STANDARD TERMS AND CONDITIONS FOR PURCHASING SERVICES AND/OR GOODS
Agreement. The “Agreement” shall mean the Order and these Standard Terms and Conditions, to the exclusion of any and all other documents. The Supplier’s standard terms and conditions of sale shall not apply to the Order, even though the
Order may refer to a document that contains all or part of such standard terms and conditions of sale, or refer thereto. The Agreement shall be deemed to be accepted (i) if the Supplier begins to perform the Order or (ii) if the Supplier gives no
notice of any reservation in writing to Dassault Systèmes (“DS”) within ten (10) calendar days from the date on which the Order is issued.
Order. The “Order” shall mean a document issued by DS that describes the services and/or goods ordered by DS, together with the terms and conditions of performance thereof. Only the sending by DS of the Order shall be binding on it. In case
of inconsistency with, or contradiction between, the Order and these Standard Terms and Conditions, these Standard Terms and Conditions shall prevail.
Price. The price set forth in the Order shall be firm and not subject to change. Unless otherwise provided in the Order, the price shall be exclusive of VAT and other taxes and shall include the assignment of any and all intellectual property rights,
as set forth in the Agreement, as well as any and all travel and lodging expenses. The Supplier shall have no claim for any refund or reimbursement of expenses, or for any indemnity in addition to the price.
Supplier’s Obligations. The Supplier agrees to supply services and/or goods to DS that conform to/comply with (i) this Agreement, (ii) trade custom and usage, and (iii) applicable laws and regulations (including, but not limited to, export and
re-export laws and regulations). Adherence to, and compliance with, delivery dates and performance deadlines shall be considered to be of the essence of the Agreement for the Supplier. The Supplier agrees to inform DS promptly of any delay
and shall apply any and all resources necessary to limit such delay and the consequences thereof. Unless provided otherwise in the Order, the Supplier shall be liable for late performance penalties equal to 0.5% of the amount of the Order per day
of delay. The Supplier shall be responsible for providing the resources required to perform the Order, which shall include, but not be limited to, human, material, and logistical resources, as well as for obtaining the approvals, authorizations, and
licenses that may be required for the performance and use of the services and/or goods. The Supplier agrees to designate a person responsible to be the sole contact person and interface with DS and to have any and all authority and competence
necessary to ensure the due performance of the Order. Unless otherwise provided in the Order, the Supplier agrees to keep DS informed in advance of progress in performing the Order, in writing and on a weekly basis.
Acceptance. Acceptance of the services and/or goods shall be formalized in a written document signed by DS. DS, depending on the case, may: (i) sign the acceptance without expressing any reservations, which will be deemed acceptance of the
services and/or the goods, (ii) sign the acceptance document subject to correction of errors or defects found, which Supplier agrees to remedy during the warranty period and in accordance with the terms of this Agreement; only the correction of
such errors or defects shall give rise to signing by DS of an acceptance document without reservations, or (iii) refuse the services and/or goods. In such last case, the parties shall agree on a new delivery date of the services and/or goods. If the
parties are unable to agree on a new delivery date or, if after two attempts at correction, the Supplier is still unable to supply acceptable services and /or goods, DS shall have the right to cancel the Order relating thereto without prejudice to its rights
to claim damages from the Supplier. The Supplier shall have no right to claim any indemnity as a result of such cancellation.
Warranties. In addition to the warranties applicable under and pursuant to law and unless otherwise provided in the Order, for a period of twelve (12) months from acceptance of the services and/or goods, the Supplier (i) shall warrant that the
services and/or goods are totally in conformity with the Order and (ii) shall warrant the goods from and against any defect in design, manufacture, assembly, operation or defects in materials. The Supplier agrees that, at its expense and during the
warranty period and upon DS’s request, it will replace, change, and/or re-perform the services or rework or replace the goods that do not meet the terms and conditions of the warranty set forth in this article. The warranty period shall be extended
for a period equal to the time needed for replacement of, or change in, and/or new performance or reworking of the services and/or goods.
