser has acknowledged receipt of the
Order signed by the Supplier. The Supplier undertakes to retum to the Purchaser, the

Within seven (7) days at the latest of the Contract coming into force, the Supplier shall
appoint a staff member as a project manager and shall inform the Purchaser accordingly.
The project manager thus appointed shall be responsible for directing the operations
necessary for the delivery of the Goods and/or the performance of the Services and shall be
solely entitled to give instructions to the Supplier's staff who is responsible for the
performance of the Services on Site. It shall be the Supplier's contact person for the
Purchaser.

4.1.3. The Supplier shall request from the Purchaser in a timely manner, any approvals
and instructions needed for the correct performance of the Contract. For its part and as the
case may be, the Purchaser shall make available to the Supplier the materials and/or
perform the works identified in the Contract. It shall also provide access to the delivery site
for the Goods and/or performance of the Services (hereinafter the “Site” or “Sites”).

4.2, Quality Assurance

4.2.1 The Supplier shall perform its quality obligations as defined in the Contract and
continuously in accordance with the principles set forth in the Supplier Quality Manual.
The Supplier Quality Manual defines the quality expectations and actions required by the
Purchaser. Supplier shall use Alstom Supplier Quality Portal at all time during the
performance of the Contract and/or the Order.

Qualification: The Supplier shall be ISO/TS 22163 certified “Railway industry standard”, as
defined in the Supplier Quality Manual or ISO 9001 or equivalent.

Supplier's and its sub-suppliers’ and/or subcontractors’ qualification certificates must be
made available to the Purchaser within forty-eight (48) hours upon request. All corrective
actions rendered necessary to reach satisfactory qualification must be put in place within
the time frame agreed with the Purchaser and in any case no later than 6 months upon
Purchaser’s observation of non-compliance with qualification requirements.

If the Supplier is not ISO/TS 22163 certified “Railway industry standard”, the Purchaser
retains the right to perform its own qualification for processes of Supplier and/or its sub-
suppliers and/or subcontractors.

4.2.2. The Supplier shall implement an appropriate and recognized quality assurance
programme and quality control plan for the execution of the Goods and the performance of
the Services and shall satisfy itself and the Purchaser by means of appropriate
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4.3.3. Goods or Services that do not meet all the requirements set in this Article 4.3 shall be
considered as havina a Non-Conformitv as per Article 10 of these General Conditions and
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and/or performance of any portion of the Services in areas enabling the Supplier to maintain
or improve its competitiveness.
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having finalised the adjustment to the Change Order. In the absence of a notification by the
Supplier in accordance with this Article 5.1, the Supplier shall be deemed to have waived its
rights for an adjustment and shall carry out the change, and the Purchaser shall be entitled
to assume that such change will not have any impact on any material term of the Contract,
including time schedule, warranties and price.

5.2 The Supplier shall not make any changes to the Goods and Services or any provision
of the Contract without the Purchaser’s prior written consent.

Once the Supplier’s design of the Goods is frozen and final, the Supplier shall not be entitled
to make any change to such design thereafter without having obtained prior written
agreement by the Purchaser. The Supplier shallindemnify and hold harmless the Purchaser
and the Purchaser’s Customers from and against any and all claims, liabilities and expenses
arising out of or in relation with any change made to the design of such Goods after the
design thereof is frozen.

6. PURCHASER'S PROPERTY

6.1. Materials such as components, machinery, tools, models, moulds, jigs and fixtures,
accessories or others which may be made available to the Supplier by the Purchaser for the
purposes of the Contract shall be under the Supplier's responsibility, care and custody; the
Supplier shall take out insurance against any damage that they might suffer and shall clearly
mark them and record them as being the property of the Purchaser.

6.2. The Supplier agrees to refrain from using such materials other than for the purpose of
the Contract; it shall keep them in good working order, except for normal wear and tear.
6.3. Any damage or deterioration that such materials may suffer due to improper use or
negligence by the Supplier shall be repaired at its cost. Without prejudice to the other rights
of the Purchaser, the Supplier shall return such materials upon first request.

6.4. Legal ownership in and/or the right to dispose of any such Purchaser items shall under
no circumstances pass to the Supplier. Upon the Purchaser’s request, and without prejudice
to Purchaser’s rights under the Contract, the Supplier, without delay, shall allow the
Purchaser, and/or any third party mandated by the Purchaser, to enter any premises of the
Supplier to repossess any such Purchaser items or any part thereof, including as applicable
severing any such Purchaser items or parts thereof from other property.

