
GENERAL CONDITIONS OF PURCHASE

PURPOSE AND SCOPE

1. The present document establishes the General Conditions
of Purchase (hereinafter the "GCP") which govern the supply
of all type of goods, equipment and materials (hereinafter the
"Goods") and/or the provis ion of al l type of services
(hereinafter the "Services") by suppliers (hereinafter the
"Supplier") to Gamesa Technology Corporation, Inc. and/or
any aff il iate, or subsidiary company (hereinafter, the
"Buyer" ). Buyer and Suppl ier are referred to here in
individually as a "Party" or collectively as the " Parties. "

CONTRACTUAL DOCUMENTATION

2. The relationship between Buyer and Supplier shall be

governed by the fol lowing contractual documentation

(hereinafter the "Contract"), in descending order of priority:

(a) the purchase order (which, when an underlying written

agreement exists, will be governed by that written agreement

and not the GCP) issued by Buyer (hereinafter the "Order")

and, if applicable, the Delivery Schedule to be incorporated

into the Order (as set forth in Section 6); and (b) a written

agreement, if any, between Buyer and Supplier with respect

to Suppl ier 's prov is ion of the Goods and/or Services

(hereinafter, the "Agreement"). Where a conflict exists

between the Contract documents, documents listed earlier in

the above sentence shall control over later-listed documents.

If there is any doubt regarding the interpretation of any

Contract document, Supplier shall act in accordance with the

instructions of Buyer.

3. These GCP expressly limit Supplier's acceptance to the

terms of the offer described herein, and Buyer hereby objects

to any different or additional terms contained in any proposal

by Supplier or response by Supplier to these GCP or to the

Order issued by Buyer. Supplier's written acknowledgement

or acceptance of Buyer 's Order or commencement of

per formance there under sha l l const i tute Suppl ier 's

acceptance of all terms and conditions herein, and any

modifications by Supplier shall be automatically rejected.

Suppl ier hereby acknowledges, that when a wr it ten

Agreement does not exist, these GCP automatically are

incorporated in the Order. The terms of the Agreement, these

GCP, the Order, and any previously executed confidentiality

agreement between the Parties are the sole and exclusive

terms on which Buyer agrees to be bound.

4. No amendment or addition to or modification of the Order

or any provision hereof shall be binding upon Buyer or

Supplier, and neither Party shall be deemed to have waived

any provision or any remedy available to it unless such

amendment, addition, modification or waiver is in writing and

signed by a duly authorized officer or representative of the

applicable Party or Parties. Any purported amendment,

addition, modification or waiver entered into orally or

otherwise not in compliance with this provision shall be void

and unenforceable. The acceptance of an Order by Supplier

(whether written or by performance) shall be deemed to

include the acceptance of these GCP which shall be deemed

incorporated in each Order irrespective of whether they are

expressly referenced in such Order.

ORDERS AND DELIVERY SCHEDULES

5. Supplier may accept an Order by written acknowledgment or

by commencing performance there under. Any commencement

of Supplier's performance of an Order without a timely written

express acceptance in accordance with the preceding paragraph

shall be deemed an acceptance by Supplier of all terms and

conditions stipulated in such Order.

6. Each Delivery Schedule is to be interpreted by Supplier as a

Buyer forecast. The lead time, as negotiated by the Parties in

the Order or Agreement, from current day of the schedule, will

be considered "firm" as defined on the supplier release.

Changes in date/quantities for Goods and/or Services ordered

within the suppliers lead time will be subject to Supplier

availability; provided that Supplier shall use its commercially

reasonable efforts to accommodate all such requests for

increases. Each Delivery Schedule shall refer to an Order

number and the amounts of Goods and/or Services. Supplier

may accept or reject in writing any such Delivery Schedule

within two (2) days after receipt. If Supplier does not notify

Buyer of its rejection within the above time period, Supplier

shall be deemed to have accepted such Delivery Schedule and

shall be obligated to supply the requested amount of Goods and/

or Services within the required delivery period. In Orders of an

open nature, changes to prices shall be made by issuing a

revised Order, which shall be deemed accepted when Supplier

accepts (either actually or deemed) the first Delivery Schedule.