Intellectual Property. The Supplier irrevocably transfers and assigns all rights and title in the goods supplied and/or services performed as the Supplier proceeds the Order (“au fur et à mesure de l’exécution de la Commande”). Therefore DS shall
own the entire, exclusive, perpetual, worldwide, fully paid-up, rights of exploitation and use of all or part of the goods supplied and/or services performed. This includes, but it is not limited to, the rights and license on any media and for any purpose
(i) to use, execute, reproduce, represent, adapt, translate, display, perform, lease, sell or otherwise transfer, port, modify, correct, broadcast by any means, integrate, maintain, and arrange the goods supplied and /or services performed, and/or (ii) to
make available on the market, distribute, sublicense, authorize any third party to do any of the aforementioned acts.
Incoterm. The parties agree that performance of the services and/or supply of the goods shall be subject to Incoterm DDP (“Delivered Duty Paid” - “ Rendu Droits Acquittés”).
Confidentiality. “Confidential Information” shall mean any and all information of DS or of any third party provided or disclosed to, by, or on behalf of DS to the Supplier, or of which the Supplier may become aware during, or in connection with,
performance of this Agreement, regardless of nature, form or presentation and including, but not limited to, this Agreement, any resources made available to the Supplier in connection with the Order, any technical, industrial, financial, and business
or commercial data or specification, or any and all other information and documents relating to the business or operations of DS, its strategy or its research and development work. The Supplier undertakes, for a period of three (3) years following
receipt of the Confidential Information, (i) to take any and all steps that may be necessary to protect the Confidential Information, (ii) not to disclose the Confidential Information except to those of its employees having a need to know, within the
necessary limits for performance of this Agreement, and to ensure the confidentiality of such Confidential Information by such employees, (iii) not to disclose, publish or transfer the Confidential Information to third parties in any form of any kind
without the prior written consent of DS, (iv) to inform DS immediately of any loss of Confidential Information, and (v) not to use the Confidential Information except to the extent required to perform the Order. The Supplier agrees within thirty (30)
days following termination or expiration of this Agreement, or at any time upon the written request of DS, (i) to return the Confidential Information to DS or (ii) to deliver to DS a statement signed by a duly authorized representative certifying that the
Confidential Information has been destroyed. In any event, the Supplier agrees not to remove from DS’s and/or from DS subsidiaries’ premises, all or any part of any software program (whether in code source or object code format) without the prior
written approval consent of DS.
Data Privacy. Supplier hereby undertakes to comply with all the obligations set forth by the applicable data privacy laws and the Directive 95/46/EC of the European Parliament on the protection of individuals with regard to the processing of
personal data (the “Directive”), when processing personal data for the purpose of its activity under this Agreement. “Personal Data” means any information relating to an individual and which can lead to directly or indirectly identify such individual (in
particular by reference to an identification number or to one or more factors specific to the individual). Such data may be transmitted to Supplier by DS or by DS ’s employees. Supplier represents and warrants that it shall (i) use the Personal Data
exclusively to supply the goods and/or perform the services under this Agreement and pursuant to DS’s instructions, (ii) not disclose Personal Data to any third party, for free or against consideration, (iii) not transfer Personal Data to a country which
does not provide an adequate protection as defined by the Directive, unless prior appropriate protection measures have been taken, (iv) implement all technical and organizational measures to protect Personal Data against any accidental or
unlawful destruction, accidental loss, unauthorized alteration, communication or access, (v) immediately report to DS, upon its occurrence, any unauthorized access, disclosure, use, modification or destruction of Personal Data, (vi) cooperate with
DS (or its representatives) so that DS may carry out an audit in order to assess Supplier’s compliance with its obligations as set forth herein above, and provide DS with all useful information, (vii) inform its employees involved in the performance of
the services and/or the supply of the goods under this Agreement of such obligations and ensure that these employees comply with the said obligations, and (viii) within fifteen (15) calendar days as from the performance of the services and/or
supply of the goods, destroy all Personal Data and provide DS with a certification of such destruction within three (3) days following such destruction.
