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1.1

General Terms and Conditions for Goods

dannaondludnsunisdoduan

The General Terms and Conditions (“Agreement”)
has been set out to define commitment between
Michelin Siam Co., Ltd., Michelin ROH Co., Ltd.,
M.AS. Co., Ltd. or

(“Michelin”) whose name appeared in Purchase

TyrePlus other affiliates
Order. Supplier hereby agrees to comply and be
bound by terms and conditions indicated in this
Agreement and all Purchase Orders.

Definition and Interpretation

In this Agreement, unless the context otherwise
requires, the following terms and expressions shall
have the meaning set out respectively as follows:
Goods means the Goods and any Services to be
supplied by the Supplier as described in either the
Purchase Order and/or the Specification.

Delivery Address means the address to which the
Goods are to be delivered.

Intellectual Property means all and any intellectual
and/or industrial property rights of whatever nature
and kind anywhere in the world, whether registered,
registrable or otherwise, including without limitation,
patent rights, copyright, design rights, trade marks
and other rights under the general law such as in
passing off, unfair competition, trade secrets and
confidentiality, including all rights, title and interests
related thereto and goodwill associated therewith.
Prices means the price of the Goods as stated in the
Purchase Order and/or other sales and supply
agreement signed between the Parties (if any).
Purchase Order means 1. Michelin’s Purchase
Order specifying the quantity, quality and description
of the Goods, payment terms, Delivery Address and
any other applicable information; and/or 2. the
quotation / proposal (the “Quotation”) specifying the
Goods to be supplied to Michelin, as prepared by the
Supplier and accepted by Michelin, subject to any
modifications made and agreed upon by both Parties.
Sample of Purchase Order is provided in Schedule 2.
Specification means any plans, drawings, data or
other information relating to the Good.

Services means the services to be provided by the
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2.2

2.3

3.1.1

3.1.2

3.1.3
3.2

3.3

Supplier to Michelin as described in the Purchase

Order and/or other agreement signed between the
Parties.

Sale and Purchase 2.
Subject to the terms and conditions of this 2.1
Agreement including but not limited to Michelin’s

Purchasing Code, available at the following website

<http:/ /en.purchasing.michelin.com>, the Supplier

shall supply and Michelin shall purchase the Goods

described in the Purchase Order.

In the event that the terms and conditions contained 2.2
in Purchase Order conflict with the terms and
conditions in Agreement, the terms and conditions in

the Purchase Order shall prevail.

shall

regulations or other legal requirements concerning

The Supplier comply with all applicable 2.3
the manufacture, packaging, packing, delivery and/or
installation of the Goods.

Inspection of Goods 3.
The Supplier shall not unreasonably refuse any 3.1
request by Michelin to inspect and test the Goods
during:

the manufacture, 3.1.1

processing or storage at the
premises of the Supplier or any third party prior to
dispatch, and the Supplier shall provide Michelin with
all facilities reasonably required for inspection and
testing,

the installation of the Goods at the premises where  3:1.2
the Goods are to be used; and/or

During the performance of any applicable Services. 3.1.3
If as a result of inspection or testing Michelin is not 3.2
satisfied that the Goods will comply in all respects of

the Agreement or Purchase Order, and Michelin so
informs the Supplier within seven (7) days of the
inspection or testing, the Supplier shall take such

steps as are necessary to ensure compliance.

The inspection or examination of Goods or the 3.3
witnessing of tests by Michelin shall not be construed

as evidence of acceptance of the Goods or otherwise

release the Supplier from any of its responsibilities or
liabilities under this Agreement.

Equipment 4.

Any specifications, drawings, plant, equipment, tools, 4.1

swa:néamaum"'lﬁs:q'lu'luefo’z’?ona:/n% Hrynyn

n1svouny

Fwwaneleosanavunedummusisazideans=ululudodoldun
Tvaumudonnaviszunoludryrinazgiovadovoolsaun
Usnpoegluodlya <http://en.purchasing.michelin.com>
tTwwaﬂ8laas’mnaoﬁo:maua:ﬁtiéumnaoﬁﬁaauﬂ"ﬂf’is:qlu
Tudodo

mnidoanaclaludrurynasludodo dandaugonudruryravu
goidudiany

Sl

Tlgidoaowluludo

swwalrgooasinunujuaniungnuienlgioaudinsunmswan
Ussy Aure dovautaz/n3onanodud

N1SASOSUAUMT

dwwanswosv:lilfiasavovoolsaunvonsoviaznaaou
duaneglus:znino

wan n3o1Ausnu u Isoougevdwwansleasnioyananaiy
neunisdouau lagv:valrilidusuosadwa=adnierinns
MASOVMAzNASDUADWINUNZEY