7. Upon reasonable notice to Supplier, Buyer may adjust the

amounts which appear in any Order, or order the temporary

suspension of deliveries under any Order, without this involving

any modif ication of the pr ice or of the other terms and

conditions of the Contract.

OBSOLESCENCE

8. In the event that a Good becomes obsolete as reasonably

determined by Buyer, Buyer shall give written notice to

Supplier that Buyer will be responsible for sixty (60) calendar

days of finished material, minus any material that can be

reapplied to other products by Supplier. Every reasonable

attempt will be made by both Buyer and Supplier to minimize

exposure to the possibility of obsolete material.

PRICES AND FORM OF PAYMENT

9. The prices reflected in each Order shall be fixed, firm and

definitive and are not subject to revision. Buyer and Supplier

hereby acknowledge that there is no index or formula pricing.

The price shall be understood as including all items which make

up, or which may make up, the cost of the Goods and/or

Services subject to the Order including, but not limited to,

wages, insurance, consumable goods, Supplier's raw materials

or th ird-party costs, t ransport , packing and label l ing,

accessories, devices, cranes and other necessary tools, any type

of expenses, payments for intellectual property, costs deriving

from inspections, tests and other certificates specified in the

Order, exchange rates, sales, use or excise tax, duties or import
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charges, and all kinds of charges.

10. Supplier shall invoice Buyer for delivered Goods and/or

Services on the fifteenth (15th) and thirtieth (30th) of each month or

on the next working day whenever these fall on a weekend or

federal holiday. Invoices shall specify the Order number under

which the Goods and/or Services were purchased and the

numbers of the delivery notes or bills of lading of any Goods

delivered. Invoices shall be accompanied by any other

supporting documentation reasonably requested by Buyer per

Section 11.

11. Payment terms shal l be ref lected on the Order or

applicable Agreement.

Supplier must invoice per Order release and invoices must

include the following:

1) Order Number

2) Shipper Number

3) Shipment Date

4) Partial and Final Lien Waivers

All financial transactions pursuant to this Agreement will be

conducted in United States Dollars unless otherwise agreed to.

No invoices shall be processed for Goods and/or Services

which do not comply with the requirements indicated in the

Contract or if the date of such invoice is prior to the date of its

corresponding delivery note or bill of lading.

DELIVERY AND ACCEPTANCE

12. Unless otherwise specified in the Order, delivery of Goods

shall be Delivery Duty Paid ("DDP") to the location indicated

by Buyer as per the INCOTERMS in force on the date of the

Order. Supplier shall provide, upon delivery of Goods, a

delivery note or bill of lading showing the Order number,

quantity, price, part number, date of delivery, and, where

appropriate, any remarks and any other documentation

referred to in the Order. Title and risk of loss to Goods

(including Goods supplied as part of Services) shall pass to the

Buyer upon Delivery.

13. Delivery of Goods and/or Services shall take place at the

moment the inspection sheet is signed by Buyer's designated

employee, but such delivery shall not confer acceptance of

Goods and/or Services by Buyer. No inspection, test, delay or

failure to inspect or test or failure to discover any defect or

non-conformance shal l re l ieve Suppl ier of any of i ts

obligations or prevent a subsequent rejection of Goods and/or

Services by Buyer.

14. The delivery dates specified in any Order and/or Delivery

Schedule shall be of the essence. Supplier shall immediately

notify Buyer of any incident which prevents delivery on the

dates scheduled, specifying the reason for delay and if possible

the estimated delivery date. If Supplier fails to so notify

Buyer, Buyer shall be entit led to compensation for any

additional actual, substantiated costs or expenses incurred by

Buyer that could have been avoided if Supplier had properly

notified Buyer. Supplier shall, at no extra cost to Buyer, take

all necessary actions (including overtime work, urgent freight

etc.) to reduce the delay period to a minimum and to mitigate

the impacts thereof to Buyer.

