Gymnova — Terms and Conditions

Sales on our web site are ruled by their spea@fims and conditions

1. Definition and interpretation

In these conditions

‘GVA’ meansGymnova (with its registered office 45 rue Gaston de [EpBP 56, 13375 Marseille Cedex
12, France under number 395080138 RCS Marseilte, WAT number FR45395080138

‘BUYER’ means the person or company who accepts a gootafi GVA for the sale of the Goods and
related services if any (delivery, instalment) drose order for the goods is accepted by GVA
‘CONDITIONS’ means the standard terms and conditions of thessaleut in this document and (unless
the context other wise requires) includes any stheéerms and conditions agreed in writing betwden t
Buyer and GVA

‘CONTRACT ' means the contract for the purchase and saleeoGbods and related services if any
‘GOODS’ means the goods (including any instalment of thedgar any parts for them) which GVA is to
supply in accordance with these conditions.

‘RELATED SERVICES’ means any instalment of the goods or any partthémn, and delivery if any

2. Basis of sale and service

GVA shall sell and the Buyer shall purchase thed3da accordance with any written quotation by GVA
which is accepted by the Buyer, or any written omfethe Buyer which is accepted by GVA, subject in
either case to these Conditions, which shall govkenContract to the exclusion of any other termd a
conditions subject to which any such quotatiorcisepted or purported to be accepted, or any suddr &
made or purported to be made, by the Buyer.

Goods are new products, except promotional offeseabnd hand equipment on our website for a limited
time and clearly identified items.

No variation to these Conditions shall be bindingeas agreed in writing between the authorised
representatives of the Buyer and GVA

Any services to be supplied by GVA to the Buyehé‘tServices’) shall be detailed on the quotaticth an
shall be subject to the following additional term:

The Buyer shall supply to GVA without charge andhii such a time as not to delay GVA in the
execution of the Services all information requedtgdGVA and the Buyer shall give such assistance as
shall reasonably be required by GVA in the executibthe Services;

The Buyer shall facilitate the speedy granting ¥WAGand any of its personnel of unrestricted acdessl
sites and locations necessary for the executidtheoServices; and

GVA shall endeavour to complete the Services witiia period or periods stated on the face of the
quotation or as agreed in writing between the eartiut time shall not be the essence. In the dhant
GVA is delayed or impeded in the execution of tleevites by reason of the Buyer’s failure to provide
information, access, facilities or other servioghjch it is duty to provide or by reason of any teet
beyond GVA's control, GVA shall be entitled to axtension of time for completion of the Services and
reasonable remuneration including overhead costpweofit consequent thereon.

GVA'’s employees or agents are not authorised toensaly representations concerning the Goods unless
confirmed by GVA in writing. In entering into theo@tract the Buyer acknowledges that it does ngtosl

any such representations which are not so confirmed

Any advice or recommendation given by GVA or itsptoyees or agents to the buyer or its employees or
agents as to the storage, application or use ofsiheds which is not confirmed in writing by GVA is
followed or acted upon entirely at the Buyers owak,rand accordingly GVA shall not be liable foryan
such advice or recommendation which is not so cmel.

Any typographical, clerical or other error or onigs in any sales literature, quotation, price list,
acceptance of offer, invoice or other documentnéorimation issued by GVA shall be subject to caioec
without any liability on the part of GVA

3. Orders and Specifications.

No order submitted by the Buyer shall be deemedet@ccepted by GVA unless and until confirmed in
writing by GVA authorised representative. .

The Buyer shall be responsible to GVA for ensutimg accuracy of the terms of any order (including a
applicable specification) submitted by the Buyed &r giving GVA any necessary information relgtio
the Goods within a sufficient time to enable GVAptrform the Contract in accordance with its terms.
The quantity, quality and description of and angcsfication for the Goods shall be those set 0@YA's
guotation (if accepted by the Buyer) or the Buyarder (if accepted by GVA).




GVA reserves the right to make any changes in ffexifications to the Goods which are required to
conform with any applicable statutory or EC requiests or, where the Goods are to be supplied to GVA
specification, which do not materially affect thgirality or performance.

No order which has been accepted by GVA may beatimdacby the Buyer except with the agreement in
writing of GVA and on terms that the Buyer shall@mnify GVA in full against all loss (including le®f
profit), cost (including the cost of all labour anthterials used), damages, charges and expensegeihc
by GVA as a result of cancellation.