Annodudl ru Ndvaudv=gnuunldotu naz/nso

$:1310N15110UUS NS
mnwan1sasdvasuwusnduduiduluauidinualudryrun
n3oludodo Dvauv:intodousolidwwanswosuilonislu 7
Sutumnduninisasovaau dodwwanstoosiniriduiuns
MUASo0Y0

msasovdouduansosouiduwsulunisasovaouluiioon
Drausuveudu@ uazlifeiunisyaaiJasvdwwaigiooasvin
nunnazadISUianudn

1aSeviioaunsni
$19a:188AdUA NMWITYU TWUIU 105009nS aunsnd 1aSo0ly
1n5ovio n5e0ldWil nSensweaula 9 nosauvamln

3



4.2

5.2

5.3

5.4

5.5

5.5.1

5.5.2
5.5.2.1

5.5.2.2

appliances, or other property and items provided by
Michelin to enable the Supplier to supply the Goods
shall remain the property of Michelin and may only
be used by the Supplier for the purposes of fulfilling
its obligations under this Agreement or Purchase
Order.
The Supplier shall be responsible for and compensate
Michelin for any loss of damage to or waste at the
Delivery Address (or other property owned or used
by Michelin) by the Supplier, its employees, agents,
contractors and/or sub-contractors during the
delivery and/or installation of the Goods.

Price and Payment

The Price and terms of payment of the Goods shall
be as stated in Purchase Order and shall be inclusive
of charges for packaging, shipping, carriage, delivery
and installation (if applicable) of the Goods to the
Delivery Address.

In the event that Michelin requires any variation or
changes to the Goods, both Parties shall if needed,
re-negotiate in good faith the Price, which shall be
based on a breakdown of the costs for the pre-
agreed scope of Goods.

No increase in the Price may be made at any time
without the prior written consent of Michelin.

The Supplier may invoice Michelin on or within thirty
(30) days after the delivery of the Goods and each
invoice shall quote the Purchase Order number, if
applicable

Unless agreed otherwise by the Parties in writing,
Michelin shall pay the Price for the Goods in
accordance with the date(s) specified Purchase Order,
except where Michelin:

will be entitled to retains part of the Price as a
retention; or

disputes the invoice, in which case

Michelin will pay the undisputed part of the relevant

invoice (if any) and dispute the balance; and

If the resolution of the dispute determines that
Michelin is to pay an amount as agreed by the
Parties in writing to the Supplier, Michelin will pay

the agreed amount upon such resolution of the

4.2

5.2

5.3

54

5.5

5.5.1

5.5.2
5.5.2.1

5.5.2.2
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5.6

6.2

6.3

6.4

6.5

6.6

6.7

dispute
Michelin ~ will

satisfactory compliance with the terms and conditions

not pay for any Goods not in 5.6

of this Agreement or Purchase Order and may set off
against the Price any sums owed to Michelin by the
charges, damages and

Supplier, including costs,

expenses. This does not limit Michelin’s right to
recover the sums owed in other ways.

Delivery and Warranty 6.
The Goods shall be delivered to the Delivery Address 6.1
at the time and date or within the period specified in

the Purchase Order.

Where the date of delivery of the Goods is to be 6.2
specified after the issuance of the Purchase Order,
Michelin will give the Supplier reasonable notice of
the delivery.

A packing number quoting the number of the 6.3
Purchase Order shall accompany each delivery or
consignment of the Goods and must be displayed
prominently.

Michelin may reject any Goods delivered or any — 64
Services provided which are not in accordance with
the terms and conditions of this Agreement, and shall
not be deemed to have accepted until Michelin has
had a reasonable time to inspect them following
delivery or, if later, within a reasonable time after any
latent defect in the Goods has become apparent
The non-acceptance by Michelin of some or part of 6.5
the Goods and/or Services provided by the Supplier
which does not comply with the terms and conditions
of this Agreement (“Defective Goods”) does not
prevent Michelin from accepting delivery of future
Goods or Goods already delivered prior to the
inspection. Such acceptance shall not be construed
as an acceptance of the Defective Goods.