15. Whenever Supplier, for reasons not attributable to a force

majeure event, does not meet the established delivery date,

Buyer sha ll be ent it led to receive l iquidated damages,

notwithstanding all other remedies available under the GCP to

Buyer for all other damages which may arise under the GCP, at

the rate of two percent (2%) of the value of the delayed Goods

and/or Services for each complete week of delay up to a

maximum of 10% of the total value of the delayed Goods and/

or Services. If delay in delivery is such that Buyer is entitled to

maximum penalty and if the Goods and/or Services are still not

delivered, Buyer may terminate the Contract or Order in whole

or in part.

16. The Goods shall be packaged by Supplier in such a manner

that they may be handled, transported and stored without

undergoing any deterioration in line with the requirements

contained in the Order, the Gamesa Supplier Quality Manual-

MCA-1-002 (the "GSQM") which Gamesa shall provide to

Supplier, and any other packaging or labelling requirements

imposed by applicable law. Once packaged, Goods shall be

marked in a legible manner with clear indication of Buyer's

company name, the Gamesa Order number, Buyer's part

number, quantity shipped and shipper number. If requested by

Buyer, Supplier shal l remove packaging after delivery of

Goods. The first samples/prototypes subject of an Order must be

correct ly ident i f ied wi th the FIRST PROTOTYPE LABEL

(MCA-1-1002-R11). Supplier hereby acknowledges that it has

received a copy of the GSQM and understands and accepts the

same.

BUYER-SUPPLIED MATERIALS AND COMPONENTS

17. Whenever it is expressly agreed that Buyer will provide

certain materials or components necessary for Supplier to

perform under the Contract (hereinafter the "Materials"), Buyer

shall retain sole title to such Materials at all times. Supplier

shall carry out all actions necessary to safeguard Buyer's title to

such Materials, especially in the event of any bankruptcy

procedures involving Supplier, and Supplier shall waive any

rights of defense arising from a bailment. Supplier represents

that no third party or financial institution has the right to

encumber the consigned Materials as of conveyance and at any

time when Materials are in possession of Supplier. Supplier

shall take all actions to keep consigned Materials free and clear

of any encumbrance whatsoever. Supplier shall use the

Materials exclusively for the performance of the Contract.

18. If Supplier requires Materials from Buyer in order to

provide Goods and/or Services, Supplier must request such

Materials sufficiently in advance to allow Supplier to meet the

agreed upon Delivery Schedule.

19. All Materials supplied by Buyer shall be accompanied by a

delivery note or bill of lading indicating the Materials delivered,
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Buyer's part number, quantity shipped, Buyer's Order number

and the shipper number. Supplier shall be responsible for

promptly (i) confirming that the type and quantities of Materials

delivered correspond to the delivery note or bill of lading; and

(ii) inspecting the Materials and informing Buyer of any defect

or non-conformity discovered.

20. Supplier shall establish the controls necessary to maintain

custody and the integrity of the Materials. Supplier shall store

the Materials at its own cost, mark the same as the property of

Buyer, and keep them separate from other materials or

products.

21. Risk of damage or loss to the Materials shall pass to

Supplier upon delivery to Supplier. Supplier shall maintain

property and liability insurance (with an insurance company

and under terms and conditions acceptable to Buyer) for at

least the ful l replacement value of the Materials in its

possession. Supplier shall provide Buyer, within four (4) days

following the first del ivery of Materials to Supplier, a

certificate of insurance confirming the existence and limits of

such policy and naming Buyer as additional insured.

