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GENERAL

Definitions

Buyer means the person or company who purchases
the Goods from the Supplier or obtains a service from
the Supplier.

Conditions means these General Terms and Condi-
tions for the Sale of Products and/or Services.
Consumables means inks, cleaning agents, hot-melt
adhesive paper, printing substrates and other
consumables.

Goods means movables that the Supplier manufac-
tures for and/or delivers to the Buyer on the basis of a
Purchase Order.

Intellectual Property Rights means all industrial and
other intellectual property rights resulting from: i)
patents; ii) trademarks; iii) internet domains; iv)
designs; v) software; vi) trade secrets, vii) copyrights,
viii) know-how and/or (ix) other intellectual property
rights.

Parties means collectively Buyer and Supplier.
Services means any service, including installation,
commissioning, maintenance, technical assistance,
machine overhaul, mechanical and software installa-
tion, training, etc. provided by the Supplier to the Buyer.
Spare parts means new spare parts and refurbished
parts.

Specifications means any specification for the Goods,
including any related plans and drawings, that is
agreed in writing by the Buyer and the Supplier. In-
formation contained in Supplier’s brochures and cata-
logues are not binding, unless otherwise agreed.
Supplier means Hapa AG and any of its direct or
indirect subsidiary companies and affiliates.

A reference to writing or written includes emails.
URS refers to the user requirement specifications
requested by the Buyer with regard to the Goods and
which are to be specified by the Buyer at the beginning
of the validation process prior to the creation of the
Goods.

Basis of Contract

These Conditions apply to the Agreement to the
exclusion of any other terms that the Buyer seeks to
impose or incorporate. Deviating or additional terms
are excluded, unless the Supplier expressly accepts
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them in writing. Hapa reserve the right to amend or
change these Conditions from time to time.

The order constitutes an offer by the Buyer to purchase
the Goods and/or Services in accordance with these
Conditions (the “Purchase Order”). An order shall only
be deemed to be accepted when the Supplier issues a
written acceptance of the order (the “Order Con-
firmation”). The Agreement shall come into effect with
the issuance of the Order Confirmation.

The Order Confirmation and these Conditions (collec-
tively the “Agreement”) represent the entire Agree-
ment between the Parties.

Price / Payment

The Buyer shall pay to the Supplier the purchase price
as agreed between the Parties and confirmed in the
Order
packaging, customs duties and other additional costs

Confirmation. Costs for freight, insurance,
shall be borne by the Buyer.

All amounts of money referred to in this Agreement
shall be interpreted as being amounts exclusive of
value added tax or any similar sales tax.

If the costs for material or wages increase between the
Offer and contractual fulfilment, Supplier reserves the
right to adjust the purchase price accordingly.

If the Buyer does not make payment on or before the
date on which it is due, interest at the rate of 5% shall
be payable on the overdue amount.

Any set-off or retention rights of the Buyer are
excluded.

Delivery, default in delivery, title and risk

The Supplier shall deliver the Goods to the location set
out in the Order Confirmation or as otherwise mutually
agreed by the Parties in writing.

Unless otherwise agreed between the Parties, trans-
portation is subject to the Incoterms 2020 FCA at the
domicile of the Supplier.

Any dates quoted for delivery are approximate only,
and the time of delivery is not of the essence. The es-
timated delivery time and potential milestones are
subject to the Supplier receiving the signed agreement
and the agreed down payment by the Buyer, as well as
the clarification of all technical details, including
material tests where applicable.

Partial deliveries and delivery prior to the estimated
delivery time are permitted.

1/6



( HAPA J
/|

a coesia company

4.5.

4.6.

4.7.

4.8.

4.9.

5.2.

The Supplier shall be entitled to an extension of the
deadlines if delay occurs: (i) because of any force
majeure event; (ii) as a result of a change request by
the Buyer; (iii) as a result of Buyer’s failure to fulfil,
correctly and in time, his obligations necessary for
completion of the works, including providing the URS
where applicable; (iv) because of Buyer's delayed
payment; or (v) by an act or omission on the part of
the Buyer.