The signing of any delivery receipt document by 6.6
Michelin does not prejudice in any way, Michelin’s
right to claim breach of any warranty or guarantee
provided by the Supplier
If the Goods are not delivered on the due date then, 6.7
without limiting any other remedy, Michelin shall be
entitled to deduct from the Price or (if Michelin has
already paid the Price) to claim from the Supplier by
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6.8

6.9

7.2

8.2

8.3

8.4

way of liquidated damages, calculated on daily basis at
0.4% of the total price from the scheduled date of
delivery until the date of actual delivery of the Goods
PROVIDED ALWAYS that the amount of liquidated
damages shall not exceed the Price of the Goods so
delayed or the costs of alternative supply, whichever
is higher, including any incremented costs (e.g.
expedited delivery costs).

Where applicable, the Supplier shall install the Goods
in accordance with any applicable installation
guidelines and/or regulations.

The warranty period for Goods shall one (1) year
and Defective Goods shall be three (3) years from
the date of duly acceptance of the Goods, unless
otherwise agreed in the Purchase Order or in writing
by the Parties

Title and Risk

Title and property in the Goods shall pass to Michelin
upon Michelin’s receipt of the Goods in accordance
with the Clause 6.1 above

Risk of loss of or damage to the Goods shall remain
with the Supplier until the Goods are accepted in
accordance with Clause 6.4 above.

Performance of Services

The Supplier shall comply with all instructions given
by Michelin in the performance of the Services and
comply with any applicable performance indicators
(“KPI”) and/or service levels agreed between the
Parties in the attachment (if any).

Notwithstanding any instructions that may be given
by Michelin pursuant to Clause 8.1 above, the
Supplier shall not be relieved from its responsibilities
and liabilities under this Agreement.

In the event that the Services are not performed in
compliance with the terms and conditions of this
Agreement to the satisfaction of Michelin, Michelin
will inform the Supplier in writing of such non-
compliance and the Supplier shall take such steps as
are necessary to remedy such non-compliance to the
satisfaction of Michelin, within the timeframe
specified by Michelin

The Services shall be completed not later than the

date specified by Michelin. During the performance

6.8

6.9

7.2

8.2

8.3

8.4

Jwaudoomaumduuinanuiazsn Mgy tasuasyadila
2:40n21 noll Msi3ansavaonalnluanansisaunvs3ansoo
Andemensonisiggosnlunivduladnady

Fwwaneoasioorinnsannvdudmugionisaanonaz/nio
npsadaunldioau

wunsvlarinuailuegodululudodonsolonaisdu  szexzoa
Sulsziuarumwaudiie 1 (o) nde (3) awldmnsuaum
nUsnpacwdisaunwseo NodisUMNIUNIASUVEUAUABE1
0N6idY

nssUansuazadUIA90NY

InnssuansluauailoulUgolvautlelainissuveuaiuns=ylu
10 6.1

dwwangvosinunsuauidgnalunisgarundoidaniaved
duarvundndvauv:lasuueunuyd 6.4

N1SN101UUSN1S

Tunisriviuusmsdwwansvosv=ioolfuiinuaidouooiisau
nazaginisgoawaoiu  (KP) llaz/n3ou10sgiuoiuusnisau
munadarunyianacnuusinglulenaisuuu  (d1d)

msupuanwddogooisauniwdo 8.1 Tidumalddwwans
10osnaawuINAUSURAtaznuINawns:yludryyl

nsdinouusmslaidutandolunns=uludryruinioludodo
Jrauv:inuodeusolidwwarswasnsiutielidndumsurily
mslunaifiinuadodwwaigieasaovdniunslinnaoo
dUNI1JFAaUI=gOUSU

nuusmsdzaooilrnuasiaSomeludundinua uazlus:znow
msrivuusnmisluaniunnisauriimualiidundo

Uou duwwangwosvzaovlusunounonssula 9 goolsau n3o
6



8.5

9.1.1

9.1.2

9.1.3

9.1.4

9.1.5

9.1.6

9.1.7

of the Services at the Delivery Address, the Supplier

shall not interfere with any activities of Michelin, or

the activities of any other persons, while at the
Delivery Address.

