Framatome Conditions of Purchase (03/2023)
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Orders and order confirmations

The purchaser shall be entitled to cancel the order if the
supplier fails to acknowledge the order in writing within
two weeks from the time it was received (order confirma-
tion).

If the order confirmation differs from the order, it shall be
binding on the purchaser only if he has accepted such
order confirmation in writing. Any General Conditions of
the supplier shall be binding on the purchaser only insofar
as they are consistent with his own conditions or have
been accepted by him in writing. The acceptance of sup-
plies or services or the making of payments shall not im-
ply acceptance of any conditions.

Iltems changed or added to the order shall only be effec-
tive if confirmed by the purchaser in writing.

Rights of use

The supplier shall grant the purchaser a non-exclusive,
transferable, worldwide right unlimited in time to:

use the supplies and services including the correspond-
ing documentation and information contained therein
without limitation, to integrate them into other products
and to distribute them worldwide. The Supplier under-
takes to mark documents containing know-how clearly as
such.;

use or authorize use of the software and its correspond-
ing documentation without limitation (hereinafter jointly
referred to as “Software”);

sublicense the right of use in accordance with No.2. 1. 1.
and 2. 1. 2 to affiliated companies within the meaning of
section 15 of the German Stock Company Act (Aktieng-
esetz, AktG), other distributors and end customers;

grant affiliated companies within the meaning of section
15 AktG and other distributors as well as end customers
the right to sublicense the right of use according to No.
2.1.1 and 2.1.2;

copy the software and use it for integration into other
products or authorize copying of the same by affiliated
companies within the meaning of section 15 AktG or other
distributors.

In addition to the right granted in No. 2. 1. the purchaser,
affiliated companies within the meaning of section 15
AktG and other distributors shall be authorized to grant
end customers the right to transfer the software licenses.

All sublicenses granted by the purchaser shall ade-
quately protect the intellectual property of the supplier
contained in the supplies, services and software including
the corresponding documentation by using the same con-
tractual provisions as the purchaser uses to protect his
own intellectual property.

The supplier shall in due time - at the latest one week
after receipt of the order - indicate to the purchaser
whether or not his supplies or services contain open
source software. “Open source software” is defined for
the purposes of this clause as software which is distrib-
uted without an obligation to pay a license fee, which can
be processed by any user and / or the source code of
which must be made public. In case the supplies or ser-
vices of the supplier contain open source software, the
supplier has to provide the purchaser, with the order con-
firmation at the latest, the following:

- the source code of the open source software used as
far as the applicable open source license terms and
conditions so require;

- alist of all open source files used together with a refer-
ence to each applicable license and a copy of the com-
plete text of the license terms and conditions;

- a written declaration that by the intended use of the
open source software, neither supplies and services of
the supplier nor the products of the purchaser are sub-
ject to a “copy left effect”. “Copy left effect” for the pur-
poses of this clause means that the open source li-
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cense terms and conditions require that certain sup-
plies and services of the supplier as well as products
derived therefrom shall only be distributed under the li-
cense terms and conditions of the open source soft-
ware, for example on condition that the source code is
disclosed. In case the supplier indicates to the pur-
chaser after the purchaser has received the order con-
firmation that his supplies and services contain open
source software, the purchaser is entitled to cancel the
order within 14 days after he has received this indica-
tion and all the information to be delivered by the sup-
plier under this No.2. 4.

Time of performance, contractual penalty for delay in
performance

The punctuality of delivery of the supplies or subsequent
performance shall be determined based on the time of
their receipt at the place of delivery specified by the pur-
chaser. The punctuality of delivery of the supplies includ-
ing installation, erection or assembly and of services pro-
vided shall be determined based on the time of their ac-
ceptance.

As soon as a delay in delivery of the supplies, services,
or subsequent performance becomes evident, the pur-
chaser shall be informed immediately and asked for his
decision.

If the stipulated time of performance is exceeded for rea-
sons attributable to the supplier, the purchaser shall be
entitled to invoice a penalty amounting to 0.5 % for each
complete week of delay and not exceeding a total of 5 %
of the total amount of the contract price. The supplier is
entitled to prove that no damage or diminution in value
has occurred or that it is considerably smaller than the
contractual penalty.
If no reservation is made at the time of acceptance of the
supplies, services or subsequent performance, the pen-
alty may nevertheless be claimed until the final payment.

