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1. SUBJECT MATTER OF THE CON-
TRACT AND SCOPE OF APPLICA-
TION

1.1 These General Terms and Conditions of
Sales (hereinafter “GTC”) govern the rights and
obligations between ALSO France S.A.S, 10
avenue des Louvresses, 92230 Gennevilliers
(hereinafter “ALSO”) and its customers (defined
in section 1.4 below (hereinafter “Customer”) in
connection with all business relationships re-
garding all products, software and services sold
by ALSO (hereinafter “Products”). Additional
terms and conditions for example for (i) services
and e-services provided or made available by
ALSO (hereinafter “Special Service Terms”),
(i) products sold by ALSO (hereinafter “Special
Product Terms”), (iii) mailing services provided
by ALSO, which may include (iv) individual con-
tracts (all agreed terms, including these GTCs
collectively hereinafter referred to as the “Con-
tract”) may apply and shall prevail in case of
contradictions with these GTCs. These GTC are
available on https://www.also.com/ec/cms5/fr_
2000/2000/information/documentation/in-
dex.jsp.

1.2 These GTC also apply to all business re-
lationships between ALSO and the Customer,
even if they are not expressly agreed every
time. Without the explicit written consent of
ALSO, the Customer’s terms and conditions of
business purchase to which the Customer re-
fers to in declarations, orders, offers or invita-
tions to offers and so forth shall not be applica-
ble. The provision of the services or delivery of
products by ALSO does not constitute a (tacit)
consent to such terms of purchase.

1.3  Anindividual written agreement between
ALSO and the Customer (hereinafter “Individual
Contract”) takes precedence over these GTC's,
provided that this is expressly stated in the Indi-
vidual Contract.

1.4  Customer means a company or a natural
person that is entered in the Commercial regis-
ter, concluding agreements with ALSO that are
directly related to their business activity for fur-
ther resale and of professional character to
them. By accepting these GTCs, the Customer
confirms that it fulfills the criteria described in
the above definition. The relationship between
the Customer and ALSO is governed exclu-
sively by the regulations applicable to relation-
ships between professionals of the same spe-
cialty. The Customer acknowledges that the

mere fact of placing an order with ALSO implies
that he will be considered a professional of the
same specialty as ALSO.

2. OFFER AND CONCLUSION OF CON-
TRACT

2.1 Offers from ALSO are non-binding and
solely constitute an offer to the Customer to
make an offer itself by placing an order (herein-
after “Order”). Drawings, images, dimensions,
weights and other services only represent ap-
proximate values and in particular do not consti-
tute warranted characteristics, unless they are
expressly agreed as such in writing.

2.2 Tobecome legally effective and a binding
Contract between ALSO and the Customer, Or-
ders must be confirmed by ALSO in writing or
by electronic means. In case of immediate de-
livery, a written confirmation may be replaced
by a delivery note or an invoice from ALSO.

2.3 The Customer is bound by the Orders it
places as soon as ALSO has received written
Order.

2.4  The conclusion of the Contractis in all cir-
cumstances subject to authentication of the
Customer, which will only be granted if all of the
following are present: the Customer has been
accepted by ALSO as customer and created as
such in ALSO'’s customer base, the explicit ac-
ceptance of these GTC'’s, and a positive credit-
worthiness check of the Customer including
ALSO approved line of credit (see clause 3.4 f.).

2.5 Order amendments or cancellations re-
quested by the Customer are subject to the writ-
ten consent of ALSO and, if necessary, will be
processed pursuant to the rules on returns in
section 7. ALSO reserves the right to invoice the
Customer for any costs incurred or for adminis-
trative charges.

2.6 The Customer must report to ALSO with-
out delay but at least within a timeframe of forty
eight (48) hours after discovery any inconsist-
encies between the content of the Order placed
by the Customer and the data recorded by
ALSO, otherwise it forfeits all rights.

3. COLLABORATION

3.1 The Customer must notify ALSO without
delay of all information required for performance
of the Contract and must ensure that it fulfils all
obligations to cooperate without delay and to
the extent required. The Customer must grant
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ALSO the necessary access to its premises,
systems and resources.

3.2 The Customer undertakes to report to
ALSO without delay any significant changes to
its enterprise, e.g. concerning business and de-
livery address, shareholders, legal form, as well
as any possible financial problems which could
jeopardise the existence of the business.

3.3 The Customer authorises ALSO to obtain
information from third parties concerning the le-
gal and financial situation. The Customer pro-
vides ALSO with documents or information
whenever requested (e.g. to clarify creditworthi-
ness, collections, etc.).

3.4  For each Customer, ALSO will also set
an individual credit limit and any other special
conditions according to the level of annual sales
planned by the Customer and its creditworthi-
ness. In the event of signs of insolvency or other
doubts about the Customer’s creditworthiness,
ALSO reserves the right at any time to adjust
the credit limit, require advance payments or
other security.

3.5 As long as the purchase price agreed in
the Contract has not been paid in full, the Cus-
tomer is obliged to maintain the products deliv-
ered by ALSO, to treat them with care and to
insure them against all possible damage and
loss.

3.6 If a Customer makes a call-off order that
exceeds its credit limit, an advance payment
has not been made on time, the given security
lapses or the Customer fails to fulfil its collabo-
ration obligations, ALSO is released from its de-
livery obligation. If a Customer exceeds its
credit limit or receives a negative credit check,
it will be offered the option to call-off the goods
against advance payment. Customer shall reim-
burse ALSO for the resulting additional ex-
pense, without prejudice to ALSO's right to
claim damages for the default. ALSO shall be
entitled to take all necessary measures to avert
or minimise any damage.

3.7  Customer shall reimburse ALSO for the
resulting additional expense, without prejudice
to ALSO’s right to claim damages from the de-
fault. ALSO shall be entitled to take all neces-
sary measures to avert or minimise any dam-
age.

