
General sales and delivery conditions

TERMS AND DEFINITIONS 

• LHD: LHD S.p.A. company with the head quarter in Via Piossasco-Rivalta 30-32, 10090 Bruino (TO), Italia,
with VAT No. 11069230016 - REA TO 1185339;

• PRODUCT: the Product supplied by LHD, according to the web site www.lhd.co.com;

• BUYER or PURCHASER: the person who requires LHD’s product using a Purchase Order;

• OFFER or PROPOSAL: the supply proposal of the Product;

• ORDERS or CONTRACT: the written request for supplying the Product;

• WORKING DAYS: every day except Saturday, Sunday or any other holidays in Italy. 

1. ORDER OR CONTRACT

1.1 Proposal and Acceptance. LHD will be deemed to have accepted a Purchase order as issued:

1) fails to object to it in writing within 8 working after receipt;

2) acknowledges in writing its acceptance. Upon acceptance, together with the General Terms and Conditions
and any other document specifically incorporated in the Purchase Order or separately agreed in writing, such as
specifications, drawings will become a binding contract between Buyer and LHD. If LHD timely objects to a Purchase
Order or proposes alternate or additional terms, the Purchase Order will become a contract only if and when the
Buyer and LHD mutually agree in writing. 

1.2 Changes. The customer can, after written notification, make reasonable changes within five working days
from the receipt of the Order confirmation within the scope of the contract to drawings, specifications, materials,
packaging, testing, quantity time or method of delivery or shipment or similar requirements prescribed in the contract.
At LHD’s request with appropriate supporting documentation the parties will agree upon an equitable adjustment
based on prices and times for the delivery. 

2. PRODUCTS AND SERVICES 

2.1 Current-Model Service Requirements. During the term of the contract, LHD will make Products covered by the
contract available to Buyer for Buyer’s current-model service requirements at the then current production prices
under the contract plus any other additional costs for special packaging, shipping and handling, and other related
services. 
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2.2 Past-Model Service Requirements. If a contract remains in effect at the end of the equipment production
program in which Products covered by the contract are incorporated, LHD will also make those Products available
to Buyer for Buyer’s past-model service requirements for a period of 10 years after the end of the equipment
production program. The parties will renegotiate in good faith the prices, quantities and delivery terms for past
model services according to the availability and costs of the needed materials, supplies and skilled workers,
the additional costs for equipment setup, packaging shipping and handling, related services and other relevant
factors. 

3. DELIVERY 

3.1 Packing and Shipment. Buyer may specify the method of transportation, and the type and number of packing
slips and other documents to be provided with each shipment. LHD will pack and ship the Products in accordance
with Buyer’s instructions, including labeling and hazardous materials instructions. If Buyer has not provided
packing or shipping instructions, LHD will pack and ship according to consolidated commercial usage. If returnable
packaging is not available, LHD may use expendable packaging and Buyer will reimburse LHD for the reasonable
costs of expendable packaging. 

3.2 Delivery schedules. LHD will deliver Products and Services in strict accordance with the contract terms. Unless
otherwise stated in the contract, Products will be delivered EXW (Icoterms 2013). LHD's only responsibility is to make
the goods available at LHD's premises. The Buyer bears full costs and risks of moving the goods from there to
destination. 

3.3 Acceptance. Buyer will be deemed to have accepted Products and Services delivered if fails to object in
writing to LHD within 8 business days after delivery.

3.4 Operation and maintenance manual. LHD will provide the operation and maintenance manual within 15
working days from the date of delivery of the equipment in Italian and/or English, by mail and in PDF format.
Any user manuals and maintenance other than English and Italian will be provided only if expressly required on
the contract.

4. INSPECTION 

Buyer may, upon reasonable advance notice to LHD, inspect production processes and Property and, subject to
LHD’s prior written approval, conduct testing at LHD’s premises for the sole purpose of verifying LHD’s performance
under the contract. LHD may restrict Buyer’s access as necessary to protect proprietary information and may require
appropriate indemnification and releases. Buyer is not required to inspect Products delivered or Services performed,
and no inspection or failure to inspect will reduce or alter LHD’s obligations under the contract. 