The Buyer shall inspect the delivery immediately after
receipt, including delivery damage. The Buyer shall
notify the Supplier of any defects, including delivery
damage, in writing without delay — and in no event
later than 5 business days after receipt of the delivery
—, otherwise the Goods are deemed accepted.

In case of delivery damages, the delivering freight
carrier is immediately to be held liable and a
corresponding notation shall be made on the
acknowledgment of acceptance. The notation shall be
signed by the freight carrier and the Buyer.

Unless a delay in delivery by the Supplier is caused by
gross negligence or willful intent of the Supplier; in the
event of a delay in delivery, the Buyer shall neither be
entitled to terminate the Agreement, nor to rescind the
Agreement, nor to claim compensation for damage
caused by the delay (Verspatungsschaden).

Title to the Goods shall not pass to the Buyer until the
Supplier receives payment in full (in cash or cleared
funds) for the delivered Goods. Risk of loss to Goods
delivered to the Buyer passes to the Buyer in accord-
ance with Incoterms FCA at the domicile of the
Supplier or as otherwise mutually agreed in writing.

Warranty
The Supplier warrants that:

a) the Goods shall: (i) conform in all material
respects with the Specification; (ii) be free from
material defects in design, material and work
manship; and (iii) be fit fro any purpose held out
by the Supplier ((i) to (iii) jointly, the Defects);
and

b) the Services shall be performed: (i) by an
appropriate number of suitably qualified and
experienced personnel; and (i) using all
reasonable skill and care.

The Supplier's liability does not cover Defects

(including defects resulting therefrom), which are
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caused by (i) normal wear and tear, (i) faulty
maintenance or faulty repair by the Buyer, (iii) chemi-
cal, electrolytic or electrostatic influences, (iv) materials
provided, or a design stipulated or specified by the
Buyer, (v) using of spare parts or consumables not
manufactured or supplied by the Supplier (jointly, the
Third-Party Products),

Product is accepted in writing by Supplier (vi) or by

unless such Third-Party

alterations carried out without the Supplier's prior
consent in writing.

In the event of installation of Third Party Products by
the Supplier, the Supplier shall not be liable (i) for
Defects of such Third Party Products and (ii) for defects
resulting from the use of Third Party Products on other
Products and (original) Consumables.

During the Warranty Period as stated in clause 11 and
15 below Supplier shall, at its sole discretion, repair or
replace the defective Goods at its own expenses. Any
other remedies of the Buyer by statute or otherwise are
excluded.

ADDITIONAL PROVISIONS FOR THE SALE OF
MACHINES

Change Request

If the Buyer wishes to make any change to the ma-
chines after the Order Confirmation is issued, the Buy-
er shall notify the Supplier by submitting a written re-
quest (the "Change Request") describing and
requesting the changes. If a URS is provided by the
Buyer after the order is confirmed by the Supplier, any
deviations from the confirmed scope of supply shall be

considered as a Change Request.

As soon as possible after receipt of a Change Request,
Supplier shall notify the Buyer in writing whether and
how the variation can be carried out, stating the
resulting alteration to the Purchase Price, the
milestones and deadlines and any other term of this

Agreement.

FAT (Factory Acceptance Test)

The Supplier shall notify the Buyer in writing of the
performance of FAT in sufficient time to permit the Buyer
to be present at the test at Supplier's premises. If the
Buyer is not represented, the test report shall be sent to
the Buyer and shall be accepted as accurate.

If the test shows that the machine is not in accordance
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with this Agreement, the Supplier shall remedy any
defects. New tests shall then be carried out, unless the
defects do not affect performance of the machine.
The Supplier shall bear all costs for test carried out at
Supplier's premises. The Buyer shall however bear all
travelling and living expenses for his representatives in
connection with such tests.

Installation and Commissioning

The installation and commissioning of the machine is
not included in the base price and will be quoted as an
option or separately.

If the performance of installation and commissioning is
included in the Supplier's scope of supply, the work will
be performed by qualified technicians.