7.5. Upon receipt of the Goods and/or completion of the Services, the Purchaser may, atits
sole discretion, inspect the same or any part thereof at that time or at any time thereafter. If
the Contractindudes the carrying out of tests on the Goods after its receipt by the Purchaser,
then the Goods shall not be deemed complete until such tests have been passed to the
satisfaction of the Purchaser.

Any approval of a test by the Purchaser, any Purchaser inspection shall in no event relieve
the Supplier from any liability nor imply the Purchaser’s acceptance of the Goods and/or
Services.

7.6. The acceptance shall only be considered as definitive when such tests have
demonstrated the compliance of the Goods and/or the result of the Services to the
requirements defined in Article 4.3. The tests report shall include the configuration of the
elements being subject of the relevant test.

Where the Contract provides for an acceptance procedure in the presence of both Parties,
at the end of such procedure, the Parties shall sign an acceptance certificate if they agree on
the compliance of the Goods and/or result of the Services with the terms of the Contract
and particularly with the requirements of Article 4.1. Such acceptance certificate shall be
produced in two (2) originals.

Signature of the acceptance certificate without any reservations by the Parties shall
authorize the Supplier to invoice the Purchaser under the terms of payment due on
acceptance date.

The Purchaser may pronounce the acceptance of whale or part of the Goods and/or the
result of the Services, subject to reservations for all or part of the Goods and/or the result of
the Services in question depending on the circumstances under the sole assessment of the
Purchaser and if the non-compliances are revealed to be of an insignificant nature,
especially if they do not affect the safety and/or use of the Goods and/or their environment.
The Supplier undertakes to remedy any non-compliances revealed in the certificate within
the deadline that it is stipulated therein. In such case all or part of payment due upon
acceptance date may be withheld by the Purchaser until it has been established by both
parties that the Goods and/or Services in question have been made compliant.

7.7. Concessions (or Waiver) Should Supplier identify or have good reasons to
suspect a Non-Conformity prior to the delivery of the Goods or performance of Services that
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7. DELIVERY - TRANSPORTATION - PACKAGING
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12. TRANSFER OF TITLE- TRANSFER OF RISKS
12.1. Transfer of title
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14.1 Confidentiality

14.1.1 “Confidential Information” shall mean any information, including, but not limited to,
data, business information, technical information, specifications, drawings, sketches,
models, records, samples, tools, software and documentation, written, oral or otherwise
and designated as being of a confidential nature by the Disclosing Party by an appropriate
stamp, legend or marking, or by providing a written notification to that effect, or when they
are disclosed orally or more generally in an unwritten manner, by identifying as confidential
at the time of disclosure and by reducing it in writing or other tangible form and marking as
confidential within one (1) month after disclosure, being agreed that within this period,
information disclosed orally or in an unwritten manner shall be deemed to be a Confidential
Information fumished by either Party to the other, in the frame of the Contract. Confidential
Information shall remain the disclosing Party's property.

All copies of such Confidential Information in written, graphic or other tangible form shall be
returned to the disclosing Party upon request at any time or shall be otherwise disposed of
as directed by the supplying Party.

14.1.2 Each Party shall not at any time divulge, disclose or atherwise fumish to any third
party any Confidential Information, except upon prior written authorization of the disclosing
Party.

14.1.3 Each Party shall reveal the Confidential Information only to its employees or
subcontractors to whom disclosure is necessary for them to perform their duties, pursuant
to the Contract. Each Party shall impose the above obligation of confidentiality on its
employees and subcontractors.

14.1.4 The foregoing obligations shall not apply, however, to any part of the Confidential
Information which:

-was already obtained in good faith by the recipient Party prior to receipt hereof;

- was already in the public domain or became so through no fault of the recipient Party;
-was acquired by the recipient Party from a third party having the right to convey the
Confidential Information to the recipient Party without any obligation of confidentiality not
the disclosure the same;

-is independently developed by the recipient Party;

-is approved for release by prior written authorization by the owner of the Confidential
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(i) action taken using computer networks that resultin an actual or potentially adverse effect
on the Supplier's information system and/or Purchaser Data residing on that system
(“Cyber Incident”); or

(it) any other unauthorized access or use by a third party or misuse, damage or destruction
by any person (“Other Incident”),

the Supplier shall:

(iii) notify the Purchaser in writing immediately (and no longer than 12 hours after
becoming aware of the Cyber Incident or Other Incident); and

(iv) comply with any directions issued by the Purchaser in connection with the Cyber
Incident or Other Incident, including in relation to:

a) notifying the relevant body, as required by the Purchaser;

b) obtaining evidence about how, when and by whom the Supplier's information system
and/or the Purchaser Data has or may have been compromised, providing it to the
Purchaser on request, and preserving and protecting that evidence for a period of up to
twelve (12) months;

¢) implementing any mitigation strategies to reduce the impact of the Cyber Incident or
Other Incident or the likelihood or impact of any future similar incident; and

d) preserving and protecting Purchaser Data (including as necessary reverting to any
backup or alternative site or taking other action to recover Purchaser Data).