QUALITY

22. Supplier shall be responsible for the quality of the Goods

and/or Services delivered to Buyer, regardless of whether

Supplier manufactured or executed them itself or acquired

them from a subcontractor. Goods and/or Services shall

conform to the qua l i t y requ i rements set out in the

documentation, drawings, specifications and regulations

provided to Supplier and referred to in the Order, as well as

with the provisions of the GSQM. No technical modifications

shall be made without prior written consent from the Buyer.

23. If Supplier is requested to supply prototypes in order to

permit homologation of Supplier's production faci l ity,

Supplier shall send to the quality controller of such facility all

documents required for homologat ion of the relevant

components under the GSQM issued by Buyer sufficiently

ahead of the arrival of the prototype to permit its production in

conformity with the GSQM.

24. In the serial supply of Goods, Supplier shall provide all

agreed upon documentation and quality certificates correctly

filled out, in accordance with the GSQM and sufficiently

ahead of the delivery of such Goods as to prevent delays in

Buyer's production process due to rejection of Goods. Such

certificates shall clearly reference Buyer's drawings and

specifications as well as their respective revisions.

25. To meet the preceding quality requirements, Supplier must

have a quality guarantee system which allows the Goods

delivered to meet Buyer's specifications. This system must be

appropriately documented and structured in accordance with

the directives of a recognized standard certif ied by an

independent third party (ISO 9000 or similar). Supplier shall

have a continuing obligation to promptly notify Buyer of any

violation or deviation from this quality control system and to

advise Buyer of the quantity and specific identity of any

Goods delivered to Buyer during the period of such violation

or deviation.

26. Supplier (i) shall allow the assessment of its quality control

system by Buyer-appointed personnel and Buyer is to provide

Supplier with appropriate notification of said audit. If Supplier

has no quality system certification, Supplier shall present a

detailed plan for obtaining a certificate under ISO 9000 or a

similar standard.

27. Buyer shall not ify Supplier in writ ing of any quality

nonconformity detected by Buyer or its customers in Goods

supplied by Supplier. Supplier shall promptly respond to a

non-conformity report or similar document issued by Buyer and

shall promptly investigate and inform Buyer of the cause of the

nonconformity and the corrective measures taken to correct it.

Any change in the process of manufacture of the Goods or parts

or components of the Goods that affects the performance of the

Goods or their repair and servicing must be immediately

communicated to Buyer in writing, who shall have the right to

reject such change. Modifications of any of the parts and

components of the Goods shall be deemed major changes for

this purpose. Any other changes shall be notified in writing to

Buyer for information purposes.

28. Buyer reserves the right to carry out all inspections it deems

appropriate in order to guarantee the quality of Goods, the

adequacy of the production systems, the processes, and the

status of Materials, tools and equipment furnished to Supplier.

Supplier agrees to allow reasonable access to its premises (or to

obtain access to the premises of its suppliers or subcontractors)

by Buyer's employees, to offer the assistance of its staff, and to

provide any documents reasonably requested by Buyer in order

to assist such inspection.

29. Buyer shall not be required to purchase one hundred percent

(100%) of its requirements of the indicated Goods and/or

Services on the Order or delivery schedule for the Term unless

Supplier meets the minimum acceptable standards for delivery

and quality as defined in the GSQM. Buyer will give Supplier

written notice of any failure to comply with such requirements

as soon as reasonably practicable after Buyer becomes aware of

any such issues.

WARRANTIES

30. In addition to any warranties made by Supplier in its

brochures, catalogues, sales materials or other documentation,

Supplier represents and warrants to Buyer that: (i) the Goods

and/or Serv ices are f ree f rom any defec t in des ign ,

workmanship, raw material or manufacture; (ii) the Goods and/

or Services conform to the specifications, drawings, samples or

other descriptions applicable thereto; (iii) any Services are

performed in a professional and workmanlike manner; (iv) any

Goods are merchantable and fit for the particular purpose for

which Buyer is purchasing the Goods; (v) the Goods are new

and of intended quality, unless otherwise specified by Buyer;

(vi) Supplier has conveyed to Buyer good and unencumbered
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title to the Goods and/or Services; and (vii) the Goods and/or

Services comply with applicable local, state, federal laws and/or

international legislation, and domestic industry-recognized

standards currently applicable to such or similar Goods and/or

Services. The term of such warranty (the "Warranty Period")

shall be as set forth in the applicable Order or, if not so

specified, three (3) years from the date of delivery of such

Goods and/or Services.