During the performance of the Services, the Supplier =~ 8:5
shall comply with all applicable health, safety and
environmental laws and regulations of the local
authorities as well as Michelin’s internal security
policy and obtain all such certificates, licenses,
consents, permits, approvals and requirements of
relevant authorities having jurisdiction in connection
with the carrying out of the Services.
Representations and Warranties

The Supplier represents and warrants to Michelin 9.1
that:

the Supplier is a company duly incorporated and  9-1-1
validly existing under the laws of its incorporation

the Supplier has the requisite corporate power and  9-1.2

authority to execute, deliver, consummate and

perform this Agreement

the execution, delivery, consummation or 9.1.3
performance of this Agreement does not conflict
with, contravene or constitute a breach of any
contract, agreement or statutory or any other
obligation of any nature to which the Supplier is
subject and that so long as this Agreement is in
effect, the Supplier will not undertake any obligations
the performance of which would constitute a breach
hereunder or would materially affect the Supplier’s
performance hereunder;,

the Goods will comply with the Purchase Order and  9-1.4
the quality, quantity and description specified. If
there is no such specification, then the Goods shall
be of satisfactory quality and fit for any purpose held
out by the Supplier or made known by the Supplier
in writing at the time the Purchase Order is issued.
the Goods will be free from defects in design, 9-1.5
material and workmanship and will make good any
Goods found to be defective upon notification by
Michelin in writing.

the Goods will correspond with the description and  9-1-6
relevant Purchase Order and/or Schedule or sample.

the Goods will comply with all statutory requirements ~ 9-1.7
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9.1.8

9.1.9

9.1.10

10.
10.1

10.2

10.2.1

10.2.2

and regulations relating to the sale of the Goods,

including but not limited to the Ilabelling,
transportation and installation of the Goods;

where applicable, the Services will be performed by
appropriately qualified and trained personnel, with
due care and diligence and to such high standard of

quality as it is reasonable for Michelin to expect at all

time.
that all materials, images, documents, software,
equipment, facilities, methods, techniques and

technology (“Materials”) accessed, used, applied or
possessed for the purpose of the manufacture of the
goods and/or performance of the Services do not
and will not infringe any Intellectual Property Rights
of any third party and that the Supplier owns or is
duly authorised to use such Materials in connection
with the performance of the Services hereunder.

that Goods delivered and all materials supplied
and/or used by Supplier in connection with the
performance of Services are free from asbestos
materials.

Ownership of Intellectual Property Rights
Subject to the provisions of the applicable laws, any
Intellectual Property Rights which are invented,
created, developed or acquired by the Supplier
(whether alone or jointly with another party) during
or relating to the development, manufacturing and/or
installation of the Goods shall be the property of
Michelin as absolute beneficial owner without any
further payment to the Supplier (or any other third
party) in addition to the Price.

The Supplier hereby assigns and agrees to assign all
Intellectual Property Rights to Michelin or its nominee
and further undertakes (at no further cost to
Michelin):

to cause its employees, subcontractors, consultants
and representatives to vest in and assign to Michelin
or its nominee, any and all such Intellectual Property
Rights; and

at Michelin’s request, to take such additional actions
and/or execute or procure the execution of such
documents and/or instruments as may be necessary

or desirable to complete or otherwise perfect the

9.1.8

9.1.9

9.1.10

10.

10.1

10.2

10.2.1

10.2.2
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10.3

11.

12.

13.
13.1

13.1.1

13.1.2

13.2

13.2.1

13.2.2

aforesaid assignment
Nothing in this Agreement whether express or
implied shall be deemed to confer any right upon the
Supplier or its employees to apply any trade mark or
other Intellectual Property Rights owned or used by
Michelin or its affiliates.