14.2.5 The Supplier shall ensure that:

all subcontracts and other supply chain arrangements, which may allow or cause access to
Purchaser Data, contain no provisions that are inconsistent with this Article 14.2; and

All employees, affiliates, contractors, sub-suppliers, vendors, sub-contractors, interet
service provider; cloud service providers and all providers of the Supplier in relation with the
scope of this Article 14.2 who have access to Purchaser Data comply with the provisions of
this Article.

14.2.6 Upon prior written request by the Purchaser, the Supplier undertakes to make
available to the Purchaser all information and all assistance necessary to demonstrate
compliance with the obligations laid down in this Article 24.2 and allow for and contribute
to audits, including on-site inspections of the Supplier premises or of those of all its
subcontractors or suppliers/providers, conducted by the Purchaser or a third party
shall be limited to one (1)
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shall survive for a period of five (5) years from the expiration or termination of the Contract.
14.2. Cybersecurity
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dirceigredftigehafariphennd angiting baranpmibersogdshadépresifettervigts bliang
theamay@l)sheaisictas defired woldet Aigeitis, 2nhance, modify, to augment or to create
deRAifehedrprirhecighesapishlany antoalacilsnegtislt. The rights thus assigned
shall apply to any applications and may be assigned by the Purchaser to any third party of
its choice.

15.2.5 The Purchaser shall be solelv entitled to decide to protect the Results. in whole or in

another Incident.

14.3 Access to the Purchaser’s IT system

For any access to the Purchaser’s information system, and when authorized under the
Eontracitihesuipplecingll sormpiptand the tiiorutditoneimoneelde Toeplychiteai e
sponitheosdiipherspectiads: thacperfotheshnesefthmioritpensk, aprivisllethsusbeasstig
redtenttndiinsef@ccess to the Site concerned and to the Purchaser's IT system, which
hs\®.hesheahaninicellectimbpritpe fyioohe Buointgtentam infingement and be upheld
et feuliers et Bitahia Poreias i hecessthe Reschagriily Brakreaniittoibe
siirdeht iefergany eperfpovidid thantadh amendment or replacement shall not affect
The fupplier vhigknotesepsafararsreaiitsGootkansdies dhacthe ones provided and
sl JhirdRsepRigitsurchaser. The Supplier shall take all the necessary precautions so
Heetthavdidrtheinddeduatismarfyasiyrmalyarsiartetéscareionsieamtaltbepaftyathipdates
BysteisdyaplipdsirtpdrechiseobiigtainkadageitiestprapiateeRsmps fahirhsisienice
ofisectParttyresft thdepoansteatatl the extent of the third party rights and shall remain
responsible vis-a-vis this third party. It will make sure using such element does not limit
ASIHTEHLRSTUALRROBERTENSed to the other Party by the Contract

15,8 Barbground

15.8.1 SBaslaronaitiesbst, oirsovanyosfasmblistirdeenanntationt sitegi(se) dagbafcat
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18.8.2 MhecRysichasecroerelnyt @it & pan ehitiasive crensastibedhlethesarudiiends
domeatdatahalhgisyetoirely Heposnfaraineenhidhe datppker, the Supplier, tPurskasey
Barkgraupshinsidifpatesangstspeciizviens and other data provided or paid for by the
Pestmsiieusis doptar solpyrpsapteedommipgatiedanémdiersion of the Deposit
Matedalheo Shpnierraranigein thittfurskas¢éso) Jdayk Hisopmicheiissnandearfsherablel ame;
exdesiveranelvuaridoidelictise o wistbedtppliehe Barkaround teeessarpledaipliepest
or update, Supplier shall provide the escrow agent with an accurate and complete
description of the Deposit Materials.

15.5.4 Upon written request of Purchaser to the escrow aagent the Deposit Matenals shall
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of good and satisfactory quality and fit for the purposes for which they are intended, in strict
conformity with all requirements of the Contract and legislation in force and free from any
defect or lack of conformity in design (except to the extent the design is provided to the
Supplier by the Purchaser and for which the Supplier disclaimed liability in writing),
workmanship and material and (b) the Purchaser shall enjoy absolute and unencumbered
title to the Goods and/or Services and any related materials.

The Supplier's warranty does not include defects resulting from normal wear and tear on
the Goods, usage not compliant with the associated documentation or negligence
demonstrated by the Supplier attributable to the Purchaser and/or its staff.