31. If during the Warranty Period any of the Goods and/or

Services delivered by Supplier do not meet the warranties

specified herein or otherwise applicable, Buyer may, at its

option, (i) require Supplier to correct any defective or non-

conforming Goods and/or Services at Supplier's expense; (ii) if

Supplier fails to timely correct any defect or nonconformity,

correct such defect and charge the expense of such correction to

Supplier; (iii) obtain a refund from Supplier for any defective or

non-conforming Goods and/or Services and return such Goods

and/or Services to Supplier's at Supplier's expense; or (iv)

obtain cover Goods and/or Services and charge the additional

costs incurred in obtaining such cover Goods and/or Services to

Supplier. Such remedies are in addition to other remedies

available at law or equity, and are not exclusive.

32. Any warranties made by Supplier shall run to Buyer and be

freely assignable to Buyer's successors, affiliates, assignees,

financing parties, and customers without any requirement for

Supplier's consent. Supplier shall assign warranties made by

other parties on or before the commencement of the Warranty

Period, including its vendors and suppliers, to Buyer to the

fullest extent permitted by contract and applicable law.

INDEPENDENT CONTRACTOR

33. The relationship of Supplier to Buyer is that of an

independent contractor. Nothing contained in these GCP or

any other Contract document sha l l c reate an agency

re lat ionship between Buyer and Suppl ier . Suppl i er 's

employees shall not be considered employees of Buyer for any

purpose.

34. Supplier shall abide by all applicable laws with respect to

its employees, and shall be solely liable for any breach of its

contractual or legal responsibilities to its employees, agents,

suppliers or subcontractors, including but not limited to health

and safety (including Paragraphs 55 and 56), immigration,

worker's compensation, wage and hour, benefits and insurance

obligations.

35. Supplier shall immediately notify Buyer of any accident

involving its employees, agents, suppliers or subcontractors

taking place at a wind farm project or Buyer's facility.

INSURANCE

36. In the event that Supplier, its employees, agents, or

subcontractors enter the site(s) of Buyer or its customers for

any reason in connection with an Order, then Supplier and its

subcontractors shall procure and maintain for the duration of

the performance of the Order worker's compensation,

employer's liability, comprehensive general liability, including

bodily injury and property damage insurance, and property

damage insurance for any equipment they may bring to the site

(s), and in general, such other insurance (e.g., products liability

insurance, performed works liability insurance) as Buyer may

require. Policies will keep reasonable limits according to the

risk of the activity and any third party requirements, and be

provided by insurance companies of a reputable solvency. In

addition, Supplier and its subcontractors shall comply with all

site requirements. Supplier shall provide to Buyer a certificate

of insurance showing Supplier's compliance with these

requirements and a pre-cancellation notice to Buyer of at least

thirty (30) days. Supplier shall name Buyer (and its customer

if entering its site) as an additional insured and include a

waiver of subrogation against the Buyer (and its customer if

entering its site) when the additional insured status is

forbidden by law, for the duration of the Order. Insurance

maintained pursuant to this clause shall be considered primary

as respects the interest of Buyer and is not contributory with any

insurance which Buyer may carry. "Subcontractor" as used in

this clause shall include Supplier's subcontractors at any tier.