3.8  Customer undertakes to not, without the
prior written consent of ALSO or the manufac-
turer of the product, use, sell, resell, transfer or
promote the products or services whether di-
rectly or indirectly:

a) to be used or incorporated as part of any
aircraft, spacecraft, military or naval missile or
unmanned air vehicle or ground support or con-
trol equipment used for the purpose of guidance
navigation or direction of any aircraft, spacecraft
or military or naval missile;

b) for use in the design, development, pro-
duction or use of nuclear, biological or chemical
weapons missiles, weapons of mass destruc-
tion, unmanned aircraft or use in support of ter-
rorism;

c) for use in high risk scenarios where failure
or fault of any kind of the Product could reason-
ably be seen to lead to death or serious bodily
injury, or to severe damage to tangible or intan-
gible property or the environment;

d) toany military end users, or for any military
end use.

4. PRICES

4.1  Unless otherwise specified, the prices set
or confirmed by ALSO are in Euros (EUR), ex-
cluding value added tax. Shipping and handling
costs are the responsibility of the Customer. For
shipping by ALSO Special Service Terms Frais
logistiques et administratifs apply (accessible
under https://www.also.com/ec/cms5/fr_2000/
2000/information/documentation/index.jsp.
ALSO reserves the right to adjust prices and
conditions at any time without prior notice and
without the Customer having the right to termi-
nate the contract prematurely or claim dam-
ages. Price increases, particularly due to in-
creases by manufacturers, suppliers, insurance
companies, public charges, inflation, currency
fluctuations, etc., remain reserved until the
Products are delivered or whilst provided.

4.2 For project transactions, project prices
that deviate from the ALSO price lists may ap-
ply. These are subject to approval by the re-
spective manufacturer/supplier. The Customer
is obliged to comply with the respective condi-
tions of the manufacturer for the project trans-
action. This particularly applies to the proof of
end-customer verification, which must be pro-
vided no later than ten (10) days after delivery
to the end customer.
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4.3 Customer is obliged to observe the re-
spective guidelines relating to project business
activities. In case Customer infringes ALSO’s
guideline or the guideline of the manufacturer,
ALSO has the right to invoice any improperly
claimed or paid amounts and ALSO and/or the
manufacturer may exclude Customer from any
future special project prices.

5. DELIVERY

5.1 ALSO will only deliver the ordered Prod-
ucts within France and ex ALSO warehouse
(ExWorks, Incoterms® 2020). Without additional
explicit and written agreement, ALSO does not
perform export services on behalf of the Cus-
tomer and not act as an exporter.

5.2 The Customer may collect the Products
or arrange for the Products to be collected from
ALSO during business hours. At the Customer’s
request, the Products will be forwarded by
ALSO or by a third party commissioned by
ALSO. The delivery terms and conditions are
specified in the Special Service Terms “Frais de
Port”’, available under ALSO’s webpage (see
clause 1.1). For the option to collect the prod-
ucts, the Customer must, within forty-eight (48)
hours of the invoice date, either collect the
Product or arrange for them to be collected. The
risks pass to the Customer once the invoice is
issued. During the collection period, ALSO will
hold the products for safekeeping at the Cus-
tomers’ expense and risk. If the Customer does
not collect the products within this collection pe-
riod, Customer is in default of acceptance. In
this event, ALSO is entitled either to store the
products or to arrange for them to be stored at
third parties, to forward the products to the Cus-
tomer or to terminate the Contract and reinte-
grate the Products in its stocks. ALSO will
charge the storage and forwarding costs to the
Customer. The same rule shall apply to unfore-
seen interim storage, for which ALSO is not re-
sponsible.

5.3 The Customer must check the Products
immediately after delivery or collection for com-
pleteness, conformity with the delivery docu-
ments and defects, and must report any identi-
fiable deviations and defects in writing without
delay. If no complaint is issued within three (3)
business days of receipt or start of the Products,
the delivery is deemed to have been performed
in accordance with the Contract, unless the de-
viation was not identifiable despite thorough ex-
amination. Furthermore, transport damage or

missing quantities which are apparent at the
time of delivery must be recorded on the deliv-
ery note. Defects which are not notified are
deemed to have been approved.

5.4  Minor deviations and defects do not enti-
tle Customer to withhold acceptance but must
be corrected by ALSO within a reasonable pe-
riod of time.

5.5 Unless Customer identifies material devi-
ations, in accordance with sections 5.1 up to
and including 5.4 and defects within the agreed
time period, the Products shall automatically be
deemed accepted.

5.6 The place of performance for Products is
the registered office of ALSO.

5.7 Deadlines and delivery periods are non-
binding. The information is provided in good
faith, although without warranty, and is subject
to the punctual delivery to ALSO by manufactur-
ers and suppliers. ALSO is only liable if fixed
deadlines expressly affirmed in writing by
ALSO are not met. An agreed deadline will al-
ways be extended by the period by which the
Customer itself is delayed in fulfilling its obliga-
tions agreed in the Contract.

5.8 ALSO is entitled to make partial deliver-
ies and perform partial services.

6. PAYMENT TERMS

6.1  All invoices from ALSO must be paid net
within thirty (30) calendar days of the invoice
date. ALSO reserves the right to communicate
its invoices to the Customer by electronic
means, which the Customer expressly agrees in
accordance with Article 289 bis of the French
General Tax Code. In accordance with the pro-
visions of article L441-10 of the French Com-
mercial Code, late payment penalties will begin
to run without formality of any kind as from the
due date of one or more invoices. The Customer
shall automatically and without any formality
whatsoever be liable to pay a late payment pen-
alty calculated by applying an interest rate equal
to 1% per month to all outstanding sums.