Liability and Indemnification. The Supplier shall be liable to DS and, if applicable, to third parties for any failure to perform, breach or poor performance and/or delay in performance of this Agreement. Notwithstanding any clause to the contrary or
disclaimer, the Supplier shall be liable for any and all losses (including, but not limited to, loss of profit, revenues, customers, or any similar loss), bodily, moral or property damage or injury. The Supplier agrees to defend and indemnify DS and hold
it harmless from and against any and all claims and actions and from and against any damage, cost or expense of proceedings, damage and expense (including, but not limited to, legal and/or professional expenses) assessed or taxed against DS,
or for which DS may be held liable or pay arising in connection with, or relating to, (i) any violation of intellectual property rights of any third party or other rights, whether or not such violation is alleged or proven, and (ii) any issue of liability, loss,
damage, injury, cost or expense incurred or suffered by employees of DS, agents of DS, or any other third party. This obligation shall apply to actions relating to supply of the services and /or goods, or actions that may be the consequence of any
violation of this Agreement, of negligence in the performance of this Agreement, or any delay in performing this Agreement. The Supplier agrees to notify DS of the existence or threat of such actions or claims as soon as it becomes aware thereof .
In such case, the Supplier agrees (i) to transfer to DS the control of the proceedings to the extent deemed necessary by DS, (ii) to provide to DS any and all information, facts, materials, property, documents, as well as access to premises, if DS so
requests, (iii) to refrain from admitting its liability or settlement without the priior, written agreement of DS. If the services and /or goods should violate the intellectual property rights of any third party, the Supplier agrees, at its expense (i) to obtain
rights for DS to continue to use the services and/or goods without incurring liability, (ii) to change or modify the services and/or goods so as to cease and put an end to any violation of the third party intellectual property rights, or (iii) to replace the
services and/or the goods by appropriate services and/or goods that do not violate any third party intellectual property rights.
Labor Law. The Supplier shall be responsible for its employees assigned to performance of each Order and shall assume any and all obligations of an employer with respect to its employees. Only the Supplier shall recruit, manage, and
compensate the members of its staff. It shall ensure directly, or through its representatives, by means of its choice, and under its responsibility, the management, direction, discipline, and security and safety of such employees. The Supplier
agrees to cause its employees to comply with the safety regulations and recommendations and requirements of the premises where it performs the services and it agrees to communicate to them any and all safety and security instructions that may
be useful. The Supplier agrees to deliver to DS, upon signature of this Agreement and every six (6) months until the date of expiration or termination of this Agreement, any and all documents defined in articles L8222-1 and L8254-1 et seq. of the
French Labor Code relating to clandestine labor. The Supplier hereby certifies that the employees assigned to performance of the Orders have been duly employed in compliance with of articles L1221-10, L3243-1, L3243-2, and R3243-1 of the
French Labor Code. The Supplier hereby represents and warrants that it has obtained any and all governmental approvals and authorizations necessary for performing the Orders and agrees to undertake and carry out any and all administrative
and governmental formalities required or necessary to perform such Orders.
Stability of Staff. The Supplier agrees to organize a stable workforce and staff for performance of the Order in order to ensure the best cooperation between the parties. If one of the members of the Supplier ’s team assigned to performance of
services should leave the team temporarily or permanently, the Supplier agrees to inform DS of such leaving and to replace such member promptly. Furthermore, the Supplier agrees to ensure that a transfer of knowledge between the person(s )
newly assigned to the team and the person(s) who may have left is correctly made, so that DS does not suffer in any way from the change of personnel. In this respect, the Supplier agrees to provide, at its expense, to the newly assigned person (s)
sufficient training prior to performance of the services.