Transfer of risk, shipment, securing of cargo

In case the supplies include installation, erection or as-
sembly and services, the risk of loss shall be transferred
to the purchaser at the time of their acceptance. The risk
of loss of supplies and services without installation, erec-
tion or assembly shall be transferred to the purchaser at
the time they are received at the place of delivery speci-
fied by the purchaser.

Unless agreed otherwise, shipping and packaging costs
shall be borne by the supplier and the purchaser shall be
entitled to determine the mode of shipment. Where the
price is quoted ex works or ex supplier's warehouse, or
upon agreement of one of the INCOTERMS 2020, ship-
ment shall be effected only after the supplier has sent a
notice to the purchaser indicating his readiness to ship in
accordance with No. 4.3 and after the purchaser has
given his written clearance to ship. The supplier must
comply with the shipping specifications of the purchaser.
Additional costs caused by non-compliance with shipping
specifications or for shipment without clearance by the
purchaser shall be borne by the supplier. Additional costs
incurred for expediting shipment to meet delivery shall be
borne by the supplier.

Each shipment shall contain packing slips or dispatch
notes indicating contents and the complete order refer-
ence. The supplier shall immediately send notice of dis-
patch of the shipment or in the case of No. 4. 2 sentence
2 his readiness to ship, which shall contain the same data
as described in sentence 1 of this No.4. 3.

The supplier is responsible for the correct loading of the
means of transport starting from the place of departure.
According to section 412 German Commercial Code
(Handelsgesetzbuch, HGB) he shall ensure that goods to
be transported are loaded safe for transport. “Safe for
transport means that the goods are piled up, stowed,
lashed, wedged, tightly wound and secured so that nor-
mal, contractually agreed transportation as well as ex-
treme situations in transport do not cause damage to the
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goods or the means of transport. The supplier shall en-
sure proper securing of cargo throughout the entire
transport up to the last unloading point. This includes re-
securing of cargo particularly in case the means of
transport is partly unloaded or passes security or traffic
or weather-induced checks during transport. The supplier
shall comply with guideline VDI 2700.

Invoices

Invoices shall indicate the order reference and the num-
bers of every single item. Invoices shall not be payable
until this information is complete. Duplicate copies of in-
voices shall be marked as duplicates.

Payments

Unless agreed otherwise, payment shall be effected net
within 60 days after the supplies or services have been
effected in their entirety and from receipt of the duly is-
sued invoice. If the purchaser pays within 14 days after
the supplies or services have been effected in their en-
tirety and from receipt of the duly issued invoice, he is
entitled to deduct a discount of 3 %. If he pays within 30
days after the supplies or services have been effected in
their entirety and from receipt of the duly issued invoice,
he is entitled to deduct a discount of 2 %.

Insofar as the supplier is required to provide material
tests, test certificate, quality-related or other documents,
completeness of delivery of supplies and services will be
deemed complete only after receipt of all such docu-
ments. A discount shall also be deductible if the pur-
chaser offsets payments against receivables or withholds
payment of a reasonable amount due to defects; the pay-
ment deadline shall count from the time defects are com-
pletely rectified.

If the supplier is an entrepreneur (or enterprise), the pur-
chaser shall fall into arrears only provided that it fails to
pay in response to an arrears letter issued by the supplier
when the purchase price becomes due.

The effecting of payments shall not imply acceptance of
supplies or services as meeting the contractual require-
ments.

Deviations during manufacture

In the event that any deviations occur during manufac-
ture, the purchaser is to be informed immediately; where
appropriate, corrective measures shall be agreed be-
tween the purchaser and the supplier.

Certificate of Conformity

The supplier shall draw up a certificate of conformity for
each delivery. This shall contain the following infor-
mation: Number and date of the order; description of the
product / services supplied; Ident-No. of the technical re-
quirements (parts list, specification, drawing, norm);
where appropriate, statement of deviations from the order
(list of deviation reports); if necessary. CE-Certificate of
Conformity (for electronic systems, instrumentation and
control systems and plant systems including CE mark-
ing); in case scientific—technical computer programs (first
order or updates) are supplied, a corresponding verifica-
tion and, where appropriate, validation shall also be sub-
mitted.