In the event of non-payment by the due date in-
dicated on the invoice(s), the Buyer will be re-
quired to pay, ipso jure and without any formal-
ity whatsoever, in addition to the principal
amount and contractual interest, a fixed indem-
nity for “collection costs” in the amount of €40 in
accordance with Articles L441-10. and D. 441-5
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of the French Commercial Code, without preju-
dice to the right to claim an additional indemnity
when the collection costs incurred exceed the
amount of the fixed indemnity.

6.2 If the Customer falls into payment ar-
rears, all claims immediately become due for
payment and ALSO is entitled, without a spe-
cific reminder, to make the provision of further
services and the delivery of further products de-
pendent on full payment of outstanding in-
voices, advance payments or other collateral.

6.3 ALSO is also entitled to suspend or ter-
minate the provisioning or delivery of Products
to the Customer as soon as the Customer is in
payment arrears according to these GTC or any
Contract. All consequences arising from such
suspension or termination of provisioning or de-
livery of Products shall be borne exclusively by
the Customer. ALSO reserves the right to re-
quire an appropriate fee for resuming the provi-
sioning or delivery.

6.4 Payments from the Customer that cannot
be allocated to an invoice, issued credit notes
or another open item of the Customer are left as
a credit (hereinafter “Credit”). Credits are visible
on the open items list for at least one (1) year
from the Credit date. After the expiry of three (3)
years from the Credit date, ALSO is entitled to
write off the amount. From this point in time, the
Customer shall waive the right to reclaim the
Credit amount.

7. PRODUCT RETURNS / COM-
PLAINTS

7.1 Upon receipt of the goods, the Customer
shall immediately inspect them for condition,
quantity, and conformity with the order. Any vis-
ible or apparent defects, including incorrect
references or quantity deviations, must be noti-
fied in writing within three (3) calendar days
of receipt. Failing this, the goods shall be
deemed accepted and compliant, and no sub-
sequent complaint will be considered valid by
ALSO.

7.2 In order to be valid, all complaints must
be submitted exclusively via the ALSO website
(https://www.also.com/ec/cms5/fr_2000/2000/i
ndex.jsp) within seven (7) calendar days of
the delivery date or, failing that, the invoice is-
sue date. After this period, complaints will no
longer be accepted.

7.3 In the event of a dispute or claim, ALSO
shall allow and facilitate on-site verification of
the alleged defect by the Customer upon re-
quest.

7.4  After-sales service claims must also be
made via the above-mentioned website as soon
as possible after the occurrence of the defect.
The Customer shall consult the procedures
available on the website to determine whether
the claim must be addressed to the Vendor or
directly to the manufacturer. If the manufacturer
is responsible, the Customer must follow the
procedures defined by the manufacturer.

7.5 The submission of a complaint or return
request does not suspend the Customer’s
payment obligation, unless the defect has
been clearly demonstrated and acknowledged
in writing by ALSO before the invoice due date.

7.6 As a commercial gesture, ALSO may ac-
cept returns under the following conditions:

a) No returns will be accepted for deliveries
older than sixty (60) days.

b) Products must be returned within five (5)
working days after approval by customer
service.

c) ALSO reserves the right to reject returns of
products (i) specially ordered for the Cus-
tomer, (ii) with low turnover, (iii) unpacked,
or (iv) obsolete.

d) Products shall be credited at the price ap-
plicable on the date of the return request.

e) Credit notes are only issued for products
that are unopened, undamaged, in original
packaging, and without any external mark-
ings. Otherwise, the products will be re-
turned at the Customer's expense and
must be paid for as invoiced.

f)  Trade-in returns must not exceed 1% of the
Customer’s total purchases in the previous
month (M-1).

g) The costs and risks of transport for re-
turned products are borne by the Cus-
tomer.

7.7 Returns without a return number, re-
ceived after the deadline, or with defective or
missing original packaging may be refused. If
ALSO accepts such returns, a deduction will be
applied to the credit amount. The condition of
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the returned products upon receipt at the rele-
vant ALSO facility shall be decisive.

7.8 Unauthorised or unidentifiable returns
(e.g. lacking a processing number) will be re-
jected and returned at the Customer’s expense
and risk. ALSO may charge for any inspection
and administrative costs incurred.

7.9 If the return requires a final decision from
the manufacturer, ALSO reserves the right to
withhold any credit or refund until such deci-
sion is received.

8. [E-SERVICES

8.1  ALSO offers its Customers, in the context
of performing its Contracts, the use of services
via various electronic software solutions and
systems (e-service solutions for ordering sys-
tems, online shops, warehousing, etc., herein-
after "E-Services"). Additional Special Service
Terms apply for the use of certain E-Services.

8.2 If ALSO provides the Customer with soft-
ware for using an E-Service, the Customer must
accept the licensor’'s terms and conditions be-
fore using the E-Service. Not limiting the appli-
cation of any section of these GTC, the Cus-
tomer is particularly required to comply with
Data Security requirements (including but not
limited to clause 13) when using E-Services.

8.3 Unless specifically stated, the Customer
must provide hardware and software with the
required technical functionality for using the E-
Service. The Customer is responsible for the
hardware and software within its control. If user
data need to be entered, the Customer is re-
sponsible for inputting and maintaining these,
for their content and for processing them law-
fully.

8.4  As soon as the customer onboarding pro-
cedure is fulfilled, the Customer receives the re-
quired access details, comprising name (user
ID) and password (login), to access the pro-
tected customer area. As master administrator,
the Customer must ensure that ALSO always
has up-to-date information about the authorised
users and controller(s). The Customer shall de-
lete the E-Service access and change the pre-
viously used password without undue delay af-
ter a person authorized to access the E-Service
has left the Customer’s company or an access
of the respective person is no longer required
for other reasons. ALSO reserves the right to
block Customers access to the E-Services in

case of good cause (e.g. in the event of default
in, breach of the collaboration obligations, etc.)
or in case of suspected fraud.