5. TAXES 

LHD will separately invoice Buyer for any sales, value added, or similar turnover taxes or charges that LHD is required
by law to pay or collect from Buyer. 
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6. PAYMENT 

Payment terms are as set forth in the Offer. LHD will promptly submit correct and complete invoices or other
agreed billing communications with appropriate supporting documentation and other information reasonably
required by Buyer after delivery of Products and performance of Services, and Buyer may withhold payment
until a correct and complete invoice or other required information is received and verified. LHD will accept payment
by check or other cash equivalent, including electronic funds transfer. Buyer will pay LHD in the currency
specified in the contract or, if none is specified, in the currency of LHD’s shipping or service location. Buyer may
setoff or deduct from sums owed to LHD under the contract those sums owed by LHD to Buyer and agreed to
between the parties or upon final determination by dispute resolution. Unless LHD consents in writing, Buyer may
not setoff or deduct amounts owed to Buyer by LHD’s affiliates or others who are not parties to the contract. 

7. PRODUCT WARRANTIES

7.1 LHD’s Warranties. Unless otherwise specified in the contract, the warranty period is 24 (twenty four) months.
During the warranty period, LHD warrants to Buyer that the Products will be free from defects in workmanship
and materials, and will conform to the specifications, drawings, samples, and performance requirements
specifically incorporated in the contract. LHD also warrants to Buyer that it will transfer to Buyer ownership
and good title to Products delivered and Services provided, free of all liens, encumbrances, and rights of third
parties (except those created by Buyer). Unless otherwise specifically stated in the contract, LHD does not warrant
the design of the Products or their fitness for any particular purpose. The warranties and remedies are conditioned
upon:
(a) proper storage, installation, use, operation, and maintenance of Products,
(b) Buyer keeping accurate and complete records of operation and maintenance during the warranty period
and providing LHD access to those records, and
(c) modification or repair of Products or Services only as authorized by LHD in writing. Failure to meet any
such conditions renders the warranty null and void. LHD is not responsible for normal wear and tear. Warranty
repair, replacement or re-performance by LHD shall not extend or renew the applicable warranty period. Buyer
shall obtain LHD's agreement on the specifications of any tests it plans to conduct to determine whether a non-
conformance exists. 

7.1.1 Ex Works. The Customer will provide for the shipping of the products covered by warranty, at his own
expense, to our assembly and service shop. Following possible agreements, the Customer can be entitled
to request the product under warranty to be repaired or replaced at his own plant. It is understood that all expenses
relating to this task, such as accommodation, meals and transportation costs of LHD’s technical personnel, are
to be assumed by the Customer.

7.1.2 Downtimes. The Customer will not be able to demand any kind of compensation from LHD, following
any plant downtime and/or profit loss caused by repair or replace of the product.
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7.2 Non-Conforming Products. Except as otherwise specifically provided in the contract, Buyer’s sole remedy
for Products or Services that do not conform to the warranties in Section 7.1 will be to:
(1) reject the non-conforming Products or Services,
(2) require LHD, at LHD’s option and expense (excluding applicable shipping costs), to either repair or replace
the non-conforming Products or Services, and/or 
(3) require LHD to implement at its expense containment, inspection, sorting, and other quality assurance procedures
if Buyer reasonably determines (through statistical sampling or other quality assessments) that a substantial quantity
of incoming Products does not conform to the warranties in Section 7.1. To the full extent possible, Buyer will
provide LHD with access to any available warranty data related to the Products and any available field-returned
Products. Buyer will also provide LHD with an opportunity to participate in any root cause analysis performed
by Buyer concerning the Products.

8. COMPLIANCE WITH LAWS

LHD will comply with applicable laws, rules and regulations of the country where the Products are manufactured or
the Services are performed. LHD will provide Buyer with material safety data sheets regarding the Products and, upon
Buyer’s request, will provide Buyer with other information reasonably required in order to comply with applicable laws. 

9. INTELLECTUAL PROPERTY RIGHTS

9.1 Buyer’s Intellectual Property. Buyer does not transfer to LHD any patent, trade secret, trademark, service
mark, copyright, mask work, or other intellectual property right of Buyer in information, documents, or property
that Buyer makes available to LHD under the contract, other than the right to use Buyer’s Intellectual Property
Rights to produce and supply Products and Services to Buyer.

9.2 LHD’s Intellectual Property. Except as stated in this Section 9.2, LHD does not transfer to Buyer any Intellectual
Property Right of LHD related to the Products or Services or incorporated in Buyer’s Property, other than the right
to incorporate Products purchased from LHD in plant equipment and component parts and to sell that equipment
and component parts to the final customer. 