Conflicts of Interest

The Supplier shall immediately disclose any actual or
potential conflict of interest to Michelin which arises
in relation to the provision of the Goods as a result
of any present or future appointment, employment or
other interest of the Supplier or its employees
Competitors

The Supplier shall keep Michelin informed of any
goods similar to the Goods provided by it for any
competitors of Michelin or its affiliated entities prior
to, during and after the currency of this Agreement
Liabilities of the Supplier

Without limiting any other remedy, if any Goods are
not supplied or installed or the Services are not
provided in accordance with the terms and conditions
of this Agreement, then Michelin shall be entitled.

to require the Supplier to repair the Goods,
Goods supply

Services in accordance with this Agreement within

supply
replacement and/or replacement
seven (7) days; or

at Michelin’s sole option, (whether or not Michelin
has previously required the Supplier to repair,
replace, re-install the Goods and/or Services) to
treat the Agreement as discharged by the Supplier’s
breach and require the repayment of any part of the
Price which has been paid to the Supplier
The Supplier shall indemnify Michelin, affiliated
entities or any designated third parties in full against
all actions, claims, demands, liability, loss, damages,
costs and expenses (including legal expenses) of any
kind arising directly or indirectly from any:.

delivery, non-delivery, delay in the delivery or
installation of the Goods and/or Services provided by
the Supplier;

breach of any warranty given by the Supplier in
relation to the Goods and/or Services, installation or

any other terms and conditions of this Agreement;

10.3

11.

12.

13.
13.1

13.1.1

13.1.2

13.2

13.2.1

13.2.2
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13.2.3

13.24

13.2.5

13.2.6

13.3

14.

any claim that the Goods infringe the patent,

copyright, design right, trade mark or other
intellectual property rights of any other person,
except to the extent that the claim arises from
compliance with any Specification supplied by
Michelin;

any liability arising under any applicable legislation or
regulations, including but not limited to, any penalties
imposed for any breach of any applicable law in
connection with the performance of the Goods
provided by the Supplier;

any negligence, act or omission of the Supplier or its
employees, agents or sub-contractors in the delivery
of the Goods; and/or

any loss or damage arising out of, or in connection
with any personal injury, illness or death to any
person or damage to any property or any other loss
or damage of any kind whatsoever caused or
contributed to:

(i) the provision of any Goods by the Supplier;
and/or

(i) the entry onto, and the activities undertaken on
and at the Delivery Address and/or any other
premises owned or used by Michelin by the Supplier
and/or the Supplier’'s employee’s, contractors and/or
sub—-contractors.

For the avoidance of doubit, it shall not be necessary
for Michelin to have incurred any expense or made
any payment before enforcing a right of indemnity
conferred to Michelin by this Agreement or Purchase
Order.

Insurance

Apart from insurance policies that may be legally
compulsory to exercise its business, the Supplier must
insurance required to cover its

buy policies

responsibilities  during the Agreement and/or

Purchase Order. The Supplier is committed to
present insurance certificates for policies that it has
purchased, in compliance with this Clause, when
signing the Agreement and/or upon initiate Michelin
request during the term of Agreement or Purchase
Order. These obligations do not, in any way, exempt

the Supplier from its responsibilities, as the Supplier

13.2.3

13.24

13.2.5

13.2.6

13.3

14.
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15.
15.1

15.1.1

15.1.2

15.2

15.3

15.3.1

15.3.2

15.4

16

notably remains liable for any damage attributable to
it, and whose financial consequences would not be
fully or partly covered by its insurance warranties and
for any possible reason.

Confidentiality

The Parties acknowledge and agrees that from time
to time, each of them may acquire confidential or
proprietary information or materials from each other
about the other Party or its business pursuant to or in
connection with the performance of this Agreement
and agrees in such instance that it shall:

not use or divulge or communicate or make available
by any means to any person (other than as permitted
by this Agreement or with the written authority of the
other Party) any such information or materials; and
prevent the unauthorised publication or disclosure or
use of any such information or materials by any
person and in any event take sufficient security
measures and take sufficient care and precaution with
regard to the same at all material times.

The Parties shall ensure that its employees are aware
and comply with the confidentiality and non-
disclosure provisions contained in this Clause 14 and
shall indemnify the other Party against any loss or
damage which the other Party may sustain or incur
as a result of any breach of confidence by any
employees of the Party in breach.

The aforesaid obligations of confidentiality shall not
apply to information that is:

required to be disclosed pursuant to any applicable
law (but only to the extent so required under such
applicable law); or

is in the public domain through no fault or breach of
confidentiality by the Party in question.