8.5 Access details and other identifiers are
personal, and authorised users must keep them
secret and not disclose them to unauthorised
persons. Passwords must not be easy to guess
or stored on the browser or computer of the
Customer or third party. Passwords must be
changed at least every three (3) months or more
often if required so by ALSO. The Customer un-
dertakes to activate Multi-Factor-Authentication
for its E-Service login as well as its email ad-
dress related to this login account.

8.6 The E-Services are available to use ei-
ther free of charge or against payment. The ob-
ligation to pay begins at the latest when the par-
ticular service is used, provided or subscribed.

8.7 As soon as the E-Service is granted, the
Customer receives the non-exclusive right to
use the E-Service. It is not permitted to grant
sublicences or transfer the rights to use E-Ser-
vices to third parties without ALSO’s written
consent. All rights are retained by ALSO and/or
the licensor.

8.8  The Customer is not permitted to use ac-
cess details, data or content for other than the
intended purpose or for its own purposes. The
Customer and the respective authorised us-
ers are responsible and liable for using and
calling the E-Service lawfully and in accord-
ance with the Contract. The software solution
of the respective E-Service may not be re-
versed, assembled, decompiled, processed, al-
tered or otherwise decrypted.

8.9 ALSO reserves the right at any time to al-
ter the scope of the E-Service, including of the
respective software solution and Special Ser-
vice Terms, and to adapt it to current require-
ments.

8.10 ALSO offers the ALSO Cloud Market-
place (hereinafter “ACMP”), which is a compre-
hensive online marketplace for sales, support,
reporting and self-care with a wide range of
cloud services to Customer. To be entitled to
make use of the ACMP Customer has to accept
separate ACMP related terms and conditions.

9. SOFTWARE

9.1 All trademarks on the Products and
goods are and remain intellectual property of
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the respective supplier/manufacturer. For the
use of these trademarks prior written approval
of the respective supplier/manufacturer is re-
quired. All use and delivery of software is sub-
ject to the license agreement accompanying the
product.

9.2 As far as software is included within de-
livery it shall be transferred to the Customer for
the purpose of one-time reselling and to the end
customer for exclusive use, i.e. he may neither
copy it nor transfer it to others for use. Right of
multiple uses requires special written agree-
ment. Furthermore, the use of the software is
subject to the license agreement of the manu-
facturer of the software. This license does not
transfer any ownership rights.

9.3 ALSO disclaims any liability for the in-
fringement of intellectual property rights in case
the products are exported out of the country to
which ALSO delivered the products, as ALSO
may not guarantee that all rights are protected
there.

9.4  If a third party asserts claims against the
Customer or its customers on the grounds of a
breach of a patent, copyright or other industrial
property right caused by delivered third-party
products, the Customer shall inform ALSO in
writing and without delay about any such
breaches or asserted claims. ALSO shall for-
ward this information to the supplier and/or
manufacturer without delay, and require them to
take measures to settle the situation.

9.5 In addition to section 9.1 and 10, ALSO
excludes any and all liability for open source
software used by itself or by third parties.
ALSO excludes any liability and warranty for
all software made available, its installation
and its error-free operation.

9.6  When reselling or lawfully sharing soft-
ware or digital content, the Customer under-
takes to transfer the obligations arising from the
software manufacturer’s terms and conditions
of utilisation and guarantee to the respective
purchaser.

9.7  Customer must ensure that it only resells
academic, government or nonprofit offers to
Customers who meet the respective eligibility
requirements.

9.8  The Customer must establish suitable or-
ganisational measures to ensure that software
and digital content cannot be unlawfully copied.

The Customer undertakes to adhere to the cor-
responding instructions of the licensor.

9.9 The Customer therefore undertakes not,
without ALSO's prior written authorization: (1)
Duplicate, copy, print or publish these data, im-
ages, photographs and texts and, more gener-
ally, use them for commercial purposes, (ll) Ex-
tract these data, images, photographs and
texts, (Ill) use these data, images, photographs
and texts as a basis for catalogs or other mar-
keting and commercial tools..

10. WARRANTY AND GUARANTEE

10.1 The Customer acknowledges that ALSO
does not check incoming goods delivered by
manufacturers or suppliers for material defects
or functionality. Responsibility for the selection,
configuration, deployment and use of products
and services and the results achieved with them
lies with the Customer.

10.2 ALSO’s warranty does not apply to re-
sources provided by Customer, even if these
were procured by ALSO on behalf of Customer.

10.3 The scope of the warranty is determined
primarily by the properties warranted in the or-
der confirmation and secondarily by the product
description of the manufacturer/supplier. The
warranty period for consumers is 24 months for
new goods and 12 months for used goods.

10.4 In the absence of an explicit assurance,
no warranties will be given to Customers. In re-
spect of products from third parties, ALSO
is only liable to Customers to the extent that
the third party (e.g. manufacturer, deliverer,
importer, licensor, service provider) is itself
liable to ALSO. The only obligation of ALSO is
to assign any warranty and/or guarantee claims
it may itself have against third parties — where
applicable — to the Customer. The Customer
acknowledges that, on account of the respec-
tive applicable provisions of the third party, any
warranty will generally be limited at the third par-
ty's choice to rectification of the defect, delivery
of fault-free replacement goods or a credit note.

