STOMMPY

JOIN THE REVOLUTION

DEFINITION OF TERMS

In these terms:

e "Company” means: STOMMPY Srl

e  “Buyer” means: any company or individual purchasing any
goods or services from the “Company”.

e “Goods” means: all goods or services to be supplied by
“Company” to “Buyer” and described in “Quotation”.

*  “Quotation” means: the latest document issued by “Company”
to “Buyer” with description of “Goods” and “Price”.

e  “Price” means: the currency value that “Company” is willing to
accept from “Buyer” as payment for “Goods” as described in
“Quotation”.

e “Terms and Conditions” means: the terms, conditions and

definitions described in this document.

1. BUYER’S ACCEPTANCE

These terms and conditions of sale “Terms and Conditions”, shall
apply to every sale by the Company of its Goods. By placing,
confirming or accepting delivery of any order for Goods, Buyer
agrees to these Terms and Conditions, which shall supersede and
take precedence over any other term and condition which may
be supplied by Buyer with respect to the sale and shipment of the

Goods hereunder.

2. QUOTATION VALIDITY

Quotations remain valid for a period of 30 days from the date
indicated therein unless otherwise stated or previously withdrawn.
The Company reserves the right to accept or refuse Buyer's order
for Goods at any time by sending written confirmation or refusal to
Buyer. No order of Goods may be cancelled or modified by Buyer

except as provided herein.

3. CANCELLATION

An order placed by Buyer cannot be cancelled, suspended, or
extended without the Company’s express prior written consent
and then only upon terms that will indemnify the Company against
loss and provide the Company with a reasonable profit for its time,
services, use of facilities and otherwise. Buyer will be obligated
to accept any Goods shipped or delivered by the Company prior
to cancellation, suspension or extension of the order. In the event
of such cancellation or modification to any order of Goods by
Buyer (with Company’s express prior written consent), Buyer will
be required to pay the Company as liquidated damages (and not
by way of penalty), an amount equivalent to twentyfive (25%)
percent of the value of Goods to which the cancelled or revoked
order applied to, without prejudice to compensation of any further

damages. The Company reserves the right to suspend or terminate
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its performance of any order from Buyer, even if the order has been
confirmed by the Company, or to condition delivery of the Goods
upon advance payment in full of the Price and/or any other sum that
may be due from Buyer to the Company. The Company may cancel
any order, in whole or in part, without liability, if Buyer becomes
insolvent or suspends any of its operations or if any petition is filed
or proceeding commenced by or against Buyer under any State or
Federal Law relating to bankruptcy, reorganization, receivership, or
assignment for the benefit of creditors, or if the Company believes
that Buyer’s ability to make payment is or may become impaired or
if Buyer is in default of payment or otherwise in default under any
order or contract with the Company. The Company also reserves the
right to cancel, in whole or in part, or to suspend or delay, in whole
orin part, any orders due to:

a. The unusually large size of an order.

b.  Shortages of, or failure of the Company’s suppliers to deliver.
c.  Any other event of force majeure or beyond the Company’s

control.

4.PRICE

Unless otherwise specified by the Company, the Price is intended ex-
works and excludes installation and training that will be quoted with
separate prices. All prices are stated exclusive of any applicable
taxes. The price of Goods “Price” is that which is set forth in the

Quotation or otherwise indicated to Buyer by the Company.

5. RISK

Unless otherwise specified by the Company, the Goods will be sold
to Buyer, "EXW" (as defined in “Incoterms 2000), the Company’s
facility or such other location shall be indicated to Buyer by the
Company (“Point of Delivery” hereinafter). Risk of loss or damage
to the Goods shall pass to Buyer when Goods are placed at the
disposal of Buyer or Buyer's carrier at the Point of Delivery. Collection

by Buyer or Buyer's carrier shall constitute a delivery.

6. SPECIFICATIONS

The Company reserves the right to alter specifications anytime,
where necessary, to comply with regulations or legal requirements
or where such alterations do not in the Company’s reasonable

opinion materially affect Buyer expressed requirements.