The Buyer shall ensure that (i) the Supplier's em-
ployees are able to start work in accordance with the
agreed time schedule and to work during normal
working hours; (ii) he has in good time before the in-
stallation is started, informed the Supplier of all relevant
safety regulations in force on the site of installation and
commissioning; (iii) has made available to the Supplier
free of charge all necessary lifting equipment, materials
and supplies, including power, water, testing material,
etc.

SAT (Site Acceptance Test)

The Buyer shall conduct an SAT within 30 days after
delivery in accordance with the pre-defined acceptance
conditions. If support is required by the Supplier, the
Buyer shall notify the Supplier in writing of the
performance of SAT in sufficient time to permit the
Supplier to be present at the test. Supplier's costs,
including travelling and living expenses of Supplier's
representatives, will be quoted separately and borne by
the Buyer.

The Buyer shall prepare a test-report of the SAT or an
equivalent document, showing all detected defects
during SAT (if any) attributable to Supplier and the
Buyer shall notify the Supplier immediately, in any case
not later than 5 working days after carrying out SAT. If
the Buyer does not perform a SAT and/or sent the test-
report in
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accordance with this clause 9 in due time, or if the Buyer
confirms in writing that the machine is accepted as
compliant with this Agreement, the SAT is deemed as
successfully completed.

If the test shows that the machine is not in accordance
with this Agreement and the defects are attributable to
Supplier, the Supplier shall remedy any defects, within
30 days. If the Supplier fails to do so, the Buyer shall
grant the Supplier a reasonable grace period.

A new SAT is excluded if the defects do not affect
performance of the machine.

Acceptance

Acceptance of the machine takes place when SAT has
been satisfactorily completed or regarded under clause
9.2 as having been satisfactorily completed. Non-
material defects which do not affect the performance of
the machine shall not prevent acceptance.

The Buyer is not entitled to use the machine or any part
thereof before acceptance. If the Buyer does so without
the Supplier's consent in writing, he shall be deemed to
have accepted the machine.

Warranty Period

Supplier grants to the Buyer a warranty period of 12
months from acceptance of the machines, 2'000 op-
erating hours or 5 million cycles for printing systems,
whichever occurs first, but no longer than 18 months
from delivery (the "Warranty Period Machine").

In case 24 month warranty extension is agreed as part
of the scope, the Supplier grants to the Buyer a war-
ranty period of 24 months from acceptance of the
machines, 4'000 operating hours or 10 million cycles
for printing systems, whichever occurs first, but no
longer than 30 months from delivery (the "Extended
Warranty Period Machine").

Excluded from this warranty is any warranty for print
head consumables that are delivered with or connected
to the machine.

ADDITIONAL PROVISIONS FOR THE PROVISION
OF SERVICES AND THE SALE OF SPARE PARTS
AND CONSUMABLES

Purchase Order / Service Fees / Delivery

The Purchase Order for Services, Spare parts and/or
Consumables is only deemed accepted upon Supplier's
written Order Confirmation.

3/6



( HAPA J
/|

a coesia company

12.2.

12.3.

12.4.

12.5.

13.
13.1.

13.2.

13.3.

14.
14.1.

14.2.

For the performance of any Services the Buyer shall pay
to Supplier the standard service fees, which will be
guoted to the Buyer before performing a service. Is the
duration of service provision extended for reasons
which are the responsibility of the Buyer (e.g. waiting
time) and/or shall the scope of service be amended,
additional costs are borne by the Buyer.

The Supplier will use new spare parts, unless the Buyer
has agreed in writing that used and/or refurbished parts
can be installed.

All charges shall be due and payable in full to the
Supplier, within 30 days of receipt of a valid invoice
from the Supplier..

The following differences from the agreed quantity of
inks are permitted and are not deemed as a breach of
contract. However, only the actually delivered quanti-
ties will be charged to the Buyer.

Order quantity up tp 50kg +/- 3%

Order quantity above 50kg +/- 5%; max. 10 cartridges

Buyer's Obligations

The Buyer shall keep updated the log-book, i.e. the
registration of all maintenance work performed by the
Buyer, and make it available to Supplier upon request.
When performing Services, the Buyer shall provide
Supplier and its employees full and free access to the
machine and provide them with adequate and safe
working space as are reasonably required to enable
the Supplier to perform the Services at the Buyer's or
its customer's premises.