9.3 Infringement.
a) LHD will indemnify and defend Buyer and its customers against claims, liabilities, losses, damages, costs, and
expenses, including reasonable legal fees, arising out of the actual or alleged infringement by the Products of a third-
party Intellectual Property Right (1) in the United States, the European Union, and (2) in another jurisdiction if
LHD is aware of the actual or alleged infringement in that other jurisdiction at the time the Purchase Order is issued
and fails to disclose it to Buyer within 10 days after accepting the Purchase Order. If a claim under this Section
9.3 results, or is likely to result, in an injunction or other order that would prevent LHD from supplying or Buyer from
using Products for their intended purpose, LHD will at its option and expense either (i) secure a license of the Intellectual
Property Right that permits LHD to continue supplying the Products to Buyer, or (ii) modify the Products so that they
become non-infringing, so long as the modification does not materially alter the operation or performance of the
Products, or (iii) replace the Products with non-infringing but practically equivalent Products.
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(b) LHD will have no liability under this Section 9.3 unless Buyer provides LHD with full information, cooperation,
and assistance regarding, and authority to defend, a claim covered by this Section 9.3. LHD will have no liability
under this Section 9.3 if and to the extent that a claim of infringement is based on:
(1) a Product modification made by Buyer or a third party,
(2) a Product modification made by LHD at Buyer’s request,
(3) use or interconnection by Buyer of the Product in combination with other products not made or sourced by
LHD, or
(4) Products made to specifications not provided by LHD. 

10. PROPERTY

10.1 Buyer’s Property. Buyer will own the Products/Service acquired from LHD (“Property”) if:
(1) the Property is so designated in the contract, or
(2) Buyer or its customer has provided or paid for the Property (“Buyer’s Property”). LHD will assign to Buyer
contract rights or claims in which LHD has an interest with respect to Buyer’s Property and execute bills of sale,
financing statements, or other documents reasonably requested by Buyer to evidence its or its customer’s ownership
of Buyer’s Property. 

10.2 LHD’s Property. LHD will own all Property that is not Buyer’s Property (“LHD’s Property”). LHD remain the
owner of all the drawings and know-how and registered trade marks (see Section 9.2). 

11. TERMS AND TERMINATION

Each contract will remain in effect for the term specified in the contract (or until terminated if no term is specified)
unless earlier terminated by either party:
(1) by reasonable (but not less than 60 days) notice to the other party, or
(2) pursuant to Section 12 or 15. 

12. DEFAULT

12.1 Events of default. Time is of the essence and, subject to Section 15, either party will be in “default” under
the contract if it:
(1) fails to perform any obligation under the contract and, if the non-performance can be cured, fails to cure the
non-performance within 15 business days after notice from the other party specifying the nonperformance,
(2) admits in writing its inability to pay its debts as they become due, commences a bankruptcy, insolvency,
receivership, or similar proceeding, or makes a general assignment for the benefit of creditors,
(3) becomes a debtor in a bankruptcy, insolvency, receivership, or similar proceeding commenced by a third
party that is not dismissed within 30 days after commencement, or
(4) fails to provide adequate assurance of performance under the contract within three business days after written
demand by the other party. 
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12.2 Remedies. 
(a) Subject to Sections 7 and 8 (which provide the exclusive remedies for breach of warranty) and to the limitations
in this Section 12.2, either party may exercise the remedies provided in this Section 12.2, which are cumulative
and are in addition to all other rights and remedies available elsewhere in the contract or by law. 
(b) Either party may recover from the other party actual out-of-pocket damages or costs directly caused by the
other party’s breach of the contract, regardless of whether the breach subsequently becomes a default with the
passage of time or giving of notice or both. All damages under this Section 12.2 will be reasonably determined
based on the nature, type, price, and profitability of the Products or Services, industry practices, and the overall
volume, scope, and profitability of other business relationships between LHD and Buyer.
(c) Upon the occurrence of a default and while that default is continuing, the non-defaulting party may terminate the
contract by notice to the defaulting party. If LHD is in default, Buyer’s damages will include the reasonable costs actually
incurred to relocate the work to an alternate source, and Buyer may purchase completed Products at the contract price
and work-in-process and raw materials at LHD’s actual cost. If Buyer is in default, LHD’s damages will include: 
(1) the contract price for completed Products and Services and the actual cost of work-in-process and raw materials
(which will become Buyer’s property upon payment in full),
(2) the cost of unreimbursed and unamortized research and development, capital equipment, Property, and supplies
that are unique to the Products,
(3) the retention of title.