INDEMNIFICATION

37. Supplier shall defend, indemnify and hold Buyer and its

directors, officers, employees, assignees, agents, shareholders,

and affiliates harmless from any and all claims, demands, suits,

obl igat ions, liabi lit ies, damages, losses and judgments,

inc luding costs and expenses related thereto (including

reasonable at torney's fees), ar is ing from Supplier, its

emp loyees , agen t s , c ont r a c t o r s , s upp l i e r s o r o the r

representatives including: (i) the death or bodily injury to any

person or damage to property on account of: (a) any alleged or

actual defect, whether latent or patent, in any Good or Service

provided hereunder, or (b) the actual or alleged negligence or

intentional misconduct of Supplier or any agent, employee,

subcontractor or consultant of Supplier; (ii) Supplier's actual or

alleged infringement of any patent, trademark, copyright, or

misappropriation of any trade secret, or infringement of any

other intellectual property right; (iii) any claims or liabilities for

royalties, liens or any other encumbrances on the Goods and/or

Services supplied; (iv) any actual or al leged breach of

Supplier's contractual or legal obligations to its employees,

agents, consultants or subcontractors; (v) or actual or alleged

violation of the Environmental Requirements or the Health and

Safety Requirements.

CONFIDENTIALITY

38. Buyer and Supplier each agree to keep confidential all

information provided by the other party which the receiving

party knows or reasonably should know to be confidential or

proprietary information or documentation of the disclosing

party (collectively, "Confidential Information"), including but

not limited to the existence and terms of the Contract, Order

and these GCP. In the event that Parties previously executed a

confidentiality agreement ("Previous CA"), that Previous CA

will supersede terms and conditions in this Section 38 and will

be incorporated herein. Further, notwithstanding anything

contained to the contrary in the Previous CA, the term of the

Previous CA shall be extended to be commensurate with the
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term of the Contract plus the Previous CA shall survive for an

additional year. Buyer may disclose information to prospective

purchasers of the project in which the Goods and/or Services

are incorporated, the financing parties in connection with such

project and any other financial institutions expressing interest

in providing debt financing or refinancing or other credit

support to Buyer, and the agent or trustee of any of them;

provided, however, that such disclosures shall be subject to the

agreement of such persons to keep such information

confidential pursuant to the terms of this section. Supplier

shall limit disclosure of Buyer's Confidential Information to

those employees, agents or subcontractors with a need to know

in order to fulfil Supplier's obligations under the Contract or

any Order; provided that Supplier shall be responsible for any

breach of its confidentiality obligations by such employees,

agents or subcontractors. In the event that a Party is requested

or required (by oral questions, interrogatories, requests for

information, or by applicable legal or regulatory authority or

by any rule or regulation of any stock exchange market or by

any administrative or government body) to disclose any

Confidential Information, the Party shall promptly notify the

other Party of such request or requirement prior to disclosure

so that the disclosing Party may seek an appropriate protective

order and/or waive compl iance with the terms of this

Agreement, as applicable.

ASSIGNMENT

39. Buyer may freely assign without consent of Supplier this

Order and these General Conditions to companies within the

group of Gamesa Corporación TecnolOgica, S.A., provided that

the assignee company has not been declared insolvent by a

court of competent jurisdiction.

FORCE MAJEURE

40. Any circumstance which is unforeseeable or which, being

foreseeable, is unavoidable, and which hinders extraordinarily

or impedes any of the parties to fulfill its obligations shall be

deemed a force majeure event. For purposes of these GCP, the

following shall not be considered force majeure events: (i)

strikes, production stops and labour conflicts which exclusively

affect the employees or the personnel engaged by Supplier; (ii)

the lack of means of transport or materials; (i i i) delays

attributable to Supplier's subcontractors (regardless if Supplier

declares a force majeure); (iv) change of law; or (v) those

circumstances which Supplier does not convey to Buyer within

five (5) calendar days following their commencement. The

party claiming a force majeure event shall notify the other party

o f s u c h e ven t w i t h i n f i v e ( 5 ) c a l e nd a r d ay s o f i t s

commencement. Party claiming the force majeure event is

obligated to take all necessary measures to mitigate the force

majeure event. Such notice shall describe the claimed force

majeure event, its estimated duration, its estimated impact on

the notifying party's ability to perform under the Contract or

Order, and the measures the notifying party proposes to adopt to

resolve or to mitigate the adverse consequences arising from the

force majeure event.