The Supplies, its employees, agent, sub—contractors
shall be bound and complied with Schedule 2
Supplier’s Obligation to Protect Personal Data
Supplied by Michelin.

Force Majeure

The performance of this Agreement on the part of the
Supplier and/or Michelin, as the case may be is excused
by giving prompt notice to the other party at such time

and to such extend as may be prevented, restricted or

15.
15.1

15.1.1

15.1.2

15.2

15.3

15.3.1

15.3.2

15.4

16
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17.

17.1

17.2

17.3

17.3.1

interfered in any contingencies beyond control of the
parties,, including but not limited to foreign or civil wars,
riots, strikes, labor, controversies, fires, Acts of God or
the elements, embargoes, governmental orders or
restriction, inability to secure transportation, provided that
the party so affected shall use its best efforts to avoid or
remove such causes of non-performance hereunder
within the utmost dispatch whenever such causes are

removed

If such causes of non-performance shall last for more
than ninety (90) consecutive days the non-affected
party may, after the expiration of such period and while
the causes of such non performance still exist, give notice
in writing to the affected party to terminate this
Agreement, and thereupon this Agreement shall
terminate. In no case, however, the above shall not relive
any party from its obligations to perform its part of this
Agreement at such time and to such extent as may be
possible subsequent to the intervention of the above
mentioned events or occurrences and under no
circumstances is any party relieved by and of the above
mentioned events or occurrences from its obligation to

make any payment due.

Termination

Michelin may cancel the Purchase Order in respect of
all or part only of the Goods by giving notice to the
Supplier at any time in writing prior to the delivery of
the Goods, in which event, Michelin’s sole liability
shall be to pay the Supplier the Price for the Goods
in respect of which Michelin has not exercised its
right of cancellation.

Michelin shall have the right to terminate this
Agreement at any time by giving the Supplier notice
in writing to the Supplier if Michelin no longer
requires the Goods to be supplied.

Michelin shall have the right but shall not be obliged
to terminate this Agreement without liability to the
Supplier by giving the Supplier notice in writing at
any time if:

the Supplier commits a breach of this Agreement,

17.

17.1

17.2

17.3

17.3.1
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17.3.2

17.3.3

17.4

17.4.1

17.4.2

17.5

18.

which in the case of a breach capable of remedy, is
not remedied within seven (7) days of the receipt
from Michelin, a written notice identifying the breach
and requiring its remedy;

if any action is commenced against the Supplier for
liquidation, dissolution or bankruptcy, or if any trustee
or receiver shall be appointed with respect of the
Supplier’s assets; or if the Supplier makes any form
of compromise or scheme of arrangement with its
creditors, or ceases to carry on business; or if there is
a change of control of the Supplier; or

any governmental licence, permit, registration or
approval required to be obtained, maintained and
kept valid and subsisting in connection with the
Supplier’s sale or Michelin’s purchase of the Goods
under this Agreement by either the Supplier or
Michelin, is withdrawn, revoked or made subject to

such conditions which are not acceptable to Michelin.

Upon the termination of this Agreement for any 17.4

reason whatsoever:

each Party shall forthwith return to the other Party all
materials containing the other’s confidential or
proprietary information or otherwise at the other
Party’s direction, destroy the same and certify such
destruction in writing; and

all outstanding payments due from one Party to the
other under this Agreement and which have not as at
the date of termination been paid, shall become due

and payable

For the avoidance of doubt, notwithstanding the 17.5

termination of this Agreement for any reason
whatsoever, the Supplier shall be obliged to honour
any and all Purchase Orders issued by Michelin prior
to the date of the termination, whether or not the
Goods pursuant to such Purchase Order have been
delivered, subject always to the provision in Clause
15.1

Anti-Corruption 18.

Each Party undertakes to refrain from (1) offering,
promising or giving intentionally, and from (2)
attempting and conspiring to offer, promise or give,
any undue pecuniary or other advantage, whether

directly or through intermediaries, to a foreign public

17.3.2

17.3.3

17.4.1

17.4.2
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19.

19.1

19.2

20.

21.

22.

