
GENERAL TERMS AND CONDITIONS OF SALE OF INTOPACK B.V.

1 Definitions
1.1 Buyer: the Buyer of the Product and/or the respective other Party  
 to these Terms and Conditions.
1.2 Intopack: Intopack B.V. and its affiliated companies.
1.3 Know-how: As referred to in Section 16.
1.4 Agreement: the Purchase Agreement for the delivery of a specific  
 Product.
1.5 Product(s): all Products to be delivered by Intopack, including partial  
 products or semi-finished products delivered through third parties.
1.6 Specifications: the properties specified by Intopack in its data sheets.
1.7 Terms and Conditions: these General Terms and Conditions of Sale.

2 Applicability
2.1 These Terms and Conditions apply to all current and future  
 quotations, offers, orders, order confirmations, legal acts and  
 agreements with regard to the delivery of Products or services by  
 Intopack to a Buyer. Deviation from these Terms and Conditions is  
 only possible in writing.
2.2 By accepting the Terms and Conditions on a one-off basis, the Buyer  
 also agrees to their applicability in future legal acts, even if there is no  
 explicit reference to these Terms and Conditions.
2.3 Provisions that deviate from these Terms and Conditions will not be  
 accepted by Intopack and will be deemed to have been explicitly  
 rejected.
2.4 Intopack may unilaterally amend these Terms and Conditions and  
 will, in that case, inform the Buyer of this as soon as possible.

3 Quotations, Orders, Order Confirmation and Establishment
3.1 Quotations from Intopack are non-binding and valid for a period of  
 thirty (30) days.
3.2 An Agreement will only be concluded if and after Intopack has  
 confirmed a request for an order in an order confirmation, and will in  
 principle only include matters described in the order confirmation.
3.3 In the event that an order confirmation contains inaccuracies, the  
 Buyer must notify Intopack immediately, failing to do so will result in  
 the supersedence of the implemented order confirmation.

4 Prices
4.1 All prices are quoted on the basis of Incoterm EXW, and are exclusive  
 of VAT, import and export duties, excise duties and other taxes and/ 
 or levies relating to the Products, and are exclusive of shipping costs,  
 shipping containers, customs clearance, storage and insurance,  
 unless otherwise agreed in writing.
4.2 The prices quoted by Intopack are only based on the volumes and  
 purchases indicated by the Buyer. In the event that the purchases or  
 volumes deviate from the quoted amounts, Intopack is entitled to  
 adjust its prices for the relevant deliveries accordingly.
4.3 In the event that Intopack has incurred additional costs (at the  
 request of the Buyer) which have not yet been factored into the price,  
 Intopack will be entitled to charge these costs to the Buyer.
4.4 In the event of uncertainty regarding the agreed price for a Product,  
 the standard price list for that Product used by Intopack in that year  
 will be the decisive factor, without the application of any discount.
4.5 Intopack is authorised to increase its prices in the interim, including  
 in the event of a cost increase arising after the order confirmation,  
 but prior to the delivery of the Products or Semi-Finished Products;  
 for example, due to a price increase in raw materials, energy or taxes  
 that had not been factored in previously (e.g. via ICIS).

5 Information
5.1 The Buyer will inform Intopack in good time about any intended  
 use and the associated implications, if this should impose further  
 requirements on the Products to be delivered.
5.2 The Buyer must explicitly ascertain that the Products to be ordered  
 and/or already ordered Products, and the accompanying  
 documentation, packaging, labelling and/or other information,  
 comply with all applicable local and national regulations (in the  
 country of destination).

6 Conformity and compliance
6.1 Intopack will ensure that its Products comply with the applicable laws  
 and regulations and with the Product Specifications in the relevant  
 data sheets issued for those Products. In no event does Intopack  
 guarantee that the products are always suitable for the purpose that  
 the Buyer may have intended with the purchase.
6.2 All indications provided by Intopack regarding the Products have  
 been compiled with care, but the Products may contain customary  
 deviations. Samples or models issued by Intopack are not conclusive  
 for the determination of the Specifications.
6.3 Intopack does not check the content and placement of product  
 labels. The content, accuracy and correct placement of such labels is  
 always at the risk and expense of the Buyer.