41. Whenever a force majeure event occurs, the timing for the

execution of the Contract or Order shall be extended for a

period equivalent to the duration of the force majeure event. If

the force majeure event persists more than one hundred twenty

(120) days or it becomes obvious that it will persist more than

120 days, the party not affected by such event shall be entitled

to terminate the Contract or Order by notifying the other party.

SEVERABILITY

42. If any provision of this GCP or any Order shall be declared

i l legal, void or otherwise unenforceable, the remaining

provisions shall remain in full force and effect and valid. The

Parties shall replace any clause which is declared invalid or void

with another valid clause which is as similar as possible to the

original in terms of purpose and effect.

TERMINATION

43. These GCP shall expire according to their own terms upon

provision by Supplier of the last of the Goods and/or Services

contemplated under a Contract or Order, except as otherwise set

forth below.

44. In the event of a default or breach of Buyer's or Seller's

obligations hereunder, Buyer or Supplier may totally or

partially cancel the Contract or Order, without incurring any

cost, by providing written communication to the defaulting

party, in any of the following cases: (i) material breach by the

defaulting party under the Contract or Order; (ii) whenever the

defaulting party becomes unincorporated or is declared

bankrupt, insolvent or in receivership; (iii) any legal situation

which limits the capacity of the defaulting party to manage or

dispose of i ts assets and which negat ive ly affects i ts

compliance with its obligations under the Contract (including

but not limited to being unable to pay its debts, passing a

resolut ion for its winding up or a court of competent

jurisdiction ordering the party to be wound up or dissolved, the

appointment of an administrator of or the making of an

administration order or the appointment of a receiver or an

administrative receiver).

45. Buyer may totally or partially cancel the Contract or Order,

w i t h ou t i n c u r r i ng an y c os t , by p r o v i d i n g wr i t t en

communication to Supplier, in any of the following cases: (i)
wheneve r , i n t h e op i n i o n o f Buye r , de l a y s i n t he

manufacturing, assembly or delivery of Goods and/or Services

could prevent Supplier from consistently meeting the delivery

times and/or the quality levels specified in the Contract; (ii) in

the event of a "Change of Control" of Supplier. For the

purposes of this Clause "Change of Control" means the

likelihood of one or more persons acting together taking the

control of Supplier so that, in the reasonable opinion of Buyer,

its interests are adversely affected. Such "Change of Control"

shall take place when, after the direct or indirect acquisition of

Supplier, Supplier belongs to the same group as the acquirer or

acquirers of its shares according to applicable law.

46. The following provisions shall survive the expiration or

termination of these GCP, the Contract or an Order: Prices and

Form of Payment, Warranties, Environmental Requirements,

Indemnification, Confidential Information, Applicable Law

and Jurisdiction, and Proprietary Rights.
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APPLICABLE LAW AND JURISDICTION

47. Supplier's provision of Goods and/or Services to Buyer

shall be governed by and shall be construed, interpreted and

enforced according to the laws of the State of New York

without regard to choice of law principles thereof. The Parties

agree that the United Nations Convention on Contracts for the

International Sale of Goods shall not apply to Orders or these

GCP. The part ies hereby consent to the nonexc lus ive

jurisdiction of the state and federal courts of New York over

any dispute arising under these GCP, the Contract or an Order.