10.5 Warranty is excluded in the case of de-
fects due to one of the following causes: a) in-
adequate or interrupted maintenance; b) failure
to observe the operating or installation instruc-
tions; c) improper use of the products or use of
product in a manner contrary to instructions of
the manual; d) use of unapproved parts and ac-
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cessories; e) natural wear or end of life; f) im-
proper handling or treatment; g) unauthorised
modification, alteration or repair by the Cus-
tomer or third parties; h) where the serial num-
ber is defaced; i) external influences, in particu-
lar force majeure as well as other reasons for
which neither ALSO nor the manufacturer/sup-
plier are liable (force majeure).

10.6 A guarantee constitutes a voluntary con-
tractual performance by the manufacturer/sup-
plier which exceeds the ordinary warranty
claims. The Customer will be invoiced for war-
ranties that are not covered by the manufac-
turer/supplier.

10.7 A guarantee is a voluntary contractual
service provided by the manufacturer/supplier
that goes beyond the usual warranty claims.
The Customer will be charged for services un-
der the guarantee that are not provided by the
manufacturer/supplier.

10.8 Defects covered by warranty do not enti-
tle the Customer to withdraw from the purchase
or to declare this rescinded.

10.9 ALSO warrants that it will provide ser-
vices expertly and carefully. It is only liable to
perform a contract for work and services if this
is explicitly stated in the Contract.

10.10 In particular, ALSO gives no warranty in
the case of services that its electronic systems
(including but not limited to ALSO’s platform as
a service offerings, E-Services, etc.) and inter-
faces will function without interruption, that data
will not be lost or that data will not be destroyed
when being transferred.

10.11 Its representations and warranties do not
cover the availability, topicality and accuracy of
content of data and information provided to the
Customer electronically.

11. LIABILITY

11.1 ALSO is only liable for damages arising
under warranty. All additional liability on the part
of ALSO, its agents and third parties acting on
ALSO's behalf for any type of damage and on
any legal ground is excluded to the maximum
extent permitted by law. ALSO points out that,
as a wholesaler, he is the intermediary between
the manufacturer and the Customer, and that
consequently, ALSO provides no contractual
warranty for the products, apart from the legal
warranty provided for in articles 1641 to 1649 of
the French Civil Code (legal warranty against

hidden defects). Consequently, the products
sold by ALSO are guaranteed under the condi-
tions determined by the manufacturer, which
are only binding on the latter. These warranty
conditions are available on ALSO's website.
They will also be communicated to any Cus-
tomer who requests them in writing. To benefit
from this warranty, the Customer must immedi-
ately notify the assistance department, by any
written means, of the alleged defects. Accord-
ingly ALSO is not liable for damages not in-
curred by the product itself, such as consequen-
tial damages, loss of earnings or other material
or immaterial damages of the injured party.

11.2 Beyond this, ALSO'’s liability, if any, is re-
stricted to direct damages up to the respective
purchase price agreed in the Contract and only
if the Customer demonstrates that these were
caused intentionally or by gross negligence or
omission on the part of ALSO.

11.3 ALSO accepts no liability for any software
made available by ALSO or third parties (includ-
ing but not limited to web applications, platform
as a service offering, etc.), or for its installation
or error-free, uninterrupted operation. In partic-
ular, it is not liable for error-free handling, accu-
racy and completeness, data loss, misuse or
other indirect damages such as lost earnings,
production downtime, etc.

11.4 The products and services are intended
for normal commercial or private utilisation in
accordance with the operating instructions. For
the purpose of clarity but without limitation, they
are not intended to be used for any possible ap-
plication as mentioned in section 3.8. All possi-
ble liability for use in these fields is herewith re-
jected.

11.5 The Customer shall be liable to ALSO
and indemnify ALSO in respect of any dam-
ages, regardless of the legal basis, which are
attributable to i) delivered products and services
or ii) non-contractually compliant utilisation of
products or services by the Customer or third
party including the failure of the provisions on
collaboration according section 3. Should ALSO
be the subject of legal proceedings brought by
a manufacturer/supplier/governmental body on
the grounds that the Customer has failed to ad-
here to such provisions and (contractual) condi-
tions, then the Customer shall comprehensively
indemnify ALSO, including for the costs of law
enforcement.
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12. TERMINATION OF THE CONTRACT

12.1 Where the Contract has been concluded
for an indefinite period, however, the Customer
and ALSO may each notify (in writing or by e-
mail to legal@also.com signed with a valid elec-
tronic signature) at least three (3) months prior
to the Contract anniversary date that they want
to terminate the Contract . The moment when
ALSO received the notice will be regarded as
the date of the notice.

12.2 In the event of material breach by either
party of its obligations, and after a period of
seven (7) days following a formal notice sent by
registered letter with acknowledgment of receipt
which has remained without effect, the contract
will be terminated by operation of law to the det-
riment and grievance of the other party. ALSO
may end the Contract, without being due com-
pensation of any kind, at any time for good
cause. In particular, good cause is deemed to
be present in the following cases: a) repeated
delays in payment and default, b) the Cus-
tomer’s bankruptcy, suspension of payments or
creditors’ agreement or any of these situations
being imminent (e.g. due to court filing in ac-
cordance with powers of the receiver, c) a
change in the control, d) moratorium, e) force
majeure, f) failure to comply with confidentiality,
data security or data protection provisions, g)
persistent serious breach of material contrac-
tual duties, as well as if providers that ALSO in-
volves to perform the Contract terminate their
relationship with ALSO or impose restrictive
terms on application.

12.3 Following termination of the Contract, all
rights of the Customer to use the services and
their content expire. This also applies if individ-
ual product or services have been provided to
optimise personal use and/or server perfor-
mance. ALSO will also delete the user data con-
tained in the service.

12.4 Following termination of the Contract, the
Customer shall return to ALSO all data and in-
tellectual property rights, except where stated
differently in the Contract or where prohibited by
law.

12.5 ALSO reserves the right to claim com-
pensation for damages and other expenses for
premature termination due to breach of Con-
tract, misuse or for any other good cause.