16.2. Warranty period and related obligations

Unless the Contract provides otherwise, the contractual term of the warranty shall be
twenty-four (24) months from the date on which the Purchaser’s system, or set or product
which incorporate the Goods and/or results of Services is put into commercial service, and
thirty-six (36) months as a maximum from the delivery of the Goods and/or Services
pursuant to the applicable Incoterms®. During the warranty period, the Supplier shall
implement all necessary actions to mitigate the consequences of any non-conformity
notified to it by the Purchaser, at the Supplier’s expense and within a period not exceeding
two (2) business days as from the written notification sent by the Purchaser. To this end, it
shall apply the most appropriate solution after the Purchaser has consented thereto. The
Supplier shall remedy the non-conformity, at its expense, within the timeframe set by the
Purchaser. The Supplier shall also cover the costs relating to the logistics, disassembly and
installation of the Goods on the Customer’s equipment, depending on the case. Any
replacement or repair, even partial, of/to a Goods affected by a defect shall give rise to the
application of a new warranty period covering the Goods concerned for a period of twenty-
four (24) months from the date of the repair or replacement.

16.3. Any and all costs relating to the implementation of the warranty obligations of the
Supplier as well as those relating to the corrective and remedial actions taken by the
Purchaser in relation to the defect shall be borne by the Supplier. Said costs shall include,
without limitation, logistics costs as well as the costs relating to the removal and mounting
of the Goods on the Customer’s equipment, as applicable.
16.4. Epidemic defects

For the purpose of this A“ﬁEl\FEHﬂE'ﬂHPﬁ-ﬁE
least five (5%) per cent of the Goods or a save defect affecting ?t lEjSt thre (3 %) per cent

of circuit boards, components or electronic b assemE)T e upplier t

In the case the Purchaser uses the Consignment Stock for other purposes, the Purchaser
shall place an Order within a reasonable delay to replace the used parts.

In such case, if the parts are used to cure a Defect within the scope of the Warranty as
defined in this Article 16, ownership of the said Parts shall pass, without extra costs, to the
Purchaser.

16.6.2. Management of consignment stock. The exact content of this Consignment Stock
as well as the packing conditions of the consigned equipment and/or parts shall be defined
at the latest one (1) month prior to the first delivery, as provided under the Contract. The
content shall be updated with regard to reference number and quantity by the Supplier to
enable the after-sales service of the Purchaser and/or Supplier to start repairs within less
than four (4) working hours from the notification from the Purchaser, throughout the
warranty period as defined at this Article 16.

The Supplier shall define the content of a Consignment Stock in the frame of the Contract,
based on its reliability analysis and number of maintenance sites and communicate it to the
Purchaser.

The parts and/or equipment contained in the Consignment Stock shall be identical with the
parts and/or series of the delivered Goods in the frame of the Project. The Supplier shall
update the content of the Consignment Stock in case of evolution of the series Goods.

The parts of the Consignment Stock shall be delivered at the latest upon the delivery of the
Goods as provided under the Contract.

The parts of the Consignment Stock shall be delivered with a packaging enabling handling,
storage and guaranteeing the integrity and use of parts and/or Goods during the warranty
period defined in this Article 16.

The Consignment Stock shall be under the responsibility to keep and manage entrance and
exit of the Purchaser or the Supplier if the Supplier is on the site.

The Consignment Stock shall either be stored in the premises of the Supplier or of the
Purchaser or made available to the Customer at the option of the Purchaser.

Upon expiry of the warranty period defined in this Article 16, the Purchaser shall negotiate
with the Customer that the latter acquire the remainder of the Consignment Stock. Should
the Customer refuse to do so, the remainder shall be returned to the Supplier at its own
costs.

Wﬁﬁﬁiﬁ AND/OR SERVICES gtandard Version Direct Domains)
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Purchaser under the Contract, measured over a continuous period of twelve &)’ January zgﬁ.l Supplier shall supply Goods corresponding exactly to the technical specifications as

consecutive months starting from delivery of the first Goods until three (3) years after the
date of the delivery of the last Goods in the frame of the same project. If an Epidemic Defect
affects the same part or the same Goods in one or more Orders, the Supplier shall repair,
inplacelatredesignlatitefitby Rlenticakpartseidhforammfeddherbichasti siddentefisaid
Dreledrirdte Supplier shall also bear the costs of the logistics, dismounting and mounting
stifsiiadial tiretheod ) mibkevertofiaitnaitobaniidioviifiefentathetersmariiivetiod
be\dufirg:dhia tisteCantraart or Goods shall be extended for a period of twenty-four (24)
mekrectivenrifindatarafecRetialbiignirgeo{iheliensikddrpetoh Eoodsn Thidudhiutete
dureticBRf the warranty period for Epidemic Defect, the Supplier shall provide an analysis
antiadiiam PlaneTocRerssit ény EcpiffemintRTR)sandtited hedherPasshésrtaiffiach
madrovnoitiptied sy five (@ b@lm MM)@&MW This action plan shall be
implemeentod mishitenarasonabli periasktipdioriualy agmpdaman brtbaftitips bagng
regmdﬁ&mmth&dfmd&ﬁmﬁﬁfﬁﬁand recommended frequency for those main
16:aRelinbility operations.