7. "COMPANY” TRADEMARKS

Buyer acknowledges its awareness of the fact that the Company
is the sole and exclusive owner of all trademarks, marks, service
marks, tradenames, logos, symbols, trade dress or other intellectual
property relating to, used in connection with, or derived from, its
name, services or products (“Trademarks” hereinafter). Buyer shall

use and display the Trademarks only in such form and manner as
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provided and pre-approved in writing by the Company, including
without limitation, use of the Trademarks on advertising, promotional
or publicity materials, point-of-sale displays, websites, stationary or
business cards and shall not use the Trademarks on any such items
unless so approved. Buyer may not register any similar trademarks,
marks, logos, trade dress or symbols. Buyer acknowledges the
exclusive right, title and interest of the Company in and to the
Trademarks, and shall not at any time contest or in any way
impair such right, title and interest, or indicate to the public in any
manner whatsoever that Buyer has or has ever had an interest in
the Trademarks other than the right to use them as specified herein.
Buyer shall not attempt to acquire any rights in connection with the
Trademarks or other intellectual property of the Company. Any use
by Buyer of the Trademarks shall not in any way create any right, title
or interest in or to the Trademarks or any other intellectual property
of the Company. Upon written notice by the Company, Buyer shall
immediately discontinue any and all use of the Trademarks, and
shall, within five (5) business days of such termination, return to the
Company or destroy any printed material, and all signs, upon which
any of the Trademarks appear in any form whatsoever. Should
Buyer fail to comply with these obligations, the Company shall have
the right to immediately terminate any orders with Buyer, without
prejudice to damages against Buyer. In addition, with respect to any
use of the Trademarks on the internet, any use of the Trademarks

shall be conditional upon.

8. PROPRIETARY RIGHTS
All rights in design, patents and copyrights of the Company

(“Intellectual Property” hereinafter) used on or in connection
with the Goods are proprietary and shall remain the exclusive
property of the Company. Buyer shall not either directly or indirectly
reproduce or simulate, or cause or allow anyone to reproduce or
simulate, any Intellectual Property. No right in pattern and design
with respect to the Goods hereunder passes to the Buyer. Any form
of reproduction or use of the Intellectual Property (or any other
distinguishing marks applied to the Goods) including but not limited
to use outside Buyers sales outlet and for purposes other than those
agreed by the Company (particularly with respect to internet sites or
any other forms of electronic sales), is strictly prohibited without the
prior written authorization of the Company. Buyer shall not, at any
time, knowingly or intentionally, engage in any activity or perform
or permit any act which may in any way adversely affect any rights
of the Company to the Intellectual Property or any registrations
or applications for registration thereof or which may directly or
indirectly reduce the value of the Intellectual Property or derogate

or detract from the repute thereof.

9. COMPLIANCE

Buyer is the sole responsible for complying with all Federal, State

and Local Laws with respect to the use of the Goods.

10. DELIVERY TERMS

The terms for delivery indicated in the Quotation, in the confirmation
of order or elsewhere are not binding upon the Company, but merely
indicative. The Company is therefore entitled to deliver all or part of
any order of Goodsin advance, or within areasonable delay period,
without entitling Buyer to request full or partial termination of the

order, claim compensation or indemnity, or invoke the responsibility

v STANDARD CONDITIONS OF SALE

of the Company for any other reason. The Company shall not, under
any circumstances, be responsible for delays in delivery due to
force majeure, non-compliance by third parties, provisions put into
force by Public Authorities, strikes, etc. Should the Buyer refuse to
receive all or part of the Goods delivered at the Point of Delivery,
the Company may, at its own choice, require compliance with the
terms specified in the Quotation, or declare said terms terminated
in full or in part. In both the above cases, the Company maintains
the right to claim compensation for damages. It is expressly stated
that the Company shall not be considered responsible for any risks
or expenses that may derive from or relate to holding the Goods in

store.

11. INSTALLATION

Where the Quotation includes installation, Buyer will upon request,
provide all necessary site access and facilities, here including
supply of electrical power, water, compressed air, tools, means of
loading and moving equipment and any further material help that
may be reasonably requested by Company’s engineers in order to
perform installation promptly and without delay. The Company will
use all commercially reasonable efforts to obtain visas and work
permits to enable its engineers to carry out the installation. Where
required, Buyer will assist in obtaining visas and work permits. If,
despite the use of such efforts, the Company is unable to obtain visas
and work permits, it shall be excused from further performance of

the obligations to install equipment.