’Social Responsibility. The Supplier hereby represents and warrants that it is aware of the “Principles of Social Responsibility of Companies” (“Principes de Responsabilité Sociale de lEntreprise”) that are accessible on the DS
website (http://www.3ds.com/fr/corporate/corporate-social-responsibility/). DS expects its Suppliers to adhere to such principles. The Supplier shall encourage its own suppliers and subcontractors (to the extent authorized by
this Agreement) to adhere thereto. If DS should obtain sufficient evidence proving non-compliance by the Supplier with any of such principles, DS shall have the right to terminate this Agreement immediately.
Insurance. Supplier agrees, during the term of this Agreement, to maintain insurance coverage at its expense (with a company known to be solvent) to cover its liability under and with respect to this Agreement, and in particular its liability in case
of bodily injury or damage, material or immaterial, as well as civil professional liability coverage. The Supplier agrees to provide to DS a copy of its insurance policy prior to performance of this Agreement, as well as proof of payment of the most
recent insurance premium paid by the Supplier.
Payment. Unless otherwise provided in the Order, each invoice shall be payable by wire transfer within forty five (45) days from the end of the month during which the invoice has been issued, subject to acceptance by DS of the services and /or
goods covered by the invoice.
Audit. The Supplier shall retain any and all documents relating to this Agreement in accordance with accounting rules. DS shall have the right at any time to access to such documents and to meet with Supplier ’s staff and with any of its contracting
parties, to verify and audit the accuracy of the prices and Supplier’s compliance with this Agreement, during the term of this Agreement and for a period of three (3) years following the date of expiration or termination thereof.
Contract Personal to the Parties (“intuitu personae”). This Agreement is made between, and shall be personal to, the parties (“intuitu personae”). The Supplier shall not have the right to assign, transfer, delegate or subcontract all or part of this
Agreement without the prior written consent of DS. DS shall be authorized, under and pursuant to this Agreement, to assign, transfer, or delegate all or part of this Agreement to any third party.
Entire Agreement. This Agreement constitutes the entire agreement between the parties relating to the subject matter hereof. This Agreement replaces and supersedes, from and after the effective date thereof, any and all letters, proposals, offers
and prior or contemporaneous agreements and understandings, oral or written, relating to, or connected with, such subject matter.
Non-exclusivity. The parties shall be and remain free to enter into similar agreements with third parties.
Interpretation. Each of the clauses of this Agreement shall be interpreted and construed, to the extent possible, so to be valid under and pursuant to the law applicable thereto. If any of the provisions of this Agreement should be, or be held to be,
illegal, void or unenforceable under or pursuant to any law and/or be held to be illegal, void or unenforceable by any court or governmental authority having jurisdiction under and pursuant to an enforceable decision or judgment, such provision shall
be deemed not to exist, without altering or changing the validity of the other provisions, and shall be replaced by another valid provision having equivalent legal and economic effect that the parties agree to negotiate in good faith and as the parties
would have agreed, if they had been aware of the illegality, nullity or unenforceability of such provision.
Term. This Agreement shall be effective on the date on which the Order is issued and shall remain in effect until complete performance of their obligations by the parties. DS shall have the right to terminate this Agreement at any time with fifteen
(15) days prior notice, unless otherwise provided in the Order.
Law and Jurisdiction. This Agreement shall be governed by French law. The parties hereby expressly exclude the application of the United Nations Convention on the International Sale of Goods, dated 11 April 1980 and the instruments
annexed, or relating, thereto (the “Vienna Convention”). ANY DISPUTE BETWEEN THE PARTIES ARISING OUT OF, OR RELATING TO, THE FORMATION, PERFORMANCE AND/OR INTERPRETATION OF THIS AGREEMENT SHALL BE
SUBJECT TO THE EXCLUSIVE JURISDICTION OF THE COURT HAVING JURISDICTION IN PARIS, NOTWITHSTANDING MULTIPLICITY OF DEFENDANTS OR SUMMARY PROCEEDINGS (“ REFERE”) OR CROSS-CLAIMS (“APPEL EN
GARANTIE”).
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