23.

official, for that official or for a third party, in order
that the official act or refrain from acting in relation
to the performance of official duties, in order to
obtain or retain business or other improper advantage
in the conduct of international business.
Sub-Contracting

The Supplier will not sub—contract all or any portion
of this Agreement to any third party without the
written consent of Michelin. Where written consent
has been granted, the Supplier shall disclose the
identity of such sub—contractor.

Notwithstanding the consent of Michelin to the sub-
contracting of all or any portion of the Agreement to
a third party, the Supplier shall remain liable to
Michelin for any liabilities and obligations under this
Agreement and also for any acts and/or omissions of
the third party.

Assignment

The Supplier may not assign or transfer its rights
and/or obligations in whole or in part hereunder
without the prior written consent of Michelin.

Waiver

No waiver by any Party of any default in the strict
and literal performance or compliance with any
provisions, conditions or requirement herein shall be
deemed to be a waiver of strict and literal
performance of or compliance with any other
provisions, conditions or requirement herein nor to
be a waiver of or in any manner release any party
from strict compliance with any provision, condition
or requirement in the future nor shall any delay or
omission of either Party to exercise any right
hereunder in any manner impair the exercise of any
such right accruing to it thereafter or of any other
right.

Notices

Unless expressly stated otherwise in this Agreement,
all statements, documents, correspondence and
notices under this Agreement shall be in writing and
may be delivered by hand, by postage prepaid mail,
by electronic mail or by facsimile transmission to the

addresses specified on the Purchase Order.

Exhaustive Statement

19.

19.1

19.2

20.

21.

22.

23.
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23.1

23.2

24.

25.

26.

27.

This Agreement and the Schedules embody all the
terms and conditions agreed upon by the Parties as
to the subject matter of this Agreement and
supersedes and cancels in respects all previous
arrangements and undertakings between the Parties
with respect to the subject matter hereof whether
such be written or oral.

not be altered,

This Agreement shall changed,

supplemented or amended unless the same is
recorded in writing and signed by the authorised
representatives of each of the Parties.

Severability

If any provision of this Agreement or part thereof is
held by any court of competent jurisdiction to be
invalid, illegal or unenforceable in any respect under
any applicable law, but would not be so held if the
offending portion thereof were deleted, then, the said
provision or part there of shall be read as if such
offending portion were deleted so as to save as much
of the said provision of part thereof as originally
contained herein and in any event, such invalidity,
illegality and unenforceability shall not affect or
impair the remaining provisions of this Agreement
which shall remain in full force and effect.
Survivability

The provisions of Clauses 9, 10, 13, 14, 15, 21
and 24 shall survive the termination this Agreement.
Governing Law and Jurisdiction

This Agreement shall be governed by, construed and
enforced in accordance with the laws of the Kingdom
of Thailand.
between English and Thai languages, English shall

In case where there is any discrepancy

prevail.

Counterparts

This Agreement may be entered into in any number
of counterparts, all of which taken together shall
constitute one and the same instrument. Any Party
may enter into this Agreement by signing any such

counterpart.

23.1

23.2

24.

25.

26.

27.
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Schedule 1

Supplier’s obligations to protect Personal Data supplied by Michelin
n1sAuasacdayadouunaa

In accordance with European Union Directive 95/46 /EC dated
24 October 1995 and European Union Directive 02/58/EC
dated 12 July 2002, the Michelin Group has adopted the
Binding Corporate Rules to provide adequate guarantees that
Personal Data in particular those regarding employees, clients
and suppliers of Michelin Group, is protected during any Transfer
from the said Michelin Group entities based in an EU Member
State or a country ensuring an adequate level of protection, to
other Michelin Group entities and /or their supplier based in
other countries (outside the EU) which do not ensure an

adequate level of protection.

Therefore, to enable Michelin to comply with the Binding

Corporate Rules, the Supplier agrees to comply with the

following terms:

1. Definitions
The terms and expressions used in this Agreement have
the following meaning:
“Personal Data”, "Data” any information relating to
an identified or identifiable natural person (the Data
Subject); an identifiable person is one who can be
identified directly or indirectly, in particular by reference
to an identification number or to one or more factors
specific to his/her physical, physiological, psychological,
economic, cultural or social identity.
“Data Subject”, an identified or identifiable natural
person to whom the Transfer of Personal Data applies.
“Data Processor”, the natural person or legal entity,
public authority, department or any other body which
processes Personal Data on behalf of the Michelin, and
in this Agreement, refers to the Supplier.
“Processing of Personal Data”, “Processing”, any
operation or set of operations, which is performed upon
Personal Data whether or not by automatic means such
as collection, recording, organization, storage, adaptation
or alteration, retrieval, consultation, use, disclosure by
transmission, dissemination or otherwise making

available, alignment or combination, blocking, erasure or
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(a)

(b)

(c)

(d)

destruction.