RdliebiltyitaostalMeamadinty Brtweetedailde)(MERRterehdetmedninsiberigdnttnl
seetfisatioandibsirothdnett: Fonarant) guvittsiefiied anymictsitle Ehplisationytf
heretiies relatitae eriaplivodeledrintthesSenttetcGinaitnstioh Emdaqmergdisptie
patsatirdgineddnthipAitidadihearidng andhiisreiabiiycromanitments have not been
tEpabeshnt to these reviews it appears that actual maintenance cost on the elapsed years is
155 thie Cansignintentstodhan the LCC initially submitted, Supplier shall:

16.6.1- RrintplecHo dhasfraofietif ghe; Contract, the Supplier shall provide the Purchaser,
without amyheiditionahcastionitiamsoekokeay digngagnt spares (hereinafter “Consignment
Stodk”), bsatiingr¢he Steppliatio fetlitattah mplpapestatidn eftite ebfypjshes. regarding
Viarianty fis definsshinhis dydiderafs Bpedfiatent tehoCe shalitss anddReiuntrphies)fof
hibishyshal guéraafes relirblepimaiatenance of the Equipment sold to the Customer and be
aaEsdlefiifén the operation requirements and Customer requirements for availability.
Foeflensipainertfteckistad hobheaise tdatareffpiddric Dsfe otndpafieetsanbictdag
Potdavesecbuvarranty dssdelivegl ifiertriielding or disposal processes of the Goods,
Therovorapdnesishamenrient of tife ConbigrymerntiiSsodiehaticemaiarto thelSuppligly with
Customer’s country regulations, on the delivery date of the Goods.

17.5 Integrated Logistic Support activities

With regards to integrated logistic support, Supplier shall deliver studies made during the
desian phase (“Studies”) aswell as the Documentation detailed in the Contract hereof and.

set out in the Contract, for a period of thirty (30) years unless otherwise agreed in the
Contract, as from the delivery date of the last series equipment of the last order linked to a
same Project
18, LRBAIAYY time during this thirty (30)-year period, Supplier fails to meet this obligation:
If aifshalbjnfesaithigrdhaseran vioting @ sootiaion koborsdtefatheeramtes, its agents or
repretetativeschasethemesstlity of perfbasingre @oakofeCobils tobfigtisfyrPurdiasers
CorreatireynentidotdhapesgesdiringsyhicthSapntiercaty)etichegits-odkgationsanchall be
recovseyisiefrorRuehdskilibihg Radawings, specifications, specific tools, documents and
information regardless of their support, to enable Purchaser to find alternative source of
195UNSYRANCE AND BONDS
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kpplitdiberiahupmieeshiationavidst Shirchaser colthireiantings, specifications, specific
tnalardedaments and information for manufacture, sale, repair and maintenance of such
&oods in gleritelatiabie thatfiurehrbestricentiabiiperivamaence odhe cntast sntered
into by Riffiehaseranelersrenfieaiaal Repieshuences of any bodily, material or immaterial
17.1.4 hewigesupplier intend to sell to any third-party any product involving any element
ownedibyRUCGiFaERIY eni A Tole dasidntalecieal Brapema bejseftenhenieupics
shall firgsrisfadeiairBy b RS ERBMRyonsent and Supplier shall pay to Purchaser a
PSRN RRHRI LA RSO BpRErERRN (eiiLiet e lxddveitesrindriea afitharaduets )
HReifRiFRRRYeompany, indicating the reference number and the effective date of the
m&h@'ﬂ'@%e cover provided, the amounts and deductibles, sub-limits, activities,
Aafapedst iheansidesrchasgrRRselfie calepeditTReSulgsIRR RERse FRovdertidastisahes
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The Supplier shall in particular be insured, if applicable, against:
- damage to the Supplies located in the factory or in any other location of the storage,
accembly and/ar teet lacation namina the Piirchacer ac additional Inctired durnina
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Govemment, or any act of God, earthquake, terrorist acts and national strikes or labor
disputes. For the avoidance of doubt, factory unrest and employee strikes of any kind
(exceptas expressly stated above), as well as production bottlenecks, the lack of the required
import/export licenses or import/export authorizations of the authorities lack of qualified
personnel, lack of material, or financial problems on the part of the affected Party shall not
be deemed to be Force Majeure events.