LHD shall retain title to the Products and any other materials or goods supplied hereunder until such time as LHD
receives full payment of the contract Price. In the light of the above, if the Buyer fails to pay an invoice within 60
(sixty) days from the issuing date, then LHD shall be entitled either to terminate this contract with effect as of such
time as notice has been given to the Buyer or to demand to the Buyer the immediate payment of all or part of
the amounts outstanding due payments. Also, LHD is allowed to interrupt the production of any ordered product
for the same defaulting Customer, with no need of written comunication whatsoever. In the case of termination
of this contract for reasons attributable to the Buyer, LHD shall be entitled to obtain the immediate return of the
Products and any other materials or goods supplied hereunder and shall also be entitled to retain any instalments
received from the Buyer by way of compensation for the use of the Products, without prejudice to LHD’s rights to
claim compensation for any further damages suffered.
The Buyer hereby undertakes to take all steps necessary in order to either (i) create a valid retention of title, in
favor of LHD, in the country where the Products is located, which retention of title is in the widest form permitted
under the laws of said country and is duly enforceable, inter alia, as against third parties or (ii) create a guarantee
in favor of LHD which has the same legal value and effect as such a retention of title.
The Buyer hereby acknowledges that the Products and any other materials or goods supplied hereunder, even
where affixed and/or anchored to the floor, may not, in any event, be deemed as being incorporated into or being
fixtures of the land and that such Products and any other materials or goods shall not attach to the land itself and
accordingly LHD shall retain title to the Products and any other materials or goods supplied hereunder until full
payment of the price. By reading this contract, the Buyer declares that it grants the widest rights possible in favor
of LHD with regard to the above. 
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13. CONFIDENTIAL INFORMATION

Trade secrets, specifications, drawings, notes, instructions, engineering data and analyses, compositions of matter,
financial data, and other technical and business data which are supplied or disclosed by Buyer or LHD in connection
with the contract, in each case that are marked or otherwise identified as confidential or where their confidential
nature is apparent at the time of disclosure (“Confidential Information”), will be deemed confidential and proprietary
to, and remain the sole property of, the disclosing party. The receiving party may not disclose Confidential Information
or use Confidential Information for any purpose other than as contemplated under the contract without in each case
the written consent of the disclosing party. Confidential Information will not include information that:
(1) is or becomes generally available to the public other than as a result of a violation of this Section 13 by the
receiving party,
(2) was obtained by the receiving party on a non-confidential basis from a third party who had the apparent
right to disclose it, or
(3) is legally required to be disclosed. Buyer and LHD will each use the same degree of care to safeguard
Confidential Information that it uses to protect its own confidential information from unauthorized access or
disclosure (but not less than a reasonable degree of care). Upon request by the disclosing party, the receiving
party will promptly return or destroy the original and all copies of Confidential Information received.

14. ASSIGNMENT AND SUBCONTRACTING

Neither party may assign or subcontract its duties or responsibilities under the contract without the prior written
consent of the other party, which will not be unreasonably withheld or delayed. Unless otherwise stated in the
consent, any assignment or subcontracting by either party, with or without the required consent, will not relieve
that party of its duties or obligations under the contract or its responsibility for non-performance or default by its
assignee or subcontractor. If Buyer requires LHD to subcontract all or a portion of its duties or obligations under
the contract to a designated subcontractor, LHD will not be responsible for a breach of the contract caused by
that subcontractor’s failure to meet its warranty, delivery, or other contractual obligations. 

15. EXCUSABLE NON-PERFORMANCE 

A delay or failure by either party to perform its obligations under the contract will be excused, and will not constitute
a default, only if:
(1) caused by an event or occurrence beyond the reasonable control of that party and without its fault or
negligence, including a labor dispute, and
(2) the party unable to perform gives notice of the nonperformance (including its anticipated duration) to the
other party promptly after becoming aware that it has occurred or is reasonably likely to occur, followed by
prompt notices of any material changes in the facts relative to its ability to perform and/or the anticipated
duration of the non-performance. LHD and Buyer shall share information, confer, seek agreement and otherwise
act cooperatively to avoid or mitigate the effects of the potential or actual excused nonperformance. 
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16. PURPOSES