12. WARRANTY

The Company warrants, to the original purchaser only (Buyer), that
the Goods will be free from defects in materials and workmanship
under normal and proper usage for a period of two (2) Gregorian
year from the invoice date. The Company’s obligation under this
warranty is limited to replacing or repairing, at the Company’s
option, products or parts determined by the Company to be defective
in materials or workmanship. This parts and labor warranty is subject
to the terms and conditions set forth below. This warranty does not
extend to faults caused by tampering or improper use or improper
installation of the Goods if installation is performed by Buyer. This
warranty does not extend to surface damage or to any deformity
in the Goods, colors, numbers, finishes and assortments, nor to any
irregularity in the packing and boxes, that fall within the normal
tolerances in use at the time and in the place of delivery to the
shipping agent or carrier. The Company makes no other warranty or
representation with respect to the Goods, either express or implied,
including without limitation, that of merchantability or fitness for
a particular use, or of any factors of quality, except as provided
herein. Buyer is obliged to check the Goods immediately upon their
arrival. Any claim for defects, including hidden faults, or failure
of the Goods to comply with these Terms and Conditions, must be
made by Buyer, upon penalty of forfeiture, within eight (8) days from
receipt of the Goods. No action for breach of this warranty may be
commenced more than one (1) year after the accrual of the cause of
action. The foregoing constitutes Buyer’s sole and exclusive remedy
and the Company'’s sole obligation with respect to Goods furnished

hereunder.

13. PROCEDURE OF APPLICATION

In case a customer considers a device dysfunctional due to original



manufacturing defects:

Problem Reporting:

He shall inform STOMMPY Srl within maximum 8 (eight) days
from incident date by writing an email to his reference person at
STOMMPY. The email shall contain detailed information about
the problem and the reason for which the customer believes the
problem took place. The customer shall attach to the same email

clear photographic/video-graphic evidence of the defective article.

Verification Process:
The Technical Office will review the claim and verify the reason for
which the problem took place. If the verification process deems to be
difficult without the defective product in hand, STOMMPY Srl retains
all rights to request shipping the defective article to STOMMPY Srl at
the customer’s expenses. If the customer refuses to ship the defective
article, he will have abolished any right of guarantee mentioned
herein and will have exempted STOMMPY Srl from any kind of
contractual obligation thereto.

Verification Results:

e  Problem is verified as an original manufacturing defect: in this
case STOMMPY Srl will take care to substitute the defective
article with an equally new one (or equivalent in case the
product is updated) and will account for all freight costs that
the customer needs to get the defective articles replaced.

e  Problem is unrelated to original manufacturing defects: in this
case STOMMPY Srl will provide the customer with thorough
technical explanation supported by documented evidence for
why the problem is not caused by original manufacturing defect.
STOMMPY Srl will not provide any sort of compensation in such
cases. The customer retains the right to get back the defected
article, however, all costs related to returning the article back to

the customer shall be borne by the customer himself.

The final opinion of the manufacturer’s Technical Office is not subject

to appeals under any circumstances.

14. NOTIFICATION OF WARRANTY CLAIMS

All warranty claims must be made in written and must include date

and proof of purchase.

15. EXTENT OF LIABILITY

Any warranty is given to the original purchaser of the goods only
(Buyer) and cannot be reassigned, except with the prior written
agreement of the Company. Subject to these Terms and Conditions,
the Company will repair or replace, free of charge, any product or
defective part provided that the defective part of the product has
been returned to the Company or its authorized agent, freight pre-
paid by Buyer. If any defective product has been superseded and
cannot be repaired, replacement will be made with a current model

of the same quality and equivalent function.

16. EXCLUSION OF LIABILITY

This warranty does not cover any damage, defects or costs caused

by:

a. Consumption of the product like, but not limited to, product
bending after an impact, impacting the product with an

Impact Energy Value superior to the Product’s Certified Impact
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Resistance, damaging or scratching the product or cutting
pieces of it after or during an impact, etc.

b. Modification, alteration, repair or service of the product by
anyone other thanthe Company orits authorized representative.

c. Physical abuse to, overload of, or misuse of, the product, or
operation of the product in @ manner contrary to the instructions
or installation instructions accompanying the product.

d. Any use of the product other than that for which it was intended.

e. Shipment of the product to the Company for service.

f. Under no circumstances shall the Company be liable for any
special, incidental or consequential damages, including, but not
limited to, personal injury, death, property damage, damage
to or loss of equipment, lost profits or revenue, costs of renting
replacements and other additional expenses, even if the
Company has been advised of the possibility of such damages
in advance. Some jurisdictions do not allow the exclusion or
limitation of incidental or consequential damages, so the above
limitation or exclusion may not apply to Buyer. Any express
warranty not provided herein, and any remedy which, but for
the warranty contained herein, might arise by implication or
operation of law is hereby excluded and disclaimed including
the implied warranties of merchantability and of fitness for a
particular purpose. Some jurisdictions do not allow limitations
on implied warranties, so the above limitation may not apply to
Buyer. This warranty gives Buyer specific legal rights and buyer
may also have other rights, which may vary from jurisdiction to

jurisdiction.