4. Price of the Goods

The price of the Goods shall be GVA quoted prigendrere no price has been quoted (or a quoted wrice
no longer valid), the price listed in GVA'’s publeshprice list current at the date of acceptandeebrder.
Where the goods are supplied for export from Fra@d€A shall apply charge transport depending on the
incoterm specification.

All prices quoted are valid for 3 months only otilearlier acceptance by the Buyer, after whichetithey
may be altered by GVA without giving prior noticethe Buyer.

Invoices are payable in euros only, unless otherwegotiated with GVA.

GVA reserves the right, by giving notice to the Buwt any time before delivery, to increase theegodf

the Goods to reflect any increase in the cost té\@Nich is due to any factor beyond the controGafA
(such as, without limitation, any foreign excharflyetuation, currency regulation, alteration of idat
significant increase in the cost of labour, mater@ other costs of manufacture), any change livaty
dates, quantities or specifications for the Gooligclvis requested by the Buyer, or any delay cabsed
any instructions of the Buyer or failure of the Buyo give GVA adequate information or instructions
Except as otherwise stated under the terms of amyation of in any price list of GVA, and unless
otherwise agreed in writing between the Buyer aMAGall prices are given by GVA on an “ex works”
basis, and where GVA agrees to deliver the Godaeraise than at GVA’'s premises, the Buyer shall be
liable to pay GVA charges for transport, packaging insurance.

The price is exclusive of any applicable Value Adidex, which the Buyer shall be additionally lialde
pay to GVA.

5. Terms of Payment

Subject to any special terms agreed in writing leetwthe Buyer and GVA, GVA shall be entitled to
invoice the Buyer for the price of the Goods ombany time after delivery of the Goods, unlessGoeds
are to be collected by the Buyer or the Buyer wfolhgfails to take delivery of the Goods, in whiekrent
GVA shall be entitled to invoice the Buyer for thece at any time after GVA has notified the Butteat
the Goods are ready for collection or (as the oasgebe) GVA has tendered delivery of the Goods.

The Buyer shall pay the price of the Goods (legsdiscount to which the Buyer is entitled, but weitit
any other deduction) on order unless otherwisemeddan written by GVA.

In the case GVA has negotiated specific terms gfr@ant, at its sole discretion, shall determine that
Buyer should not be extended credit and may derpagthent in full prior to any work or delivery. GVA
shall be entitled to recover the price, not withgiag that delivery may not have taken place ard th
property in the Goods has not passed to the Buyer.

Payments shall be made by wire transfer to our Bd@k account (IBAN: FR 76 1009 6181 0200 0242
0040 136) or any secured payments (stand by letédtsrs of credit...).

The time of payment of the price shall be of theeese of the Contract. Receipts for payment will be
issued only upon request.

If the Buyer fails to make any payment on the daie dhen, without prejudice to any other rightemedy
available to GVA, GVA shall be entitled to: cant¢ké contract or suspend any further deliverieshio t
Buyer; appropriate any payment made by the Buysuah of the Goods (or the Goods supplied under any
other contract between the Buyer and GVA) as GVAy rtiank fit (notwithstanding any purported
appropriation by the Buyer); and charge the Bupégrest (both before and after any judgement) en th
amount unpaid, at the rate of 11% per annum ab@&F Base rate from time to time, until paymentuh f

is made.

5. Delivery
Delivery of the Goods shall be made by the Buydlecong the Goods at GVA's premises (factory),

except as otherwise incoterm accepted by GVA, ngttame after GVA has notified the Buyer that the
Goods are ready for collection or, if some othexcplfor delivery is agreed by GVA, by GVA delivagin
the Goods to that place.

Any dates quoted for delivery of the Goods are agprate only and GVA shall not be liable for anyaye

in delivery of the Goods however caused. Time fivery shall not be the essence of the contraletssn
previously agreed by GVA in writing. The Goods mag delivered by GVA in advance of the quoted
delivery date upon giving reasonable notice toBbger.



Where the Goods are to be delivered in instalmesatsh delivery shall constitute a separate contmadt
failure by GVA to deliver any one or more of thetaiments in accordance with these Conditions gr an
claim be the Buyer in respect of any one or mostaiments shall not entitle the Buyer to treatGoatract

as a whole as repudiated.