20.2. The Party affected by a Force Majeure Event shallimmediately inform the other Party
in writing and shall take all reasonable steps to mitigate the consequences of such situation,
in particular to avoid or limit possible delay in delivery of the Goods and/or execution of the
Services.

20.3. The Supplier shall not be entitled to seek Force Majeure relief under the Contract
and/or the Order(s) on behalf of its own suppliers and/or subcontractors delays, unless the
cause for such delays meets the criteria defined in Article 20.1.

20.4. During any Force Majeure event affecting Supplier’s performance, Purchaser may, at
its option, purchase the Goods or Services from other sources and reduce its delivery
schedules to Supplier by such quantities, without liability to the Supplier, or require the
Supplier to provide Goods or Services from other sources in quantities and at times
requested by the Purchaser at the price set forth in the Contract.

20.5. If the Force Majeure event lasts more than thirty (30) days from the natification from
the Party suffering from Force Majeure to the other Party, both Parties shall meet to
determine the conditions of the implementation or the termination of the Contract.

21. UNFORESEEABILITY

Taking into account the period of negotiations preceding the conclusion of the Contract
which has enabled each of the Parties to commit in full knowledge on the terms of the
Contract, the Supplier and the Purchaser, expressly waive to apply the provisions of article
1195 of the French Civil Code relating to the unforeseeability. Each Party therefore
undertakes to assume its obligations and accept to bear all risks and consequence of any
change of unforeseeable circumstances arising during the performance of the Contract
which have rendered its performance more onerous than could reasonably have been
anticipated at the time of the coming into force of the Contract.

otherwise no other means of avoiding or recovering them. In no case may this
compensation exceed the amount of the Contract.

22.6. The Supplier shall introduce into its own orders or sub-contracting contracts linked to
the Contract, similar provisions to those contained above in order to minimize the potential
financial impact of the application thereof.

23, TAXES AND DUTIES

23.1. The Supplier shall be responsible for the payment of all taxes, duties and levies of any
kind for which it may be liable due to the delivery of the Goods and/or the performance of
the Services.

23.2. The Purchaser shall have the right to deduct from the payments due to the Supplier
under the terms of the Contract, any taxes or levies, and similar charges if the Supplier fails
to remit to the Purchaser the necessary certificates covering exemption from such
deductions.

24. ASSIGNMENT AND SUB-CONTRACTING - CHANGE OF CONTROL

24.1. Assignment: The Purchaser may assign the Contract or any part thereof to the
Customer or successors in the interest of the Customer, or to any Alstom Group Company
upon written notice to the Supplier. Under no circumstances may Supplier transfer, assign
or delegate, in whole or in part, any of its rights or obligations under the Contract (including,
without limitation, any right of payment), whether directly or indirectly, nor by merger,
acquisition or contribution to a joint venture, or otherwise without Purchaser’s prior written
consent.

24.2. Subcontracting: Supplier will not subcontract any of its obligations under the
Contract without the prior written consent of Purchaser. Any such consent of Purchaser
will not release Supplier from, or limit, any of Supplier's obligations under the Contract.
Supplier warrants and guarantees that any such subcontractor’s performance will satisfy
all requirements applicable to Supplier under the Contract, and the Supplier undertakes to
be responsible for the acts or omissions of any sub-suppliers and/or subcontractors of any
tier, its agents or employees, as if they were the acts or omissions of the Supplier.

The Supplier shall ensure similar restrictions are cascaded to its sub-suppliers and/or
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22.1. Suspension. The Purchaser may suvend the performapc the Contract a&any
. N ; grsion.is uvu[;v\ﬁlé e on line under
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%Fr%ﬁﬁm%ﬁm N the acquisition by a third pa irect or indirect control of the Supplier. A third party

to the Supplier. If and to the extent that the suspension exceeds three (3) months,v 13 January 2023 be deemed to control the Supplier if it, directly or indirectly:

Supplier may claim compensation that shall be restricted to the additional reasonable and
documented expenditure that has been directly caused by the suspension.