The Buyer shall provide the Supplier with any infor-
mation that is reasonably requested in the performance
of the Services.

Acceptance of Services

The Supplier shall notify the Buyer as soon as the
Services are ready for acceptance. The Buyer shall
in the

then immediately inspect the Services,

presence of the Supplier's responsible service
technician, and in case of acceptance sign the
relevant documents (service reports, etc.) or inform
Supplier in writing of any deficiencies without delay,

but not later than within five (5) working days.

If the Buyer does not sign the relevant documents nor
inform Supplier in writing of any deficiencies pursuant
to clause 14.1, the Services are considered accepted.
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Warranty Period

Unless specified otherwise in clause 15.2 or in the

Order Confirmation, Supplier grants to the Buyer a

warranty period of (i) 12 months from delivery of spare

parts and (ii) 3 months or 500 operating hours from

performance of Services, whatever comes first,

excluding inspection, software installation and training

(the "Warranty Period Services").

The Warranty Period Services for components, Spare
parts and Consumables listed below, shall be as fol-
lows:

Used/refurbished parts 6 months

Consumables Pursuant to expiry date

printed on Consumable

Cancellation / Postponement of Services

In case of a cancellation or postponement of Services
by the Buyer, the Buyer has to bear the following costs:

Up to 7 days before scheduled No costs

service date

6 to 2 days before scheduled 40% of Service Fees

service date

100% of Service
Fees

1 day before scheduled service
date

OTHER PROVISIONS

Health, safety and security policies

The Supplier shall procure that its personnel shall, while
on Buyer's site, comply with Buyer's reasonable health,
safety and security policies provided that these policies
have been brought to the attention of its personnel by the
Buyer.

Liability

Neither party excludes or limits liability to the other party
for: (i) willful intent, fraud or fraudulent misrep-
resentation, gross negligence; or (i) death or personal
injury caused by negligence.

Neither party shall be liable to the other for any indirect
damages, including but not limited to loss of profits,
business, revenue, or goodwill and for any consequential
damages.

In cases of slight and medium negligence, any liability of
the Supplier is excluded.
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Intellectual Property Rights

Each Party acknowledges and agrees that: i) any and
all Intellectual Property Rights, including technical
documents, owned or held by either Party at the
conclusion of this Agreement shall remain solely and
exclusively with such Party; ii) no Party shall acquire
any ownership interest in any of the other Party's In-
tellectual Property Rights under this Agreement, unless

expressly agreed in writing.

In the event of any claim, proceeding or suit by a third
party against the Buyer alleging an infringement of any
Intellectual Property Right relating to the Goods, the
Supplier shall defend, hold harmless and indemnify
the Buyer, subject to (i) the Buyer promptly notifying
the Supplier in writing of any such claim, proceeding
or suit; and (ii) the Supplier being given sole control of
the defense of the claim, proceeding or suit.

The Buyer agrees that it shall not and shall not permit
to any third party to copy, to disassemble, to decompile
or conduct any reverse engineering of any products

manufactured and/or sold by the Supplier.

Insurance

Supplier confirms that it maintains and carries in full
force and effect, a commercial general liability
insurance (including product liability) in a sum no less
than EUR 5 Mio. with financially sound and reputable
insurers and upon Buyer's request, will provide Buyer
with a certificate of insurance evidencing the insurance
coverage.

Confidentiality

Each Party ("Disclosing Party”) may disclose to the
other Party ("Receiving Party") information about its
business affairs, products and services, forecasts,
technical documents, confidential information and
materials comprising or relating to Intellectual
Property Rights and other sensitive or proprietary
information. Such information, as well as the terms of
the Agreement, whether orally or in written, electronic
or other form or media, and whether or not marked or
identified as "confidential", is collectively referred to

as "Confidential Information".