Incoming inspection

The purchaser shall inspect, without delay, all incoming
consignments upon receipt to determine whether they
correspond to the quantity and type ordered and/or dis-
play any visible signs of transport damage or externally
visible defects.

If the purchaser discovers a defect while performing the
aforementioned inspection, he shall announce this to the
supplier. This shall also apply if the purchaser discovers
a defect at a later point in time.

Complaints may be lodged within a month after delivery
of the supplies or performance of the services, or, in case
defects are first noticed during processing or initial use
within a month after the point of time when they were first
detected.

With the exception of the aforementioned inspection and

announcements, the purchaser has no further duty to-
wards the supplier.
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Warranty

The supplier shall guarantee his supplies and services for
three years unless the relevant laws and regulations pro-
vide for a longer period of warranty. This period shall
commence with the transfer of risk according to No. 4. 1.
In the event that deliveries are made to locations where
the purchaser executes orders outside of its own plants
or workshops, the period of warranty shall commence
upon acceptance by the purchaser’s customer, and no
later than one year after the transfer of risk.

If defects are detected prior to or during the transfer of
risk or occur during the period mentioned in No. 10. 1.
the supplier shall, at the purchaser’s choice, either elimi-
nate such defects at his own expense or re-deliver the
products or re-perform the services. This shall also apply
to deliveries where the tests were limited to random sam-
ples. The purchaser’s choice shall be made at reasona-
ble discretion.

If the supplier fails to correct a defect, or to provide new
supplies or services within a reasonable period of time to
be set by the purchaser, the purchaser shall be entitled
to withdraw from all or part of the contract without paying
compensation or demand a reduction of price or at the
supplier's expense himself effect repairs or replacement
or cause them to be effected and claim damages instead
of performance. Section 281 (2) and section 323 (2) of
the German Civil Code (Burgerliches Gesetzbuch, BGB)
will remain unaffected.

The purchaser shall be entitled to carry out repairs or
cause them to be carried out at the supplier’'s expense if,
because of exceptional urgency, it is no longer possible
for the purchaser to inform the supplier of the deficiency
and the imminent damage and to set a reasonable period
of time, however short, to remedy the defect. The supplier
shall in this case only bear the costs up to a reasonable
amount to be determined in accordance with section 439
(3) sentences 1 and 2 BGB.

The aforementioned claims shall be time-barred one year
after announcement of the defect and in any event not
prior to expiration of the period of limitation mentioned in
No. 10. 1.

Further legal rights or claims shall remain unaffected.

The supplier shall bear the costs and risk involved in the
return shipment of defective supplies.

The supplier warrants that no industrial property rights in-
cluding copyrights affect the contractually intended use of
the supplies or services in Germany, or, if it is informed
thereof, in the country of destination. This shall not apply
if the Supplier is not liable for the fact that the afore-men-
tioned rights infringe the contractually agreed use.

Subcontracting to third parties

The subcontracting of an order to third parties shall not
be permissible without the purchaser’s prior written con-
sent and shall entitle the purchaser to withdraw from all
or part of the contract and to claim damages. If orders are
sub-contracted in whole or in part, the supplier shall in-
spect purchased parts, semi-finished products and / or
engineering services for accuracy in form and substance.
The supplier shall be obliged to perform the incoming in-
spection of consignments at his premises and to submit
documented proof thereof to the purchaser.

Material provided by the purchaser

Materials provided by the purchaser shall remain his
property and shall be stored separately, marked and kept
at no cost to him. The material shall not be used other-
wise than for the purchaser’s order. The supplier shall
compensate the purchaser for depreciation in value or
loss.

This shall also apply to material provided for and on the
supplier’s account for a specific job.

The supplier shall process or work the material for the
purchaser who shall become the direct owner of the new
or worked item. Where this is not possible according to
applicable laws, the purchaser and the supplier herewith
agree that the purchaser shall at all times during pro-
cessing or working become the owner of the new item.
The supplier shall apply due and proper care in keeping
the new item at no cost to the purchaser.
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Confidentiality

Tools, patterns, samples, models, sections, blueprints,
drawings, standards, forms, documents and gauges, etc.,
provided by the purchaser, as well as items made based
on or according to them, shall without the purchaser’'s
prior written consent neither be passed on to third parties
nor used for purposes other than those specified in the
contract. They shall be safeguarded against unauthor-
ized inspection or use. Subject to any further rights, the
purchaser shall be entitled to demand their return to him,
if the supplier violates this clause.