22.2. Termination for cause: Either of the parties may terminate the Contract as of right,
Withsuppliedideriatheligee dretdbitechiherright sdogempdieshindhpiokividsef asesiuct
Phessibntsibn puivartiegidutive PRdeformopsthizosk @ ouiradianmentbsdineing
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dsfaudtinriniis Ethics and Sustainable Development Charter

28.3. AermehiationdSusiinablerBevdlopiiershehartary terminate all or any part of the
Theagplier heratspiseratiadydirhe\igidad ané ib)imphiisonteypoinistoerdy by
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Bunpién mffieaioneatsiRith their provisions, and to ensure, when applicable, that each
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284 Jp thafigitancetPleas covered in Articles 22.3 and 22.4 above, the Purchaser will pay
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25.1.3 Corruption

25131  The Purchaser prohibits all unlawful payments and practices and is fully
committed to the elimination of corruption in its business transactions. In addition. the

1. holds a majority of the voting rights in the Supplier;
2. has the right to appoint or remove a majority of the Supplier’s board of directors,
supervisory board, or any other body in charge of or controlling the management of

Depathe&uppliehcoTreasury’s Office of Foreign Assets Control (OFAC), the EU, the French
Rapubis therigffice ekdFirsmaslopanaities defiéraaaonesivelahp/RjEmiie Treasury -
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Supptieras defined in such laws, regulations and orders.
The Supplier shall provide the Purchaser, upon the latter’s prior request, with a certificate of
5 GOMPLIANGEMITHIANWIANEHREGULARIONSnpliance with the applicable export
Thetfolpalieliaicampupiivel ssons|et feptietansipme/of diartdiivdsaf Hfercoation
firdgtingpinn] gomlitable to the Goods and Services and in particular with the following
pbigdaasPrivriyforth in this Article 25 which are essential obligations to the GPC, the
Eartirratgnaidettik@sderomply with the regulations in force applicable to the processing
35 JeEthics anchcompliangsirticular, the provisions of the GDPR (REGULATION (EU)
258:1dmgalandiEthicalormliamtRLIAMENT AND OF THE COUNCIL of 27 April 2016
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In accordance with the Data Regulations, the processing of personal data is highly
regulated.
As a result, the Purchaser requires the Supplier to comply with this regulation. The same is
true for their nossible subcontractors throuahout the Contract.
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subcontractor, responsible of the breach, and/or (ii) to the possibility for the Purchaser to
terminate the Contract for Supplier’s default or to ask for the Supplier to terminate its sub-
suppliers and/or subcontractors contracts, and/or (jii) for the Supplier to indemnify and hold
harmless the Purchaser, its affiliates, officers, employees and agents against any and all
liabilities, claims, expenses, loss and/or damage which may arise as a result of the breach
of its obligations and/or warranties under this Article 25.4, with no limits in case of death,
bodily injury, or damages to property.

25.4.5. The Purchaser must take all appropriate measures to ensure the safety and security
as well as the physical and mental health of all employees present on its premises.

25.4.6. The Supplier shall be fully responsible and commits to take all necessary measures
ensuring the safety and security as well as the physical and mental health of all its
employees who could have to travel in whatever country for the proper execution by the
supplier of its obligations as set out under the Contract.

25.5. lllicit employment

25.5.1. The Supplier shall comply with all relevant labour legislation and shall pay all its
staff-related social charges. Supplier’s obligations set forth in this Article 25.5 are essential
obligations to the Contract.

In accordance with the laws and regulations in force, the Supplier shall submit to the
Purchaser, as soon as the Contract becomes effective and with the frequency imposed by
said laws and regulations, the corresponding certificates and any additional document, in
due time which may be required by the Purchaser in order for the Purchaser to fulfil its own
regulatory obligations.

25.5.2. In particular, as soon as the Contract becomes effective within the meaning of
Article 3 above and every six (6) months thereafter and in any case immediately upon
Purchaser’s request - until full performance of its obligations under the Contract, the
Supplier shall provide to the Purchaser the following documents:

() A certificate of incorporation (Kbis excerpt or any other equivalent evidence of
registration);

(i) A vigilance clearance certificate delivered by the competent welfare institution
certifying that Supplier has paid all social charges as well as proof of its authenticity;

(iii) A certificate of tax payment;

(iv)  Alist containing the names of its staff members, who are foreign citizens, required
to hold the work permit as per the applicable labor law. Said list shall be established
on the basis of the Supplier’s staff register and shall spedify () the date on which
the employee was hired; (ii) the employee’s nationality; and (iii) the type and order
number of the work permit.