If GVA fails to deliver the Goods (or any instalniefor any reason other than any cause beyond GVA's
reasonable control or the Buyer's fault, and GVAdsordingly liable to the Buyer, GVA'’s liabilityhall

be limited to the excess (if any) of the cost ® Buyer (in the cheapest available market) of singbods

to replace those not delivered over the price efGloods.

If the buyer fails to take delivery of the Goodsfaits to give GVA adequate delivery instructionstze
time stated for delivery (otherwise than by reagbany cause beyond the Buyer's reasonable camtim}
reason of GVA'’s fault) then, without prejudice toyaother right or remedy available to GVA, GVA may:
store the Goods until actual delivery and chargeBtyer for the reasonable costs ( including insces of
storage; or sell the Goods at the best price ngatilainable and (after deducting all reasonalieage and
selling expenses) account to the Buyer for the &xoeer the price under the Contract or charg@&tlyer

for any shortfall below the price under the Coritrac

6. Freight
Shipments will be sent third party prepaid (unleggerwise specified according the incoterm). Distsu

that GVA has negociated with specific carriersyost cases, are passed on to our customer. To avoid
interruption of service, please establish credihv@VA preferred carriers prior to shipment. Iftapnent
cannot be sent third party, GVA may prepay andfeglght to the Buyer’s invoice.

6. Risk and Property

Risk of damage to or loss of the Goods shall paghd Buyer: in the case of Goods to be deliveted a
GVA's premises, at the time when GVA notifies they®8 that the Goods are available for collection
(“ex-works” incoterm); or in the case of Goods wdelivered otherwise than at GVA's premises, &t th
time defined by the related incoterm, and, if they® wrongfully fails to take delivery of the Goodise
time when GVA has tendered delivery of the Goods.

Notwithstanding delivery and the passing of riskhia Goods, or any other provision of these Cooioi]
the property in the Goods shall pass to the BuyanaGVA delivers the goods to the carrier at GVA’'s
premises.

Nevertheless, the Buyer shall hold the Goods asitgcand shall keep the Goods separate from tbbse
the Buyer and third parties and properly storedtgmted and insured, (but shall be entitled tolrese
use the Goods in the ordinary course of its businemtil GVA has received full payment of the priaf
the Goods and all other goods agreed to be soleM¥ to the Buyer for which payment is then due.

Until such time as the payment is completely clédend provided the Goods are still in existenag an
have not been resold), GVA shall be entitled at tmg to require the Buyer to deliver up the Gotals
GVA and, if the Buyer fails to do so forthwith, émter upon any premises of the Buyer or any thandyp
where the Goods are stored and repossess the Goods.

The Buyer shall not be entitled to pledge or in amy charge by way of security for any indebtedness
any of the Goods which remain the security for GWA{ if the Buyer does so all moneys owing by the
Buyer to GVA shall (without prejudice to any otheght or remedy of GVA) forthwith become due and
payable.

7. Warranties and liability

Subject to the conditions set out below:

GVA warrants that the Goods will correspond witkittspecification at the time of delivery and wik
free from defects in material and workmanship fpesdod of 24 months from the date of their initigke

or 24 months from delivery, whichever is the fitgtexpire. Nevertheless second hand products will b
guaranteed only 12 months. The above warrantywiengby GVA subject to the following conditions:
GVA shall be under no liability in respect of angfelct arising from fair wear and tear, wilful daraag
negligence, abnormal working conditions, failure fatlow GVA's instructions (whether oral or in
writing), misuse or alteration or repair of the @eavithout GVA'’s written approval; GVA shall be werd
no liability under the above warranty (or any otherranty, condition or guarantee) if the totacprfor
the Goods has not been paid by the due date fongray the above warranty does not extend to parts,
materials or equipment not manufactured by GVAgspect of which the Buyer shall only be entitled t
the benefit of any such warranty or guarantee gs/én by the manufacturer to GVA.

Subject as expressly provided in these Conditiaisyarranties, conditions or other terms implied b
statute or common law are excluded to the fullettre permitted by law.