Transferable credits or benefits associated with Products purchased, including trade credits, export credits, or
rights to the refund of duties, taxes, or fees, belong to Buyer unless otherwise prohibited by applicable law. LHD
will provide Buyer with all information and records relating to the Products necessary for Buyer to:
(1) receive these benefits, credits, and rights,
(2) fulfill any customs obligations, origin marking or labeling requirements, and certification or local content
reporting requirements,
(3) claim preferential duty treatment under applicable trade preference regimes, and 
(4) participate in any duty deferral or free trade zone programs of the country of import. LHD will obtain all
export licenses and authorizations and pay all export taxes, duties, and fees unless otherwise stated in the contract,
in which case LHD will provide all information and records necessary to enable Buyer to obtain those export licenses
or authorizations. 

17. DISPUTE RESOLUTION

17.1 Negotiation and Mediation. Buyer and LHD will first endeavor to resolve through good faith negotiations
any dispute arising under the contract. If a dispute cannot be resolved through good faith negotiations within a
reasonable time, either party may request non-binding mediation by a mediator approved by both parties. 

17.2 Arbitration. If mediation fails to resolve the dispute within 30 days after the first mediation session, either
party may submit the dispute to binding arbitration by notice to the other party. The arbitration proceedings will be
conducted, and will be governed according by the Italian law. 

17.3 Litigation. The parties have selected binding arbitration as the sole means to resolve a dispute between
them over monetary claims that cannot be resolved through mediation. Either party may pursue through litigation
claims that also involve third parties who have not consented to arbitration, claims in litigation commenced by
third parties, and claims for injunctive or other non-monetary relief. 

18. MISCELLANEOUS

18.1 Advertising. During and after the term of the contract, LHD will not advertise or otherwise disclose its relationship
with Buyer or Buyer’s customers without Buyer’s prior written consent except as may be required to perform the
contract or as required by law. 

18.2 Audit Rights. LHD will maintain records as necessary to support amounts charged to Buyer under the
contract in accordance with LHD’s document retention policies. Buyer and its representatives may audit LHD’s
records of transactions completed within one year prior to the audit date, to the extent needed to verify the quantities
shipped and that the prices charged match the contract prices. Any audit will be conducted at Buyer’s expense. 
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18.3 Electronic Communication. LHD will comply with the method of electronic communication specified by Buyer
in Buyer’s request for quotation and confirmed in the contract, including requirements for electronic funds transfer,
purchase order transmission, electronic signature, and communication. LHD will also make commercially reasonable
efforts to comply with any modification to Buyer’s specified method of electronic communication after the date
of the contract, subject to Section 1.2. 

18.4 Relationship of the Parties. Buyer and LHD are independent contractors, and nothing in the contract makes either
party the agent or legal representative of the other party for any purpose. Neither party has authority to assume
or to create any obligation on behalf of the other party. 

18.5 Waiver. The failure of either party to enforce any right or remedy provided in the contract or by law on a
particular occasion will not be deemed a waiver of that right or remedy on a subsequent occasion or a waiver
of any other right or remedy. 

18.6 Entire Agreement. The contract constitutes the entire agreement between the parties with respect to its
subject matter, and supersedes all prior oral or written representations or agreements by the parties with
respect to the subject matter of the contract, including Buyer’s request for quotation and LHD’s quotation unless
specifically incorporated in the contract. Except as authorized in Section 1.2, no subsequent terms, conditions,
understandings, or agreements purporting to modify the terms of the contract will be binding unless in writing
and signed by both parties. 

18.7 Severability. A finding that any provision of the contract is invalid or unenforceable in any jurisdiction will
not affect the validity or enforceability of any other provision of the contract or the validity or enforceability of
that provision in any other jurisdiction. 

18.8 Interpretation. When used in these General Terms and Conditions, “including” means “including without
limitation” and terms defined in the singular include the plural and vice versa. 

18.9 Notices. Any notice or other communication required or permitted in the contract must be in writing and
will become effective on the date of actual receipt if the date of actual receipt is a business day or on the next
business day if the date of actual receipt is not a business day. 

18.10 Governing Law. Unless otherwise agreed in writing, the contract will be governed by and interpreted
according to the exclusive competence of Court of Turin, Italy. The United Nations Convention on contracts
for the International Sale of Goods will not apply.
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