The supplier shall not make any information which it has
acquired form the purchaser accessible to third parties
unless it is generally known or the supplier has otherwise
without an obligation of confidentiality lawfully gained
knowledge of it. If the purchaser has consented to the
subcontracting of orders to third parties, the supplier shall
ensure that its sub-contractors commit themselves in
writing to the same confidentiality obligation.

Insurance

In the event that the supplier bears the risk for the
transport and unless otherwise agreed by the parties, the
supplier shall take out marine cargo insurance covering
any and all materials and equipment while they are in
transit whether by road, rail, water or air between any two
locations including all manufacturers’ facilities, the place
of destination at the plant site and any interim storage
within transit. The insured limit shall not be less than the
full replacement value in a freely convertible currency.

The Marine and Transit Insurance shall be insured on the
basis of Institute Cargo Clauses "A” 1.1.82, Institute War
Clauses (cargo) 1.1.82 and Institute Strike Clauses
(cargo) 1.1.82 - in the respective applicable version. If the
supplier has to bear the risk of transport according to IN-
COTERMS 2020 and unless otherwise agreed between
the parties, the purchaser does not require the supplier
or third parties to take out cargo insurance. If such an in-
surance is taken out despite of this, the purchaser is not
obliged to pay the costs thereof.

Assignment of receivables

The assignment of receivables shall be permitted only
with the prior advance written consent of the purchaser.

Special right of termination

If the supplier ceases payment or a provisional insolvency
administrator is appointed the purchaser shall be entitled
to withdraw from the contract either in whole or in part. In
the event of his withdrawal the purchaser shall be permit-
ted to use the existing facilities and the supplies and ser-
vices previously performed by the supplier in return for
reasonable remuneration in order to continue the work.

If insolvency proceedings in respect of assets of the sup-
plier are initiated the purchaser shall be entitled to with-
draw from the contract either in whole or in part. In the
event of his withdrawal the purchaser shall be permitted
to use the existing facilities and the supplies and services
previously performed by the supplier in return for reason-
able remuneration in order to continue the work.

Export Declaration

The “Declaration Regarding Export Restrictions”, which
is available online under https://www.frama-
tome.com/de/uber-framatome/welcome-as-a-supplier-
and-partner/ is part of the order and shall be properly
completed and returned to the purchaser with the order
confirmation. In particular, attention must be paid to the
use of goods originating from the United States of Amer-
ica (USA) and / or the involvement of U.S. citizens in an
order. Without the consent of the purchaser, the supplier
is neither entitled to purchase nor use goods originating
from the USA or to employ US citizens or have them em-
ployed by its sub-contractors for the purpose of fulfilling
its contractual obligations under the order.

In the event that the necessary export license is not
granted for an order, the supplier shall provide an equiv-
alent alternative solution at its own cost. In the event that
no such alternative is possible, or in the event that the
supplier without the consent of the purchaser uses goods
originating from the USA /and or employs U.S. citizens,
or has them employed by its sub-contractors, the pur-
chaser and supplier shall agree on the consequences
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thereof on the order, whereby the purchaser reserves its
right to terminate the contract. The supplier shall only be
entitled to payment for that part of the scope of supply (i)
already performed by the supplier, and (ii) that can be
used for the intended purpose and, if applicable, can still
be exported.

Framatome Code of Ethics and Safety Culture

Orders issued pursuant to these Conditions of Purchase
are made in accordance with the Framatome Code of
Ethics and Safety Culture, which are available online un-
der https://www.framatome.com/de/uber-framatome/wel-
come-as-a-supplier-and-partner/ .The supplier under-
takes to observe its terms. This includes the requirements
of the German Act on Corporate Due Diligence Obliga-
tions for the Prevention of Human Rights Violations in
Supply Chains (Lieferkettensorfaltspflichtengesetzes). If
the supplier has factual indications that a breach of a hu-
man rights or environmental obligations appears to be
possible either in his own business area or at his direct or
indirect suppliers (substantiated knowledge), the supplier
shall inform the purchaser immediately. A breach of these
principles entitles the purchaser to an extraordinary ter-
mination of the contract, provided that the purchaser can-
not reasonably be expected to continue the contractual
relationship taking into account all the circumstances of
the individual case and weighing of the mutual interests
of the parties. This is without prejudice to any other rights
and remedies