Notwithstanding the foregoing, Confidential Infor-
mation does not include information that, at the time of
disclosure and as established by documentary

evidence by the Disclosing Party: (i) is or comes in the
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public domain other than as a result of a breach of this
Section 21; ii) was in the Receiving Party's lawful
possession prior of the disclosing; iii) was lawfully ob-
tained by a third party without acting in breach of this
Section 21 or any other confidentiality undertaking; iv)
was developed independently from the Confidential
Information by the Receiving Party; or v) is required to
disclose pursuant to applicable law.

The Receiving Party shall, for five (5) years from
disclosure of such Confidential Information: i) hold in
strict confidence all Confidential Information received
from the Disclosing Party; ii) not use the Disclosing
Party's Confidential Information for any purpose other
than to exercise its rights or perform its obligations
under the Agreement nor use Confidential Information
to its own or third parties' benefit; and iii) not disclose
any such Confidential Information to any third party.

If the Buyer is obligated to disclose such information by
an order of a court or governmental authority, the Buyer
shall notify the Seller of such circumstance immediately
in writing. If the Supplier decides to challenge such
court or governmental order, the Buyer shall provide
reasonable assistance to the Supplier in doing so.

The Confidential Information is the property of the
disclosing party.

Termination

In addition to any remedies that may be provided under

these Conditions, either party may terminate the
Agreement effective immediately, by providing written
notice to the other party, either before or after acceptance
of the Products, if: i) the other party is in breach of a
material provision of the Agreement, and the breach
cannot be cured within reasonably period of time (in no
case exceeding 60 days) after receipt of written notice of
such breach; or ii) the other party becomes subject to any
proceedings under any domestic or foreign bankruptcy or

insolvency law.

Force Majeure

No Party shall be liable for failure to perform where such
failure is caused by war, civil unrest or a major natural
disaster or any other event, circumstance or cause,
including
(including SARS-CoV-2), beyond the affected party's
reasonable control ("Impacted Party").

in particular epidemics and pandemics

The Party affected by a force majeure event shall provide
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immediate notice to the other. If the force majeure
event lasts longer than three (3) months, the unaffected
Party may terminate this Agreement on thirty (30) days
prior written notice.

Return of Packaging

Where Supplier is obliged to take back any transport
packaging or other packaging according to applicable
regulation, the Buyer may deliver the returnable
packaging to the Supplier at Buyer's expenses.

Anti-Corruption

The Parties declare to conduct business activities with
loyalty, fairness, transparency, honesty and in compli-
ance with the applicable Anti-Corruption laws..
Miscellaneous

The Parties shall act in good faith with respect to
performance of the Agreement. In case of a conflict,
both Parties shall endeavor to find a reasonable
solution to the conflict.

The Supplier and the Buyer are
Nothing
creates any agency, joint venture, partnership or

independent
contracting parties. in this Agreement
other form of joint enterprise relationship between
Parties.

Neither Party has any right or authority to assume or
create any obligations on behalf of or in the name of
the other Party or to bind the other Party to any con-

tract, agreement or undertaking with any third party.

If any term or provision of the Agreement is invalid,
illegal or unenforceable, such invalidity, illegality or
unenforceability does not affect any other term or pro-
vision of this Agreement.

Supplier reserves the right to assign, transfer or sub-
contract any of its rights and obligations under this
agreement. In this case, the Supplier's liability for
third parties is excluded.

No person other than a party to this agreement shall
have any rights to enforce any term of this
agreement.

No amendment of this Agreement is effective unless
it is in writing and signed by both parties.

All notices and communications between the Parties
in connection with the Agreement must be in writing.
In case of discrepancies between the German and
the English version of these General Terms and
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Conditions, the German version shall prevail.

Governing Law / Place of Jurisdiction
Swiss substantive law shall apply this Agreement,

excluding the United Nations Convention on Contracts
for the International Sale of Goods (CISG). The same
shall apply to any pre-contractual obligations in
connection with the Agreement.

The competent courts of the Supplier's domicile shall
have exclusive jurisdiction over all disputes or claims

arising out of or in connection with the Agreement.
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