“Transfer”, any disclosure of Personal Data via a
network or any disclosure from one medium to another,
irrespective of the type of medium, in so far as such
Data is intended for Processing in the recipient country,
other than situations in which the Data merely crosses
the European Union territory.

Obligations of the Supplier

The Supplier agrees and warrants:

to process the personal data only on behalf of the
Michelin and in compliance with its instructions and the
Agreement; if it cannot provide such compliance for
whatever reasons, it agrees to inform promptly the
Michelin of its inability to comply, in which case the
Michelin is entitled to suspend the transfer of data
and/or terminate the contract;

that it has no reason to believe that the legislation
applicable to it prevents it from fulfilling the instructions
received from the Michelin and its obligations under the
contract and that in the event of a change in this
legislation which is likely to have a substantial adverse
effect on the warranties and obligations on Protection of
Personal Data provided by the Agreement, it will
promptly notify the change to the Michelin as soon as it
is aware, in which case Michelin is entitled to suspend
the transfer of data and/or terminate the contract;

that it has implemented technical and organisational
security measures before processing the personal data
transferred to protect Personal Data from any form of
damage, loss, misuse, intrusion, disclosure, corruption or
destruction;

that it will promptly notify the Michelin about:

(i) any legally binding request for disclosure of the
Personal Data by a law enforcement authority unless
otherwise prohibited, such as a prohibition under
criminal law to preserve the confidentiality of a law
enforcement investigation;

(ii) any accidental or unauthorised access; and

(ili) any request received directly from the Data
Subjects without responding to that request, unless it

has been otherwise authorised to do so;
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(e)

(f)

(@)

(h)

(i)

4.1

to deal promptly and properly with all inquiries from
Michelin relating to its processing of the Personal Data
subject to the Transfer and to abide by the advice of any
supervisory authority with regard to the processing of the
Data transferred;

at the request of Michelin to submit its data-processing
facilities for audit of the processing activities covered by
the Agreement which shall be carried out by Michelin or
an inspection body composed of independent members
and in possession of the required professional
qualifications bound by a duty of confidentiality, selected
by Michelin, where applicable, in agreement with the
supervisory authority;

that, in the event of sub—processing, it has previously

informed Michelin and obtained its prior written consent;

that the processing services by the sub-processor will be
carried out in accordance with Clause 3; and

to send promptly a copy of any sub-processor
agreement it concludes under Clause 3 to Michelin.
Sub-processing

The Supplier shall not subcontract any of its processing
operations performed on behalf of Michelin under the
Agreement without the prior written consent of Michelin.
Where the Supplier subcontracts its obligations under the
Agreement, with the consent of the Michelin, it shall do
so only by way of a written agreement with the sub-
processor which imposes the same obligations on the
sub-processor as are imposed on the Supplier under the
Agreement. Where the sub-processor fails to fulfil its
data protection obligations under such written agreement
the Supplier shall remain fully liable to the Michelin for
the performance of the sub—processor’s obligations under

such agreement.

Obligation after the termination of personal data-
processing services

The parties agree that on the termination of the
provision of data-processing services, the Supplier and
the sub—processor shall, at the choice of Michelin, return

all the personal data transferred and the copies thereof

4.1
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4.2

to Michelin or shall destroy all the personal data and
certify to Michelin that it has done so, unless legislation
imposed upon the Supplier prevents it from returning or
destroying all or part of the personal data transferred. In
that case, the Supplier warrants that it will guarantee the
confidentiality of the personal data transferred and will
not actively process the personal data transferred
anymore.

The Supplier and the sub—processor warrant that upon 4.2
request of Michelin and/or of the supervisory authority,
it will submit its data—processing facilities for an audit of

the measures referred to in the Agreement/.
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