Safety and Reliability Declaration

The supplier agrees to comply with the safety and relia-
bility requirements that were adopted by the German
Customs Administration for certification as “Authorized
Economic Operator”. If the supplier does not qualify or
has not applied for an acknowledgment as Authorized
Economic Operator he agrees to deliver to purchaser a
separate commitment on the purchaser’'s sample form for
compliance with the safety and reliability requirements.
The supplier agrees to inform the purchaser immediately
if compliance with the safety and reliability requirements
is violated either by himself or by auxiliary persons as-
signed by him in the frame of contract execution or if com-
pliance is not guaranteed anymore.

The purchaser has the right to cancel the respective con-
tract if the supplier does not comply with the safety and
reliability requirements for acknowledgment as “Author-
ized Economic Operator”, or does not deliver a security
declaration to the purchaser, or if the supplier himself or
auxiliary persons designated by him culpably and seri-
ously or repeatedly violate these safety and reliability re-
guirements in the frame of contract execution.

The supplier represents that it sources all supplies and
services forming part of the contract from an original man-
ufacturer or authorized dealer of the supplies and ser-
vices concerned with a view to ensuring the authenticity
and traceability of the components. The supplier takes all
the necessary measures to prevent and combat counter-
feit, suspect and fraudulent items (CFSI), and any other
form of fraud, suspicious practices or counterfeiting with
regard to the contract and more generally in connection
with its activities or the activities it outsources.

The supplier shall in particular take the following
measures:

- Implement a procedure guaranteeing that the person-
nel in charge of quality assurance are independent in
relation to the rest of the operational organizations,

- introduce tools to detect fraud, suspicious practices or
counterfeiting during inspections

- implement a procedure sensibilizing all employees for
this matter and enabling any employee to report a de-
viation or abnormality (i) vis-a-vis compliance of the
supplies and services with the specifications and/or (ii)
likely to compromise safety and/or security, without
being obliged to reveal his or her identity (“whistle-
blowing system”).

In case of a suspected fraud, suspicious practices or

counterfeiting committed by a sub-supplier, the supplier

is obliged to provide the purchaser with a list of the part
numbers and orders concerned within twenty-four hours
following the purchaser’s request.

Page 3 of 4



21

22

23

23.1.

23.2.

23.3.

23.4.

If cases of fraud, suspicious practices or counterfeiting
are detected or suspected in its own activities or in its
subcontracting chain, the supplier shall:

- inform the purchaser and where appropriate the
Safety Authority as soon as it becomes aware thereof,

- assess the extent of such practices (duration, volume,
etc.) and their causes, and take all the corrective ac-
tion needed to avoid them recurring. The purchaser,
and where appropriate the competent safety authority,
must be notified forthwith of the results of these as-
sessments and the corrective action taken by the sup-
plier.

- At the earliest opportunity after a case of fraud, suspi-
cious practices or counterfeiting is reasonably estab-
lished, replace the supplies and/or services affected in
order to bring them into compliance with the stipula-
tions of the contract.

Due observance of the provisions of this clause in no way
dispenses the supplier from due observance of its con-
tractual obligations and applicable law and the applica-
tion of other contractual or statutory remedies.

Cyber Security

The Parties agree on the importance of information secu-
rity and want to ensure such information security with re-
gard to the contract. To achieve this goal, the purchaser
has established special rules for its suppliers. By signing
of the contract, the supplier confirms that he is aware of
these supplier obligations with regard to cyber security,
which are available under: https://www.frama-
tome.com/de/uber-framatome/welcome-as-a-supplier-

and-partner/ and with which the supplier shall comply.

Access to Business Premises

The purchaser and/or its customer and/or their appointed
representatives have the right to inform themselves of the
status of the supplier’s work at any time. For this purpose,
the supplier shall grant them access, subsequent to prior
notice, during normal business hours to the supplier's
business premises and all relevant order documents
needed to appropriately review and access the status of
work.

In cases where parts of the order have been sub-con-
tracted to sub-contractors, the supplier shall obligate his
sub-contractors to grant the same rights of access to the
purchaser.