(v)  Risk assessment (according to Legislative Decree 81/2008) for the activities of its
competence, in order also to cooperate in the implementation of prevention and
protection measures and to coordinate interventions to eliminate the risks due to
interference;

The Supplier for the entire duration of the Contract undertakes, for itself and for any

subcontractors, to deliver a copy of the DURC always updated and to exhibit at any time

at the request of the Purchaser the additional documentation certifying the correct and
timely fulfilment of the obligations in the field of remuneration, contributions, social security
and insurance for the personnel used in the execution of the Contract. The Supplier also
regularly undertakes to provide, for itself and for the authorized subcontractors, the receipt
of the complaint or payment of contributions (Mod. DM210 and Mod. F24) and a copy of
the pay statements relating to the staff used for the performance of the Contract..
25.5.3. The Supplier shall be responsible for matters of scheduling and staff and agrees to
comply with labour legislation especially that concerning working hours, rest periods and
annual or other leave and shall be responsible for paying all the social security or analogous
contributions relating to its staff.
25.6. Hazardous substances
25.6.1. The Supplier undertakes to strictly comply with all applicable laws and regulations
on hazardous substances, at the place of origin and at any temporary and final destination
of the Goods or any part thereof pursuant to the Contract, including Regulation (EC) No
1907/2006 (“REACH”) as it may be amended from time to time.
As such, the Supplier acknowledges having read and being fully aware of the “Instruction
to Suppliers concemning the placing on the market and use of hazardous substances”
adopted by the Purchaser and currently in force which is available on Alstom Supplier Portal
at the following address: http:/Awwwv.alstom.com/supplier-portal/. The Supplier further
undertakes to respect the principles thereof and represents and warrants that the Goods to
be supplied to the Purchaser shall not indude any hazardous substances, elements or waste
of any kind that are prohibited by law or regulation at the place of origin and/or any

temporary and/or final destination of the Goods or any part thereof pursuant to the
Contract.

25.6.2. The Supplier represents and warrants that it shall not in the course of any activity
arising in connection with the Contract, and unless a dispensation is granted by the
Purchaser, cause any of the Purchaser’s employees or representatives or any third party
authorized by the Purchaser to act on its behalf to be exposed to any such hazardous
substances, elements or waste as specified in Article 25.6.1 above, whether at the Supplier's
premises, workshop, manufacturing sites or at any other location.

The Supplier shall provide the Purchaser in writing with all indications, instructions,
warmnings and other necessary data in order to comply with the legislative or regulatory
provisions applicable for health and safety considerations.

25.6.3. Any Goods which does not comply with all of the requirements of this Article shall
be considered to be defective.

25.7 Conflict Minerals

25.7.1 The Supplier certifies to the Purchaser that there are no “Conflict Minerals” present
in the Goods and;

25.7.2 The Supplier shall submit with each shipment made against a purchase order a
separate certification that includes (1) a statement that the Supplier has taken responsible
steps to ensure that the Goods being provided does not contain “Conflict Minerals” and (2)
the name of the country of origin and the name of the smelter from which the minerals
were mined and (3) a statement that the materials furnished are in conformance with the
applicable law or regulations.

25.8 Upon prior written request by the Purchaser, the Supplier undertakes to make
available to the Purchaser all information and all assistance necessary to demonstrate
compliance with the obligations laid down in this Article 25 and allow for and contribute to
audits, including on-site inspections, conducted by the Purchaser or a third party appointed
by the Purchaser. It is noted that on-site inspections shall be limited to one (1) per year, and
the Purchaser shall give notice to the Supplier of at least thirty (30) days prior to the
beginning of any on-site inspection. Prior written natice of audit may not be given in case
the audit is initiated by relevant authorities or in case of (i) Alstom employee and/or agents
exposure to hazardous substances; (ii) failure to provide the Purchaser with the information
listed in Article 25.5.

The Supplier shall indemnify, hold harmless and defend the Purchaser, its officers, directors,
employees or insurers from and against any and all caims, losses, liabilities, suits,
judgements, expenses and costs (including attorney fees) or the like arising out of or in
connection with the Supplier’s breach of its obligations and/or warranties under this Article
25, without prejudice to any other rights or remedies the Purchaser may have, at law, under
contract or otherwise.

26. APPLICABLE LAW - LITIGATION

26.1. The Contract shall be subject to Italian law.

26.2. The Parties shall use their best efforts to settle amicably any dispute arising out of or
in connection with the Contract. If no amicable settlement is reached between the Parties
within thirty (30) days from the date of notification of the dispute by one Party to the other,
then the dispute arising out of or in connection with the Contract shall be settled by the
Court of Turin.

26.3. Application to the Contract of the United Nations Convention on contracts for the
international sale of goods, signed in Vienna in 1980 is expressly excluded.

26.4. This General Purchase Conditions are in two versions, one in Italian and one in
English. Should any controversy arise in relation to the interpretation of one or more
provisions of this General Purchase Conditions, the Italian version shall prevail.