7 Delivery and Packaging
7.1 Delivery takes place in accordance with the most recent Incoterm  
 EXW (Ex Works) Oss, unless otherwise agreed in writing. The transfer  
 of risk therefore takes place by delivery ex works.
7.2 If another Incoterm is agreed, the Buyer will ensure that Intopack is  
 provided with the necessary information for delivery in a timely  
 manner; in the absence of such information, Intopack will be entitled  
 to suspend delivery.
7.3 The delivery periods stated by Intopack are always indicative and  
 should not be regarded as fatal deadlines. A delivery period will be  
 extended with the time the performance of the Agreement is delayed  
 due to force majeure.
7.4 Intopack will make every effort to inform the Buyer in a timely manner  
 in the event that the expected delivery dates are not met. Intopack  
 is at all times entitled to make partial deliveries and to proceed with  
 invoicing partial deliveries.
7.5 In general, the Products are provided with standard Intopack  
 packaging and containers. If the Buyer requires anything else, it  
 should indicate this when placing the order, otherwise the associated  
 costs will be charged to the Buyer. The costs for deviating packaging  
 will also be charged to the Buyer.
7.6 In the event that packaging materials are to be returned to Intopack,  
 such as in the case of Europallets and assembly cages, then the Buyer  
 will ensure that this takes place where possible with the next delivery  
 and no later than within 14 days. In the event that packaging and/or  
 containers are not returned, but remain with the Buyer, the Buyer  
 will take care of the further handling and processing thereof,  
 including the costs for submitting them to a possibly accredited  
 packaging return system. 
7.7 Packaging must always be returned in good condition. Any repair  
 costs or unreturned pallets and assembly cages will be charged to the  
 Buyer.

8 Inspection and complaints
8.1 The Buyer will undertake to inspect the Products (or have them  
 inspected) for any defects immediately upon receipt. Any complaints  
 must be reported to Intopack in writing no later than 7 (seven) days  
 after delivery, in the absence of which any claim by the Buyer against  
 Intopack will lapse.
8.2 All rights to submit complaints will also lapse if the Buyer has  
 transported, handled or incorrectly used the Products against the  
 instructions or Product recommendations provided by Intopack.
8.3 If, in the opinion of Intopack, the complaint was rightfully submitted,  
 Intopack will either (i) replace the Products free of charge and deliver  
 replacement Products under the same conditions; or, (ii) refund  
 the Buyer in whole or in part for the faulty Products, at the discretion  
 of Intopack.

9 Payment
9.1 Payment is due on the agreed date or, if no date has been agreed,  
 within 30 days of the invoice date, in the manner indicated on the  
 invoice.
9.2 Intopack at all times has the right to demand full or partial payment  
 in advance and/or to otherwise demand security for payment, at its  
 own discretion, in the form of a bank or corporate guarantee.
9.3 If the Buyer has not settled any amount due by virtue of the
 Agreement, or has not settled it on time, it will be in default without  
 requiring any notice of default. With effect from the day on which  
 the Buyer is in default, the Buyer will owe Intopack a default interest  
 of 1.5% per month.
9.4 For each notice of default, the Buyer will additionally owe a surcharge  
 of €50 for the first notice of default and €100 for each second notice  
 of default. In the event of judicial or extra-judicial collection, the  
 Buyer will owe, in addition to the principal sum and the default  
 interest, the collection costs actually incurred by Intopack, with a  
 minimum of 15% of the principal amount. Legal costs, if any, will be  
 borne entirely by the Buyer, including the costs of legal assistance.
9.5 Intopack reserves the right to suspend delivery, if it runs the risk of  
 the consequences of a possible bankruptcy of the Buyer, even if  
 payment has been promised. Parties will always consider payment of  
 an invoice as a direct quid pro quo for delivery of the Products  
 mentioned therein. Any notices, if any, are automatically generated  
 and do not constitute an acknowledgement of the Customer’s  
 financial situation.