13. DATA SECURITY

13.1 When using E-Services of ALSO, the
Customer undertakes to take appropriate, state-
of-the-art technical measures to protect against
misuse of data and unauthorised access to the
infrastructure. The Customer is responsible for
controlling access, ensuring security and pro-
tecting the files on its system and during trans-
mission. It undertakes to regularly secure and
protect its data. Any necessary technical re-
quirements for the use of E-Services may be
specified in Special Service Terms.

13.2 The Customer undertakes that it, its em-
ployees and third parties will comply with the op-
erational, technical and security-relevant regu-
lations and planned protective measures in ac-
cordance with the latest state of technology and
knowledge, in particular with regard to access
and access requirements for systems and pass-
word and identification features (passwords,
login data, etc.). The Customer is solely respon-
sible for ensuring information security.

13.3 Customer shall inform ALSO without de-
lay should it no longer be able to fulfil its obliga-
tions with regard to this section or should a
breach have occurred.

14. INTELLECTUAL PROPERTY
RIGHTS

14.1 All proprietary rights to the products and
services, whether protected by copy right or
other intellectual property rights or not, shall re-
main the property of the manufacturer, supplier,
licensor or of ALSO. Use of these trademarks
requires prior written approval from the manu-
facturer. They may not be used or copied with-
out the express consent of ALSO or the third
party. All software supplied to Customer under
a Contract is supplied subject to the respective
license regulations.

14.2 Nothing in the Contract grants the Cus-
tomer a right to such intellectual property or a
claim to such intellectual property. The Cus-
tomer agrees not to modify, vary, enhance,
copy, reproduce, adapt, disassemble, decom-
pile, reverse engineer, translate, sub-lease, li-
cense the software, and agrees to pass copies
of all license agreements and all other docu-
ments accompanying the products on to its own
customers. The Customer is not entitled to re-
move copyright, brand or patent symbols, serial
numbers or confidential notes that are on or with
the products.
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14.3 In particular, the name and/or logo of
ALSO must not be used in any form without the
prior written consent of ALSO. Approval may be
refused or revoked by ALSO at any time. The
same applies to names and logos of manufac-
turers.

14.4 Customer is required to adhere and to re-
spect all applicable intellectual property rights in
connection with services or E-Services as pro-
vided by ALSO, e.g. in the context of platform
as a service offering.

14.5 The Customer agrees that ALSO shall
not be liable for any infringements of any in-
tellectual property rights due to a potential
misuse by the Customer. The Customer shall
indemnify ALSO from any claims regarding in-
tellectual property right infringements that might
arise in connection with a misuse of a product
or service.

15. NO REPRESENTATION OF ALSO
BY THE CUSTOMER

15.1 The Customer buys and delivers the
products and services to its own customers in
its own name, on its own account and at its own
risk. The Customer is not entitled to act towards
its customers or other third parties in the name
or as representative of ALSO or to conclude any
transactions or contracts on behalf of ALSO.
The Customer undertakes to hold the neces-
sary authorisations from the respective manu-
facturers and suppliers for the resale of prod-
ucts and to adhere to the (contractual) resale
provisions and conditions of the manufacturers
and suppliers, if necessary requiring its custom-
ers to comply with these.

16. SUBCONTRACTING BY ALSO

16.1 For the purpose of fulfilling its obligations,
ALSO may engage at its own discretion agents
and third parties (in particular subcontractors) or
employees of such third parties. However,
ALSO remains responsible towards the Cus-
tomer for providing the service and selling the
products. Where third parties are used at the
Customer's request, the Customer is solely
liable for the risk of non-performance or
poor performance by the sub-contractor
concerned.

17. ASSIGNMENT/SET-OFF

17.1 In the absence of ALSO's written con-
sent, the Customer is not entitled to assign

rights and obligations and any claims against
ALSO or to set these off against claims which
ALSO has against the Customer.

17.2 According to Article 1216 of the French
Civil Code the Customer hereby gives advance
consent to ALSO to transfer or assign, at any
time, the rights and obligations arising out of the
Contract to any third party.

18. CONFIDENTIALITY OBLIGATION

18.1 Customer undertake to keep facts and
data confidential that are neither public nor gen-
erally accessible. These include, in particular,
prices, information about prices, availability,
product data or availability and other confiden-
tial data and information of a commercial na-
ture, e.g. discounts, retailers’ margins, bonuses,
configurations, content of e-service solutions
tools or other advance performances and per-
sonal data. In case of doubt, all information and
data must be treated confidentially. This obliga-
tion must also be imposed in writing on third par-
ties involved (e.g. employees, agents, contrac-
tors). The Customer undertakes to use these
facts and data only for the purpose of the con-
tractual relationship with ALSO and not to pass
them on to third parties without ALSQO's prior,
explicit, written consent. The duty of confidenti-
ality shall continue to exist after termination of
the contractual relationship or after fulfiiment of
the Contract. This shall not affect any legal ob-
ligations to provide information.

19. DATA PROTECTION

19.1 ALSO and Customer shall comply with
applicable data protection law when processing
customer personal data including but not limited
to European data protection law (Regulation
(EU) 2016/679 (General Data Protection Regu-
lation, GDPR) and its implementing acts, where
applicable.

19.2 ALSO publishes its principles of cus-
tomer personal data processing as well as any
related updates on the Internet at
https://www.also.ch/ec/cms5/de 6110/6110/le-
gal/datenschutzerklaerung/index.jsp

https://www.also.com/ec/cms5/fr_2000/2000/m
entions-legales/cnil/index.jsp (data protection
declaration). The Customer declares that it has
taken note of the data protection declaration
and, to the extent legally required, has informed
its customers accordingly or obtained their valid
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consent for the processing of their personal
data.