Environmental Compatibility and REACH (Registra-
tion, Evaluation, Authorization and Restriction of
Chemicals)

The supplier shall undertake to apply its own quality as-
surance (QA), Quality Management (QM) and environ-
mental management (EM) program(s). In the event that
the supplier sub-contracts any part of the scope, it shall
obligate his sub-contractors in turn to agree with their own
sub-contractors that they will implement quality manage-
ment (QM) measures that are identical to the measures
and requirements stipulated in the contract.

The supplier must observe prohibitions or restrictions in
the legislation in Germany, the European Union and the
country of destination concerning the distribution of haz-
ardous substances.

The supplier is responsible for ensuring compliance of the
products (substances, mixtures or articles) supplied or
used under the present contract with the REACH regula-
tion (Regulation 1907/2006/EC of the European Parlia-
ment and Commission). The compliance documents must
be transmitted to the purchaser.

Substances and Mixtures

If the substances concerned by REACH were not pre-
registered, the supplier must verify that all the substances
contained within the products supplied or used under this
contract have already been registered, or will be regis-
tered before the date of the signature of the contract. For
substances or mixtures, the supplier agrees to include the
type of usage by the purchaser as an identified usage in
the registration dossier; or to verify the inclusion of this
usage up the supply chain within relevant registration
dossiers. This clause is not applicable if the purchaser
wishes to keep its usage confidential. Where an authori-
sation dossier is needed for the substance supplied to the
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purchaser as such or as a mixture, the supplier must in-
form the purchaser of its intention to submit such a dos-
sier if necessary, within one month after publication of
recommendation by the European Chemical Agency con-
cerning the addition of this substance to the annex XIV.

Articles as defined in the REACH Regulation (EC) No
1907/2006/EC

For articles supplied or used in connection within the con-
tract, the supplier must inform the purchaser about the
presence or absence of substances of very high concern
found on the list as defined in article 59.1 and shall pro-
vide the concentration to 0,01% in weigh range.

The supplier shall also inform the purchaser in writing
about all other substances at the request of the pur-
chaser.

At the same time there are substances, the distribution of
which is not legally limited, the use of which, however, to
the extent justifiable, should be avoided or, at least, re-
duced as they can lead to risks during manufacture, use
or disposal of products. In many cases these substances
cannot be avoided for technical reasons or due to relia-
bility requirements. In these cases, the use shall be de-
clared.

Work Accidents

The supplier shall report promptly to the purchaser with-
out undue delay any work-related accidents and all near
misses with and without sick leave which occur on the
purchaser’'s premises or on the purchaser’s customers’
site.

Jurisdiction, Mediation, Applicable Law

The place of jurisdiction for commercial business part-
ners is Erlangen, Germany. The Parties shall attempt to
settle any dispute under or in connection with the order
amicably. In their attempt to settle any dispute amicably
the Parties shall contemplate, but not be obliged, to seek
settlement by mediation under the mediation procedure
(Mediationsordnung) of the German Arbitration Institution
(Deutsche Institution fiir Schiedsgerichtsbarkeit e.V.). An
attempt to arrive at a settlement shall be deemed to have
failed as soon as one of the Parties so notifies the other
in writing. Such obligation to attempt amicable settlement
shall not limit or restrict the Parties’ right to apply for any
interim measures at any time.

The Law of the Federal Republic of Germany shall apply
to the exclusion of the United Nations Convention on
Contracts for International Sale of Goods of 11 April,
1980.

Additional provisions

Unless otherwise stipulated in the order or these terms
and conditions of purchase, statutory law shall apply.

The supplier shall comply with the applicable law of the
purchaser and any regulations applicable at the pur-
chaser’s premises or his customers’ site, including but not
limited to any safety regulations on site. The supplier shall
ensure that his personnel and any subcontractor and any
of the subcontractor's personnel comply with such obliga-
tion.

In the event that any provision of the contract is or be-
comes ineffective in whole or in part or is or becomes im-
practicable, the validity of the remaining provisions shall
not be affected thereby. The same shall apply if the con-
tract contains any omission. Instead of any ineffective or
impractical provision or omission, a provision shall apply
which, as far as legally possible, most closely reflects that
which the Parties wanted or would have wanted in ac-
cordance with the purpose of the contract if the Parties
had considered such matter at the time of concluding the
contract.
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