10 Special IML Conditions
10.1 In the case of In-Mould-Labelling (IML) packaging and products  
 designed for such, the Buyer will provide Intopack or its designated  
 supplier with all the correct and necessary repro materials, including  
 drawings and (technical) specifications required for the IML  
 packaging in a timely manner.
10.2 The Buyer acknowledges that third parties will be engaged for the  
 technical supervision of the IML. The Buyer will adhere to the design  
 and acceptance process of the IML as indicated by Intopack.
10.3 In the event that designs (artwork) are required for the IML, or special  
 materials such as film, printing plates, punches and/or printing blocks  
 have to be produced for it, Intopack is entitled to charge all the  
 associated costs to the Buyer. In that case, Intopack will have the film,  
 printing plates, punches and/or printing blocks prepared for  
 production and will submit the design, or have it submitted, to the  
 Buyer for approval. If there is no design approval, production will be  
 delayed and delivery cannot take place on the requested date. The  
 final delivery date is also subject to the label delivery date indicated  
 by the supplier.
10.4 Intopack is authorised to destroy the material of the Buyer in the  
 event that one year has passed since the material was used. Intopack  
 is always authorised to charge the costs of the used and unused  
 labels to the Buyer.

11 Use of Third Parties
11.1 Intopack uses Third Parties at its own discretion, in particular for the  
 development of the IML and for the development of moulds. Intopack  
 does not accept any liability for any errors made by these Third  
 Parties and hereby excludes any such liability.

12 Ownership
12.1 All Products supplied by Intopack will remain the property of  
 Intopack until the moment that all that Intopack has to claim from  
 the Buyer in connection with the Agreement and the existing business  
 relationship has been paid in full, including damages, costs and  
 interest.
12.2 Intopack is authorised to require that the Buyer provides a lien or  
 other security in respect of the Products. Intopack will subsequently  
 release the Buyer in respect of the excess over the legally permitted  
 maximum security limit.
12.3 Moulds or other products developed as part of the production will  
 only become the property of the Buyer if the Parties have agreed to  
 deliver them to the Buyer and the purchase price has been paid in full  
 by the Buyer.

13 Special Costs and Storage
13.1 Insofar as Intopack has had to incur costs (whether or not) at the  
 explicit request of the Buyer that have not been factored into the  
 agreed Incoterm, it is entitled to charge these costs to the Buyer.
13.2 If Intopack is forced to destroy Products, raw materials or packaging  
 for the Buyer because these are no longer usable, then the Buyer will  
 be charged for the costs of purchase, storage and destruction.
13.3 If Intopack has incurred costs because it had to produce specific  
 products for the Buyer and had to have labels, design costs or moulds  
 made for that purpose, then Intopack is authorised to charge the  
 Buyer for the costs incurred.
13.4 If Intopack maintains a production stock for the Buyer and the Buyer  
 does not purchase this stock within a period of time to be specified  
 by Intopack, then Intopack is authorised to charge a reasonable  
 monthly storage fee, to be determined by Intopack, for this stock.

14 Limitation of Liability
14.1 Any (contractual or non-contractual) liability of Intopack is limited to  
 the provisions of this Section.
14.2 In those cases in which Intopack is bound to pay compensation, this  
 will in no event exceed, at the discretion of Intopack, either the  
 invoice value of the Products that were delivered through which, or  
 in connection with which, the loss was caused, or, if the loss is  
 covered by Intopack’s insurance, the amount actually paid out by the  
 insurer in the relevant case.
14.3 Intopack will not be liable under any circumstances for consequential  
 or intangible losses, such as, but not limited to, loss of income,  
 missed margins, consequences of recalls and loss of profits.
14.4 The limitation of liability in this provision does not apply in the event  
 of intent or deliberate recklessness on the part of Intopack, or in the  
 event of the death of or physical injury to a Third Party.
14.5 Any liability for a delivered (defective) Product will lapse if a claim  
 in relation to that Product is not made within one year of the defect  
 becoming known.