NO GRATUITIES OR COMMISSIONS

48. Supplier represents and warrants that it (including its

agents, subcontractors or other representatives) has not given

and will not give any material gift or gratuity, nor has it

agreed and will not agree to pay any commission to any of

Buyer's employees, agents or representatives, in connection

with any Order or Contract. In the event of any breach of the

foregoing provisions, Buyer may terminate the relevant

Contract or Order and recover from Supplier any losses

suffered by Buyer as a result of (i) such termination and (ii)

the breach of any obligation under this paragraph, whether or

not the Contract or Order has been terminated.

CORPORATE SOCIAL RESPONSIBILITY

49. Buyer considers observance of all relevant human rights

laws to be a key component of its and its suppliers' corporate

social responsibilities. Accordingly, Supplier undertakes: (i)

not to admit to employment, directly or indirectly, anyone

below the minimum age as defined in the International Labour

Organisat ion Convention No.138 (ILO); (ii) not to apply,

directly or indirectly, forced labour or any means of labour

under duress; (ii i) not to apply, amongst its employees,

physical punishment, threats of violence nor any other means

of duress or physical or mental abuse; and (iv) to avoid any

kind of discrimination amongst its employees, meaning any

distinction, exclusion or preference giving rise to duress or

inequality based on race, color, sex, religious belief, political

opinion, nationality, disability or any other personal, physical

or social condition. If Supplier is found to be in breach of any

of the foregoing provisions, Buyer shall take the measures it

considers appropriate, including the suspension and/or

termination of the Contract.

ENVIRONMENTAL REQUIREMENTS

50. The Supplier shall comply with all local, state and federal

environmental laws and regulations regarding the generation

and handling of refuse, waste, atmospheric emissions, noise

and the toxic substances regarding the performance of Services

and delivery of Goods hereunder by Supplier ("Environmental

Requirements"). Compliance by Supplier also shall include

compliance with all regulations on the use and storage of

chemical products in working areas for the duration of the

work; and Supplier shall be solely liable for any breach of

Environmental Requirements.

51. Buyer may request from the Supplier a copy of an

cert if icat ions and documentat ion evidenc ing Suppl ier 's

c o m p l i a n c e a n d s a t i s f a c t i o n o f E n v i r o n m e n t a l

Requirements. Supplier represents and warrants to Buyer that no

product or component thereof contains a chemical substance or

mixture subject to a reporting requirement under federal or state

law, including the Toxic Substances Control Act, 15 U.S.C.

Section 2607(e), as in effect at time of shipment.

52. The Supplier shall train its employees to perform all

procedures and duties necessary to comply with applicable

environmental laws or environmental requirements under these

GCP, and shall ensure that its employees comply with such laws

or contractual requirements.

53. Buyer shall have the right to inspect Supplier's facilities,

training materials and procedures to ensure that Supplier is in

compl iance with applicable environmental laws and the

environmental requirements of the GCP. Buyer's inspection shall

not waive or release Supplier from liability for any violation of

applicable environmental laws or contractual requirements.

COMPETIVENESS

54. Supplier will use its best efforts to assure that all contract

items remain competitive in terms of technology, design, and

quality and price with similar goods available to Buyer. If, in the

reasonable opinion of Buyer, any such items do not remain

competitive as defined above, Buyer, to the extent it is free to do

so, will notify Supplier of the area(s) in which other goods are

more competitive. If, within thirty (30) days, Supplier does not

agree to timely sell such items with comparable technology,

design or quality or, if applicable, at a competitive price, Buyer

may terminate the applicable Order and purchase the applicable

Items from another supplier without liability to Supplier.

HEALTH AND SAFETY

55. Supplier shall abide by all Buyer's health and safety

requirements with respect to its employees, and shall be solely

liable for any breach of its contractual or legal responsibilities to

its employees, agents, suppliers or subcontractors , including but

not limited to, the coordination of wind farm activities.

56. The Supplier shall provide its employees with written

communication of the specific risks involved in their work and

the preventive measures to be adopted, and at the Buyer's request

Supplier shall provide the Buyer with a copy of the same, signed

by all employees.
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