19.3 Customer is responsible for establishing
appropriate data protection regulations in con-
tractual relationships with third parties and with
its end customers, and for informing the third
parties concerned about the processing, stor-
age and forwarding of data and, if necessary,
about data processing by ALSO. The Customer
is responsible for obtaining the necessary con-
sents for this from the third parties concerned,
as may be legally required, and for submitting
them to ALSO on request.

19.4 Customer authorizes ALSO to process
data about Customer received with regard to
the business relationship or in connection with
it, no matter whether it came from Customer or
from third parties, within the context of the data
protection laws.

19.5 Customer acknowledges that ALSO may
give detailed information on products, amounts,
turnovers as well as name and address-infor-
mation of Customer to its suppliers (sell-out-re-
porting) in order to fulfil its contractual duties,
especially for project-deals (end-user-business
supported by suppliers).

19.6 Moreover Customer agrees that ALSO
may forward the data within ALSO Group and to
third parties for means of contract fulfilment and
checking of payment behaviour or decisions on
credit and collection. Customer acknowledges
the data to be transferred abroad, if considered
necessary by ALSO. In the event that personal
data is transferred to a country outside the Eu-
ropean Economic Area (EEA), ALSO under-
takes to implement all necessary measures to
ensure an adequate level of protection in ac-
cordance with the General Data Protection Reg-
ulation (GDPR). Such measures include, but
are not limited to, the adoption of appropriate
safeguards such as the Standard Contractual
Clauses adopted by the European Commission,
the implementation of enhanced technical and
organizational security measures, and a prior
assessment of the level of data protection in the
destination country. In the absence of such
safeguards, no transfer shall take place without
the explicit consent of the data subjects or a
valid legal basis.

20. EXPORT

20.1 The export and re-export of items (goods,
software, technology/ knowhow and services)by

Customers is subject to national and interna-
tional export and export control provisions, in-
cluding but not limited to sanctions restrictions
of general, sectoral, personal and/or other na-
ture, which can be updated from time to time
(not exhaustive examples: United Nations
Sanctions list, Specially Designated Nationals
List of the US Office of Foreign Assets Control,
Sectoral Sanctions Identifications List of the US
Office of Foreign Assets Control, lists of natural
persons and entities designated by the EU).
The Customer undertakes to independently in-
form itself about and comply with the relevant
foreign trade regulations and export control pro-
visions, and to independently obtain the neces-
sary permits from the relevant foreign trade au-
thorities before exporting items (goods, soft-
ware, technology/ knowhow and services).
Each further delivery of items (goods, software,
technology/ knowhow and services)by the Cus-
tomer to third parties (i.e. to end customers,
group affiliates of the Customer), with or without
the knowledge of ALSO, also requires the trans-
fer of export license conditions as well as data
and information relevant to applicable export
control law/s. ALSO is entitled to request addi-
tional statements from the Customer or end
customer if it is conducive to minimizing risk with
regard to sanction violations. If claims are
brought against ALSO on the grounds that the
Customer has failed to obtain the export li-
censes as well as data and information relevant
to applicable export control law/s required for
the items (goods, software, technology/
knowhow and services) delivered by ALSO,
then the Customer must comprehensively in-
demnify ALSO, including for law enforcement
costs.

20.2 No re-export to Russia and Belarus

a) The Customer shall not sell, export or re-
export, directly or indirectly, to the Russian
Federation or Belarus or for use in the Rus-
sian Federation or Belarus any goods sup-
plied under or in connection with this
Agreement that fall under the scope of Ar-
ticle 12g of Council Regulation (EU) No
833/2014 and Art. 10 a and 14f of Swiss
Embargo Regulation. Nor shall the Cus-
tomer provide technical assistance, bro-
kering services or other services related to
the goods and technology supplied under
or in connection with this Agreement, di-
rectly or indirectly, to any natural or legal
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person , entity or body in Russia or Ber-
larus or for use in Russia or Belarus. 3
https://EUsanctions.integrityline.com

b) The Customer shall undertake its best ef-
forts to ensure that the purpose of para-
graph (1) is not frustrated by any third par-
ties further down the commercial chain, in-
cluding by possible resellers.

c) The Customer shall set up and maintain an
adequate monitoring mechanism to detect
conduct by any third parties further down
the commercial chain, including by possi-
ble resellers, that would frustrate the pur-
pose of paragraph (1).

d) Any violation of paragraphs (1), (2) or (3)
shall constitute a material breach of an es-
sential element of this Agreement, and the
ALSO shall be entitled to seek appropriate
remedies, including, but not limited to: (i)
termination of this Agreement; and (ii) a
penalty of 20% of the total value of this
Agreement or price of the goods exported,
whichever is higher.

e) The Customer shall immediately inform
ALSO about any problems in applying par-
agraphs (1), (2) or (3), including any rele-
vant activities by third parties that could
frustrate the purpose of paragraph (1). The
Customer shall make available to the
ALSO information concerning compliance
with the obligations under paragraph (1),
(2) and (3) within two weeks of the simple
request of such information.

20.3 If Customer is aware of any facts raising
the suspicion of non-compliance in relation with
the execution of the Contract by either Cus-
tomer or ALSO, Customer shall inform ALSO
without undue delay via email to compli-
ance@also.com and michael.rex@also.com.

21. ANTI-CORRUPTION

21.1 Customer guarantees that it will under-
take nothing nor authorise nor permit any
course of action that ALSO considers as corrupt
practice according to applicable law — such as —
the French Criminal Code, and any other local
or global legislation to the extent applicable.
The attempted or actual bribery or direct or indi-
rect influencing of a government official or a po-
litical party with money or other items of value
and participation in such an act to win business

for them or ALSO or to obtain it are particularly
considered to constitute such practices.