14.6 This restriction is also stipulated for the benefit of Intopack  
 employees or Third Parties engaged by Intopack in the performance  
 of an Agreement.
14.7 Liability for or with regard to (semi-)finished products, designs,  
 moulds or other products or services produced by Third Parties is  
 fully excluded, unless there is intent or deliberate recklessness on the  
 part of Intopack.

15 Force Majeure
15.1 If a party is temporarily unable to perform the Agreement as a result  
 of force majeure, it may suspend its performance in whole or in part  
 for as long as the force majeure lasts.
15.2 If the force majeure situation lasts longer than 30 (thirty) days,  
 each party will have a right to dissolve the Agreement without the  
 defaulting party being obliged to pay any compensation or to  
 perform.
15.3 Force majeure means a cause beyond the control of the defaulting  
 party, including, but not limited to, shortcomings of suppliers and/ 
 or subcontractors, transport restrictions, lack of energy or raw  
 materials, production disruptions, work interruptions organised by  
 third parties, pandemics, restrictive government measures, terrorism  
 and extreme weather conditions.

16 Confidentiality
16.1 The Parties undertake to keep all information that comes to  
 their knowledge in the context of the performance of the Agreement  
 confidential, even if the information is not specifically designated as  
 confidential, and to stipulate the same for the staff members  
 and Third Parties who are involved in any way in the context of the  
 performance of the Agreement.
16.2 Designs, concepts, artwork and product dimensions developed in  
 connection with Products are always considered confidential know- 
 how (“Know-how”) of Intopack and may be the subject of intellectual  
 property of Intopack or a contracted Third Party. The Buyer is not  
 permitted to make the aforementioned confidential information  
 or know-how available to others or to use it in any other way without  
 Intopack’s prior written permission.

17 IP Rights and Licence
17.1 All intellectual property rights on the Products or semi-finished  
 products or components developed therein or files or other  
 materials made available to the Buyer, such as artwork, analyses,  
 designs, documentation, offers, as well as their preparatory material,  
 belong exclusively to Infopack [sic], its licensors or its suppliers.
17.2 Intopack is at all times authorised to continue using and duplicating  
 the materials obtained and developed in the development of the  
 Products as referred to in the previous section and know-how, such  
 as designs and technical drawings, free of charge.

18 Dissolution
18.1 Intopack is authorised, at its own discretion, to suspend the  
 performance of an Agreement, in whole or in part, or to terminate  
 or dissolve this Agreement, in whole or in part, by means of a written  
 statement without the involvement of any court and with immediate  
 effect, without Intopack being liable to pay any compensation, with  
 Intopack retaining all its rights to compensation for costs, losses and  
 interest, in the event of (a) a (material) failure by the Buyer to  
 comply with one or more of its obligations under the Agreement;  
 (b) (an application for) a suspension of payments or a declaration of  
 bankruptcy of the Buyer; (c) termination of the Buyer’s operations;  
 (d) a change in the control of the Buyer’s business in which a direct  
 competitor of Intopack would gain control, and (e) the seizure of a  
 significant part of the business assets of the Buyer.

19 Miscellaneous
19.1 If one or more provisions of these Terms and Conditions should 
 prove to be invalid or be set aside by a competent court, the  
 remaining provisions will continue to apply.
19.2 Intopack is authorised to transfer the rights and obligations under 
 an Agreement to a group company of Intopack, and to transfer any  
 claims it may have on the Buyer to any Third Party.
19.3 The Buyer is not permitted to offset any claims that the Buyer has  
 against Intopack against outstanding invoices or otherwise.
19.4 The Dutch version of these Terms and Conditions will always prevail  
 over a translated version.

20 Applicable Law and Dispute Resolution
20.1 Unless the Parties have agreed otherwise in writing, all of the  
 undertakings between Intopack and its Buyer will be governed  
 by Dutch law, with the exclusion of the Vienna Sales Convention and  
 everything connected with international sales law.
20.2 All disputes between the Parties arising from or otherwise connected  
 with an Agreement, or with these Terms and Conditions, will be  
 settled in first instance exclusively before the District Court of  
 Oost-Brabant in ‘s-Hertogenbosch, unless Intopack for reasons of its  
 own would prefer another competent court.
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