8. Claims
Any claim by the Buyer which is based on any defadhe quality or condition of the Goods or their
failure to correspond with specification shall (\er or not delivery is refused by the Buyer) béfieal



to within 2 days from the date of delivery or (whe¢he defect or failure was not apparent on reddena
inspection) within a reasonable time after discgwdrthe defect or failure. If delivery is not refd, and
the Buyer does not notify GVA accordingly, the Bugball not be entitled to reject the Goods and GVA
shall have no liability for such defect or failuand the Buyer shall be bound to pay the price Hsei
Goods had been delivered in accordance with ther&wdn

Where any valid claim in respect of any of the Goedhich is based on any defect in the quality or
condition of the Goods or their failure to meetd@fieation is notified to GVA in accordance withetbe
conditions, GVA shall be entitled to replace theo@® (or the part in question) free of charge or, at
GVA's sole discretion, refund to the Buyer the priof the Goods (or a proportionate part of theg)ric
but GVA shall have no further liability to the Buye

Product may be returned to GVA after obtaininggned Return Authorization Form/ Number from a
duly authorized employee of GVA. Return Form/ numaee cancelled after 30 days. Items returned
without an RA# will be refused. Goods will not beceived unless they are in marketable condition.
Please do not take a credit for the returned prodgitd a Credit Memo has been issued. The replacém
invoice will be credited upon receipt of the defestpart if, after inspection, it is found to bedan
warranty.

9. General

Except in respect of death or personal injury causeGVA's negligence, GVA shall not be liable teet
Buyer by reason of any representation (unless triamt), or any implied warranty, condition or other
term, or any duty at common law, or under the espterms of the Contract, for any indirect, speaial
consequential loss or damage (whether for lossaditr otherwise), costs, expenses or other cdion
compensation whatsoever (whether caused by thdageagk of GVA, its employees or agents or
otherwise) which arise out of or in connection wtitle supply of the Goods or their use or resaléhby
Buyer, and the entire liability of GVA under ordonnection with the Contract shall not exceed tligep
of the Goods, except as expressly provided in t@eswlitions.

GVA shall not be liable to the Buyer or be deenmetéd in breach of the Contract by reason of angydel
in performing, or any failure to perform, any of @&\ obligations in relation to the Goods, if thelale

or failure was due to any cause beyond GVA's realslencontrol. Without prejudice to the generatity
the foregoing, the following shall be regarded @asses beyond GVA'’s reasonable control:

Act of God, explosion, flood, tempest, fire or atmit, war or threat of war, sabotage, insurrectibril
disturbance or requisition; acts, restrictionsutatjons, bye-laws, prohibitions or measures of kimyg

on the part of any governmental, parliamentary airal authority; import or export regulations or
embargoes; strikes, lock-outs or other industrigioas or trade disputes (whether involving empésye
of GVA or of a third party); difficulties in obtaimg supplies, raw materials, labour, fuel, parts or
machinery; power failure or breakdown in machinery.

Insolvency of Buyer

This clause applies if: the Buyer makes any volynirangement with its creditors or (being an
individual or firm) becomes bankrupt or (being anpany) becomes subject to an administration order o
goes into liquidation (otherwise than for the puwg® of amalgamation or reconstruction); or an
encumbrancer to possession, or a receiver is agopiaf any of the property or assets of the Buger;
(where relevant) Buyer ceases, or threatens teceasarry on business; or GVA reasonably apprhen
that any of the events mentioned above is aboatdtar in relation to the Buyer and notifies the Buy
accordingly. If this clause applies then, withotgjpdice to any other right or remedy availablé&dA,
GVA shall be entitled to cancel the Contract ompsumsl any further deliveries under the Contract ovith
any liability to the Buyer, and if the Goods haweb delivered but not paid for the price shall beeo
immediately due and payable notwithstanding anyiptes agreement or arrangement to the contrary.

General

Any notice required or permitted to be given byeitparty to the other under these Conditions siwll

in writing addressed to that other party at itssteged office or principal place of business artsother
address as may at the relevant time have beenedopfirsuant to this provision to the party givihg
notice.

No waiver by GVA of any breach of the Contract hg Buyer shall be considered as a waiver of any
antecedent or subsequent breach of the same atlagryprovision. If any provision of these Condio
is held by any competent authority to be invaliduoenforceable in whole or in part the validitytbé
other provisions of these Conditions and the redeiof the provision in question shall not be affdc
Where reference is made in these conditions toemsaltteing agreed by the Buyer and GVA “in writing
that phrase shall mean matters agreed by way ¢fagge of letters or facsimile message or by angroth
written supplement to these terms signed by awgbdrsignatories of the Buyer and a director of GVA.



10. Governing law
The sales contract shall be governed by and catbiruaccordance with the French law and any désput
shall be sorted out by the Tribunal de Commerckldeseille, France.