21.2 ALSO's representatives and employees,
as well as those of the Customer, are instructed
to inform ALSO without delay of any violations
of this provision of which they become aware via
email to compliance@also.com.

21.3 A culpable breach of the obligations un-
der this section 21 entitles ALSO to terminate
existing agreements or Contracts with immedi-
ate effect without notice or to withdraw from
them without cost consequences for ALSO,
without prejudice to other rights such as rights
of termination and withdrawal. ALSO reserves
the right to claim compensation for any other
damages.

22. SUSTAINABILITY & ESG (ENVIRON-
MENT, SOCIAL AND GOVERN-
ANCE)

221 ALSO expects Customer to transparently
apply the highest level of due diligence sustain-
ability standards, in compliance with these GTC
and applicable laws. For the avoidance of
doubt, this implies as a minimum, the imple-
mentation of the ten principles of the UN Global
Compact, the OECD Due Diligence Guidance
for Responsible Business Conduct, the UN
Guiding Principles on Business and Human
Rights, the ILO Conventions Nos 138 and 182
and the ILO-IOE Child Labour Guidance Tool
for Business.

23. RESERVATION OF LEGAL TITLE

23.1 The products delivered by ALSO remain
the property of ALSO until ALSO has received
the purchase price in full and in accordance with
the contractual provisions. Up to this date,
ALSO is entitled to record the reservation of le-
gal title in the reservation of title register at the
respective location of the item.

23.2 If ALSO provides a product or item of
equipment on a rental or loan basis, it remains
the property of ALSO for the entire period it is
rented or loaned. It is prohibited to encumber
such property in any way. The Customer must
maintain the product, treat it with care and in-
sure and protect it against all usual risks.

23.3 In the event of seizure, retention or at-
tachment, the Customer undertakes to inform
ALSO without delay and notify the authorities
that ALSO is the owner. If the Customers stops
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purchasing a service, it undertakes to send the
product back in an undamaged condition and
within the deadline specified by ALSO. If the
Customer fails to fulfil its obligations, ALSO re-
serves the right to invoice the Customer for the
equipment. The Customer undertakes to com-
pletely and irrevocably delete any and all data
saved on the product before returning it to
ALSO.

23.4 Any right of retention the Customer may
have in respect of ALSO’s products is com-
pletely excluded.

23.5 Subject to the powers of the receiver and
to the extent permitted by law, if, before title to
the products passes to Customer, Customer be-
comes subject to an insolvency event, or ALSO
reasonably believes that such event is about to
happen, then, provided that the Products have
not yet been resold or irrevocably incorporated
into another product, and without limiting any
other right or remedy that ALSO may have,
ALSO may at any time require Customer to de-
liver up the Products and, may enter any prem-
ises of the Customer or of any third party where
the products are stored, in order to inspect
and/or recover them. To the extent permitted by
law, Customer grants ALSO, its agents and em-
ployees an irrevocable right to enter at any time
without restriction any premises where the prod-
ucts are or may be stored without prior notice in
order to inspect them, or to recover them.

24. AMENDMENTS TO THESE GTC

241 ALSO reserves the right to amend these
GTC at any time.

25. SEVERABILITY CLAUSE

25.1 Should a provision in these GTC or other
agreements and Contracts concluded thereun-
der be or become ineffective, this shall not af-
fect the validity of the remaining provisions of
the GTC or the remaining contractual conditions
and agreements as a whole.

26. FORCE MAJEURE

26.1 ALSO shall not be liable for any failure to
fulfil obligations caused by circumstances of
force majeure that are outside of ALSO’s rea-
sonable control, as provided under Article 1218
of the French Civil Code, for example coercive
actions by any governmental authority (whether
valid or invalid), fires, floods, windstorms, explo-
sions, riots, natural disasters, wars, terrorist act,

sabotage, civii commotion, epidemic, pan-
demic, quarantine, breakdown of web host,
breakdown of internet service provider or com-
munication facilities, generalized lack of availa-
bility of raw materials and energy and labor
problems (including lockouts, strikes and slow-
downs) or other supply chain disruptions. De-
lays in delivery and performance pursuant to
force majeure circumstances entitle ALSO to
postpone delivery or performance by the dura-
tion of such disruption, plus an appropriate
start-up period, or to wholly or partially withdraw
from the contract, if it has not yet been fully ful-
filled. The Customer shall have no grounds to
claim damages if this extends the delivery time
or releases ALSO from its obligation.

26.2 For the avoidance of doubt, force
majeure does not include a change in economic
or financial circumstances.

27. APPLICABLE LAW AND PLACE OF
JURISDICTION

27.1 The contractual relations of the parties,
including these GTC and all contracts or individ-
ual agreements concluded thereunder, are sub-
ject exclusively to substantive French law., ex-
cluding the conflict of laws provisions of the
United Nations Convention on Contracts for the
International Sale of Goods of 11 April 1980 (Vi-
enna Sales Convention) and the Hague Con-
vention and private international law. The exclu-
sive place of jurisdiction for all disputes arising
directly or indirectly from the contractual rela-
tionship is ALSO's seat of company. ALSO fur-
thermore reserves the right to take legal action
against the Customer at its regular place of ju-
risdiction. This shall not affect the legally pre-
scribed, mandatory place of jurisdiction.

28. MISCELLANEOUS

28.1 Ifthe contract or any other notice requires
written form, electronic signature services from
trusted service providers recognized by ALSO
are deemed sufficient unless otherwise agreed
if not otherwise stated.

28.2 This GTC might be provided in another
language additional to English. In the event of
any controversy or dispute, the English version
shall prevail.

*k*k

ALSO France SAS au capital de 14.500.000€
10 avenue des Louvresses 92230 GENNEVILLIERS
RCS NANTERRE
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