17. PAYMENT

Unless otherwise agreed and specified in by the Company, an
irrevocable Letter of Credit confirmed by a bank approved by the
Company is required. Where an agreed line of credit has been
opened with the Company, payment terms are strictly 30 days
from the date of invoice. If payment is not made on the due date,
the Company may in addition to all other remedies it has, suspend
performance of any agreement with Buyer and/or charge Buyer
interest (both before and after judgment) as per Official Applicable
Interest Rate which is in effect on the days after the due date, except
where the interest penalty is prescribed by other Governmental
Authority.

18. RETENTION OF TITLE
The property in the Goods will not pass to Buyer until they have been

paid for in full and all other amounts owed by Buyer to the Company

on any account have been paid.

19. INCOTERMS

The interpretation placed by Incoterms 2010 on terms of trading

obtained in any order resulting from Quotation shall apply.

20. FORBEARANCE

No failure by the Company to exercise any of its rights at any time
shall prejudice the rights of the Company here specified or affect the

interpretation of any future agreement whatsoever.

21. RELIANCE

By placing an order, Buyer acknowledges to place no reliance on

any statement which has been made or may be made concerning



the order other than one made by Company in written and any other

statement is excluded from the agreement.

22. FORCE MAJEURE

The Company shall not be liable for any delay in delivery, or
failure to deliver, due to any cause beyond the Company’s control,
including but not limited to present or future statute, law, ordinance,
regulation, order, judgment or decree, shortages, acts of God,
earthquake, epidemic, explosion, flood, lockout, boycott, strike, riot,
terrorism, war or armed conflict (whether or not there has been an
official declaration of war or official statement as to the existence of
a state of war), or act of a public enemy, delay in transportation or

lack of transportation facilities.

23. CONTRACT

Quotation terms are indicative and do not form a contract until
Company accepts in writing any offer Buyer makes. Any contract
entered into would be subject to these “Terms and Conditions”

unless otherwise agreed in writing.

24. GOVERNING LAW / ARBITRATION

The Quotation and Terms and Conditions shall be governed by
the laws of the Republic of ltaly applicable to contracts made
and to be performed everywhere around the World except USA.
Any controversy or claims arising out of or relating to any sale
hereunder shall be determined and settled by arbitration in Reggio
Emilia, in accordance with the Commercial Rules of the Chamber
of Commerce of Reggio Emilia by a panel of three (3) arbitrators.
The parties agree that the arbitrators shall have the power to award
damages, injunctive relief and reasonable attorney’s fees and
expenses to any party in such arbitration. The arbitration award
will be final as between the parties and judgment thereon may be
entered in any court of competent jurisdiction.

For USA, the Quotation and Terms and Conditions shall be governed
by the laws of State of Illinois applicable to contracts made and to
be performed in that state. Any controversy or claims arising out of
or relating to any sale hereunder shall be determined and settled
by arbitration in Chicago, in accordance with the Commercial Rules
of the American Arbitration Association by a panel of three (3)
arbitrators. The parties agree thatthe arbitrators shall have the power
to award damages, injunctive relief and reasonable attorney’s fees
and expenses to any party in such arbitration. The arbitration award
will be final as between the parties and judgment thereon may be
entered in any court of competent jurisdiction. Any party hereto may
make an application for the issuance of a temporary restraining
order and/or preliminary injunction from any court of competent
jurisdiction pending the determination of any controversy pursuant
to the arbitration provisions set forth in this Article. The parties
hereby irrevocably consent and submit to the personal jurisdiction
of the United States District Court for the District of Chicago and any
lllinois State Court of competent jurisdiction located in Chicago, in
any suit, action or proceeding brought in connection with arbitration

hereunder.

25. STATUTE OF LIMITATIONS

Any action for breach of contract hereunder, except for actions by
the Company to collect sums due for Goods sold and delivered, must

be commenced within one (1) year of accrual.
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26. SEVERABILITY

If any provision of the Quotation and Terms and Conditions shall,
to any extent, be invalid or unenforceable, the remainder of the

Quotation and Terms and Conditions shall not be affected.

27. WAIVER, MERGER , MODIFICATION

No failure of the Company to insist upon strict compliance by Buyer
with the Quotation and these Terms and Conditions or o exercise
any right accruing from any default of Buyer shall impair the
Company's rights in case Buyer's default continues or in case of any
subsequent default by Buyer.

All Prices and Specifications are subject to change without notice.



